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Item 5. Other Events.

On January 8, 1996, the Board of Directors of Helahme& Payne, Inc., (the "Company") approved theeazion of the benefits afforded by
the Company's existing rights plan by adopting\a seckholder rights plan. The new plan, like tkes#ng plan, is intended to promote
continuity and stability, deter coercive or partffiers which will not provide fair value to allstkholders and enhance the Board's ability to
represent all stockholders and thereby maximizeksider values.

Pursuant to the new Rights Agreement between timep@ay and Liberty Bank and Trust Company of Oklahdity, N.A., as Rights Agent
(the "1996 Rights Agreement"), one Right will bsued for each outstanding share of common stockigdae $.10 per share (the "Common
Stock™), of the Company on the expiration of thestmg rights (the close of business on Januafy986). Each of the new Rights will entitle
the registered holder to purchase from the Compaeyonethousandth of a share of Series A Junior Participd®referred Stock, without [
value, at a price of $90 per one one-thousandthstfare. The Rights, however, will not become esabte unless and until, among other
things, any person acquires 15% or more of the@uténg Common Stock. The new Rights are redeemataler certain circumstances at
$.01 per Right and will expire, unless earlier exded, on January 31, 2006.

The description and terms of the new Rights aréos#t in the 1996 Rights Agreement, a copy of wahifiled herewith and is incorporated
herein by reference.

Item 7. Financial Statements and Exhibits.

(c) Exhibits.

Exhi bit No. Exhi bi t

1 Ri ghts Agreenent, dated as of January 8, 1996,
bet ween Hel merich & Payne, Inc. and Liberty Bank and
Trust Conpany of Oklahoma City, N A, which includes
as Exhibits A, B and C thereto, the form of
Certificate of Designation, Preferences and Rights of
the Series A Junior Participating Preferred Stock,
the formof Rights Certificate and the form of
Sumary of Rights, respectively.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

HELMERICH & PAYNE, INC.
(Registrant)

By: /'SI Steven R Mackey

Nare: Steven R Mackey
Title: Vice President, Secretary and
General Counsel

Dat ed: January 17, 1996
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and

LIBERTY BANK AND TRUST
COMPANY OF OKLAHOMA CITY, N.A.

Rights Agent

Rights Agreement

Dated as of January 8, 1996
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RIGHTSAGREEMENT

RIGHTS AGREEMENT, dated as of January 8, 1996 (&greement"), between Helmerich & Payne, Inc., daldare corporation (the
"Company"), and Liberty Bank and Trust Company &faboma City, N.A. (the "Rights Agent").

WITNESSETH

WHEREAS, on January 21, 1986 (the "1986 Rightsd¥wd Declaration Date"), the Board of Directorshaf Company (the "Board")
authorized the Rights Agreement, dated as of Jaryar986, between the Company and The First NatiBank of Boston, the predecessor
to the Rights Agent (the " 1986 Rights Agreemerdt)d declared a dividend distribution of one right1986 Right") for each share of
common stock, par value $0.10 per share, of thegaom (the "Common Stock") outstanding at the clifdgeusiness on January 21, 1986 |
"1986 Record Date"), each right initially represegtthe right to purchase one share of Common Stigoén the terms and subject to the
conditions set forth in the 1986 Agreement (the8&L Rights");

WHEREAS, on December 5, 1990, the Board of Direstior accordance with Section 26 of the 1986 Agesgndetermined it desirable and
in the best interests of the Company and its stolddns for the Company to supplement and amendiogstovisions of the 1986 Agreement
and on December 5, 1990 implemented such changesdmyting an amendment to the 1986 Agreement;

WHEREAS, on January 8, 1996, the Board determinddsirable and in the best interests of the Compad its stockholders for the
Company to extend the benefits afforded by the 1 W@@&@ement, as amended, and to implement suchsatehy executing this Agreement;
and

WHEREAS, on January 8, 1996 (the "Rights DivideratRration Date"), the Board of Directors of then@any authorized and declared a
dividend distribution of one Right (as hereinafiefined) for each share of Common Stock, outstandirthe close of business on January 8,
1996 (the "Record Date"), and has author



the issuance of one Right (as such number mayrtedter be adjusted pursuant to the provisions ofi@e 11(p) hereof) for each share of
Common Stock of the Company issued between therBé&zate (whether originally issued or deliveredhfrthe Company's treasury) and the
Distribution Date (as hereinafter defined) eachhRigitially representing the right to purchase ane-thousandth of a share of Series A
Junior Participating Preferred Stock, without palue (the "Preferred Stock") of the Company hatirgrights, powers and preferences set
forth in the form of Certificate of Designation,dferences and Rights attached hereto as Exhihipdn the terms and subject to the
conditions hereinafter set forth (the "Rights");

NOW, THEREFORE, in consideration of the premises thie mutual agreements herein set forth, thegsahtereby agree as follov
Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meanindgated:

(&) "Acquiring Person” shall mean any Person whwitich, together with all Affiliates and Associatgfssuch Person, shall be the Beneficial
Owner of 15% or more of the shares of Common Stlek outstanding, but shall not include (i) the @amy, any Subsidiary of the
Company, any employee benefit plan of the Comparof any Subsidiary of the Company, or any Persoentity organized, appointed or
established by the Company for or pursuant toghmd of any such plan, (ii) any such Person whoimes an Acquiring Person solely as a
result of a reduction in the number of shares ah@won Stock outstanding due to the repurchase oéstod Common Stock by the Compa
unless and until such Person shall purchase orwigebecome the Beneficial Owner of additionalrekaf Common Stock constituting 1%
or more of the then outstanding shares of CommoaokSither than pursuant to a tender or exchange fuff all outstanding shares of
Common Stock as set forth in

Section 11(a)(ii) hereof or (iii) any such Persdmovhas reported or is required to report such osimpr(but less than 25%) on Schedule 13G
under the Exchange Act (as such term is hereindétned) (or any comparable or successor
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report) or on Schedule 13D under the Exchange ércarfy comparable or successor report) which SdaedBD does not state any intention
to or reserve the right to control or influence thanagement or policies of the Company or engageyrof the actions specified in Item 4 of
such Schedule (other than the disposition of then@on Stock) and, within 10 Business Days (as sewch ts hereinafter defined) of being
requested by the Company to advise it regardingdinge, certifies to the Company that such Persguirgel shares of Common Stock in
excess of 14.9% inadvertently or without knowledféhe terms of the Rights and who, together witt\Hiliates and Associates, thereafter
does not acquire additional shares of Common Sudtle the Beneficial Owner of 15% or more of theugs of Common Stock then
outstanding; provided, however, that if the Pensguested to so certify fails to do so within 1GBess Days, then such Person shall be«
an Acquiring Person immediately after such 10 BessnDay period.

(b) "Affiliate" and "Associate" shall have the respive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Securities Exchange Act of 1934, as asteadd in effect on the date of this Agreement (Ehechange Act").

(c) A Person shall be deemed the "Beneficial Owné&rand shall be deemed to "beneficially own," aagurities:

(i) which such Person or any of such Person'siaféik or Associates, directly or indirectly, has tight to acquire (whether such right is
exercisable immediately or only after the passddien®@) pursuant to any agreement, arrangemenhaenstanding (whether or not in writir

or upon the exercise of conversion rights, exchaiudes, rights, warrants or options, or otherwisevided, however, that a Person shall not
be deemed the "Beneficial Owner" of, or to "beriafig own," (A) securities tendered pursuant t@ader or exchange offer made by such
Person or any of such Person's Affiliates or Asstesi until such tendered securities are acceptgulifochase or ex-change, or (B) securities
issuable upon exercise of Rights at any time giadhe occur-



rence of a Triggering Event, or (C) securities &3ea upon exercise of Rights from and after theioenice of a Triggering Event which
Rights were acquired by such Person or any of Bechon's Affiliates or Associates prior to the Bigttion Date or pursuant to Section 3(a)
or Section 22 hereof (the "Original Rights") or guant to

Section 11(i) hereof in connection with an adjusttmaade with respect to any Original Rights;

(if) which such Person or any of such Person'sliaféis or Associates, directly or indirectly, hle tight to voteor dispose of or has
"beneficial ownership" of (as determined pursuariRtile 13d-3 of the General Rules and Regulatioieuthe Exchange Act), including
pursuant to any agreement, arrangement or unddimstarwhether or not in writing; provided, howeveéirat a Person shall not be deemed the
"Beneficial Owner" of, or to "beneficially own," sisecurity under this subparagraph (ii) as a resfudin agreement, arrangement or
understanding to vote such security if such agre¢nagrangement or understanding: (A) arises sdiely a revocable proxy given in
response to a public proxy or consent solicitatimde pursuant to, and in accordance with, the egdgk provisions of the General Rules and
Regulations under the Exchange Act, and (B) isatgui then reportable by such Person on Scheduleuh8Br the Exchange Act (or any
comparable or successor report); or

(iii) which are beneficially owned, directly or iimdctly, by any other Person (or any Affiliate osgociate thereof) with which such Person (or
any of such Person's Affiliates or Associates)dmmsagreement, arrangement or understanding (whetmst in writing), for the purpose of
acquiring, holding, voting (except pursuant toeoeable proxy as described in the proviso to sudgraph (i) of this paragraph (c)) or
disposing of any voting securities of the Compampyided, however, that nothing in this paragragh (
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shall cause a person engaged in business as arwiteieof securities to be the "Beneficial Ownef; or to "beneficially own," any securiti
acquired through such person's participation irdgadth in a firm commitment underwriting until teepiration of one hundred and twenty
days after the date of such acquisition.

(d) "Business Day" shall mean any day other th&atarday, Sunday or a day on which banking ingtitgtin the State of Oklahoma are
authorized or obligated by law or executive oraeclose.

(e) "Close of business" on any given date shallme@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 Stock" shall mean the common stock,vadwe $0.10 per share, of the Company, except'@@mnmon Stock" when used with
reference to any Person other than the Companiyrabah the capital stock of such Person with tleaigst voting power, or the equity
securities or other equity interest having powezdntrol or direct the management, of such Person.

(9) "Person" shall mean any individual, firm, corgtion, partnership or other entity.

(h) "Preferred Stock" shall mean shares of Seridsifior Participating Preferred Stock, without palue, of the Company, and, to the extent
that there are not a sufficient number of shareSesfes A Junior Participating Preferred Stock ariled to permit the full exercise of the
Rights, any other series of preferred Stock of@benpany designated for such purpose containingstsurbstantially similar to the terms of
the Series A Junior Participating Preferred Stock.

(i) "Section 11(a)(ii) Event" shall mean any evdascribed in Section 11(a)(ii) hereof.
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(j) "Section 13 Event" shall mean any event desdtiin clauses (x), (y) or (z) of Section 13(a) bére

(k) "Stock Acquisition Date" shall mean the firstte of public announcement (which, for purposethisfdefinition, shall include, without
limitation, a report filed or amended pursuant ézt®n 13(d) under the Exchange Act) by the Compargn Acquiring Person that an
Acquiring Person has become such.

() "Subsidiary" shall mean, with reference to d&grson, any corporation of which an amount of wpsiacurities sufficient to elect at least a
majority of the directors of such corporation isbficially owned, directly or indirectly, by suclei®on, or otherwise controlled by such
Person.

(m) "Triggering Event" shall mean any Section 11(a)
(i) Event or any Section 13 Event.

