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Item 1. Description of Securitiesto be Registered.

On July 29, 1998, the Board of Directors of The Ma@-Hill Companies, Inc. (the "Company") declarediidend of one preferred share
purchase right (a "Right") for each outstandingsted common stock, par value $1.00 per share"@oenmon Shares"), of the Company.
The dividend is payable on August 14, 1998 (thecdra Date") to the shareholders of record on thé&t.dEach Right entitles the registered
holder to purchase from the Company one two-huritiretia share of Series A Preferred Stock, parev&lliO0 per share (the "Preferred
Shares"), of the Company at a price of $300 pertanehundredth of a Preferred Share (the "PurcRase"), subject to adjustment. The
description and terms of the Rights are set forth Rights Agreement (the "Rights Agreement") betw#he Company and ChaseMellon
Shareholder Services, L.L.C., as Rights Agent'{®ights Agent").

In connection with the declaration of the dividexfdRights, the Board of Directors of the Companthatized the redemption of the
Company's existing preferred share purchase riglttich were established in October 1989. The riglhiishe redeemed effective as of the
close of business on August 14, 1998 pursuantad®ights Agreement, dated as of October 25, 198%den the Company and
Manufacturers Hanover Trust Company. This redemptiil result in a one time payment of $.005 pghtifor each Common Share
outstanding as of August 14, 1998.

Until the earlier to occur of (i) 10 days followirgpublic announcement that a person or groupfitiédéd or associated persons (an
"Acquiring Person") have acquired beneficial owhgrf 20% or more of the outstanding Common Shardg) 10 business days (or such
later date as may be determined by action of ther@of Directors of the Company prior to such tiaseany person or group of affiliated
persons becomes an Acquiring Person) followingcitamencement of, or announcement of an intentionake, a tender offer or exchange
offer the consummation of which would result in eneficial ownership by a person or group of 2@%nore of the outstanding Common
Shares (the earlier of such dates being calletDistribution Date"), the Rights will be evidencexith respect to any of the Common Share
certificates outstanding as of the Record Datesumh Common Share certificate with a copy of thimBary of Rights attached thereto.

The Rights Agreement provides that, until the Glisttion Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Sharatilltthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Share certificates issued after the Recatd Dpon transfer or new issuance of Common Shalesontain a notation incorporatir
the Rights Agreement by reference. Until the Dittion Date (or earlier redemption or expiratiortted Rights), the surrender for transfer of
any certificates for Common Shares outstanding #seoRecord Date, even without such notation ooy of this Summary of Rights being
attached thereto, will also constitute the tranefdéhe Rights associated with the Common Shaggesented by such certificate. As soon as
practicable following the Distribution Date, sefareertificates evidencing the Rights ("Right Cleadites") will be mailed to holders of
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record of the Common Shares as of the close ofibssion the Distribution Date and such separatiet Rigrtificates alone will evidence the
Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on August 14, 2@0& "Final Expiration Date"), unless the
Rights are earlier redeemed or exchanged by thep@oyn in each case, as described below.

The Purchase Price payable, and the number ofrRrdf8hares or other securities or property issjalglon exercise of the Rights are suk
to adjustment from time to time to prevent diluti@nin the event of a stock dividend on, or a sulsibn, combination or reclassification of,
the Preferred Shares, (ii) upon the grant to hsldéthe Preferred Shares of certain rights or avesrto subscribe for or purchase Preferred
Shares at a price, or securities convertible im&ddPred Shares with a conversion price, less thartheneurrent market price of the Prefern
Shares or (iii) upon the distribution to holdergtud Preferred Shares of evidences of indebtediresssets (excluding regular periodic cash
dividends paid out of earnings or retained earnorgdividends payable in Preferred Shares) or b§suiption rights or warrants (other than
those referred to above).

The number of outstanding Rights and the numbeneftwo-hundredths of a Preferred Share issualie apercise of each Right are also
subject to adjustment in the event of a stock gplihe Common Shares or a stock dividend on th@r@on Shares payable in Common
Shares or subdivisions, consolidations or combamatof the Common Shares occurring, in any such, gaior to the Distribution Date.

Preferred Shares purchasable upon exercise ofigjidsRvill not be redeemable. Each Preferred Shdtde entitled to a minimum
preferential quarterly dividend payment of $25 glesire but will be entitled to an aggregate divideh#00 times the dividend declared per
Common Share. In the event of liquidation, the bddf the Preferred Shares will be entitled toimmum preferential liquidation payment
of $100 per share but will be entitled to an aggtegrayment of 200 times the payment made per Can8hare. Each Preferred Share will
have 200 votes, voting together with the Commorr&hd-inally, in the event of any merger, consaiaaor other transaction in which
Common Shares are exchanged, each Preferred Sitigve entitled to receive 200 times the amouneieed per Common Share. These
rights are protected by customary antidilution smns.

Because of the nature of the Preferred Shareglatidi liquidation and voting rights, the valuelod bne two-hundredth interest in a Preferred
Share purchasable upon exercise of each Rightdlapproximate the value of one Common Share.

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougphasme an Acquiring Person, proper provision wélinlade so that each holder of a Right
will thereafter have the right to receive, upon éxercise thereof at the then current exerciseithe Right, that number of shares of
common stock of the acquiring company which attilme of such transaction will have a market valtierx@
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times the exercise price of the Right. In the elat any person or group of affiliated or ass@dgiersons becomes an Acquiring Person,
proper provision shall be made so that each haflarRight, other than Rights beneficially ownedthg Acquiring Person (which will
thereafter be void), will thereafter have the righteceive upon exercise that number of CommomeShzaving a market value of two times
the exercise price of the Right.

At any time after any person or group becomes aquiing Person and prior to the acquisition by spehson or group of 50% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may exchange the Rights (other thight®owned by such person or
group which will have become void), in whole omiart, at an exchange ratio of one Common Shamn®two-hundredth of a Preferred
Share (or of a share of a class or series of thepaay's preferred stock having equivalent rightsfgrences and privileges), per Right
(subject to adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusins require an adjustment of at least 1%
in such Purchase Price. No fractional Preferred&haill be issued (other than fractions whichiategral multiples of one two-hundredth of
a Preferred Share, which may, at the election®fdbmpany, be evidenced by depositary receipts)raligll thereof, an adjustment in cash
will be made based on the market price of the PmdeShares on the last trading day prior to the daexercise.

At any time prior to the acquisition by a persorgooup of affiliated or associated persons of bierefownership of 20% or more of the
outstanding Common Shares, the Board of DirectbiiseoCompany may redeem the Rights in whole, btiimpart, at a price of $.005 per
Right (the "Redemption Price"). The redemptiontaf Rights may be made effective at such time oh basis with such conditions as the
Board of Directors of the Company in its sole dision may establish. Immediately upon any redempticthe Rights, the right to exercise
the Rights will terminate and the only right of thelders of Rights will be to receive the Redempfuice.

The terms of the Rights may be amended by the Bafabdrectors of the Company without the consenthef holders of the Rights, except
that from and after such time as any person orgofwaffiliated or associated persons becomes ajuiting Person no such amendment may
adversely affect the interests of the holders efRights.

Until a Right is exercised, the holder thereofsash, will have no rights as a shareholder of thmgany, including, without limitation, the
right to vote or to receive dividends.

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire the
Company on terms not approved by the Company'sdBafaDirectors, except pursuant to any offer candied on a substantial number of
Rights being acquired. The Rights should not ietrerfvith any merger or other business combinatpgpnaved by the Board of Directors
since the Rights may be redeemed by the Compathy &edemption Price prior to the time that a
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person or group has acquired beneficial ownershg®® or more of the Common Shares.

The Rights Agreement, dated as of July 29, 1998ydmn the Company and the Rights Agent specifyiiegérms of the Rights and the form
of press release announcing the declaration dribbts are attached hereto as Exhibits 4.1 and 88spectively, and are incorporated herein
by reference. The foregoing description of the Righ qualified in its entirety by reference to ls@xhibits.

Item 2 Exhibits.

Exhi bi t

No. Descri ption

4.1 Ri ghts Agreenent, dated as of July 29, 1998,
bet ween The McGraw-Hi Il Conpanies, Inc. and
ChaseMel | on Shar ehol der Services, L.L.C
whi ch includes the formof Right Certificate
as Exhibit A and the Summary of Rights to
Purchase Preferred Shares as Exhibit B.

99.1 Press rel ease, dated July 29, 1998, issued

by the Conpany.
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SIGNATURES

Pursuant to the requirements of Section 12 of #muties Exchange Act of 1934, the Registrantchag caused this registration statement to
be signed by the undersigned, thereunto duly aizébr

THE McGRAW-HILL COMPANIES, INC.
(Registrant)

By /sl Kenneth M Vittor

Kenneth M Vittor
Seni or Vice President and
General Counsel

Dated: August 3, 1998



THE McGRAW-HILL COMPANINES, INC.

Registration Statement on Form 8-A

Exhibit | ndex

Exhi bi t Descri ption

No.

4.1 Ri ghts Agreenent, dated as of July 29, 1998,
bet ween The McG aw-Hi || Conpanies, |Inc. and
ChaseMel | on Shar ehol der Services, L.L.C
whi ch includes the formof Right Certificate
as Exhibit A and the Sunmary of Rights to
Purchase Preferred Shares as Exhibit B.

99.1 Press rel ease, dated July 29, 1998, issued

by the Company.
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EXHIBIT 4.1

THE McGRAW-HILL COMPANIES, INC.
and
CHASEMELLON SHAREHOLDER SERVICES, L.L.C.
Rights Agent
Rights Agreement

Dated as of July 29, 1998
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Agreement, dated as of July 29, 1998, between Te@rishw-Hill Companies, Inc., a New York corporatidine "Company"), and
ChaseMellon Shareholder Services, L.L.C. (the "Rigigent").

The Board of Directors of the Company has authdremed declared a dividend of one preferred sharehpse right (a "Right") for each
Common Share (as hereinafter defined) of the Cosnpatstanding at the close of business on Augus1948 (the "Record Date"), each
Right representing the right to purchase one twodnedth of a Preferred Share (as hereinafter d#fingon the terms and subject to the
conditions herein set forth, and has further autiedrand directed the issuance of one Right witpeet to each Common Share that shall
become outstanding between the Record Date arehitiest of the Distribution Date, the Redemptiatédand the Final Expiration Date (as
such terms are hereinafter defined).

Accordingly, in consideration of the premises amel inutual agreements herein set forth, the padrdesby agree as follows:
Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meanindgated:

(a) "Acquiring Person” shall mean any Person (&b $erm is hereinafter defined) who or which, tbgetwith all Affiliates and Associates 1
such terms are hereinafter defined) of such Pesdwil be the Beneficial Owner (as such term iginafter defined) of 20% or more of the
Common Shares of the Company then outstandingshalk not include the Company, any Subsidiary (@hderm is hereinafter defined) of
the Company, any employee benefit plan of the Camyjpa any Subsidiary of the Company, or any entdiding Commor



Shares for or pursuant to the terms of any suah platwithstanding the foregoing, no Person shatidme an "Acquiring Person" as the
result of an acquisition of Common Shares by the@any which, by reducing the number of shares anthhg, increases the proportionate
number of shares beneficially owned by such Pets@0% or more of the Common Shares of the Comptagy outstanding; provided,
however, that, if a Person shall become the Beiaéfiawvner of 20% or more of the Common Shares ef@ompany then outstanding by
reason of share purchases by the Company and afteflsuch share purchases by the Company, betmnieneficial Owner of any
additional Common Shares of the Company, then Bechon shall be deemed to be an "Acquiring Perddutivithstanding the foregoing, if
the Board of Directors of the Company determinegadad faith that a Person who would otherwise b&raquiring Person, as defined
pursuant to the foregoing provisions of this paapdr(a), has become such inadvertently, and suslodivests as promptly as practicable a
sufficient number of Common Shares so that suchdPawould no longer be an "Acquiring Person," dmdd pursuant to the foregoing
provisions of this paragraph (a), then such Pesbafl not be deemed to be an "Acquiring Personafgr purposes of this Agreement.