Section 2. Appointment of Rights Agent. The Compheseby appoints the Rights Agent to act as agerthé Company and the holders of
the Rights (who, in accordance with Section 3 hegwall prior to the Distribution Date also be ti@ders of the Common Stock) in
accordance with the terms and conditions hereaf th@ Rights Agent hereby accepts such appointriiéet Company may from time to time
appoint such co-rights agents as it may deem nagess desirable.

Section 3. Issuance of Rights Certificates.

(&) Until the earlier of (i) the close of businessthe tenth Business Day after the Stock Acqoisibate (or, if the tenth Business Day after
the Stock Acquisition Date occurs before the Redate, the close of business on the Record Datéji) the close of business on the tenth
Business Day (or such later date as the Board dbtdrmine) after the date that a tender or exahaffgr by any Person (other than the
Company, any Subsidiary of the Company, any emgdanefit plan of the Company or of any Subsidarthe Company, or any Person or
entity organized, appointed or established by them@any for or pursuant to the terms of any such)gkafirst published or sent or given
within the meaning of Rule 14d-2(a) of the Gen&uales



and Regulations under the Exchange Act, if uporseommation thereof, such Person would be the Baak€@wner of 15% or more of the
shares of Common Stock then outstanding (the eafli@) and (ii) being herein referred to as tti¥stribution Date"), (x) the Rights will be
evidenced (subject to the provisions of paragréptof this Section 3) by the certificates for then@inon Stock registered in the names of the
holders of the Common Stock (which certificatesG@mmon Stock shall be deemed also to be certfictar Rights) and not by separate
certificates, and (y) the Rights will be transfdeabnly in connection with the transfer of the urigieg shares of Common Stock (including a
transfer to the Company). As soon as practicalie #ie Distribution Date, the Rights Agent wilhskby first-class, insured, postage prepaid
mail, to each record holder of the Common Stoc&fdke close of business on the Distribution Datdhe address of such holder shown on
the records of the Company, one or more rightfagates, in substantially the form of Exhibit B bty (the "Rights Certificates"), evidencing
one Right for each share of Common Stock so halgest to adjustment as provided herein. In thenetreat an adjustment in the number of
Rights per share of Common Stock has been madaanirto Section 11(p) hereof, at the time of disttion of the Right Certificates, the
Company shall make the necessary and appropriatglirny adjustments (in accordance with Section)lldéeeof) so that Rights Certificates
representing only whole numbers of Rights are ithisted and cash is paid in lieu of any fractionajti®s. As of and after the Distribution
Date, the Rights will be evidenced solely by suéahis Certificates.

(b) The Company will make available a copy of a &ary of Rights, in substantially the form attacthedeto as Exhibit C (the "Summary of
Rights") to any holder of Rights who may so requiesn time to time. With respect to certificates fbe Common Stock outstanding as of
Record Date, until the Distribution Date, the Righill be evidenced by such certificates for therBwon Stock and the registered holders of
the Common Stock shall also be the registered holofethe associated Rights. Until the earliethaf Distribution Date or the Expiration Date
(as hereafter defined), the transfer of any cestiéis representing shares of Common Stock in respadich Rights have been issued
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shall also constitute the transfer of the Rightsoamted with such shares of Common Stock.

(c) Rights shall be issued in respect of all shaf6Sommon Stock which are issued (whether origyniabued or from the Company's
treasury) after the Record Date but prior to thdiereof the Distribution Date or the Expiration 2aCertificates representing such shares of
Common Stock shall also be deemed to be certiidateRights, and shall bear the following legeadthe legend required under the 1986
Agreement):

This certificate also evidences and entitles tHddrchereof to certain Rights as set forth in tligh® Agreement between Helmerich & Pa
Inc. (the "Company") and the Rights Agent thereurtdgéed as of January 8, 1996 (the "Rights Agre¢thehe terms of which are hereby
incorporated herein by reference and a copy of vlson file at the principal offices of the Comgabinder certain circumstances, as set
forth in the Rights Agreement, such Rights willdvédenced by separate certificates and will no éorize evidenced by this certificate. The
Company will mail to the holder of this certificaecopy of the Rights Agreement, as in effect endate of mailing, without charge promptly
after receipt of a written request therefor. Unckatain circumstances set forth in the Rights Agrest, Rights issued to, or held by, any
Person who is, was or becomes an Acquiring PersanyoAffiliate or Associate thereof (as such teams defined in the Rights Agreement),
whether currently held by or on behalf of such Bermsr by any subsequent holder, may become nulivait

With respect to such certificates containing theedoing legend (or the legend required under tf86 ¥reement), until the earlier of (i) the
Distribution Date or (ii) the Expiration Date, tRéghts associated with the Common Stock represditesich certificates shall be evidenced
by such certificates alone and registered holde@oommon Stock shall also be the registered holdetise associated Rights, and the transfer
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of any of such certificates shall also constittie transfer of the Rights associated with the ComBtock represented by such certificates.
Section 4. Form of Rights Certificates.

(a) The Rights Certificates (and the forms of étecto purchase and of assignment to be printetth@meverse thereof) shall each be
substantially in the form set forth in Exhibit Breto and may have such marks of identificationesighation and such legends, summarie
endorsements printed thereon as the Company may dppropriate and as are not inconsistent wittptbeisions of this Agreement, or as
may be required to comply with any applicable lawvith any rule or regulation made pursuant themetwith any rule or regulation of any
stock exchange on which the Rights may from timeéne be listed, or to conform to usage. Subjethéoprovisions of Section 11 and
Section 22 hereof, the Rights Certificates, whendistributed, shall be dated as of the Record Ratkon their face shall entitle the holders
thereof to purchase such number of one one-thotisafa share of Preferred Stock as shall be s#t tberein at the price set forth therein
(such exercise price per one one-thousandth ofiesthe "Purchase Price"), but the amount anddfgecurities purchasable upon the
exercise of each Right and the Purchase Priceahsiall be subject to adjustment as provided herei

(b) Any Rights Certificate issued pursuant to

Section 3(a) or Section 22 hereof that represeigistRbeneficially owned by:

(i) an Acquiring Person or any Associate or Affiiaf an Acquiring Person,

(i) a transferee of an Acquiring Person (or of agh Associate or Affiliate) who becomes a traresfaafter the Acquiring Person becomes
such, or

(iii) a transferee of an Acquiring Person (or of anich Associate or Affiliate) who becomes a traresé prior to or concurrently with the
Acquiring Person becoming such and receives sughtRpursuant to either (A) a transfer (whethemairfor consideration) from the
Acquiring Person to holders of equity interestsuich Acquiring Person or to any Person with whoohsAcquiring Person has any
continuing agreement, arrangement or understarrdipgrding the transferred Rights or (B) a trangfieich the Board of Directors of the
Company has deter



mined is part of a plan, arrangement or understanahich has as a primary purpose or effect avaidanf Section 7(e) hereof, and any
Rights Certificate issued pursuant to Section Sestion 11 hereof upon transfer, exchange, replactor adjustment of any other Rights
Certificate referred to in this sentence, shalltaon(to the extent feasible) the following legend:

The Rights represented by this Rights Certificagecs were beneficially owned by a Person who wasesame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement) ofgiagly, this Rights Certificate and the
Rights represented hereby may become null andimdlte circumstances specified in Section 7(ehefRights Agreement.

Section 5. Countersignature and Registration.

(a) The Rights Certificates shall be executed drali®f the Company by its Chairman of the Boatsl Aresident or any Vice President, eil
manually or by facsimile signature, and shall haffexed thereto the Company's seal or a facsirhisggeof which shall be attested by the
Secretary or an Assistant Secretary of the Compeither manually or by facsimile signature. ThelRsgCertificates shall be countersigned
by the Rights Agent, either manually or by facsexsignature and shall not be valid for any purpodess so countersigned. In case any
officer of the Company who shall have signed anthefRights Certificates shall cease to be sudhesfbf the Company before
countersignature by the Rights Agent and issuandedelivery by the Company, such Rights Certifisateevertheless, may be countersigned
by the Rights Agent and issued and delivered byCivapany with the same force and effect as thohigipérson who signed such Rights
Certificates had not ceased to be such officen®@Q@ompany; and any Rights Certificates may beesigm behalf of the Company by any
person who, at the actual date of the executi@uoh Rights Certificate, shall be a proper officethe Company to sign such Rights
Certificate, although at the date of the executibthis Rights Agreement any such person was rait an officer.
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(b) Following the Distribution Date, the Rights Adgevill keep or cause to be kept, at its principffice or offices designated as the
appropriate place for surrender of Rights Certiisaupon exercise or transfer, books for registnagind transfer of the Rights Certificates
issued hereunder. Such books shall show the namdeadairesses of the respective holders of the KRigeittificates, the number of Rights
evidenced on its face by each of the Rights Cedtifis and the date of each of the Rights Certificat

Section 6. Transfer, Split Up, Combination and Ede of Rights Certificates; Mutilated, Destroyedst or Stolen Rights Certificates.

(a) Subject to the provisions of Section 4(b), Beci(e) and Section 14 hereof, at any time afterdose of business on the Distribution
Date, and at or prior to the close of businessherBxpiration Date, any Rights Certificate or Gedites (other than Rights Certificates
representing Rights that have been exchanged mirku&ection 24 hereof) may be transferred, siplitcombined or exchanged for another
Rights Certificate or Certificates, entitling thegistered holder to purchase a like number of ereetbousandth of a share of Preferred Stock
(or, following a Triggering Event, Common Stockhet securities, cash or other assets, as the aasbeah as the Rights Certificate or
Certificates surrendered then entitled such hgloleformer holder in the case of a transfer) tachase. Any registered holder desiring to
transfer, split up, combine or exchange any Riggificate or Certificates shall make such reqirestriting delivered to the Rights Agent,
and shall surrender the Rights Certificate or @edties to be transferred, split up, combined @hexged at the principal office or offices of
the Rights Agent designated for such purpose. Hettie Rights Agent nor the Company shall be otdidi#o take any action whatsoever v
respect to the transfer of any such surrenderebtfigertificate until the registered holder shalvé completed and signed the certificate
contained in the form of assignment on the revside of such Rights Certificate and shall have jgled such additional evidence of the
identity of the Beneficial Owner (or former BenédicOwner) or Affiliates or Associates thereof ke Company shall reasonably request.
Thereupon the Rights Agent shall, subject to Sactio

4(b), Section 7(e), Section 14 and Section 24 tiereo
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countersign and deliver to the Person entitledetiven Rights Certificate or Rights Certificatestf@scase may be, as so requested. The
Company may require payment of a sum sufficierioier any tax or governmental charge that may Ipo§ad in connection with any
transfer, split up, combination or exchange of RigPertificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efitiss, theft, destruction or mutilation
of a Rights Certificate, and, in case of loss, ttbefdestruction, of indemnity or security reasdpaatisfactory to them, and reimbursement to
the Company and the Rights Agent of all reasonaxfenses incidental thereto, and upon surrendéetRights Agent and cancellation of
the Rights Certificate if mutilated, the Companyl wkecute and deliver a new Rights Certificatdilaf tenor to the Rights Agent for
countersignature and delivery to the registeredemvimlieu of the Rights Certificate so lost, stgldestroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; faxiph Date of Rights. (a) Subject to Section Hgeof, the registered holder of any Rights
Certificate may exercise the Rights evidenced the(except as otherwise provided herein includimighout limitation, the restrictions on
exercisability set forth in Section 9(c), Sectid{d)(iii) and Section 23(a) hereof) in whole oipart at any time after the Distribution Date
upon surrender of the Rights Certificate, with filen of election to purchase and the certificatdtanreverse side thereof duly executed, to
the Rights Agent at the principal office or officafsthe Rights Agent designated for such purpasgether with payment of the aggregate
Purchase Price with respect to the total numbenefonethousandth of a share (or other securities, cashher assets, as the case may b
to which such surrendered Rights are then exedeisabor prior to the earliest of (i) the closebokiness on January 31, 2006, (the "Final
Expiration Date"), (ii) the time at which the Righare redeemed as provided in Section 23 herg@f)dhe time at which such Rights are
exchanged pursuant to Section 24 hereof (the stadfdi),

(i) and (iii) being herein referred to as the "kation Date").
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(b) The Purchase Price for each one one-thousanfdilshare of Preferred Stock pursuant to the eeeof a Right shall initially be $90, and
shall be subject to adjustment from time to tim@rvided in Sections 11 and 13(a) hereof and $ieaflayable in accordance with paragraph
(c) below.

(c) Upon receipt of a Rights Certificate represamexercisable Rights, with the form of electiorptochase and the certificate duly executed,
accompanied by payment, with respect to each Riglaixercised, of the Purchase Price per one onsdhdth of a share of Preferred Stock
(or other shares, securities, cash or other assethe case may be) to be purchased as set &y hnd an amount equal to any applicable
transfer tax, the Rights Agent shall, subject toti®a 20(k) hereof, thereupon promptly (i) (A) résjtion from any transfer agent of the she

of Preferred Stock (or make available, if the Righgent is the transfer agent for such sharesificatés for the total number of one one-
thousandth of a share of Preferred Stock to behasied and the Company hereby irrevocably authoitzémnsfer agent to comply with all
such requests, or (B) if the Company shall haveteteto deposit the total number of shares of PredeStock issuable upon exercise of the
Rights hereunder with a depositary agent, reqaisitiom the depositary agent depositary receigieeseenting such number of one one-
thousandth of a share of Preferred Stock as dve purchased (in which case certificates for tteeeshof Preferred Stock represented by such
receipts shall be deposited by the transfer agéhtthe depositary agent) and the Company willctitee depositary agent to comply with
such request, (ii) requisition from the Companydh®unt of cash, if any, to be paid in lieu of fiacal shares in accordance with

Section 14 hereof, (iii) after receipt of such ifiedites or depositary receipts, cause the sarbe tielivered to or upon the order of the
registered holder of such Rights Certificate, reged in such name or names as may be designawathyholder, and (iv) after receipt
thereof, deliver such cash, if any, to or upondtder of the registered holder of such Rights @Geatie. The payment of the Purchase Price
such amount may be reduced pursuant to Sectiof(ili} (@ereof) shall be made in cash or by certfteank check or bank draft payable to
order of the Company. In the event that
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the Company is obligated to issue other secuifitietuding Common Stock) of the Company, pay castiar distribute other property
pursuant to Section 11(a) hereof, the Companymalke all arrangements necessary so that suchsshberities, cash and/or other property
are available for distribution by the Rights Agaehgnd when appropriate. The Company reservesighe to require prior to the occurrence
a Triggering Event that, upon any exercise of Rightnumber of Rights be exercised so that onlylevsloares of Preferred Stock would be
issued.

(d) In case the registered holder of any Rightdifizte shall exercise less than all the Rightislenced thereby, a new Rights Certificate
evidencing Rights equivalent to the Rights remajninexercised shall be issued by the Rights Agesidelivered to, or upon the order of,
the registered holder of such Rights Certificaggjstered in such name or names as may be designatich holder, subject to the
provisions of

Section 14 hereof.

(e) Notwithstanding anything in this Agreementhe tontrary, from and after the first occurrenca &ection 11(a)(ii) Event, any Rights
beneficially owned by (i) an Acquiring Person or/ssociate or Affiliate of an Acquiring Person) @i transferee of an Acquiring Person (or
of any such Associate or Affiliate) who becomesaasferee after the Acquiring Person becomes sudfii) a transferee of an Acquiring
Person (or of any such Associate or Affiliate) ideromes a transferee prior to or concurrently #ighAcquiring Person becoming such and
receives such Rights pursuant to either (A) a fear(hether or not for consideration) from the Azag Person to holders of equity intere

in such Acquiring Person or to any Person with whbenAcquiring Person has any continuing agreensgrangement or understanding
regarding the transferred Rights or (B) a transfieich the Board of Directors of the Company haeined is part of a plan, arrangemen
understanding which has as a primary purpose ecitifie avoidance of this Section 7(e), shall becomnil and void without any further
action and no holder of such Rights shall haveraghts whatsoever with respect to such Rights, idretinder any provision of this
Agreement or otherwise. The Company shall useeabbonable efforts to insure that the provisions of
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this Section 7(e) and Section 4(b) hereof are cmdplith, but shall have no liability to any hold#rRights Certificates or other Person as a
result of its failure to make any determinationghwispect to an Acquiring Person or its Affiligtéssociates or transferees hereunder.

(f) Notwithstanding anything in this Agreement k& tcontrary, neither the Rights Agent nor the Camyphall be obligated to undertake any
action with respect to a registered holder uporotteirrence of any purported exercise as set foithis Section 7 unless such registered
holder shall have (i) completed and signed thefimte contained in the form of election to purséaet forth on the reverse side of the R
Certificate surrendered for such exercise, angfoyided such additional evidence of the idertityhe Beneficial Owner (or former
Beneficial Owner) or Affiliates or Associates thef@s the Company shall reasonably request.

Section 8. Cancellation and Destruction of Righestificates. All Rights Certificates surrenderedtfte purpose of exercise, transfer, split
combination or exchange shall, if surrendered édoGbmpany or any of its agents, be delivered tdrilgdts Agent for cancellation or in
cancelled form, or, if surrendered to the Right&ity shall be cancelled by it, and no Rights Gestiés shall be issued in lieu thereof except
as expressly permitted by any of the provisionthisf Agreement. The Company shall deliver to thghi& Agent for cancellation and
retirement, and the Rights Agent shall so canceélratire, any other Rights Certificate purchasedamuired by the Company otherwise than
upon the exercise thereof. The Rights Agent shaiVer all cancelled Rights Certificates to the Qamy, or shall, at the written request of
Company, destroy such cancelled Rights Certificated in such case shall deliver a certificateestaiction thereof to the Company.

Section 9. Reservation and Availability of CapBabck.
(a) The Company covenants and agrees that it ailse to be reserved and kept available out otittsosized and unissued shares of Prefe
Stock (and, following the occurrence of a TrigggriEvent, out of its authorized and unissued shafr€ommon Stock
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and/or other securities or out of its authorized ssued shares held in its treasury), the numbghares of Preferred Stock (and, following
the occurrence of a Triggering Event, Common Stoui/or other securities) that, as provided in Agseement including Section 11(a)(iii)
hereof, will be sufficient to permit the exercisefull of all outstanding Rights.

(b) So long as the shares of Preferred Stock fafidwing the occurrence of a Triggering Event, Goon Stock and/or other securities)
issuable and deliverable upon the exercise of igptRmay be listed on any national securities arge, the Company shall use its best
efforts to cause, from and after such time as tight® become exercisable, all shares reserveditdr issuance to be listed on such exchange
upon official notice of issuance upon such exercise

(c) The Company shall use its best efforts toilg) fis soon as practicable following the earliege after the first occurrence of a Section 11
(a)(ii) Event on which the consideration to be deded by the Company upon exercise of the Righisbkan determined in accordance with
Section 11(a)(iii) hereof, a registration statemamder the Securities Act of 1933 (the "Act"), witspect to the securities purchasable upon
exercise of the Rights on an appropriate formcéilyse such registration statement to become ieffe$ soon as practicable after such filing,
and (iii) cause such registration statement to nerefiective (with a prospectus at all times megtine requirements of the Act) until the
earlier of (A) the date as of which the Rights modonger exercisable for such securities, andt{B)date of the expiration of the Rights. The
Company will also take such action as may be apjatgpunder, or to ensure compliance with, the istes or "blue sky" laws of the various
states in connection with the exercisability of Rights. The Company may temporarily suspend, foeréod of time not to exceed ninety (
days after the date set forth in clause (i) offitst sentence of this Section 9(c), the exercigghof the Rights in order to prepare and file
such registration statement and permit it to beceffextive. Upon any such suspension, the Comphaly issue a public announcement
stating that the exercisability of the Rights hasftemporarily suspended, as well as a publiclamrement at such time as the suspension
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is no longer in effect. In addition, if the Compashall determine that a registration statemergdsiired following the Distribution Date, the
Company may temporarily suspend the exercisalafithe Rights until such time as a registrationiesteent has been declared effective.
Notwithstanding any provision of this Agreementtie contrary, the Rights shall not be exercisableny jurisdiction if the requisit
qualification in such jurisdiction has not beenaibéd, the exercise thereof is not permitted uageticable law or a registration statement
not have been declared effective.

(d) The Company covenants and agrees that itaki# &ll such action as may be necessary to ertsairalt one one-thousandth of a share of
Preferred Stock (and, following the occurrence dfiggering Event, Common Stock and/or other s¢ies)i delivered upon exercise of Ric
shall, at the time of delivery of the certificafes such shares (subject to payment of the PurcRese), be duly and validly authorized and
issued and fully paid and nonassessable.

(e) The Company further covenants and agreestthét pay when due and payable any and all fedanal state transfer taxes and charges
which may be payable in respect of the issuanckelivery of the Rights Certificates and of any ifigdtes for a number of one one-
thousandth of a share of Preferred Stock (or Com8tonk and/or other securities, as the case maygdm®) the exercise of Rights. The
Company shall not, however, be required to paytemsfer tax which may be payable in respect ofteanysfer or delivery of Rights
Certificates to a Person other than, or the issuanclelivery of a number of one one-thousandth sifiare of Preferred Stock (or Common
Stock and/or other securities, as the case mainlveypect of a name other than that of, the regidtholder of the Rights Certificates
evidencing Rights surrendered for exercise ordodsor deliver any certificates for a number of one-thousandth of a share of Preferred
Stock (or Common Stock and/or other securitieshagase may be) in a name other than that okethistered holder upon the exercise of any
Rights until such tax shall have been paid (anydax being payable by the holder of such Rightdif@mate at the time of surrender) or until

it has been established to the Company's satisfatiiat no such tax is due.
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Section 10. Preferred Stock Record Date. Each pensawhose name any certificate for a number of amethousandth of a share of
Preferred Stock (or Common Stock and/or other st&siras the case may be) is issued upon theisgatRights shall for all purposes be
deemed to have become the holder of record of Bactional shares of Preferred Stock (or Commortisemd/or other securities, as the case
may be) represented thereby on, and such ceréfatadll be dated, the date upon which the RightsfiCate evidencing such Rights was d
surrendered and payment of the Purchase Pricea{bagplicable transfer taxes) was made; provitiesvever, that if the date of such
surrender and payment is a date upon which thefPeef Stock (or Common Stock and/or other secaritie the case may be) transfer books
of the Company are closed, such Person shall reetbéo have become the record holder of such skfaaesional or otherwise) on, and st
certificate shall be dated, the next succeedindgrigss Day on which the Preferred Stock (or Commorksand/or other securities, as the |
may be) transfer books of the Company are openr Rrithe exercise of the Rights evidenced therdtg/holder of a Rights Certificate shall
not be entitled to any rights of a stockholderhaf Company with respect to shares for which théRighall be exercisable, including,
without limitation, the right to vote, to receivevidlends or other distributions or to exercise pangemptive rights, and shall not be entitled to
receive any notice of any proceedings of the Compexcept as provided herein.