(b) "Affiliate” and "Associate" shall have the regspive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Exchange Act, as in effect on the dathisfAgreement.

(c) A Person shall be deemed the "Beneficial Ownégnd shall be deemed to "beneficially own" aegwsities:
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(i) which such Person or any of such Person'siafék or Associates beneficially owns, directlyratirectly;

(i) which such Person or any of such Person'sliafés or Associates has (A) the right to acquivkgther such right is exercisable
immediately or only after the passage of time) parg to any agreement, arrangement or understafolingr than customary agreements
with and between underwriters and selling group bemsiwith respect to a bona fide public offeringeturities), or upon the exercise of
conversion rights, exchange rights, rights (othantthese Rights), warrants or options, or otherwisovided, however, that a Person shall
not be deemed the Beneficial Owner of, or to berafy own, securities tendered pursuant to a tendexchange offer made by or on behalf
of such Person or any of such Person's AffiliareAssociates until such tendered securities areped for purchase or exchange; or (B) the
right to vote pursuant to any agreement, arrangéoramderstanding; provided, however, that a Resball not be deemed the Beneficial
Owner of, or to beneficially own, any securityhftagreement, arrangement or understanding tosuatesecurity (1) arises solely from a
revocable proxy or consent given to such Persaasponse to a public proxy or consent solicitatiade pursuant to, and in accordance \
the applicable rules and regulations promulgatetbuthe Exchange Act and (2) is not also then tapte on Schedule 13D under the
Exchange Act (or any comparable or successor regmort

(iii) which are beneficially owned, directly or iimdctly, by any other Person with which such Persoany of such Person's Affiliates or
Associates has any



agreement, arrangement or understanding (otherciiistomary agreements with and between underwsdtadsselling group members with
respect to a bona fide public offering of secusititor the purpose of acquiring, holding, votingdept to the extent contemplated by the
proviso to

Section 1(c)(ii)(B)) or disposing of any securit@fsthe Company.

Notwithstanding anything in this definition of Bdizéal Ownership to the contrary, the phrase "tbeistanding"”, when used with referenc
a Person's Beneficial Ownership of securities ef@mpany, shall mean the number of such secuiiitésissued and outstanding together
with the number of such securities not then acguaued and outstanding which such Person wouttEkened to own beneficially hereunt

(d) "Business Day" shall mean any day other th&atarday, a Sunday, or a day on which bankingtini&tns in New York are authorized or
obligated by law or executive order to close.

(e) "Close of business" on any given date shallm®e@0 P.M., New York City time, on such date; pded, however, that if such date is ni
Business Day it shall mean 5:00 P.M., New York Giitye, on the next succeeding Business Day.

(f) "Common Shares" when used with reference tddbmpany shall mean the shares of common stockigbae $1.00 per share, of the
Company. "Common Shares" when used with referame&y Person other than the Company shall meacejbieal stock (or equity interest)
with the greatest voting power of such other Pemoiif such other Person is a
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Subsidiary of another Person, the Person or Pergbit$ ultimately control such first-mentioned Rers

(g) "Company" shall have the meaning set fortthapreamble hereof.

(h) "Distribution Date" shall have the meaningfeeth in Section 3(a) hereof.

(i) "Exchange Act" shall mean the Securities ExgfeaAct of 1934, as amended.

() "Exchange Ratio" shall have the meaning sahfar Section 24(a) hereof.

(k) "Final Expiration Date" shall have the meanggg forth in Section 7(a) hereof.

() "NASDAQ" shall mean the National Association®écurities Dealers, Inc. Automated Quotation Syste

(m) "Person" shall mean any individual, firm, corgtion or other entity, and shall include any sssoe (by merger or otherwise) of such
entity.

(n) "Preferred Shares" shall mean shares of Sarkeferred Stock, par value $1.00 per share,@fdbmpany having the rights and
preferences set forth in the Certificate of Amendtrikerefor.

(o) "Purchase Price" shall have the meaning s#t farSection 4 hereof.
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(p) "Record Date" shall have the meaning set forthhe preamble hereof.

(q) "Redemption Date" shall have the meaning sthfio Section 7(a) hereof.
(r) "Redemption Price" shall have the meaning sghfin Section 23(a) hereof.
(s) "Right" shall have the meaning set forth in pineamble hereof.

(t) "Right Certificate" shall have the meaning feth in Section 3(a) hereof.
(u) "Rights Agent: shall have the meaning set fantthe preamble hereof.

(v) "Shares Acquisition Date" shall mean the fitate of public announcement by the Company or ajuiing Person that an Acquiring
Person has become such.

(w) "Subsidiary" of any Person shall mean any coapon or other entity of which a majority of theting power of the voting equity
securities or equity interest is owned, directlyralirectly, by such Person.

(x) "Summary of Rights" shall have the meaningfegh in Section 11(d) hereof.
(y) "Trading Day" shall have the meaning set fantisection 11(d) hereof.

Section 2. Appointment of Rights Agent. The Compheaseby appoints the Rights Agent to act as agerthé Company in accordance with
the terms and conditions



hereof, and the Rights Agent hereby accepts supsbiriment. The Company may from time to time appsuth co-Rights Agents as it may
deem necessary or desirable.

Section 3. Issue of Right Certificates. (a) Ur# earlier of (i) the tenth day after the Shareguisition Date or (ii) the tenth Business Day
such later date as may be determined by actiomeoBbard of Directors prior to such time as anysBetbecomes an Acquiring Person) after
the date of the commencement by any Person (dtharthe Company, any Subsidiary of the Company eamgioyee benefit plan of the
Company or of any Subsidiary of the Company oramyty holding Common Shares for or pursuant toténes of any such plan) of, or of
the first public announcement of the intention iy #erson (other than the Company, any SubsidiattypoCompany, any employee benefit
plan of the Company or of any Subsidiary of the @any or any entity holding Common Shares for ospant to the terms of any such plan)
to commence, a tender or exchange offer the constimmof which would result in any Person becontimg Beneficial Owner of Common
Shares aggregating 20% or more of the then outisigu@@bmmon Shares (including any such date whictitées the date of this Agreement
and prior to the issuance of the Rights; the eanlisuch dates being herein referred to as thstfibution Date"), (x) the Rights will be
evidenced (subject to the provisions of Sectior) Bveof) by the certificates for Common Sharessteged in the names of the holders
thereof (which certificates shall also be deemegkt®ight Certificates) and not by separate Rigtificates, and (y) the right to receive
Right Certificates will be transferable only in c@ttion with the transfer of Common Shares. As saopracticable after the Distribution
Date, the Company will prepare and execute, thétRiggent will countersign, and the

7



Company will send or cause to be sent (and thetRigbent will, if requested, send) by first-classured, postage-prepaid mail, to each
record holder of Common Shares as of the closeisihbss on the Distribution Date, at the addressicti holder shown on the records of the
Company, a Right Certificate, in substantially tbeem of Exhibit A hereto, evidencing one Right fsach Common Share so held (a "Right
Certificate"). As of the Distribution Date, the Rig will be evidenced solely by such Right Ceréfis.

(b) On the Record Date, or as soon as practichbleafter, the Company will send a copy of a Surgro&Rights to Purchase Preferred
Shares, in substantially the form of Exhibit B lieréhe "Summary of Rights"), by first-class, pagagrepaid mail, to each record holder of
Common Shares as of the close of business on theréRBate, at the address of such holder showhenecords of the Company. With
respect to certificates for Common Shares outstanas of the Record Date, until the Distributiortd)ahe Rights will be evidenced by such
certificates registered in the names of the holtleseof. Until the Distribution Date (or the earlbf the Redemption Date or the Final
Expiration Date), the surrender for transfer of aaytificate for Common Shares outstanding on thedRd Date shall also constitute the
transfer of the Rights associated with the Comminer&s represented thereby.

(c) Certificates for Common Shares which becomstantling (including, without limitation, reacquir€dmmon Shares referred to in the
sentence of this paragraph (c)) after the Recoté Dat prior to the earliest of the DistributiontBathe Redemption Date or the Final
Expiration Date shall have impressed on, printedaaitten on or otherwise affixed to them the feliag legend:
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This certificate also evidences and entitles thddrdhereof to certain rights as set forth in alfSgAgreement between The McGraw-Hill
Companies, Inc. and ChaseMellon Shareholder Senick.C., dated as of July 29, 1998 (the "Rightgeement"), the terms of which are
hereby incorporated herein by reference and a obpshich is on file at the principal executive affs of The McGraw-Hill Companies, Inc.
Under certain circumstances, as set forth in tlghRiAgreement, such Rights will be evidenced Ipagste certificates and will no longer be
evidenced by this certificate. The McGraw-Hill Coamges, Inc. will mail to the holder of this certdite a copy of the Rights Agreement
without charge after receipt of a written requéstéfor. Under certain circumstances, as set forthe Rights Agreement, Rights issued to
any Person who becomes an Acquiring Person (asedkfin the Rights Agreement) may become null and.vo

With respect to such certificates containing theedoing legend, until the Distribution Date, thegiRs associated with the Common Shares
represented by such certificates shall be evidehgeslich certificates alone, and the surrendetrémisfer of any such certificate shall also
constitute the transfer of the Rights associatet thie Common Shares represented thereby. In #& évat the Company purchases or
acquires any Common Shares after the Record Daferiou to the Distribution Date, any Rights assted with such Common Shares shall
be deemed cancelled and retired so that the Conglaallynot be entitled to exercise any Rights aased with the Common Shares which
no longer outstanding.

Section 4. Form of Right Certificates. The Rightt@ieates (and the forms of election to purchasefé&red Shares and of assignment to be
printed on the reverse thereof) shall be substntiee same as Exhibit A hereto and may have snarks of identification or designation a
such legends, summaries or endorsements printegbthas the Company may deem appropriate and agirconsistent with the
provisions of this Agreement, or as may be requicecbmply with any applicable law or with any ra@eregulation made pursuant thereto or
with any rule or regulation of any stock exchangendich the Rights may from time to time
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be listed, or to conform to usage. Subject to towipions of Section 22 hereof, the Right Certifigsashall entitle the holders thereof to
purchase such number of one two-hundredths of ferifed Share as shall be set forth therein at tive per one two-hundredth of a Preferred
Share set forth therein (the "Purchase Price")iihumber of such one two-hundredths of a Prede®hare and the Purchase Price shall be
subject to adjustment as provided herein.

Section 5. Countersignature and Registration. TigatFCertificates shall be executed on behalf ef@ompany by its Chairman of the Board,
its Chief Executive Officer, its President, anyitsfVice Presidents, or its Treasurer, either méywa by facsimile signature, shall have
affixed thereto the Company's seal or a facsirhiéeaof, and shall be attested by the Secretary évsaistant Secretary of the Company,
either manually or by facsimile signature. The Righrtificates shall be manually countersignedhsyRights Agent and shall not be valid
any purpose unless countersigned. In case anyeofiicthe Company who shall have signed any oRighit Certificates shall cease to be
such officer of the Company before countersignabyréhe Rights Agent and issuance and delivenjheyGompany, such Right Certificates,
nevertheless, may be countersigned by the RighemtAand issued and delivered by the Company wéfséime force and effect as though
person who signed such Right Certificates had eased to be such officer of the Company; and agitRGertificate may be signed on
behalf of the Company by any person who, at theshctate of the execution of such Right Certificateall be a proper officer of the
Company to sign such Right Certificate, althougthatdate of the execution of this Agreement archqerson was not such an officer.
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Following the Distribution Date, the Rights Agenitlweep or cause to be kept, at its principal adfibooks for registration and transfer of the
Right Certificates issued hereunder. Such book siaw the names and addresses of the respedaideris of the Right Certificates, the
number of Rights evidenced on its face by each®Right Certificates and the date of each of tightRCertificates.