Section 11. Adjustment of Purchase Price, Numbdrkind of Shares or Number of Rights. The Purchee, the number and kind of
shares covered by each Right and the number otR@hstanding are subject to adjustment from tirgme as provided in this Section 11.

(@)(i) In the event the Company shall at any tirfterahe date of this Agreement (A) declare a divid on the Preferred Stock payable in
shares of Preferred Stock, (B) subdivide the ontStey Preferred Stock, (C) combine the outstané&ireferred Stock into a smaller numbe
shares, or (D) issue any shares of its capitakstoa reclassification of the Preferred Stock
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(including any such reclassification in connectiath a consolidation or merger in which the Compénthe continuing or surviving
corporation), except as otherwise provided in 8gstion 11(a) and Section 7(e) hereof, the PurcRdse in effect at the time of the record
date for such dividend or of the effective datswéh subdivision, combination or reclassificatiand the number and kind of shares of
Preferred Stock or capital stock, as the case raaisbuable on such date, shall be proportionaigjlysted so that the holder of any Right
exercised after such time shall be entitled toives@ipon payment of the Purchase Price then ecefthe aggregate number and kind of
shares of Preferred Stock or capital stock, agdlse may be, which, if such Right had been exetémeediately prior to such date and at a
time when the Preferred Stock transfer books ofibmpany were open, such holder would have owned spch exercise and been entitled
to receive by virtue of such dividend, subdivisioambination or reclassification. If an event oscwhich would require an adjustment under
both this Section 11(a)(i) and Section 11(a)(iildué, the adjustment provided for in this Sectidfal(i) shall be in addition to, and shall be
made prior to, any adjustment required pursuaBiction 11(a)(ii) hereof.

(i) Subject to Section 24 of this Agreement, ie #vent that any Person, alone or together withAfftBates and Associates, shall, at any time
after the Rights Dividend Declaration Date, bec@né\cquiring Person, unless the event causing Becson to become an Acquiring Per

is a transaction set forth in Section 13(a) hereofs an acquisition of shares of Common Stoclspant to a tender offer or an exchange offer
for all outstanding shares of Common Stock at eepaind on terms determined by at least a majofitiyeomembers of the Board of Directors
who are not officers of the Company and who are@ptesentatives, nominees, Affiliates or Assosiatiean Acquiring Person, after

receiving advice
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from one or more investment banking firms, to Beafaa price which is fair to stockholders (takintp account all factors which such
members of the Board deem relevant including, wittioitation, prices which could reasonably beiaehld if the Company or its assets
were sold on an orderly basis designed to reali@mum value) and

(b) otherwise in the best interests of the Compartyits stockholders (hereinafter, a "Qualifyinded?), then, promptly following the
occurrence of such event, proper provision shathbde so that each holder of a Right (except agg®ed below and in

Section 7(e) hereof) shall thereafter have thet tigheceive, upon exercise thereof at the thereatiPurchase Price in accordance with the
terms of this Agreement, in lieu of a number of one-thousandth of a share of Preferred Stock, suniber of shares of Common Stock of
the Company as shall equal the result obtained)omnqltiplying the then current Purchase Pricelily then number of one one-thousandth of
a share of Preferred Stock for which a Right was@gable immediately prior to the first occurrenfa Section

11(a)(ii) Event, and (y) dividing that product (whij following such first occurrence, shall thereafie referred to as the "Purchase Price" for
each Right and for all purposes of this Agreembytb0% of the Current Market Price (determined pams to Section 11(d) hereof) per sh

of Common Stock on the date of such first occuregistich number of shares, the "Adjustment Shares").

(iii) In the event that the number of shares of @wn Stock which are authorized by the Companyficate of incorporation but not
outstanding or reserved for issuance for purpoiesy than upon exercise of the Rights are notdefit to permit the exercise in full of the
Rights in accordance with the foregoing subpardg(apof this Section 11(a), the Company shall (ftermine the value of the Adjustment
Shares issuable upon the exercise of a Right Gierént Value"), and (B) with respect to each Rigluibject to
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Section 7(e) hereof), make adequate provision listiute for the Adjustment Shares, upon the egerof a Right and payment of the
applicable Purchase Price, (1) cash, (2) a reduatithe Purchase Price, (3) Common Stock or athaity securities of the Company
(including, without limitation, shares, or unitssifares, of preferred stock, such as the Pref&tmck, which the Board has deemed to have
essentially the same value or economic rights asestof Common Stock (such shares of preferred $teing referred to as "Common Stock
Equivalents")), (4) debt securities of the CompdBy,other assets, or (6) any combination of thedoing, having an aggregate value equ
the Current Value (less the amount of any redudtiche Purchase Price), where such aggregate hakibeen determined by the Board
based upon the advice of a nationally recognizedstment banking firm selected by the Board; predjchowever, that if the Company shall
not have made adequate provision to deliver valeyant to clause (B) above within sixty (60) diolwing the later of (x) the first
occurrence of a Section 11(a)(ii) Event and (y)dh&e on which the Company's right of redemptiorspant to Section 23(a) expires (the |
of (x) and (y) being referred to herein as the t®ecl1(a)(ii) Trigger Date"), then the Companylsba obligated to deliver, upon the
surrender for exercise of a Right and without raggipayment of the Purchase Price, shares of Canttack (to the extent available) and
then, if necessary, cash, which shares and/orfeaghan aggregate value equal to the Spread. Fooges of the preceding sentence, the
"Spread" shall mean the excess of (i) the Currediti®/ over (ii) the Purchase Price. If the Boar@daines in good faith that it is likely that
sufficient additional shares of Common Stock cdaddauthorized for issuance upon exercise in futhefRights, the sixty (60) day period set
forth above may be extended to the extent necedsatryot more than ninety (90) days after theiSect1(a)(ii) Trigger Date, in order that
the Company may
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seek stockholder approval for the authorizatiosunfh additional shares (such sixty (60) day perdsdt may be extended, is herein called the
"Substitution Period"). To the extent that actisrid be taken pursuant to the first and/or thirtesgces of this Section

11(a)(iii), the Company (1) shall provide, subjecSection 7(e) hereof, that such action shallyappiformly to all outstanding Rights, and
(2) may suspend the exercisability of the Rightsl time expiration of the Substitution Period irder to seek such stockholder approval for
such authorization of additional shares and/orettiate the appropriate form of distribution to bedmaursuant to such first sentence and to
determine the value thereof. In the event of armthsuspension, the Company shall issue a publiclam@ement stating that the exercisability
of the Rights has been temporarily suspended, Bssa public announcement at such time as theesiston is no longer in effect. For
purposes of this

Section 11(a)(iii), the value of each Adjustmenaf@hshall be the Current Market Price per shatheCommon Stock on the Section
11(a)(ii) Trigger Date and the per share or pet value of any Common Stock Equivalent shall bentkek to equal the Current Market Price
per share of the Common Stock on such date.

(b) In case the Company shall fix a record datetierissuance of rights, options or warrants ttaltlers of Preferred Stock entitling them to
subscribe for or purchase (for a period expirinthimiforty-five (45) calendar days after such retdate) Preferred Stock (or shares having
the same rights, privileges and preferences ashhees of Preferred Stock ("Equivalent PreferretiS)) or securities convertible into
Preferred Stock or Equivalent Preferred Stock@iae per share of Preferred Stock or per shaksgafvalent Preferred Stock (or having a
conversion price per share, if a security convhrtilto Preferred Stock or Equivalent Preferreccktdess than the Current Market Price (as
determined pursuant to

Section 11(d) hereof) per share of Preferred Stockuch record date, the Purchase Price to béeateffter such record date shall be
determined by multiplying the
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Purchase Price in effect immediately prior to stextord date by a fraction, the numerator of whithlldbe the number of shares of Preferred
Stock outstanding on such record date, plus thebeuof shares of Preferred Stock which the aggeegff¢ring price of the total number of
shares of Preferred Stock and/or Equivalent PredieBtock so to be offered (and/or the aggregatialiconversion price of the convertible
securities so to be offered) would purchase at §hghent Market Price, and the denominator of wisichll be the number of shares of
Preferred Stock outstanding on such record dats, the number of additional shares of Preferredksand/or Equivalent Preferred Stock to
be offered for subscription or purchase (or intachithe convertible securities so to be offerediwitally convertible). In case such
subscription price may be paid by delivery of cdesation part or all of which may be in a form attiean cash, the value of such
consideration shall be as determined in good fajtthe Board of Directors of the Company, whoseeination shall be described in a
statement filed with the Rights Agent and shalbbling on the Rights Agent and the holders ofRights. Shares of Preferred Stock owned
by or held for the account of the Company shallbetieemed outstanding for the purpose of any soictputation. Such adjustment shall be
made successively whenever such a record dateeid, fand in the event that such rights or warrargsnot so issued, the Purchase Price shall
be adjusted to be the Purchase Price which woeld ltle in effect if such record date had not beerdfi

(c) In case the Company shall fix a record dateafdistribution to all holders of Preferred Storicfuding any such distribution made in
connection with a consolidation or merger in whilte Company is the continuing corporation) of eniks of indebtedness, cash (other than
a regular quarterly cash dividend out of the eaymior retained earnings of the Company), assdisi(thian a dividend payable in Preferred
Stock, but including any dividend payable in stotier than Preferred Stock) or subscription rigite/arrants (excluding those referred to in
Section 11(b) hereof), the Purchase Price to ledfatt after such record date shall be determiryehtiltiplying the Purchase Price in effect
immediately prior to such record date by a fractible numerator of which shall be the Current MaFkéce (as determined pursuant to
Section
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11(d) hereof) per share of Preferred Stock on secbrd date, less the fair market value (as detexdhin good faith by the Board of Direct:
of the Company, whose determination shall be desdrin a statement filed with the Rights Agentjief portion of the cash, assets or
evidences of indebtedness so to be distributed suah subscription rights or warrants applicabla share of Preferred Stock and the
denominator of which shall be such Current MarkétdP(as determined pursuant to Section 11(d) iepsw share of Preferred Stock. Such
adjustments shall be made successively whenevhrastecord date is fixed, and in the event thal glistribution is not so made, the
Purchase Price shall be adjusted to be the Puréhasewhich would have been in effect if such rdatate had not been fixed.

(d) (i) For the purpose of any computation hereunoher than computations made pursuant to Setti¢a)(iii) hereof, the Current Market
Price per share of Common Stock on any date shalelemed to be the average of the daily closirggmer share of such Common Stock
for the thirty (30) consecutive Trading Days (asciafter defined) immediately prior to such dated for purposes of computations made
pursuant to Section 11(a)(iii) hereof, the Curtdatrket Price per share of Common Stock on any slzédl be deemed to be the average o
daily closing prices per share of such Common Stockhe ten (10) consecutive Trading Days imme§atollowing such date; provided,
however, that in the event that the Current MaR«#te per share of the Common Stock is deter- mitugohg a period following the
announcement by the issuer of such Common Sto@X)d dividend or distribution on such Common Stpelyable in shares of such
Common Stock or securities convertible into shafesich Common Stock (other than the Rights), 9rafB/ subdivision, combination or
reclassification of such Common Stock, and the igidend date for such dividend or distribution,tiee record date for such subdivision,
combination or reclassification shall not have aoed prior to the commencement of the requisiteyti{B0) Trading Day or ten (10) Trading
Day period, as set forth above, then, and in each sase, the Current Market Price shall be prgmafjusted to take into account dx4dend
trading. The closing price for each day shall le=l#st sale price, regular way, or, in case no saéhtakes place on such day, the average
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of the closing bid and asked prices, regular wagither case as reported in the principal conatdidl transaction reporting system with
respect to securities listed or admitted to tradindhe New York Stock Exchange or, if the shaféSammon Stock are not listed or admit
to trading on the New York Stock Exchange, as riegbin the principal consolidated transaction répgrsystem with respect to securities
listed on the principal national securities excleang which the shares of Common Stock are listeatiitted to trading or, if the shares of
Common Stock are not listed or admitted to tradingany national securities exchange, the last gumtiee or, if not so quoted, the average
of the high bid and low asked prices in the over-tbunter market, as reported by the National Aasioa of Securities Dealers, Inc.
Automated Quotation System ("NASDAQ") or such otkgstem then in use, or, if on any such date theesiof Common Stock are not
guoted by any such organization, the average ofltdsng bid and asked prices as furnished by fepsibnal market maker making a market
in the Common Stock selected by the Board of Danesctif on any such date no market maker is ma&ingarket in the Common Stock, the
fair value of such shares on such date as detedningood faith by the Board of Directors shallused. The term "Trading Day" shall me
day on which the principal national securities eae on which the shares of Common Stock are l@tedmitted to trading is open for the
transaction of business or, if the shares of Com8togk are not listed or admitted to trading on magonal securities exchange, a Business
Day. If the Common Stock is not publicly held ot so listed or traded, Current Market Price perslishall mean the fair value per share as
determined in good faith by the Board, whose deiteation shall be described in a statement filedhthie Rights Agent and shall be
conclusive for all purposes.

(i) For the purpose of any computation hereuntter,Current Market Price per share of PreferrediSsball be determined in the same
manner as set forth above for the Common Stoclaumse (i) of this

Section 11(d) (other than the last sentence therafie Current Market Price per share of Pref@rEtock cannot be determined in the
manner provided above or if the Preferred Stocloispublicly held or listed or traded in a mannesctibed in clause (i) of
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this Section 11(d), the Current Market Price parstof Preferred Stock shall be conclusively deetads an amount equal to 1,000 (as such
number may be appropriately adjusted for such evasnstock splits, stock dividends and recapitadina with respect to the Common Stock
occurring after the date of this Agreement) mukiglby the Current Market Price per share of then@on Stock. If neither the Common
Stock nor the Preferred Stock is publicly held miisted or traded, Current Market Price per sludithe Preferred Stock shall mean the fair
value per share as determined in good faith bBtherd, whose determination shall be describedstagement filed with the Rights Agent «
shall be conclusive for all purposes. For all pggmof this Agreement, the Current Market Prica it shall be equal to the Current Mali
Price of one share of Preferred Stock divided 690,

(e) Anything herein to the contrary notwithstanding adjustment in the Purchase Price shall beinegjunless such adjustment would
require an increase or decrease of at least omenqgil%) in the Purchase Price; provided, howehet,any adjustments which by reason of
this

Section 11(e) are not required to be made shathb@ed forward and taken into account in any sgbsat adjustment. All calculations under
this Section 11 shall be made to the nearest edntthe nearest ten-thousandth of a share of CamBtack or other share or one-ten

millionth of a share of Preferred Stock, as theeaagy be. Notwithstanding the first sentence of 8gction 11(e), any adjustment required by
this Section 11 shall be made no later than thieeaf (i) three (3) years from the date of thenisaction which mandates such adjustment, or
(i) the Expiration Date.

(f) If as a result of an adjustment made pursuant t

Section 11(a)(ii) or Section 13(a) hereof, the koldf any Right thereafter exercised shall becont#led to receive any shares of capital
stock other than Preferred Stock, thereafter tmebrar of such other shares so receivable upon exeoiany Right and the Purchase Price
thereof shall be subject to adjustment from timértee in a manner and on terms as nearly equivakepracticable to the provisions with
respect to the Preferred Stock contained in Sextldifa), (b), (c), (e), (9), (h), (i), (j), (k) afih), and the provi-
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sions of Sections 7, 9, 10, 13 and 14 hereof veifipect to the Preferred Stock shall apply on Ekes to any such other shares.

(9) All Rights originally issued by the Company safjuent to any adjustment made to the Purchase lgfeunder shall evidence the right to
purchase, at the adjusted Purchase Price, the mwhbee one-thousandth of a share of PreferredkStarchasable from time to time
hereunder upon exercise of the Rights, all subgefitrther adjustment as provided herein.

(h) Unless the Company shall have exercised itdieteas provided in Section 11(i), upon each ddjest of the Purchase Price as a result of
the calculations made in Sections 11(b) and (ch &ight outstanding immediately prior to the makef such adjustment shall thereafter
evidence the right to purchase, at the adjustedhase Price, that number of one one-thousandttsiofiee of Preferred Stock (calculated to
the nearest one-ten millionth) obtained by (i) mplying (x) the number of one one-thousandth ohare covered by a Right immediately

prior to this adjustment, by (y) the Purchase Pinceffect immediately prior to such adjustmentted Purchase Price, and (i) dividing the
product so obtained by the Purchase Price in efffettediately after such adjustment of the Purchagee.

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in lieu of any
adjustment in the number of one one-thousandthsbiaae of Preferred Stock purchasable upon theisgenf a Right. Each of the Rights
outstanding after the adjustment in the numberighf shall be exercisable for the number of onethilousandth of a share of Preferred
Stock for which a Right was exercisable immediafeipr to such adjustment. Each Right held of rdqmior to such adjustment of the
number of Rights shall become that number of Ri¢gtdtculated to the nearest one-ten-thousandti@iredd by dividing the Purchase Price in
effect immediately prior to adjustment of the Pa®h Price by the Purchase Price in effect immdgliafeer adjustment of the Purchase Pi
The Company shall make a public announcement eféistion to adjust the number of Rights, indiogtine record date for the adjustment,
and, if known at the time, the amount of the adestt
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to be made. This record date may be the date octwithe Purchase Price is adjusted or any day tftergbut, if the Rights Certificates have
been issued, shall be at least ten (10) daystlzerthe date of the public announcement. If Riglegificates have been issued, upon each
adjustment of the number of Rights pursuant to $leistion 11(i), the Company shall, as promptly r@sticable, cause to be distributed to
holders of record of Rights Certificates on suaord date Rights Certificates evidencing, subject t

Section 14 hereof, the additional Rights to whigbhsholders shall be entitled as a result of sdghsément, or, at the option of the Company,
shall cause to be distributed to such holdersadnein substitution and replacement for the Rigbstificates held by such holders prior to
the date of adjustment, and upon surrender theifeefjuired by the Company, new Rights Certifiss¢@idencing all the Rights to which
such holders shall be entitled after such adjustnitights Certificates so to be distributed shalisgsued, executed and countersigned in the
manner provided for herein (and may bear, at th@opf the Company, the adjusted Purchase Pring)shall be registered in the names of
the holders of record of Rights Certificates onrheord date specified in the public announcement.

(j) Irrespective of any adjustment or change inRlechase Price or the number of one one- thousaridt share of Preferred Stock issuable
upon the exercise of the Rights, the Rights Cediéis theretofore and thereafter issued may cantmaxpress the Purchase Price per one
one-thousandth of a share and the number of on¢hosandth of a share which were expressed imiti@ Rights Certificates issued
hereunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below the sketed value, if any, of the number of
one onethousandth of a share of Preferred Stock issugiile exercise of the Rights, the Company shall gayecorporate action which m:
in the opinion of its counsel, be necessary in otidat the Company may validly and legally issuéyfpaid and nonassessable such numb
one one-thousandth of a share of Preferred Stoskclt adjusted Purchase Price.
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() 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 tha occurrence of such event the issuance thidhger of any Right exercised after such
record date the number of one one-thousandth b of Preferred Stock and other capital stocdecurities of the Company, if any,
issuable upon such exercise over and above theamwfilone onghousandth of a share of Preferred Stock and atiqgtal stock or securitii
of the Company, if any, issuable upon such exemmisthe basis of the Purchase Price in effect poi@uch adjustment; provided, however,
that the Company shall deliver to such holder alill@r other appropriate instrument evidencingtstolder's right to receive such
additional shares (fractional or otherwise) or sities upon the occurrence of the event requirinthsadjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to makeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis

Section 11, as and to the extent that in their dail judgment the Board of Directors of the Compahall determine to be advisable in
order that any (i) consolidation or subdivisiorttoé Preferred Stock, (ii) issuance wholly for caglny shares of Preferred Stock at less than
the Current Market Price,

(iii) issuance wholly for cash of shares of PreddrStock or securities which by their terms arevettible into or exchangeable for shares of
Preferred Stock, (iv) stock dividends or (v) isst@nf rights, options or warrants referred to is ®ection 11, hereafter made by the
Company to holders of its Preferred Stock shallb@taxable to such stockholders.

(n) The Company covenants and agrees that, exsg@ranitted by Section 13(d) hereof, it shall mbiny time after the Distribution Date,
consolidate with any other Person (other than asilidyy of the Company in a transaction which cdegWith Section 11(0) hereof), (ii)
merge with or into any other Person (other thamlasliary of the Company in a transaction which pbes with Section 11(0) hereof), or
(iii) sell or transfer (or permit any Subsidiarygell or transfer), in one transaction, or a sesfa®lated
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transactions, assets or earning power aggregatimg than 50% of the assets or earning power o€tirapany and its Subsidiaries (taken
whole) to any other Person or Persons (other thaiCompany and/or any of its Subsidiaries in onmare transactions each of which
complies with Section 11(0) hereof), if (x) at tirae of or immediately after such consolidationrge or sale there are any rights, warrants
or other instruments or securities outstandinggoe@ements in effect which would substantially diisinor otherwise eliminate the benefits
intended to be afforded by the Rights or (y) pt@mrsimultaneously with or immediately after sucimsolidation, merger or sale, the
stockholders of the Person who constitutes, or doahstitute, the "Principal Party" for purposessettion 13(a) hereof shall have receivt
distribution of Rights previously owned by suchdeer or any of its Affiliates and Associates.

(o) The Company covenants and agrees that, aftddidtribution Date, it will not, except as perradtby Section 13(d), Section 23 or Section
27 hereof, take (or permit any Subsidiary to tak®) action if at the time such action is takeis tagasonably foreseeable that such action will
diminish substantially or otherwise eliminate theméfits intended to be afforded by the Rights.