Section 6. Transfer, Split Up, Combination and Ede of Right Certificates; Mutilated, Destroyedst or Stolen Right Certificates. Subj
to the provisions of Section 14 hereof, at any tafter the close of business on the DistributioteDand at or prior to the close of busines
the earlier of the Redemption Date or the Finalieatipn Date, any Right Certificate or Right Cad#tes (other than Right Certificates
representing Rights that have become void purdoaBéction 11(a)(ii) hereof or that have been erglkd pursuant to Section 24 hereof) r
be transferred, split up, combined or exchangea@hather Right Certificate or Right Certificatesti#ing the registered holder to purchase a
like number of one two-hundredths of a Preferredr8las the Right Certificate or Right Certificagasrendered then entitled such holder to
purchase. Any registered holder desiring to transfait up, combine or exchange any Right Cediféicor Right Certificates shall make such
request in writing delivered to the Rights Agemidahall surrender the Right Certificate or Rigbktticates to be transferred, split up,
combined or exchanged at the principal office efRights Agent. Thereupon the Rights Agent shalhtersign and deliver to the Person
entitled thereto a Right Certificate or Right Cléctites, as the case may be, as so requested.drhpaDy may
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require payment of a sum sufficient to cover ayaagovernmental charge that may be imposed imection with any transfer, split up,
combination or exchange of Right Certificates.

Upon receipt by the Company and the Rights Agemivalence reasonably satisfactory to them of ths, ltheft, destruction or mutilation of a
Right Certificate, and, in case of loss, theft estduction, of indemnity or security reasonablyssattory to them, and, at the Company's
request, reimbursement to the Company and the Rigient of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will make and deliver a itight Certificate of like tenor to the
Rights Agent for delivery to the registered holdelieu of the Right Certificate so lost, stolerstroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; fatipn Date of Rights.

(a) The registered holder of any Right Certificat@y exercise the Rights evidenced thereby (exceptreerwise provided herein) in whole or
in part at any time after the Distribution Date nurrender of the Right Certificate, with the foofrelection to purchase on the reverse side
thereof duly executed, to the Rights Agent at ttiecipal office of the Rights Agent, together wjghyment of the Purchase Price for each one
two-hundredth of a Preferred Share as to whiclRilgats are exercised, at or prior to the earli€$t)dhe close of business on August 14,
2008 (the "Final Expiration Date"), (ii) the timewhich the Rights are redeemed as provided ini@e28 hereof (the "Redemption Date")

(iii) the time at which such Rights are exchangeg@mvided in

Section 24 hereof.
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(b) The Purchase Price for each one two-hundrefihRseferred Share purchasable pursuant to theisaef a Right shall initially be $300,
and shall be subject to adjustment from time tetam provided in Section 11 or 13 hereof and $igaflayable in lawful money of the United
States of America in accordance with paragraphéw.

(c) Upon receipt of a Right Certificate represegtixercisable Rights, with the form of electiorptochase duly executed, accompanied by
payment of the Purchase Price for the shares pulhased and an amount equal to any applicalvisféiatax required to be paid by the
holder of such Right Certificate in accordance v@#ttion 9 hereof by certified check, cashier'sklie money order payable to the order of
the Company, the Rights Agent shall thereupon pttynip) (A) requisition from any transfer agent thle Preferred Shares certificates for the
number of Preferred Shares to be purchased ar@idimpany hereby irrevocably authorizes any suchstesirmgent to comply with all such
requests, or (B) requisition from the depositargraglepositary receipts representing such numben®ftwo-hundredths of a Preferred Share
as are to be purchased (in which case certifidatehe Preferred Shares represented by such tea#ipll be deposited by the transfer agent
of the Preferred Shares with such depositary agemtthe Company hereby directs such depositamyt ageomply with such request, (ii)
when appropriate, requisition from the Companyaimunt of cash to be paid in lieu of issuance aétfonal shares in accordance with
Section 14 hereof, (iii) after receipt of such ifimdtes or depositary receipts, cause the sarbe @elivered to or upon the order of the
registered holder of such Right Certificate, registl in such name or names as may be des-

13



ignated by such holder and (iv) when appropridter aeceipt, promptly deliver such cash to or ugmnorder of the registered holder of such
Right Certificate.

(d) In case the registered holder of any Righti@eate shall exercise less than all the Rightslenced thereby, a new Right Certificate
evidencing Rights equivalent to the Rights remaninexercised shall be issued by the Rights Agetitd registered holder of such Right
Certificate or to such holder's duly authorizedgss subject to the provisions of Section 14 hireo

Section 8. Cancellation and Destruction of Righttiieates. All Right Certificates surrendered foe purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered ¢oGbmpany or to any of its agents, be deliveratiedRights Agent for cancellation or in
cancelled form, or, if surrendered to the Righteitg shall be cancelled by it, and no Right Cexifes shall be issued in lieu thereof exce
expressly permitted by any of the provisions of thgreement. The Company shall deliver to the Ridtgent for cancellation and retireme
and the Rights Agent shall so cancel and reting odiner Right Certificate purchased or acquiredh®yCompany otherwise than upon the
exercise thereof. The Rights Agent shall delivecahcelled Right Certificates to the Company,tall at the written request of the
Company, destroy such cancelled Right Certificaasd, in such case shall deliver a certificate atetion thereof to the Company.

Section 9. Availability of Preferred Shares. Thar@any covenants and agrees that it will cause referved and kept available out of its
authorized and unissued Preferred Shares or afgrig@ Shares held in its treasury, the numberefded Shares that
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will be sufficient to permit the exercise in full all outstanding Rights in accordance with Secffofhe Company covenants and agrees that
it will take all such action as may be necessamgnsure that all Preferred Shares delivered upercise of Rights shall, at the time of
delivery of the certificates for such Preferred i®sasubject to payment of the Purchase Pricejubeand validly authorized and issued and
fully paid and nonassessable shares.

The Company further covenants and agrees thatlipay when due and payable any and all federalsaaie transfer taxes and charges w
may be payable in respect of the issuance or dglviethe Right Certificates or of any Preferrech&s upon the exercise of Rights. The
Company shall not, however, be required to payteamsfer tax which may be payable in respect oftearysfer or delivery of Right
Certificates to a Person other than, or the isstianclelivery of certificates or depositary receifutr the Preferred Shares in a name other
that of, the registered holder of the Right Certife evidencing Rights surrendered for exercige @msue or to deliver any certificates or
depositary receipts for Preferred Shares uponxbecise of any Rights until any such tax shall hagen paid (any such tax being payable by
the holder of such Right Certificate at the timesafrender) or until it has been established tdtbmpany's reasonable satisfaction that no
such tax is due.

Section 10. Preferred Shares Record Date. EacbriPErsvhose name any certificate for Preferred &ha issued upon the exercise of Rii
shall for all purposes be deemed to have becomiedider of record of the Preferred Shares represehiereby on, and such certificate shall
be dated, the date upon which the Right Certifiezidencing such Rights was duly surrendered agthpat of the Purchase Price (and any
applicable transfer taxes) was
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made; provided, however, that if the date of suahender and payment is a date upon which the Peef&hares transfer books of the
Company are closed, such Person shall be deenteo/éobecome the record holder of such shares drswah certificate shall be dated, the
next succeeding Business Day on which the Pref&@hedles transfer books of the Company are opeor. terthe exercise of the Rights
evidenced thereby, the holder of a Right Certiicgttall not be entitled to any rights of a holdelPeferred Shares for which the Rights shall
be exercisable, including, without limitation, thight to vote, to receive dividends or other dmitions or to exercise any preemptive rights,
and shall not be entitled to receive any noticarof proceedings of the Company, except as providegin.

Section 11. Adjustment of Purchase Price, Numb&tares or Number of Rights. The Purchase Prieentmber of Preferred Shares
covered by each Right and the number of Rightstading are subject to adjustment from time to tamgrovided in this Section 11.

(@) (i) In the event the Company shall at any tafter the date of this Agreement (A) declare ad#ind on the Preferred Shares payable in
Preferred Shares, (B) subdivide the outstandinfeResl Shares, (C) combine the outstanding Prefeé3rares into a smaller number of
Preferred Shares or (D) issue any shares of isatapock in a reclassification of the Preferrdth&s (including any such reclassification in
connection with a consolidation or merger in whise Company is the continuing or surviving corpiora), except as otherwise provided in
this Section 11(a), the Purchase Price in effetiieatime of the record date for such dividendfdhe effective date of such subdivision,
combination or
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reclassification, and the number and kind of shafespital stock issuable on such date, shallrbpgrtionately adjusted so that the holder of
any Right exercised after such time shall be eutitb receive the aggregate number and kind oeshafrcapital stock which, if such Right

had been exercised immediately prior to such dadeah a time when the Preferred Shares transfeksbofdthe Company were open, such
holder would have owned upon such exercise and &ettted to receive by virtue of such dividendpdivision, combination or
reclassification; provided, however, that in norgvghall the consideration to be paid upon the@serof one Right be less than the aggregate
par value of the shares of capital stock of the @amy issuable upon exercise of one Right.

(i) Subject to Section 24 and to the limitation &eth in the next paragraph of this Agreementhia event any Person becomes an Acquiring
Person, each holder of a Right shall thereaftee lzanight to receive, upon exercise thereof ai@mqual to the then current Purchase Price
multiplied by the number of one twindredths of a Preferred Share for which a Rigttién exercisable, in accordance with the terntsis
Agreement and in lieu of Preferred Shares, suchbeurmf Common Shares of the Company as shall eéqeaksult obtained by (x)

multiplying the then current Purchase Price byrthmber of one twdwndredths of a Preferred Share for which a Rigthén exercisable a
dividing that product by (y) 50% of the then cutrper share market price of the Company's CommameShdetermined pursuant to Section
11(d) hereof) on the date of the occurrence of gvet. In the event that any Person shall becomcguiring Person and the Rights shall
then be outstanding, the Company shall not
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take any action which would eliminate or diminible benefits intended to be afforded by the Rights.

From and after the occurrence of such event, aghtRithat are or were acquired or beneficially aivibg any Acquiring Person (or any
Associate or Affiliate of such Acquiring Personplifbe void and any holder of such Rights shalteaéter have no right to exercise such
Rights under any provision of this Agreement. NgiRiCertificate shall be issued pursuant to Se@itimat represents Rights beneficially
owned by an Acquiring Person whose Rights woulgdid pursuant to the preceding sentence or anydssoor Affiliate thereof; no Right
Certificate shall be issued at any time upon thedfer of any Rights to an Acquiring Person whosg®R would be void pursuant to the
preceding sentence or any Associate or Affiliaerelf or to any nominee of such Acquiring Persasgadkiate or Affiliate; and any Right
Certificate delivered to the Rights Agent for triamgo an Acquiring Person whose Rights would biel yarsuant to the preceding sentence
shall be cancelled.

(iii) In the event that there shall not be suffiti€ommon Shares issued but not outstanding ooeméd but unissued to permit the exercise
in full of the Rights in accordance with the fore@gpsubparagraph (ii), the Company shall takewathsaction as may be necessary to
authorize additional Common Shares for issuance epercise of the Rights. In the event the Comsnai, after good faith effort, be una
to take all such action as may be necessary tmamthsuch additional Common Shares, the Compaaly shbstitute, for each Common
Share that would otherwise be issuable upon exedfia Right, a number of Preferred Shares orimathereof such that the current per
share market price of one Preferred Share multifdie
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such number or fraction is equal to the currentsbare market price of one Common Share as ofateeaf issuance of such Preferred Shares
or fraction thereof.

(b) In case the Company shall fix a record dataHerissuance of rights, options or warrants thaldlers of Preferred Shares entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRed Shares (or shares having the same
rights, privileges and preferences as the Pref@hatdes ("equivalent preferred shares")) or seesrionvertible into Preferred Shares or
equivalent preferred shares at a price per Pref&hare or equivalent preferred share (or havioonaersion price per share, if a security
convertible into Preferred Shares or equivalentepred shares) less than the then current per shariet price of the Preferred Shares (as
defined in Section 11(d)) on such record datePilvechase Price to be in effect after such recotel stzall be determined by multiplying the
Purchase Price in effect immediately prior to stetord date by a fraction, the numerator of whithlisbe the number of Preferred Shares
outstanding on such record date plus the numbereferred Shares which the aggregate offering prfitke total number of Preferred Shares
and/or equivalent preferred shares so to be offexed/or the aggregate initial conversion pricéhefconvertible securities so to be offered)
would purchase at such current market price andéneminator of which shall be the number of Pref#Shares outstanding on such record
date plus the number of additional Preferred Shamegor equivalent preferred shares to be offesedubscription or purchase (or into which
the convertible securities so to be offered arigilly convertible); provided, however, that in agent shall the consideration to be paid upon
the exercise of one Right be less than the aggrgmatvalue of the shares of capital
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stock of the Company issuable upon exercise ofRigkt. In case such subscription price may be paadconsideration part or all of which
shall be in a form other than cash, the value ohsionsideration shall be as determined in godH fai the Board of Directors of the
Company, whose determination shall be describedsitatement filed with the Rights Agent. Prefei®ares owned by or held for the
account of the Company shall not be deemed outstgfior the purpose of any such computation. Suljistment shall be made successi
whenever such a record date is fixed; and, in Wle@tethat such rights, options or warrants aresnassued, the Purchase Price shall be
adjusted to be the Purchase Price which would lieein effect if such record date had not been fixed

(c) In case the Company shall fix a record datafermaking of a distribution to all holders of fReeferred Shares (including any such
distribution made in connection with a consolidatar merger in which the Company is the continuangurviving corporation) of evidences
of indebtedness or assets (other than a regulateglyacash dividend or a dividend payable in Prefé Shares) or subscription rights or
warrants (excluding those referred to in Sectiofb)Lihereof), the Purchase Price to be in effeeraftich record date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the natee of which shall be the then current
per share market price of the Preferred Sharesidmrecord date, less the fair market value (asrdened in good faith by the Board of
Directors of the Company, whose determination dbailescribed in a statement filed with the Rigident) of the portion of the assets or
evidences of indebtedness so to be distributed smah subscription rights or warrants applicablerte Preferred Share and the
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denominator of which shall be such current perehaarket price of the Preferred Shares; providedigver, that in no event shall the
consideration to be paid upon the exercise of dghti®e less than the aggregate par value of theestof capital stock of the Company to be
issued upon exercise of one Right. Such adjustnsrais be made successively whenever such a relededs fixed; and in the event that
such distribution is not so made, the PurchaseRhall again be adjusted to be the Purchase Whiod would then be in effect if such
record date had not been fixed.

(d) (i) For the purpose of any computation hereunithe "current per share market price" of any sgc(a "Security" for the purpose of this
Section 11(d)(i)) on any date shall be deemed tihbaverage of the daily closing prices per sbémich Security for the 30 consecutive
Trading Days immediately prior to such date; preddhowever, that in the event that the currenshare market price of the Security is
determined during a period following the announcenty the issuer of such Security of (A) a dividemdlistribution on such Security
payable in shares of such Security or securities@dible into such shares, or (B) any subdivismmbination or reclassification of such
Security and prior to the expiration of 30 TradDays after the ex-dividend date for such dividendistribution, or the record date for such
subdivision, combination or reclassification, thand in each such case, the current per share hpaige shall be appropriately adjusted to
reflect the current market price per share equitadé such Security. The closing price for each slagll be the last sale price, regular way
in case no such sale takes place on such dayyénage of the closing bid and asked prices, regudsy, in either case as reported in the
principal consolidated transaction reporting
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system with respect to securities listed or admhittetrading on the New York Stock Exchange oth& Security is not listed or admitted to
trading on the New York Stock Exchange, as repdrteéde principal consolidated transaction repgrsystem with respect to securities lis
on the principal national securities exchange oitlwthe Security is listed or admitted to tradingibthe Security is not listed or admitted to
trading on any national securities exchange, thiegaoted price or, if not so quoted, the averdgheohigh bid and low asked prices in the
over-the-counter market, as reported by the NASImA®uch other system then in use, or, if on any slate the Security is not quoted by
any such organization, the average of the closid@id asked prices as furnished by a professioagket maker making a market in the
Security selected by the Board of Directors of@menpany. The term "Trading Day" shall mean a daybith the principal national
securities exchange on which the Security is listeddmitted to trading is open for the transactibbusiness or, if the Security is not listed
or admitted to trading on any national securitieshange, a Business Day.

(i) For the purpose of any computation hereuntter,"current per share market price" of the Prefé@hares shall be determined in
accordance with the method set forth in Sectiom{@)(hereof. If the Preferred Shares are not plptraded, the "current per share market
price" of the Preferred Shares shall be conclugideemed to be the current per share market pfiteedcCommon Shares as determined
pursuant to Section 11(d)(i) (appropriately adjddtereflect any stock split, stock dividend or gamtransaction occurring after the date
hereof), multiplied by two hundred. If neither tGemmon Shares nor the Preferred Shares are pubktdyor so listed or traded, "current per
share market price" shall mean the fair value per
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share as determined in good faith by the Boardigddiors of the Company, whose determination dteliescribed in a statement filed with
the Rights Agent.

(e) No adjustment in the Purchase Price shall geimed unless such adjustment would require areas® or decrease of at least 1% in the
Purchase Price; provided, however, that any adgistsnwhich by reason of this Section 11(e) araequired to be made shall be carried
forward and taken into account in any subsequdnstdent. All calculations under this Section 1alkhe made to the nearest cent or to the
nearest one one-millionth of a Preferred Sharenertenthousandth of any other share or security as tbe g&y be. Notwithstanding the f
sentence of this Section 11(e), any adjustmentined)by this Section 11 shall be made no later tharearlier of (i) three years from the date
of the transaction which requires such adjustmefif)ahe date of the expiration of the right teegecise any Rights.

(f) If as a result of an adjustment made pursua@dction 11(a) hereof, the holder of any Rightdhéter exercised shall become entitled to
receive any shares of capital stock of the Commdhgr than Preferred Shares, thereafter the nuoflserch other shares so receivable upon
exercise of any Right shall be subject to adjustrfrem time to time in a manner and on terms aslyeguivalent as practicable to the
provisions with respect to the Preferred Sharesagoed in Section 11(a) through (c), inclusive, #melprovisions of Sections 7, 9, 10 and 13
with respect to the Preferred Shares shall applykerterms to any such other shares.

(9) All Rights originally issued by the Company sehuent to any adjustment made to the Purchase ieieunder shall evidence the right to
purchase, at the adjusted
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Purchase Price, the number of one two-hundredthsRuéferred Share purchasable from time to tinneumeler upon exercise of the Rights,
all subject to further adjustment as provided herei

(h) Unless the Company shall have exercised itdieteas provided in

Section 11(i), upon each adjustment of the PurcRaise as a result of the calculations made ini@estl1(b) and (c), each Right outstanding
immediately prior to the making of such adjustmsimll thereafter evidence the right to purchastheaadjusted Purchase Price, that number
of one two-hundredths of a Preferred Share (catedlto the nearest one omeéHionth of a Preferred Share) obtained by (i) tiplying (x) the
number of one two-hundredths of a share coverea Right immediately prior to this adjustment by {ly¢ Purchase Price in effect
immediately prior to such adjustment of the Purehasce and (ii) dividing the product so obtaingdhe Purchase Price in effect
immediately after such adjustment of the Purchage P

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in substitution for any
adjustment in the number of one two-hundredths®federred Share purchasable upon the exercis®iffa. Each of the Rights outstanding
after such adjustment of the number of Rights dtmkxercisable for the number of one twoxdredths of a Preferred Share for which a F
was exercisable immediately prior to such adjustoteach Right held of record prior to such adjusihad the number of Rights shall becc
that number of Rights (calculated to the nearestten-thousandth) obtained by dividing the Purctiragee in effect immediately prior to
adjustment of the Purchase Price by the Purchase iRreffect immediately after adjustment of thedhase Price. The Company shall make
a public announcement of its election to adjust the
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number of Rights, indicating the record date fer #ldjustment, and, if known at the time, the amofitite adjustment to be made. This
record date may be the date on which the Purchése iB adjusted or any day thereafter, but, ifftight Certificates have been issued, shall
be at least 10 days later than the date of thagabhouncement. If Right Certificates have besnes, upon each adjustment of the number
of Rights pursuant to this Section 11(i), the Comypshall, as promptly as practicable, cause toifteilslited to holders of record of Right
Certificates on such record date Right Certificaeisiencing, subject to Section 14 hereof, thetamdil Rights to which such holders shall
entitled as a result of such adjustment, or, abfiteon of the Company, shall cause to be disteub such holders of record in substitution
and replacement for the Right Certificates heldbgh holders prior to the date of adjustment, grahisurrender thereof, if required by the
Company, new Right Certificates evidencing allRights to which such holders shall be entitledrastech adjustment. Right Certificates so
to be distributed shall be issued, executed andteosigned in the manner provided for herein aradl &ie registered in the names of the
holders of record of Right Certificates on the relctate specified in the public announcement.

(j) Irrespective of any adjustment or change inRlnechase Price or the number of one two-hundredfthdPreferred Share issuable upon the
exercise of the Rights, the Right Certificates ¢bafiore and thereafter issued may continue to espfee Purchase Price and the number of
one two-hundredths of a Preferred Share which wepeessed in the initial Right Certificates isshedeunder.
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(k) Before taking any action that would cause gastthent reducing the Purchase Price below onehwredth of the then par value, if a
of the Preferred Shares issuable upon exercideedRights, the Company shall take any corporaieraethich may, in the opinion of its
counsel, be necessary in order that the Companwaladly and legally issue fully paid and nonassbsés Preferred Shares at such adjusted
Purchase Price.

() In any case in which this Section 11 shall riegjthat an adjustment in the Purchase Price beeraidctive as of a record date for a
specified event, the Company may elect to defat that occurrence of such event the issuing taiblder of any Right exercised after such
record date of the Preferred Shares and otherataitck or securities of the Company, if any, &3e upon such exercise over and above the
Preferred Shares and other capital stock or sesof the Company, if any, issuable upon suchaseion the basis of the Purchase Price in
effect prior to such adjustment; provided, howetteaif the Company shall deliver to such holdere hill or other appropriate instrument
evidencing such holder's right to receive suchtamdil shares upon the occurrence of the eveniniagsuch adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to nmalkeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thatiiisi sole discretion shall determine to be
advisable in order that any consolidation or suisiw of the Preferred Shares, issuance whollc&sh of any Preferred Shares at less than
the current market price, issuance wholly for casRreferred Shares or securities which by themseare convertible into or exchangeable
for Preferred Shares, dividends on Preferred Sheagable in Preferred Shares or
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issuance of rights, options or warrants referreldei@inabove in Section
11(b), hereafter made by the Company to holdetiePreferred Shares shall not be taxable to swatelolders.