(p) Anything in this Agreement to the contrary nithgtanding, in the event that the Company shadhgttime after the Rights Dividend
Declaration Date and prior to the Distribution D@jaleclare a dividend on the outstanding shaf€doonmon Stock payable in shares of
Common Stock, (ii) subdivide the outstanding shafgSommon Stock, or (iii) combine the outstandégires of Common Stock into a
smaller number of shares, the number of Rightscéestsal with each share of Common Stock then oudstgnor issued or delivered therea
but prior to the Distribution Date, shall be projamately adjusted so that the number of Rightsaiiéer associated with each share of
Common Stock following any such event shall eghalresult obtained by multiplying the number of iRggassociated with each share of
Common Stock immediately prior to such event byaation the numerator which shall be the total nemdf shares of Common Stock
outstanding immediately prior to the occurrencéhefevent and the denominator of which shall bedted number of shares
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of Common Stock outstanding immediately followihg bccurrence of such event.

Section 12. Certificate of Adjusted Purchase Poicumber of Shares. Whenever an adjustment is msgeovided in Section 11 and
Section 13 hereof, the Company shall (a) prompthpare a certificate setting forth such adjustnagct a brief statement of the facts
accounting for such adjustment, (b) promptly filehathe Rights Agent, and with each transfer adenthe Preferred Stock and the Common
Stock, a copy of such certificate, and (c) if atBligition Date has occurred, mail a brief summasreof to each holder of a Rights Certific

in accordance with Section 26 hereof. The Rightsmghall be fully protected in relying on any swelttificate and on any adjustment the
contained.

Section 13. Consolidation, Merger or Sale or Transf Assets or Earning Power.

(@) In the event that, following the Stock Acqusit Date, directly or indirectly, (x) the Compartyadl consolidate with, or merge with and
into, any other Person (other than a Subsidiath@Company in a transaction which complies withti®®e 11(o) hereof), and the Company
shall not be the continuing or surviving corporataf such consolidation or merger, (y) any Persdhgr than a Subsidiary of the Compan

a transaction which complies with Section 11(oklérshall consolidate with, or merge with or infee Company, and the Company shall be
the continuing or surviving corporation of such solidation or merger and, in connection with suchsolidation or merger, all or part of the
outstanding shares of Common Stock shall be chaimjedr exchanged for stock or other securitiearof other Person or cash or any other
property, or (z) the Company shall sell or otheeatimnsfer (or one or more of its SubsidiariesIg®l or otherwise transfer), in one
transaction or a series of related transactiorsgtasearning power or cash flow aggregating ntaae 60% of the assets or earning power of
the Company and its Subsidiaries (taken as a whola)y Person or Persons (other than the CompaagyoSubsidiary of the Company in
one or more transactions each of which complieb @éction 11(0) hereof), then, and in each such @sept as may be contemplated by
Section
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13(d) hereof), proper provision shall be made s ifi) each holder of a Right, except as provigle8ection 7(e) hereof, shall thereafter have
the right to receive, upon the exercise theredfi@then current Purchase Price in accordancethatberms of this Agreement, such number
of validly authorized and issued, fully paid, nassessable and freely tradeable shares of Comrook &ftthe Principal Party (as such tern
hereinafter defined), not subject to any liensuemarances, rights of first refusal or other advetaans, as shall be equal to the result
obtained by (1) multiplying the then current Push&rice by the number of one one-thousandth bagesof Preferred Stock for which a
Right is exercisable immediately prior to the fioscurrence of a Section 13 Event (or, if a Sectibfa)(ii) Event has occurred prior to the
first occurrence of a Section 13 Event, multiplythg number of such one one-thousandth of a sbamgtich a Right was exercisable
immediately prior to the first occurrence of a $metl1(a)(ii) Event by the Purchase Price in effewnediately prior to such first occurrenc
and (2) dividing that product (which, following tfiest occurrence of a Section 13 Event, shalldferred to as the "Purchase Price" for each
Right and for all purposes of this Agreement) by6f the Current Market Price (determined purstiar@ection 11(d)(i) hereof) per share of
the Common Stock of such Principal Party on the datonsummation of such Section 13 Event; (ighsBrincipal Party shall thereafter be
liable for, and shall assume, by virtue of suchti®acl3 Event, all the obligations and duties @& @ompany pursuant to this Agreement; (iii)
the term "Company" shall thereafter be deemedft te such Principal Party, it being specificaliyended that the provisions of

Section 11 hereof shall apply only to such PriniciRerty following the first occurrence of a Sectit® Event; (iv) such Principal Party shall
take such steps (including, but not limited to, taservation of a sufficient number of shares®fdbmmon Stock) in connection with the
consummation of any such transaction as may bessapeto assure that the provisions hereof sheldetiiter be applicable, as nearly as
reasonably may be, in relation to its shares of @om Stock thereafter deliverable upon the exemisbe Rights; and (v) the provisions of
Section 11(a)(ii) hereof shall be of no effectdaling the first occurrence of any Section 13 Event.
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(b) "Principal Party" shall mean

() in the case of any transaction described ins#a(x) or (y) of the first sentence of Sectiona)3the Person that is the issuer of any
securities into which shares of Common Stock ofGbenpany are converted in such merger or cons@itland if no securities are so isst
the Person that is the other party to such mengeomsolidation; and

(i) in the case of any transaction described ausk (z) of the first sentence of Section 13(&) Rérson that is the party receiving the greatest
portion of the assets or earning power transfgoregduant to such transaction or transactions;

provided, however, that in any such case, (1)déf@mmon Stock of such Person is not at such timdéhas not been continuously over the
preceding twelve (12) month period registered ur@tsmtion 12 of the Exchange Act, and such Persarigect or indirect Subsidiary of
another Person the Common Stock of which is andbas so registered, "Principal Party" shall rédesuch other Person; and (2) in case
such Person is a Subsidiary, directly or indireafymore than one Person, the Common Stocks obtwoore of which are and have been so
registered, "Principal Party" shall refer to whiebeof such Persons is the issuer of the CommockStaving the greatest aggregate market
value.

(c) The Company shall not consummate any such tidation, merger, sale or transfer unless the paldarty shall have a sufficient
number of authorized shares of its Common Stocklwhave not been issued or reserved for issuanertoit the exercise in full of the
Rights in accordance with this Section 13 and unpe®r thereto the Company and such PrincipalyPsdrall have executed and delivered to
the Rights Agent a supplemental agreement proviftinthe terms set forth in paragraphs (a) and

(b) of this Section 13 and further providing thest,soon as practicable after the date of any ciolaioin, merger or sale of assets mentione
paragraph

(a) of this Section 13, the Principal Party will
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(i) prepare and file a registration statement uriderAct, with respect to the Rights and the séiesrpurchasable upon exercise of the Rights
on an appropriate form, and will use its best ¢§fte cause such registration statement to (A) ineceffective as soon as practicable after
such filing and (B) remain effective (with a prospes at all times meeting the requirements of th® Antil the Expiration Date; and

(i) will deliver to holders of the Rights histodtfinancial statements for the Principal Party eadh of its Affiliates which comply in all
respects with the requirements for registratiofrorm 10 under the Exchange Act.

The provisions of this Section 13 shall similarfyply to successive mergers or consolidations @ssai other transfers. In the event that a
Section 13 Event shall occur at any time afterdteurrence of a Section 11(a)(ii) Event, the Righitich have not theretofore been exercised
shall thereafter become exercisable in the maneseribed in Section 13(a).

(d) Notwithstanding anything in this Agreementhe tontrary, Section 13 shall not be applicable tansaction described in subparagraphs
(x) and (y) of Section 13(a) if (i) such transantie consummated with a Person or Persons whoraehsiares of Common Stock pursuant to
a Qualifying Offer (or a wholly owned subsidiaryarfy such Person or Persons), (ii) the price paresbf Common Stock offered in such
transaction is not less than the price per shafgoaimon Stock paid to all holders of shares of ComiBtock whose shares were purchased
pursuant to such tender offer or exchange offer(@ifdhe form of consideration being offered teetremaining holders of shares of Common
Stock pursuant to such transaction is the samieeafotm of consideration paid pursuant to suchéendfer or exchange offer. Upon
consummation of any such transaction contemplagetiib Section 13(d), all Rights hereunder shafiiex
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Section 14. Fractional Rights and Fractional Shares

(a) The Company shall not be required to issudifmas of Rights, except prior to the Distributiomt® as provided in

Section 11(p) hereof, or to distribute Rights Giedies which evidence fractional Rights. In lidisach fractional Rights, there shall be paid
to the registered holders of the Rights Certifisatéth regard to which such fractional Rights woatderwise be issuable, an amount in cash
equal to the same fraction of the current markatevaf a whole Right. For purposes of this Secfid(a), the current market value of a whole
Right shall be the closing price of the Rightstfoe Trading Day immediately prior to the date orichitsuch fraction- al Rights would have
been otherwise issuable. The closing price of tightR for any day shall be the last sale priceyl@gway, or, in case no such sale takes place
on such day, the average of the closing bid anddapkices, regular way, in either case as repantéae principal consolidated transaction
reporting system with respect to securities lisieddmitted to trading on the New York Stock Exdpor, if the Rights are not listed or
admitted to trading on the New York Stock Excharagereported in the principal consolidated transaaeporting system with respect to
securities listed on the principal national segesiexchange on which the Rights are listed or @idchto trading, or if the Rights are not listed
or admitted to trading on any national securitieshange, the last quoted price or, if not so quateslaverage of the high bid and low asked
prices in the over-the-counter market, as repditeNASDAQ or such other system then in use orpibay such date the Rights are not
qguoted by any such organization, the average ofltdsng bid and asked prices as furnished by gepsibnal market maker making a market
in the Rights selected by the Board of DirectorthefCompany. If on any such date no such mark&ema making a market in the Rights
the fair value of the Rights on such date as detexanin good faith by the Board of Directors of thempany shall be used.

(b) The Company shall not be required to issudifyas of shares of Preferred Stock (other thartifsas which are integral multiples of one
one-thousandth of a share of Preferred Stock) epen
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cise of the Rights or to distribute certificatesiothevidence fractional shares of Preferred Stotike than fractions which are integral
multiples of one one-thousandth of a share of PredeStock). In lieu of fractional shares of PrederStock that are not integral multiples of
one one-thousandth of a share of Preferred Stbekzbmpany may pay to the registered holders dfitRiGertificates at the time such Rights
are exercised as herein provided an amount inegsal to the same fraction of the current markktevaf one one-thousandth of a share of
Preferred Stock. For purposes of this Section

14(b), the current market value of one one-thousaatia share of Preferred Stock shall be one boasandth of the closing price of a share
of Preferred Stock (as determined pursuant to &edti (d)(ii) hereof) for the Trading Day immedigtekior to the date of such exercise.

(c) Following the occurrence of a Triggering Evehg Company shall not be required to issue frastmf shares of Common Stock upon
exercise of the Rights or to distribute certificatehich evidence fractional shares of Common Stbckeu of fractional shares of Common
Stock, the Company may pay to the registered hsldERights Certificates at the time such Righeseercised as herein provided an am

in cash equal to the same fraction of the curraarket value of one (1) share of Common Stock. feop@ses of this Section 14(c), the cur
market value of one share of Common Stock shalhbelosing price of one share of Common Stocldésrmined pursuant to Section 11(d)
(i) hereof) for the Trading Day immediately priorthe date of such exercise.