(n) In the event that at any time after the datthief Agreement and prior to the Distribution Ddates Company shall (i) declare or pay any
dividend on the Common Shares payable in CommoneSiua (i) effect a subdivision, combination onesolidation of the Common Shares
(by reclassification or otherwise than by paymdmtisidends in Common Shares) into a greater @deaumber of Common Shares, then in
any such case (A) the number of one fwmdredths of a Preferred Share purchasable aftéressent upon proper exercise of each Right
be determined by multiplying the number of one twmdredths of a Preferred Share so purchasabledmately prior to such event by a
fraction, the numerator of which is the number ofi@non Shares outstanding immediately before suehteand the denominator of which is
the number of Common Shares outstanding immediafedy such event, and (B) each Common Share odisigimmediately after such
event shall have issued with respect to it thatlmemof Rights which each Common Share outstandimgadiately prior to such event had
issued with respect to it. The adjustments providedh this Section 11(n) shall be made successiwbenever such a dividend is declares
paid or such a subdivision, combination or constiah is effected.

Section 12. Certificate of Adjusted Purchase PoicBumber of Shares. Whenever an adjustment is msgeovided in Section 11 or 13
hereof, the Company shall promptly (a) preparerificate setting forth such adjustment, and aftsiatement of the facts accounting for <
adjustment, (b) file with the Rights Agent and wétich transfer agent for
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the Common Shares or the Preferred Shares ancethwities and Exchange Commission a copy of sudificate and (c) if such adjustment
occurs at any time after the Distribution Date, Imdrief summary thereof to each holder of a Rigéttificate in accordance with Section 25
hereof.

Section 13. Consolidation, Merger or Sale or Transf Assets or Earning Power. In the event, dyemtindirectly, at any time after a Pers
has become an Acquiring Person, (a) the Comparilcsiresolidate with, or merge with and into, anpet Person, (b) any Person shall
consolidate with the Company, or merge with and the Company and the Company shall be the contjnoii surviving corporation of such
merger and, in connection with such merger, aflat of the Common Shares shall be changed inéxaranged for stock or other securities
of any other Person (or the Company) or cash omdémgr property, or (c) the Company shall sell tieowise transfer (or one or more of its
Subsidiaries shall sell or otherwise transferprie or more transactions, assets or earning paygeegating 50% or more of the assets or
earning power of the Company and its Subsidiatasef as a whole) to any other Person other tte€tdmpany or one or more of its
wholly-owned Subsidiaries, then, and in each sade cproper provision shall be made so that (i éatder of a Right (except as otherwise
provided herein) shall thereafter have the righeteive, upon the exercise thereof at a priceléguhe then current Purchase Price
multiplied by the number of one twmindredths of a Preferred Share for which a Rigthién exercisable, in accordance with the terntsis
Agreement and in lieu of Preferred Shares, suchbeunrof Common Shares of such other Person (induttia Company as successor thereto
or as the surviving corporation) as shall equal the
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result obtained by (A) multiplying the then curréhtrchase Price by the number of one two-hundresftasPreferred Share for which a Right
is then exercisable and dividing that product by%B% of the then current per share market prich@Common Shares of such other Person
(determined pursuant to Section 11(d) hereof) erdidite of consummation of such consolidation, nresgde or transfer; (ii) the issuer of
such Common Shares shall thereafter be liableafat,shall assume, by virtue of such consolidatizerger, sale or transfer, all the
obligations and duties of the Company pursuantitoAgreement; (iii) the term "Company" shall thedfter be deemed to refer to such issuer;
and (iv) such issuer shall take such steps (inolydiut not limited to, the reservation of a suéfit number of its Common Shares in
accordance with Section 9 hereof) in connectioh witch consummation as may be necessary to absiithé provisions hereof shall
thereafter be applicable, as nearly as reasonatylre, in relation to the Common Shares theredéhverable upon the exercise of the
Rights. The Company shall not consummate any soekatidation, merger, sale or transfer unless fthiereto the Company and such issuer
shall have executed and delivered to the RightsnAgesupplemental agreement so providing. The Camphall not enter into any
transaction of the kind referred to in this Sectl@nif at the time of such transaction there areraghts, warrants, instruments or securities
outstanding or any agreements or arrangements ydsch result of the consummation of such trarn@actvould eliminate or substantially
diminish the benefits intended to be afforded ey Rights. The provisions of this Section 13 shialiilarly apply to successive mergers or
consolidations or sales or other transfers.
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Section 14. Fractional Rights and Fractional ShaegsThe Company shall not be required to issaetifvns of Rights or to distribute Right
Certificates which evidence fractional Rights.ikulof such fractional Rights, there shall be gaithe registered holders of the Right
Certificates with regard to which such fraction&irs would otherwise be issuable, an amount ih eggial to the same fraction of the
current market value of a whole Right. For the pggs of this Section 14(a), the current marketerafia whole Right shall be the closing
price of the Rights for the Trading Day immediatghor to the date on which such fractional Rightsuld have been otherwise issuable. The
closing price for any day shall be the last saleegprregular way, or, in case no such sale takasepbn such day, the average of the closini
and asked prices, regular way, in either casepaste in the principal consolidated transactiquoréng system with respect to securities
listed or admitted to trading on the New York Stéoichange or, if the Rights are not listed or atedito trading on the New York Stock
Exchange, as reported in the principal consolidatausaction reporting system with respect to sgesadisted on the principal national
securities exchange on which the Rights are listeaitimitted to trading or, if the Rights are netdd or admitted to trading on any national
securities exchange, the last quoted price ogtikp quoted, the average of the high bid and lelkked prices in the over-the-counter market,
as reported by NASDAQ or such other system tharsaor, if on any such date the Rights are noteglby any such organization, the
average of the closing bid and asked prices asshed by a professional market maker making a niamke Rights selected by the Boarc
Directors of the Company. If on any such date rahsuarket maker is making a market in the Rigls fair value of the Rights on such date
as determined in good faith by the Board of Dirextaf the Company shall be used.
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(b) The Company shall not be required to issudifvas of Preferred Shares (other than fractionstvire integral multiples of one two-
hundredth of a Preferred Share) upon exerciseeoRights or to distribute certificates which eviderfractional Preferred Shares (other than
fractions which are integral multiples of one twarkredth of a Preferred Share). Fractions of PredleBhares in integral multiples of one
two-hundredth of a Preferred Share may, at thdieleof the Company, be evidenced by depositargipts, pursuant to an appropriate
agreement between the Company and a depositactestley it; provided, that such agreement shaNigethat the holders of such
depositary receipts shall have all the rights,ifages and preferences to which they are entitteldemeficial owners of the Preferred Shares
represented by such depositary receipts. In lidtactional Preferred Shares that are not integudtiples of one twdiundredth of a Prefern
Share, the Company shall pay to the registerecem®lof Right Certificates at the time such Rightsexercised as herein provided an amount
in cash equal to the same fraction of the curraarket value of one Preferred Share. For the pugpofthis Section 14(b), the current market
value of a Preferred Share shall be the closingepf a Preferred Share (as determined pursudhéteecond sentence of Section 11(d)(i)
hereof) for the Trading Day immediately prior te tiiate of such exercise.

(c) The holder of a Right by the acceptance oRight expressly waives such holder's right to nez@iny fractional Rights or any fractional
shares upon exercise of a Right (except as proatiese).

Section 15. Rights of Action. All rights of actiomrespect of this Agreement, excepting the rigtfitaction given to the Rights Agent under
Section 18 hereof, are vested in the
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respective registered holders of the Right Cestifis (and, prior to the Distribution Date, the s&gjied holders of the Common Shares); and
any registered holder of any Right Certificate (ior to the Distribution Date, of the Common S¥gr without the consent of the Rights
Agent or of the holder of any other Right Certifiegor, prior to the Distribution Date, of the CommShares), may, in such holder's own
behalf and for such holder's own benefit, enfoar® may institute and maintain any suit, actioproceeding against the Company to
enforce, or otherwise act in respect of, such htddght to exercise the Rights evidenced by $Ricjint Certificate in the manner provided in
such Right Certificate and in this Agreement. Withtimiting the foregoing or any remedies availatdehe holders of Rights, it is
specifically acknowledged that the holders of Rsghibuld not have an adequate remedy at law fobamgch of this Agreement and will be
entitled to specific performance of the obligatiemsler, and injunctive relief against actual oe#tiened violations of the obligations of any
Person subject to, this Agreement.

Section 16. Agreement of Right Holders. Every holufea Right, by accepting the same, consents greka with the Company and the Rig
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights wikk transferable only in connection with the trensff the Common Shares;

(b) after the Distribution Date, the Right Certiftes are transferable only on the registry bookk®Rights Agent if surrendered at the
principal office of the Rights Agent, duly endorsadaccompanied by a proper instrument of transfied,
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(c) the Company and the Rights Agent may deem r&ad the person in whose name the Right Certifif@teprior to the Distribution Date,
the associated Common Shares certificate) is srgidtas the absolute owner thereof and of the Rlitlenced thereby (notwithstanding
notations of ownership or writing on the Right (feréte or the associated Common Shares certificetde by anyone other than the
Company or the Rights Agent) for all purposes wiater, and neither the Company nor the Rights Ageall be affected by any notice to
the contrary.

Section 17. Right Certificate Holder Not Deemedhargholder. No holder, as such, of any Right Getié shall be entitled to vote, receive
dividends or be deemed for any purpose the holfftreoPreferred Shares or any other securitiek@ftompany which may at any time be
issuable on the exercise of the Rights represehtgdby, nor shall anything contained herein arg Right Certificate be construed to col
upon the holder of any Right Certificate, as suaaty, of the rights of a shareholder of the Compargny right to vote for the election of
directors or upon any matter submitted to sharatreldt any meeting thereof, or to give or withhaddsent to any corporate action, or to
receive notice of meetings or other actions affectihareholders (except as provided in Sectione2&df), or to receive dividends or
subscription rights, or otherwise, until the RightRights evidenced by such Right Certificate shalle been exercised in accordance witt
provisions hereof.

Section 18. Concerning the Rights Agent. The Compaynees to pay to the Rights Agent reasonable easgtion for all services rendered
by it hereunder and, from time to time, on demafith® Rights Agent, its reasonable expenses andsabfees and other
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disbursements incurred in the administration aretetion of this Agreement and the exercise andpaidnce of its duties hereunder. The
Company also agrees to indemnify the Rights Agentand to hold it harmless against, any lossjlitgbor expense, incurred without
negligence, bad faith or willful misconduct on fheat of the Rights Agent, for anything done or aedtby the Rights Agent in connection
with the acceptance and administration of this &grent, including the costs and expenses of defgratjainst any claim of liability in the
premises.

The Rights Agent shall be protected and shall imzuliability for, or in respect of any action takesuffered or omitted by it in connection
with, its administration of this Agreement in rel@ upon any Right Certificate or certificate floe Preferred Shares or Common Shares or
for other securities of the Company, instrumeraggignment or transfer, power of attorney, endoes¢naffidavit, letter, notice, direction,
consent, certificate, statement, or other papeioocument believed by it to be genuine and to beesigexecuted and, where necessary,
verified or acknowledged, by the proper personeasspns, or otherwise upon the advice of counsséaforth in

Section 20 hereof.

Section 19. Merger or Consolidation or Change ahNa@f Rights Agent. Any corporation into which fRights Agent or any successor
Rights Agent may be merged or with which it maycbasolidated, or any corporation resulting from amgrger or consolidation to which the
Rights Agent or any successor Rights Agent shadl party, or any corporation succeeding to thekstiansfer or shareholder services buit
of the Rights Agent or any successor Rights Agamdll be the successor to the Rights Agent undePigreement without
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the execution or filing of any paper or any furthet on the part of any of the parties hereto; joled, that such corporation would be eligible
for appointment as a successor Rights Agent umgeprovisions of Section 21 hereof. In case atithe such successor Rights Agent shall
succeed to the agency created by this Agreementfahe Right Certificates shall have been cowsigered but not delivered, any such
successor Rights Agent may adopt the countersigmafithe predecessor Rights Agent and deliver ight Certificates so countersigned;
and in case at that time any of the Right Certiisshall not have been countersigned, any suacBggits Agent may countersign such
Right Certificates either in the name of the predsor Rights Agent or in the name of the succeRigihts Agent; and in all such cases such
Right Certificates shall have the full force prosfttin the Right Certificates and in this Agreement.

In case at any time the name of the Rights Agealt ble changed and at such time any of the Rightificates shall have been countersigned
but not delivered, the Rights Agent may adopt thentersignature under its prior name and delivghRCertificates so countersigned; and in
case at that time any of the Right Certificatedl st have been countersigned, the Rights Agent coaintersign such Right Certificates
either in its prior name or in its changed namet iamall such cases such Right Certificates staletthe full force provided in the Right
Certificates and in this Agreement.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations imposethisyAgreement upon the following
terms and conditions, by all of
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which the Company and the holders of Right Cestfs, by their acceptance thereof, shall be bound:

(a) The Rights Agent may consult with legal courfag¢lo may be legal counsel for the Company), aedinion of such counsel shall be
full and complete authorization and protectionhte Rights Agent as to any action taken or omitted m good faith and in accordance with
such opinion.

(b) Whenever in the performance of its duties uridisr Agreement the Rights Agent shall deem it ssagy or desirable that any fact or
matter (including, without limitation, the identitf any Acquiring Person and the determinationaoirfent market price") be proved or
established by the Company prior to taking or suffpany action hereunder, such fact or mattergmbther evidence in respect thereof be
herein specifically prescribed) may be deemed todoelusively proved and established by a certéicggned by any one of the Chairman of
the Board, the Chief Executive Officer, the Presidany Vice President, the Treasurer or the Sagref the Company and delivered to the
Rights Agent; and such certificate shall be fullhawization to the Rights Agent for any action take suffered in good faith by it under the
provisions of this Agreement in reliance upon scettificate.

(c) The Rights Agent shall be liable hereundeh®@ompany and any other Person only for its ovgligrence, bad faith or willful
misconduct. Notwithstanding anything to the contfaerein, in no event shall the Rights Agent bbl&gor special, indirect, consequential or
incidental loss or damage of any kind whatsoeveniding but not limited to lost profits), evertlife Rights Agent has been advised of the
likelihood of such damages.
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(d) The Rights Agent shall not be liable for orreyason of any of the statements of fact or recttaigained in this Agreement or in the Right
Certificates (except its countersignature thereof)e required to verify the same, but all suckestents and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any respditg in respect of the validity of this Agreemieor the execution and delivery hereof
(except the due execution hereof by the Rights §ganin respect of the validity or execution ofyaRight Certificate (except its
countersignature thereof); nor shall it be resgadador any breach by the Company of any covenanbodition contained in this Agreement
or in any Right Certificate; nor shall it be respitrte for any change in the exercisability of thgtRs (including the Rights becoming void
pursuant to Section 11(a)(ii) hereof) or any adpesit in the terms of the Rights (including the nemmethod or amount thereof) provided
for in Section 3, 11, 13, 23 or 24 hereof, or theeataining of the existence of facts that woulliee any such change or adjustment (except
with respect to the exercise of Rights evidence®igit Certificates after actual notice that subhrge or adjustment is required); nor sh
by any act hereunder be deemed to make any repaéisaror warranty as to the authorization or reagon of any Preferred Shares to be
issued pursuant to this Agreement or any Rightif@zte or as to whether any Preferred Shares whkn issued, be validly authorized and
issued, fully paid and nonassessable.

() The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforeastuted, acknowledged and
delivered all such further and other acts,

37



instruments and assurances as may reasonably uieebqy the Rights Agent for the carrying out erfprming by the Rights Agent of the
provisions of this Agreement.

(9) The Rights Agent is hereby authorized and tiz@to accept instructions with respect to theqrerince of its duties hereunder from any
one of the Chairman of the Board, the Chief Exeeu®fficer, the President, any Vice President,Skeretary or the Treasurer of the
Company, and to apply to such officers for advic@structions in connection with its duties, ahdhall not be liable for any action taken or
suffered by it in good faith in accordance withtinstions of any such officer or for any delay ttiag while waiting for those instructions.

(h) The Rights Agent and any shareholder, direcfficer or employee of the Rights Agent may buwsl| er deal in any of the Rights or other
securities of the Company or become pecuniarilgregted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as aily freely as though it were not Rights Agent uribis Agreement. Nothing herein shall
preclude the Rights Agent from acting in any ottegracity for the Company or for any other legaitgnt

() The Rights Agent may execute and exercise ditlgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgraah, default, neglect or misconduct of
any such attorneys or agents or for any loss t&thrapany resulting from any such act, default, @etgbr misconduct, provided that
reasonable care was exercised in the selectioga@mtthued employment thereof.
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()) No provision of this Agreement shall require tRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties hereundenaohé exercise of its rights if there shall be oz@ble grounds for believing that repaymer
such funds or adequate indemnification against sigklor liability is not reasonably assured to it.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign anddoharged from its duties under this
Agreement upon 30 days' notice in writing mailedh®® Company and to each transfer agent of the Gonhares or Preferred Shares by
registered or certified mail, and to the holdershef Right Certificates by first-class mail. Then@many may remove the Rights Agent or any
successor Rights Agent upon 30 days' notice iringritmailed to the Rights Agent or successor Riglgisnt, as the case may be, and to each
transfer agent of the Common Shares or PreferradeSiy registered or certified mail, and to thieléis of the Right Certificates by firstcl:
mail. If the Rights Agent shall resign or be remibee shall otherwise become incapable of acting Gbmpany shall appoint a successor to
the Rights Agent. If the Company shall fail to makeh appointment within a period of 30 days afteing notice of such removal or after it
has been notified in writing of such resignationrmapacity by the resigning or incapacitated Righgent or by the holder of a Right
Certificate (which holder shall, with such notisepmit such holder's Right Certificate for inspectby the Company), then the incumbent
Rights Agent or the registered holder of any Rigattificate may apply to any court of competentisgiction for the appointment of a new
Rights Agent. Any successor Rights Agent, whetipgointed by the Company or by such a
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court, shall be a corporation organized and doimgrtess under the laws of the United States dieoBtate of New York (or of any other si
of the United States so long as such corporati@wuilsorized to do business in the State of New ) dnkgood standing, having an office in
the State of New York, which is subject to supgorisor examination by federal or state authoritfteAappointment, the successor Rights
Agent shall be vested with the same powers, righties and responsibilities as if it had beeninally named as Rights Agent without
further act or deed; but the predecessor Rightsaagjeall deliver and transfer to the successor Riglgent any property at the time held by it
hereunder, and execute and deliver any furtherasse, conveyance, act or deed necessary for tipegai Not later than the effective dat
any such appointment, the Company shall file ndtiezeof in writing with the predecessor Rights Agand each transfer agent of the
Common Shares or Preferred Shares, and mail eertbigceof in writing to the registered holderstaf Right Certificates. Failure to give any
notice provided for in this

Section 21, however, or any defect therein, stalaffect the legality or validity of the resignati or removal of the Rights Agent or the
appointment of the successor Rights Agent, asdbe may be.

Section 22. Issuance of New Right Certificates vithistanding any of the provisions of this Agreemenof the Rights to the contrary, the
Company may, at its option, issue new Right Cesdifts evidencing Rights in such form as may becsgpl by the Board of Directors of the
Company to reflect any adjustment or change irPtlnehase Price and the number or kind or claskarks or other securities or property
purchasable under the Right Certificates made é¢oralance with the provisions of this Agreement.
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Section 23. Redemption. (a) The Board of Directgrhie Company may, at its option, at any time ptdosuch time as any Person becomes
an Acquiring Person, redeem all but not less thiahe then outstanding Rights at a redemptiongat$.005 per Right, appropriately
adjusted to reflect any stock split, stock dividemaimilar transaction occurring after the dateeb&(such redemption price being hereinafter
referred to as the "Redemption Price"). The redempif the Rights by the Board of Directors of tbempany may be made effective at such
time, on such basis and with such conditions aBtiad of Directors of the Company in its sole dision may establish.

(b) Immediately upon the action of the Board ofdators of the Company ordering the redemption @RIghts pursuant to paragraph (a) of
this Section 23, and without any further action aitthout any notice, the right to exercise the Rsghill terminate and the only right
thereafter of the holders of Rights shall be t@iex the Redemption Price. The Company shall prngpte public notice of any such
redemption; provided, however, that the failurgitee, or any defect in, any such notice shall rifetch the validity of such redemption. Witt
10 days after such action of the Board of Directdrthe Company ordering the redemption of the Rigthe Company shall mail a notice of
redemption to all the holders of the then outstagdRights at their last addresses as they appearthe registry books of the Rights Agent
or, prior to the Distribution Date, on the registbiyoks of the transfer agent for the Common Shaveg notice which is mailed in the manner
herein provided shall be deemed given, whetheobthe holder receives the notice. Each such noficedemption will state the method by
which the payment of the Redemption Price will keeden Neither the Company
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nor any of its Affiliates or Associates may redeagequire or purchase for value any Rights at ang in any manner other than that
specifically set forth in this Section 23 or in 8ew 24 hereof, and other than in connection whith purchase of Common Shares prior to the

Distribution Date.

Section 24. Exchange. (a) The Board of DirectorthefCompany may, at its option, at any time adtgr Person becomes an Acquiring
Person, exchange all or part of the then outstgnaiid exercisable Rights (which shall not includghi® that have become void pursuant to
the provisions of Section 11(a)(ii) hereof) for Qoom Shares at an exchange ratio of one Common $haiight, appropriately adjusted to
reflect any adjustment in the number of Rights pand to Section 11(i) (such exchange ratio beingihafter referred to as the "Exchange
Ratio"). Notwithstanding the foregoing, the Boafdirectors shall not be empowered to effect suathange at any time after any Person
(other than the Company, any Subsidiary of the Gomgpany employee benefit plan of the Company grsaich Subsidiary, or any entity
holding Common Shares for or pursuant to the terhay such plan), together with all Affiliates aAdsociates of such Person, becomes the
Beneficial Owner of 50% or more of the Common Skahen outstanding.

(b) Immediately upon the action of the Board ofdators of the Company ordering the exchange ofRights pursuant to paragraph (a) of
this Section 24 and without any further action aitthout any notice, the right to exercise such Rgdhall terminate and the only right
thereafter of a holder of such Rights shall beet®ive that number of Common Shares equal to thbanof such Rights held by such holder
multiplied by the Exchange Ratio.
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The Company shall promptly give public notice of @uch exchange; provided, however, that the faitargive, or any defect in, such notice
shall not affect the validity of such exchange. Twnpany promptly shall mail a notice of any suxbhange to all of the holders of such
Rights at their last addresses as they appearthpaegistry books of the Rights Agent. Any notidgich is mailed in the manner herein
provided shall be deemed given, whether or nohtiider receives the notice. Each such notice dfi@xge will state the method by which
exchange of the Common Shares for Rights will iecéfd and, in the event of any partial exchartgenumber of Rights which will be
exchanged. Any partial exchange shall be effectedata based on the number of Rights (other thghtRwhich have become void pursuant
to the provisions of Section 11(a)(ii) hereof) hbideach holder of Rights.