(d) The holder of a Right by the acceptance oRlghts expressly waives his right to receive aagtipnal Rights or any fractional shares
upon exercise of a Right, except as permitted lsySkction 14.

Section 15. Rights of Action. All rights of actiomrespect of this Agreement are vested in thee@sge registered holders of the Rights
Certificates (and, prior to the Distribution Datiee registered holders of the Common Stock); arydagistered holder of any Rights
Certificate (or, prior to the Distribution Date, thie Common Stock), without the consent of the
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Rights Agent or of the holder of any other Rightst@icate (or, prior to the Distribution Date, thfe Common Stock), may, in his own behalf
and for his own benefit, enforce, and may institutd maintain any suit, action or proceeding agaimesCompany to enforce, or otherwise
in respect of, his right to exercise the Rightslenced by such Rights Certificate in the mannevigesl in such Rights Certificate and in this
Agreement. Without limiting the foregoing or anynedies available to the holders of Rights, it isc#fically acknowledged that the holders
of Rights would not have an adequate remedy afdaany breach of this Agreement and shall be ledtiio specific performance of the
obligations hereunder and injunctive relief agaatdtial or threatened violations of the obligatibeseunder of any Person subject to this
Agreement.

Section 16. Agreement of Rights Holders. Every bolaf a Right by accepting the same consents arekagvith the Company and the Ric
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 transff Common Stock;

(b) after the Distribution Date, the Rights Ceciifies are transferable only on the registry bobkiseoRights Agent if surrendered at the
principal office or offices of the Rights Agent dgsated for such purposes, duly endorsed or accoiegdy a proper instrument of transfer
and with the appropriate forms and certificately/fakecuted,;

(c) subject to Section 6(a) and Section 7(f) herha® Company and the Rights Agent may deem aatlttie person in whose name a Rights
Certificate (or, prior to the Distribution Dategthssociated Common Stock certificate) is regidtassthe absolute owner thereof and of the
Rights evidenced thereby (notwithstanding any mmatof ownership or writing on the Rights Certifies or the associated Common Stock
certificate made by anyone other than the CompanlyeoRights Agent) for all purposes whatsoeved, @gither the Company nor the Rights
Agent, subject to the last sentence of

Section 7(e) hereof, shall be required to be affbbly any notice to the contrary; and
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(d) notwithstanding anything in this Agreementhe tontrary, neither the Company nor the Rightsrigball have any liability to any holc
of a Right or other Person as a result of its ilitgtib perform any of its obligations under thigiggeement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yalgovernmental, regulatory or
administrative agency or commission, or any statuile, regulation or executive order promulgateémacted by any governmental autho
prohibiting or otherwise restraining performancesoth obligation; provided, however, the Compangthmse its best efforts to have any ¢
order, decree or ruling lifted or otherwise oventedt as soon as possible.

Section 17. Rights Certificate Holder Not Deemest@ckholder. No holder, as such, of any Rightsifieate shall be entitled to vote, receive
dividends or be deemed for any purpose the holfftreonumber of one one-thousandth of a shareefERed Stock or any other securities of
the Company which may at any time be issuable erexercise of the Rights represented thereby, il anything contained herein or in
Rights Certificate be construed to confer uponhibieler of any Rights Certificate, as such, anyhefrights of a stockholder of the Company
or any right to vote for the election of directorsupon any matter submitted to stockholders atraegting thereof, or to give or withhold
consent to any corporate action, or to receivecaaif meetings or other actions affecting stockbidldexcept as provided in Section 25
hereof), or to receive dividends or subscripti@hts, or otherwise, until the Right or Rights evided by such Rights Certificate shall have
been exercised in accordance with the provisionadfie

Section 18. Concerning the Rights Agent.

(a) The Company agrees to pay to the Rights Agsasanable compensation for all services renderédhgyeunder and, from time to time,
on demand of the Rights Agent, its reasonable esggeand counsel fees and disbursements and oshersiments incurred in the
administration and execution of this Agreement dmedexercise and performance of its duties hereufithe Company also agrees to
indemnify the
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Rights Agent for, and to hold it harmless agaiast; loss, liability, or expense, incurred withoegtigence, bad faith or willful misconduct
the part of the Rights Agent, for anything don@umitted by the Rights Agent in connection with Hueeptance and administration of this
Agreement, including the costs and expenses ohdefg against any claim of liability in the prensse

(b) The Rights Agent shall be protected and shalli no liability for or in respect of any acticaken, suffered or omitted by it in connection
with its administration of this Agreement in rel@nupon any Rights Certificate or certificate fan@mon Stock or for other securities of the
Company, instrument of assignment or transfer, p@fattorney, endorsement, affidavit, letter, oefidirection, consent, certificate,
statement, or other paper or document believed taytie genuine and to be signed, executed andewleeessary, verified or acknowledged,
by the proper Person or Persons.

Section 19. Merger or Consolidation or Change ahRaf Rights Agent.

(a) Any corporation into which the Rights Agentamy successor Rights Agent may be merged or witblwihmay be consolidated, or any
corporation resulting from any merger or consolmato which the Rights Agent or any successor Ridtgent shall be a party, or any
corporation succeeding to the corporate trustasks$tolder services business of the Rights Agemihgrsuccessor Rights Agent, shall be the
successor to the Rights Agent under this Agreemvéhbut the execution or filing of any paper or dnyther act on the part of any of the
parties hereto; provided, however, that such cepmr would be eligible for appointment as a susoefights Agent under the provisions of
Section 21 hereof. In case at the time such suoc&ghts Agent shall succeed to the agency crdatdatiis Agreement, any of the Rights
Certificates shall have been countersigned butlatitered, any such successor Rights Agent maytaegountersignature of a predecessor
Rights Agent and deliver such Rights Certifica@gsuntersigned; and in case at that time anyeRiights Certificates shall not have been
countersigned, any successor Rights Agent may eaigh such Rights Certificates either in the nafrthe predecessor or in the name of
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the successor Rights Agent; and in all such casgsRights Certificates shall have the full forecevided in the Rights Certificates and in
Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRigkrtificates shall have been
countersigned but not delivered, the Rights Ageay mdopt the countersignature under its prior nantedeliver Rights Certificates so
countersigned; and in case at that time any oRibgbts Certificates shall not have been countemesig the Rights Agent may countersign
such Rights Certificates either in its prior naméndits changed name; and in all such cases sigitdkCertificates shall have the full force
provided in the Rights Certificates and in this dgment.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations imposethisyAgreement upon the following
terms and conditions, by all of which the Compang the holders of Rights Certificates, by theirggtance thereof, shall be bound:

(a) The Rights Agent may consult with legal courfag¢lo may be legal counsel for the Company), aedoinion 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 unhisr Agreement the Rights Agent shall deem it eeagy or desirable that any fact or
matter (including, without limitation, the identitf any Acquiring Person and the determination ofrént Market Price) be proved or
established by the Company prior to taking or suffpany action hereunder, such fact or mattergembther evidence in respect thereof be
herein specifically prescribed) may be deemed todpelusively proved and established by a certéicigned by the Chairman of the Board,
the President, any Vice President, the TreasungrAasistant Treasurer, the Secretary or any AmgiSecretary of the Company and
delivered to the Rights Agent; and such certificsdtall be full authorization to the Rights Agent &my action taken or suffered in good faith
by it under the
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provisions of this Agreement in reliance upon scettificate.
(c) The Rights Agent shall be liable hereunder dahjits own negligence, bad faith or willful miswuct.

(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 Rights
Certificates or be required to verify the same égt@s to its countersignature on such Rights faties), but all such statements and recitals
are and shall be deemed to have been made by thpa®y only.

(e) The Rights Agent shall not be under any respdityg 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 ofyaRights 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 Rights Certificate; nor shall it be respible for any adjustment required under the proris of Section 11 or Section 13 hereof or
responsible for the manner, method or amount ofsaigch adjustment or the ascertaining of the exigterf facts that would require any such
adjustment (except with respect to the exercideighits evidenced by Rights Certificates after datatice of any such adjustment); nor shall
it by any act hereunder be deemed to make anyseptaion or warranty as to the authorization semeation of any shares of Common
Stock or Preferred Stock to be issued pursuattisodgreement or any Rights Certificate or as t@thibr any shares of Common Stock or
Preferred Stock will, when so issued, be validlthatized and issued, fully paid and nonassessable.

(H) The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforeastuted, acknowledged and
delivered all such further and other acts, instntmand assurances as may reasonably be requitbeé Rights Agent for the carrying out or
performing by the Rights Agent of the provisiongtaé Agreement.
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(9) The Rights Agent is hereby authorized and tiieto accept instructions with respect to theqrernce of its duties hereunder from the
Chairman of the Board, the President, any ViceiBeas, the Secretary, any Assistant Secretary]thasurer or any Assistant Treasurer of
the Company, and to apply to such officers for eghdr instructions in connection with its dutiesgat shall not be liable for any action taken
or suffered to be taken by it in good faith in aclance with instructions of any such officer.

(h) The Rights Agent and any stockholder, direatfficer or employee of the Rights Agent may bwl| 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 aidly freely as though it were not Rights Agent uriis Agreement. Nothing herein shall
preclude the Rights Agent from acting in any ottegracity for the Company or for any other legaitgnt

(i) The Rights Agent may execute and exercise dilgeorights 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@trapany resulting from any such act, default, @etgbr misconduct; provided, however,
reasonable care was exercised in the selectiog@mtthued employment thereof.

()) No provision of this Agreement shall requiretRights 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.

(k) If, with respect to any Right Certificate surdered to the Rights Agent for exercise or trangfer certificate attached to the form of
assignment or form of election to purchase, ag#ise may be, has either not been completed omitedi@an affir-
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mative response to clause 1 and/or 2 thereof, iflet®RAgent shall not take any further action witspect to such requested exercise of
transfer without first consulting with the Company.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign andsoharged from its duties under this
Agreement upon thirty (30) days' notice in writimgiled to the Company, and to each transfer aggheaCommon Stock and Preferred
Stock, by registered or certified mail, and to tloéders of the Rights Certificates by first-classilmrhe Company may remove the Rights
Agent or any successor Rights Agent upon thirty (B/s' notice in writing, mailed to the Rights Ager successor Rights Agent, as the case
may be, and to each transfer agent of the Commaek 3ind Preferred Stock, by registered or certifiedl, and to the holders of the Rights
Certificates by first-class mail. If the Rights Adeshall resign or be removed or shall otherwissobee incapable of acting, the Company
shall appoint a successor to the Rights Agenhdf@Gompany shall fail to make such appointmentiwighperiod of thirty (30) days after

giving notice of such removal or after it has beetified in writing of such resignation or incapgdby the resigning or incapacitated Rights
Agent or by the holder of a Rights Certificate (wafall, with such notice, submit his Rights Cettife for inspection by the Company), then
any registered holder of any Rights Certificate rapply to any court of competent jurisdiction fbetappointment of a new Rights Agent.
Any successor Rights Agent, whether appointed byabmpany or by such a court, shall be a corperatiganized and doing business under
the laws of the United States or of any State tifeiie good standing, which is authorized undeihsiagvs to exercise corporate trust powers
and is subject to supervision or examination byfablor state authority and which has at the tifnés@ppointment as Rights Agent a
combined capital and surplus of at least $100,@,Bfter appointment, the successor Rights Agkall e vested with the same powers,
rights, duties and responsibilities as if it hagmeriginally named as Rights Agent without furthet or deed; but the predecessor Rights
Agent shall deliver and transfer to the successghtR® Agent any property at the time held by iteherder, and execute and deliver any fur
assurance, conveyance, act or deed necessaryefor th
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purpose. Not later than the effective date of amhsappointment, the Company shall file noticegb&in writing with the predecessor Rights
Agent and each transfer agent of the Common Stodklee Preferred Stock, and mail a notice thenmeaidriting to the registered holders of
the Rights Certificates. Failure to give any noficevided for in this Section 21, however, or aeyedt therein, shall not affect the legality or
validity of the resignation or removal of the Rigltgent or the appointment of the successor Riggent, as the case may be.