(c) In the event that there shall not be suffici€ommon Shares issued but not outstanding or améltbbut unissued to permit any exchange
of Rights as contemplated in accordance with thigtiSn 24, the Company shall take all such act®omay be necessary to authorize
additional Common Shares for issuance upon exchafigpe Rights. In the event the Company shalkrafbod faith effort, be unable to take
all such action as may be necessary to authorize additional Common Shares, the Company shaltisutes for each Common Share that
would otherwise be issuable upon exchange of atRighumber of Preferred Shares or fraction thesaoh that the current per share market
price of one Preferred Share multiplied by such Ineinor fraction is equal to the current per shaaeket price of one Common Share as of
the date of issuance of such Preferred Shareaatidn thereof.
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(d) The Company shall not be required to issueifvas of Common Shares or to distribute certifisatdich evidence fractional Common
Shares. In lieu of such fractional Common SharesQompany shall pay to the registered holdereeRight Certificates with regard to
which such fractional Common Shares would othenbiséssuable an amount in cash equal to the saogoin of the current market value of
a whole Common Share. For the purposes of thigpaph (d), the current market value of a whole Cami8hare shall be the closing price
of a Common Share (as determined pursuant to t@desentence of Section 11(d)(i) hereof) for theding Day immediately prior to the
date of exchange pursuant to this Section 24.

Section 25. Notice of Certain Events. (a) In chgeGompany shall, at any time after the Distrihufitate, propose (i) to pay any dividend
payable in stock of any class to the holders ofteferred Shares or to make any other distributiche holders of the Preferred Shares
(other than a regular quarterly cash dividend) t@iioffer to the holders of the Preferred Shaigsts or warrants to subscribe for or to
purchase any additional Preferred Shares or sbhésteck of any class or any other securities,tagir options, (iii) to effect any
reclassification of the Preferred Shares (othem theeclassification involving only the subdivisiohoutstanding Preferred Shares), (iv) to
effect any consolidation or merger into or with tereffect any sale or other transfer (or to pen# or more of its Subsidiaries to effect any
sale or other transfer), in one or more transastioh50% or more of the assets or earning powérefCompany and its Subsidiaries (take

a whole) to, any other Person, (v) to effect theitlation, dissolution or winding up of the Compaay (vi) to declare or pay any dividend
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on the Common Shares payable in Common Shareseffiettt a subdivision, combination or consolidatidrihe Common Shares (by
reclassification or otherwise than by payment gfd#inds in Common Shares), then, in each such ttes€ompany shall give to each holder
of a Right Certificate, in accordance with Sect@hhereof, a notice of such proposed action, whiail specify the record date for the
purposes of such stock dividend, or distributiomigiits or warrants, or the date on which suchassification, consolidation, merger, sale,
transfer, liquidation, dissolution, or winding ugpto take place and the date of participation ihdrg the holders of the Common Shares
and/or Preferred Shares, if any such date is fixbd, and such notice shall be so given in the @dsany action covered by clause (i) or (ii)
above at least 10 days prior to the record datdétermining holders of the Preferred Shares fop@ses of such action, and, in the case of
any such other action, at least 10 days prior¢adéite of the taking of such proposed action odd#te of participation therein by the holders
of the Common Shares and/or Preferred Shares, edectshall be the earlier.

(b) In case the event set forth in Section 11(ahéreof shall occur, then the Company shall as ssgpracticable thereafter give to each
holder of a Right Certificate, in accordance witlton 26 hereof, a notice of the occurrence oh®went, which notice shall describe such
event and the consequences of such event to hafiRights under Section 11(a)(ii) hereof.

Section 26. Notices. Notices or demands autholtigeithis Agreement to be given or made by the Riglgsnt or by the holder of any Right
Certificate to or on the
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Company shall be sufficiently given or made if seyfirst-class mail, postage prepaid, addressed (until anaiifdress is filed in writing wi
the Rights Agent) as follows:

The McGraw-Hill Companies, Inc. 1221 Avenue of Araericas New York, New York 10020 Attention: Seargt

Subject to the provisions of Section 21 hereof, motyjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thglRs Agent shall be sufficiently given or madedhsby first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:

ChaseMellon Shareholder Services, L.L.C.

450 West 33rd Street
New York, NY 10001
Attention: Relationship Manager

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl
Certificate shall be sufficiently given or madesént by first-class mail, postage prepaid, addcesssuch holder at the address of such holder
as shown on the registry books of the Company.

Section 27. Supplements and Amendments. The Compagyfrom time to time supplement or amend thise&gnent without the approval
any holders of Right Certificates in order to cany ambiguity, to correct or supplement any pravisiontained herein which may be
defective or inconsistent with any other provisibesein, or to make any other provisions with respethe Rights which the Company may
deem necessary or desirable, any such supplemantemdment to be evidenced by a writing signechbyGompany and the
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Rights Agent; provided, however, that from andrafigch time as any Person becomes an AcquiringRgttsis Agreement shall not be
amended in any manner which would adversely affexinterests of the holders of Rights.

Section 28. Successors. All the covenants and gions of this Agreement by or for the benefit af @ompany or the Rights Agent shall b
and inure to the benefit of their respective susaesand assigns hereunder.

Section 29. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgqreor corporation other than the
Company, the Rights Agent and the registered hsldethe Right Certificates (and, prior to the Diaition Date, the Common Shares) any
legal or equitable right, remedy or claim undes tAgreement; but this Agreement shall be for tHe aad exclusive benefit of the Company,
the Rights Agent and the registered holders oRtght Certificates (and, prior to the Distributibate, the Common Shares).

Section 30. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, themainder of the terms, provisions, covenantsrasttictions of this Agreement shall rem
in full force and effect and shall in no way beeated, impaired or invalidated.

Section 31. Governing Law. This Agreement and dight Certificate issued hereunder shall be deetmd&e a contract made under the laws
of the State of New York and for
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all purposes shall be governed by and construeddnrdance with the laws of such State applicabéontracts to be made and performed
entirely within such State.

Section 32. Counterparts. This Agreement may bewgd in any number of counterparts and each df saanterparts shall for all purposes
be deemed to be an original, and all such countsrphall together constitute but one and the sasteiment.

Section 33. Descriptive Headings. Descriptive hegsliof the several Sections of this Agreementraserted for convenience only and shall
not control or affect the meaning or constructibmamy of the provisions hereof.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and attestédsalf the day and year first
above written.

THE McGRAW-HILL COMPANIES, INC.

Attest:
By /s/ Scott L. Bennett By /s/ Kenneth M Vittor
Title: Senior Vice President Title: Senior Vice President
and Secretary and GCeneral Counsel

Attest: CHASEMELLON SHAREHOLDER

SERVICES, L.L.C.

By /s/ Nathan L. Hill By /s/ James McNel | age
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Exhibit A
Form of Right Certificate
Certificate No. R- -------- Rights

NOT EXERCISABLE AFTER AUGUST 14, 2008 OR EARLIER IF
REDEMPTION OR EXCHANGE OCCURS. THE RIGHTSARE SUBJECT TO
REDEMPTION AT $.005 PER RIGHT AND TO EXCHANGE ON THE
TERMSSET FORTH IN THE RIGHTSAGREEMENT.

Right Certificate
THE McGRAW-HILL COMPANIES, INC.

This certifies that -------------- , Or registeredsigns, is the registered owner of the number ghRiset forth above, each of which entitles the
owner thereof, subject to the terms, provisions @litions of the Rights Agreement, dated as byf 28, 1998 (the "Rights Agreement"),
between The McGraw-Hill Companies, Inc., a New Yookporation (the "Company"), and ChaseMellon Shaider Services, L.L.C. (the
"Rights Agent"), to purchase from the Company attime after the Distribution Date (as such terrda$ined in the Rights Agreement) and
prior to 5:00 P.M., New York City time, on August,12008 at the principal office of the Rights Agemtat the office of its successor as
Rights Agent, one two-hundredth of a fully paid rassessable share of Series A Preferred Stockahser $1.00 per share (the "Preferred
Shares"), of the Company, at a purchase price @ $&r one two-hundredth of a Preferred Share"Rhechase Price"), upon presentation
and surrender of this Right Certificate with therimf Election to Purchase duly executed. The nurobRights evidenced by this Right
Certificate (and the number of one two-hundredfttes Breferred Share which may be purchased upacisgenereof) set forth above, and the
Purchase Price set forth above, are the numbeParahase Price as of August 14, 1998, based dRrdéferred Shares as constituted at such
date. As provided in the Rights Agreement, the Rage Price and the number of one two-hundredthsPoéferred Share which may be
purchased upon the exercise of the Rights evidebgéekis Right Certificate are subject to modifioatand adjustment upon the happenin
certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement egiiee is hereby made for a full
description of the rights, limitations of rightdlimations, duties and immunities hereunder ofRights Agent, the Company and the holders
of the Right Certificates. Copies of the Rights égment are on file at the principal executive eiof the Company and the above-
mentioned offices of the Rights Agent.
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This Right Certificate, with or without other RigBertificates, upon surrender at the principaloeffof the Rights Agent, may be exchanged
for another Right Certificate or Right Certificatafdike tenor and date evidencing Rights entitlihg holder to purchase a like aggregate
number of Preferred Shares as the Rights evidemgéite Right Certificate or Right Certificates smdered shall have entitled such holder to
purchase. If this Right Certificate shall be exsgdiin part, the holder shall be entitled to reeeipon surrender hereof another Right
Certificate or Right Certificates for the numbemdiole Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Rights evidenced by this Certificate (i) mayégeemed by the Company at a
redemption price of $.005 per Right or (ii) mayebehanged in whole or in part for Preferred Shareshares of the Company's Common
Stock, par value $1.00 per share.

No fractional Preferred Shares will be issued ugh@nexercise of any Right or Rights evidenced he(ether than fractions which are intec
multiples of one two-hundredth of a Preferred Shatéch may, at the election of the Company, belewced by depositary receipts), but in
lieu thereof a cash payment will be made, as peavid the Rights Agreement.

No holder of this Right Certificate shall be emtitlto vote or receive dividends or be deemed fgmpampose the holder of the Preferred St

or of any other securities of the Company which raggny time be issuable on the exercise hereofsmall anything contained in the Rights
Agreement or herein be construed to confer upomttder hereof, as such, any of the rights of aedt@der of the Company or any right to
vote for the election of directors or upon any mrasubmitted to shareholders at any meeting theoedd give or withhold consent to any
corporate action, or to receive notice of meetimgsther actions affecting shareholders (excepragided in the Rights Agreement), or to
receive dividends or subscription rights, or othiseyuntil the Right or Rights evidenced by thiglRiCertificate shall have been exercised as
provided in the Rights Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by the Rights Agent.
WITNESS the facsimile signature of the proper @ffscof the Company and its corporate seal. Dated as-----------, ---- .

ATTEST: THE McCGRAW HI LL COVMPANI ES, | NC.



By

AuthorizedSignature

Count er si gned:

CHASEMELLON SHAREHODLER
SERVICES, L.L.C
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Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if sudddralesires to transfer the Right Certificate.)

FOR VALUE RECEIVED hereby sells, assigns and transfers unite

(Please print name and address of transferee)

this Right Certificate, together with all righttléi and interest therein, and does hereby irredgaamnstitute and appoint
Attorney, to transfer the within Right Certificate the books of the within-named Company, with fdiver of substitution.

Signature

Signature Guaranteed:

Signatures must be guaranteed by a member firnr@gdiatered national securities exchange, a meofltée National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.

The undersigned hereby certifies that the Righidesced by this Right Certificate are not benefigiawned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in thigiRs Agreement).

Signature
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Form of Reverse Side of Right Certificate -- conéd

FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise Rigipresented by the Right Certificate.)
To: THE McGRAW-HILL COMPANIES, INC.

The undersigned hereby irrevocably elects to ezere------------ Rights represented by this Right Certificate tochase the Preferred She
issuable upon the exercise of such Rights and stgjtigat certificates for such Preferred Shardsdued in the name of:

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all the Riglavidenced by this Right Certificate, a new Righttificate for the balance remaining of
such Rights shall be registered in the name ofdatigered to:

Please insert social security
or other identifying number

(Please print name and address)

Signature
Signature Guaranteed:

Signatures must be guaranteed by a member firnr@gdiatered national securities exchange, a meofltee National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhénUnited States.
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Form of Reverse Side of Right Certificate -- conéd

The undersigned hereby certifies that the Righidezced by this Right Certificate are not benefigiawned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in thigiRs Agreement).

Signature

NOTICE

The signature in the Form of Assignment or Forrizletction to Purchase, as the case may be, mustroond the name as written upon the
face of this Right Certificate in every particulasithout alteration or enlargement or any changatadever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedRase, as the case may be, is not
completed, the Company and the Rights Agent wilnd¢he beneficial owner of the Rights evidencedhiyy Right Certificate to be an
Acquiring Person or an Affiliate or Associate thafréas defined in the Rights Agreement) and sucsigksnent or Election to Purchase will
not be honored.
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Exhibit B

SUMMARY OF RIGHTSTO PURCHASE
PREFERRED SHARES

On July 29, 1998, the Board of Directors of The Ma@-Hill Companies, Inc. (the "Company") declaredividend of one preferred share
purchase right (a "Right") for each outstandingsted common stock, par value $1.00 per share"@oenmon Shares"), of the Company.
The dividend is payable on August 14, 1998 (thecdra Date") to the shareholders of record on thét.dEach Right entitles the registered
holder to purchase from the Company one two-huntrefla share of Series A Preferred Stock, parev&lli00 per share (the "Preferred
Shares"), of the Company at a price of $300 pertanehundredth of a Preferred Share (the "PurcRase"), subject to adjustment. The
description and terms of the Rights are set forth Rights Agreement (the "Rights Agreement") betw#he Company and ChaseMellon
Shareholder Services, L.L.C., as Rights Agent '(Bights Agent").

Until the earlier to occur of (i) 10 days followirggpublic announcement that a person or groupfitiitéd or associated persons (an
"Acquiring Person") have acquired beneficial owhgrof 20% or more of the outstanding Common Shards) 10 business days (or such
later date as may be determined by action of therdof Directors of the Company prior to such tiaseany person or group of affiliated
persons becomes an Acquiring Person) followingcitamencement of, or announcement of an intentionake, a tender offer or exchange
offer the consummation of which would result in treneficial ownership by a person or group of 2G%more of the outstanding Common
Shares (the earlier of such dates being calletDistribution Date"), the Rights will be evidencexith respect to any of the Common Share
certificates outstanding as of the Record Datesuh Common Share certificate with a copy of thim&ary of Rights attached thereto.

The Rights Agreement provides that, until the Glsition Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Sharadilltthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Share certificates issued after the Recatd Dpon transfer or new issuance of Common Skallesontain a notation incorporatir
the Rights Agreement by reference. Until the Dittion Date (or earlier redemption or expiratiortted Rights), the surrender for transfer of
any certificates for Common Shares outstanding #seoRecord Date, even without such notation coy of this Summary of Rights being
attached thereto, will also constitute the tranefahe Rights associated with the Common Sham®sented by such certificate. As soon as
practicable following the Distribution Date, sefareertificates evidencing the Rights ("Right Cleagites") will be mailed to holders of recc
of the Common Shares as of the close of businefiseoDistribution Date and such separate Rightif@zates alone will evidence the Rights.
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The Rights are not exercisable until the DistribatDate. The Rights will expire on August 14, 2@0 "Final Expiration Date"), unless the
Rights are earlier redeemed or exchanged by thep@oy in each case, as described below.

The Purchase Price payable, and the number ofrRrdf8hares or other securities or property issyalglon exercise of the Rights are suk
to adjustment from time to time to prevent diluti@nin the event of a stock dividend on, or a dulsibn, combination or reclassification of,
the Preferred Shares, (ii) upon the grant to heldéthe Preferred Shares of certain rights or avasrto subscribe for or purchase Preferred
Shares at a price, or securities convertible im&ddPred Shares with a conversion price, less thartheneurrent market price of the Prefern
Shares or (iii) upon the distribution to holdergtud Preferred Shares of evidences of indebtediesssets (excluding regular periodic cash
dividends paid out of earnings or retained earnorgdividends payable in Preferred Shares) or b§etiption rights or warrants (other than
those referred to above).

The number of outstanding Rights and the numbeneftwo-hundredths of a Preferred Share issualde apercise of each Right are also
subject to adjustment in the event of a stock splihe Common Shares or a stock dividend on th@ar@on Shares payable in Common
Shares or subdivisions, consolidations or combamatof the Common Shares occurring, in any such, gamr to the Distribution Date.

Preferred Shares purchasable upon exercise ofitjiesRvill not be redeemable. Each Preferred Shdtde entitled to a minimum
preferential quarterly dividend payment of $25 gleare but will be entitled to an aggregate divideh#00 times the dividend declared per
Common Share. In the event of liquidation, the bddf the Preferred Shares will be entitled toigmum preferential liquidation payment
of $100 per share but will be entitled to an aggtegpayment of 200 times the payment made per Can8hare. Each Preferred Share will
have 200 votes, voting together with the Commornr&hdarinally, in the event of any merger, consaiaaor other transaction in which
Common Shares are exchanged, each Preferred Sitidre entitled to receive 200 times the amounereed per Common Share. These
rights are protected by customary antidilution [smns.

Because of the nature of the Preferred Shareglatidi liquidation and voting rights, the valuelod bne two-hundredth interest in a Preferred
Share purchasable upon exercise of each Rightdlagpiroximate the value of one Common Share.

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougbhasme an Acquiring Person, proper provision walinbade so that each holder of a Right
will thereafter have the right to receive, upon éxercise thereof at the then current exerciseithe Right, that number of shares of
common stock of the acquiring company which attitne of such transaction will have a market valtienm times the exercise price of the
Right. In the event that any person or group dfiaféd or associated persons becomes an Acquit@rgon, proper provision shall be mad:
that each holder of a Right,
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other than Rights beneficially owned by the AcquirPerson (which will thereafter be void), will teafter have the right to receive upon
exercise that number of Common Shares having aehaskue of two times the exercise price of thehRig

At any time after any person or group becomes ajuiing Person and prior to the acquisition by spetson or group of 50% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may exchange the Rights (other thight®owned by such person or
group which will have become void), in whole omiart, at an exchange ratio of one Common Shamn®two-hundredth of a Preferred
Share (or of a share of a class or series of tlepaay's preferred stock having equivalent rightsfqrences and privileges), per Right
(subject to adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusins require an adjustment of at least 1%
in such Purchase Price. No fractional Preferred&haill be issued (other than fractions whichiategral multiples of one two-hundredth of
a Preferred Share, which may, at the election®fQbmpany, be evidenced by depositary receipts)raliell thereof, an adjustment in cash
will be made based on the market price of the PredeShares on the last trading day prior to the daexercise.

At any time prior to the acquisition by a persorgosup of affiliated or associated persons of bier@fownership of 20% or more of the
outstanding Common Shares, the Board of DirectbiiseoCompany may redeem the Rights in whole, btiimpart, at a price of $.005 per
Right (the "Redemption Price"). The redemptionhgf Rights may be made effective at such time oh basis with such conditions as the
Board of Directors of the Company in its sole di$ion may establish. Immediately upon any redemptiicthe Rights, the right to exercise
the Rights will terminate and the only right of thelders of Rights will be to receive the Redempfuice.

The terms of the Rights may be amended by the Bafabdrectors of the Company without the consenthef holders of the Rights, except
that from and after such time as any person orgofwaffiliated or associated persons becomes ajuiting Person no such amendment may
adversely affect the interests of the holders efRiights.

Until a Right is exercised, the holder thereofsash, will have no rights as a shareholder of then@any, including, without limitation, the
right to vote or to receive dividends.

A copy of the Rights Agreement has been filed \lith Securities and Exchange Commission as an ExbibiRegistration Statement on
Form 8-A dated ----------- , 1998. A copy of the Rtg Agreement is available free of charge fromGoenpany. This summary description of
the Rights does not purport to be complete andadified in its entirety by reference to the RighAgreement, which is hereby incorporated
herein by reference.
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EXHIBIT 99.1
[THE MCGRAW-HILL COMPANIES NEWSHEAD]
FORIMMEDIATE RELEASE

THE McGRAW-HILL COMPANIESADOPTS
NEW PREFERRED SHARE PURCHASE RIGHTSPLAN

NEW YORK, N.Y., JULY 29, 199¢ The Board of Directors of The McGraw-Hill Compasi(NYSE:MHP) today unanimously adopted a
new Preferred Share Purchase Rights Plan, replagitgn authorized in 1989 which was scheduledpire next year. The new Rights Plan
will expire in August 2008.

In connection with the adoption of the new Plae, Board authorized the redemption of the Righisddauinder the 1989 Plan for a one-time
payment of a haléent for each Right outstanding to shareholdersadrd on August 14, 1998. Each share of commark storrently has or
Right. On August 27, 1998, shareholders will bet ffam payment of a half-cent per Right. The compiatgnds to treat the redemption
payment as a dividend for tax purposes.

"As in the past, this new shareholder rights plas wdopted to assist the Board in protecting teeasts of our shareholders and their long-
term investments in the company,"” said Joseph anie, Chairman of The McGraw-Hill Companies. "Tinsv plan takes into account the
considerable appreciation of our share price, whahmore than doubled over the past two years."

Under the 1998 Rights Plan, one Right for eachesbhcommon stock outstanding will be issued taehalders of record on August 14,
1998. These Rights will become exercisable ondypierson or group acquires 20% or more of The MadHdl Companies' common stock
announces a tender offer that would result in theeyship of 20% or more of the common stock. EaighRwill then entitle the holder to b

a one two-hundredth interest in a share of a sefipseferred stock at an exercise price of $30& Rights are redeemable for one-half cent
each prior to a 20% acquisitic



THE McGRAW-HILL COMPANIESADOPTSNEW PREFERRED SHARE PURCHASE RIGHTS PLAN/PAGE 2

The McGraw-Hill Companies is a global publishinigaihcial, information and media services comparty 6,000 employees located in
more than 400 offices in 30 countries. Foundedsi®8] the Corporation is a leading information segiprovider meeting worldwide need:
education, business, finance, the professions amedrgment. Sales in 1997 were $3.5 billion.
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Contacts:
Steven H Weiss Neal Allen
Seni or Director, Corporate Communications Director, Media Relations
The McGraw-Hi Il Conpanies The McGaw-H || Conpani es
212-512- 2247 (office) 212-512-3640 (office)
212-580- 2565 (hone) 973-331- 1352 (hone)
wei sshat ncgraw-hill.com nal | enat ncgraw-hill.com
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