Section 22. Issuance of New Rights Certificates.

Notwithstanding any of the provisions of this Agreent or of the Rights to the contrary, the Compauay, at its option, issue new Rig|
Certificates evidencing Rights in such form as mayapproved by its Board of Directors to reflegt adjustment or change in the Purchase
Price and the number or kind or class of sharedtmr securities or property purchasable undeRifhts Certificates made in accordance
with the provisions of this Agreement. In additiamconnection with the issuance or sale of shaf€&mmon Stock following the
Distribution Date and prior to the redemption opieation of the Rights, the Company (a) shall, wibpect to shares of Common Stock so
issued or sold pursuant to the exercise of stotogor under any employee plan or arrangemeantgd or awarded as of the Distribution
Date, or upon the exercise, conversion or exchahgecurities hereinafter issued by the Compang,(Bhmay, in any other case, if deemed
necessary or appropriate by the Board of Direatbthe Company, issue Rights Certificates repraésgrnhe appropriate number of Rights in
connection with such issuance or sale; providedigver, that (i) no such Rights Certificate shaligmied if, and to the extent that, the
Company shall be advised by counsel that suchriseuaould create a significant risk of material ede tax consequences to the Company
or the Person to whom such Rights Certificate wdagldssued, and (ii) no such Rights Certificatdldi®issued if, and to the extent that,
appropriate adjustment shall otherwise have beatermalieu of the issuance thereof.
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Section 23. Redemption and Termination.

(a) The Board of Directors of the Company maytsabption, at any time prior to the earlier oftfig close of business on the tenth Business
Day following the Stock Acquisition Date (or, ifetBtock Acquisition Date shall have occurred piaothe Record Date, the close of business
on the tenth day following the Record Date), ortfie Final Expiration Date, redeem all but noslésan all the then outstanding Rights at a
redemption price of $0.01 per Right, as such ammayt be appropriately adjusted to reflect any ssqik, stock dividend or similar
transaction occurring after the date hereof (sedemption price being hereinafter referred to as'Redemption Price"). Notwithstanding
anything contained in this Agreement to the cogtrre Rights shall not be exercisable after thst ficcurrence of a Section 11(a)(ii) Event
until such time as the Company's right of redenmpliereunder has expired. The Company may, at iisrgpay the Redemption Price in
cash, shares of Common Stock (based on the CiMankiet Price, as defined in Section 11(d)(i) herebthe Common Stock at the time of
redemption) or any other form of consideration deémppropriate by the Board of Directors.

(b) Immediately upon the action of the Board ofdators of the Company ordering the redemption @RIghts, evidence of which shall have
been filed with the Rights Agent and without angttier action and without any notice, the right xereise the Rights will terminate and the
only right thereafter of the holders of Rights $hal to receive the Redemption Price for each Rsghteld. Promptly after the action of the
Board of Directors ordering the redemption of thgh®s, the Company shall give notice of such red@ngo the Rights Agent and the
holders of the then outstanding Rights by mailinghsnotice to all such holders at each holdertssldgress as it appears upon the registry
books of the Rights Agent or, prior to the Disttibn Date, on the registry books of the transfesrdador the Common Stock. Any notice
which is mailed in the manner herein provided shaltleemed given, whether or not the holder resdhwe notice. Each such notice of
redemption will state the method by which the payhué the Redemption Price will be made.
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Section 24. Exchange. (a) The Board may, at itbopat any time after any Person becomes an Aioguirerson, exchange all or part of the
then outstanding and exercisable Rights (which stmlinclude Rights that have become void purstatiie provisions of Section 7(e)
hereof) for shares of Common Stock at an exchaatife of one share of Common Stock per Right, apjisgdy adjusted to reflect any stock
split, stock dividend or similar transaction ocangrafter the date hereof (such exchange ratiogoegneinafter referred to as the "Exchange
Ratio"). Notwithstanding the foregoing, the Boahdk not be empowered to effect such exchangeyatiare after any Person (other than the
Company, any Subsidiary of the Company, any emgdenefit plan of the Company or any such Subsid@rany entity holding Common
Stock for or pursuant to the terms of any such)pkmgether with all Affiliates and Associates atth Person, becomes the Beneficial Owner
of fifty percent (50%) or more of the Common Stdle&n outstanding.

(b) Immediately upon the action of the Board ondgihe exchange of any Rights pursuant to subseioof this Section 24 and without &
further action and without any notice, the righetercise such Rights shall terminate and the ght thereafter of a holder of such Rights
shall be to receive that number of shares of Com8tonk equal to the number of such Rights helduzh $iolder multiplied by the Exchange
Ratio. The Company shall promptly give public netaf any such exchange; provided, however, thatathee to give, or any defect in, such
notice shall not affect the validity of such exchanThe Company promptly shall mail a notice of angh exchange to all of the holders of
such Rights at their last addresses as they appearthe registry books of the Rights Agent. Antigewhich 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 Stock for Rights will beeetiéd and, in the event of any partial exchangentimber 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 7(e) hereof) held agteholder of Rights.
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(c) In any exchange pursuant to this Section 2Z2Qbmpany, at its option, may substitute sharéxefflerred Stock (or Equivalent Preferred
Stock, as such term is defined in paragraph (I9eaftion 11 hereof) for shares of Common Stock engbable for rights, at the initial rate of
one onethousandth of a share of Preferred Stock (or Edgimtdreferred Stock) for each share of CommonlkStas appropriately adjusted
reflect adjustments in the voting rights of thefBneed Stock pursuant to Section 3 of the Certifica Designation, Preferences and Rights of
the Series A Junior Participating Preferred Stdtkched hereto as Exhibit A, so that the fractiba share of Preferred Stock delivered in

of each share of Common Stock shall have the satiregwights as one share of Common Stock.

(d) In the event that there shall not be sufficimres of Common Stock issued but not outstarafimgithorized but unissued to permit any
exchange of Rights as contemplated in accordanitetis Section 24, the Company shall take all sagtfon as may be necessary to
authorize additional shares of Common Stock farasse upon exchange of the Rights.

(e) The Company shall not be required to issudifmas of shares of Common Stock or to distributgifteates which evidence fractional
shares of Common Stock. In lieu of such fractiehares of Common Stock, there shall be paid toadistered holders of the Right
Certificates with regard to which such fractionahse of Common Stock would otherwise be issuall@naount in cash equal to the same
fraction of the current market value of a wholershaf Common Stock. For the purposes of this sulsee), the current market value of a
whole share of Common Stock shall be the closimpepf a share of Common Stock (as determined pmitso the second sentence of
Section 11(d)(i) hereof) for the Trading Day imnagdly prior to the date of exchange pursuant ® Section 24.

Section 25. Notice of Certain Events.

(@) In case the Company shall propose, at any diitee the Distribution Date, (i) to pay any dividepayable in stock of any class to the
holders of Preferred Stock or to make any othdriligion to the
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holders of Preferred Stock (other than a regulartguly cash dividend out of earnings or retainachimgs of the Company), or (ii) to offer to
the holders of Preferred Stock rights or warrantsubscribe for or to purchase any additional shaféreferred Stock or shares of stock of
any class or any other securities, rights or ogtion (iii) to effect any reclassification of itseéferred Stock (other than a reclassification
involving only the subdivision of outstanding sheod Preferred Stock), or (iv) to effect any coidation or merger into or with any other
Person (other than a Subsidiary of the Companytiaresaction which complies with Section 11(0) béxeor to effect any sale or other
transfer (or to permit one or more of its Subsigmto effect any sale or other transfer), in aaagaction or a series of related transactions, of
more than 50% of the assets or earning power o€tdrapany and its Subsidiaries (taken as a wholahyoother Person or Persons (other
than the Company and/or any of its Subsidiariesi@ or more transactions each of which compliek &éction 11(o) hereof), or (v) to effect
the liquidation, dissolution or winding up of th@@pany, then, in each such case, the Companygtialio each holder of a Rights
Certificate, to the extent feasible and in accocganith Section 26 hereof, a notice of such progaszion, which shall specify the record
date for the purposes of such stock dividend dribdigion of rights or warrants, or the date on ethsuch reclassification, consolidation,
merger, sale, transfer, liquidation, dissolutionwinding up is to take place and the date of pgudition therein by the holders of the shares of
Preferred Stock, if any such date is to be fixed, such notice shall be so given in the case ofaatipn covered by clause (i) or (ii) above at
least twenty (20) days prior to the record datedistermining holders of the shares of PreferrediStor purposes of such action, and in the
case of any such other action, at least twenty 29} prior to the date of the taking of such peggbaction or the date of participation the

by the holders of the shares of Preferred Stockehier shall be the earlier.

(b) In case any of the events set forth in Sectibfa)(ii) hereof shall occur, then, in any suche¢ds the Company shall as soon as practic
thereafter give to each holder of a Rights Cedtfi¢ to the extent feasible and in accordance 3étition 26
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hereof, a notice of the occurrence of such evehighvshall specify the event and the consequerftie @vent to holders of Rights under
Section 11(a)(ii) hereof, and (i) all referenceshe preceding paragraph to Preferred Stock bealleemed thereafter to refer to Common
Stock and/or, if appropriate, other securities.

Section 26. Notices. Notices or demands authottizeithis Agreement to be given or made by the Riglgtsnt or by the holder of any Rights
Certificate to or on the Company shall be suffitiegiven or made if sent by first-class mail, @ugt prepaid, addressed (until another
address is filed in writing with the Rights Agen8 follows:

Helmerich & Payne, Inc. Utica at Twenty-first Str@elsa, Oklahoma 74114-1398 Attention: Corporater8tary

Subject to the provisions of Section 21, any noticdemand authorized by this Agreement to be goremade by the Company or by the
holder of any Rights Certificate to or on the RgyAgent shall be sufficiently given or made if sbyffirst-class mail, postage prepaid,
addressed (until another address is filed in wgitirth the Company) as follows:

Liberty Bank & Trust Company of Oklahoma City, N.A.

100 North Broadway
Oklahoma City, Oklahoma 73102
Attention: Stock Transfer Department

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Righ
Certificate (or, if prior to the Distribution Datt® the holder of certificates representing shaféSommon Stock) shall be sufficiently given
made if sent by first-class mail, postage prepaddiressed to such holder at the address of sudkrted shown on the registry books of the
Company.

Section 27. Supplements and Amendments. Prioret®thtribution Date, the Company and the Rightsmghall, if the Company so directs,
supplement or amend any provision of this Agreemétitout the ap-
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proval of any holders of certificates represenshgres of Common Stock. From and after the DigiohiuDate, the Company and the Rights
Agent shall, if the Company so directs, suppleneeramend this Agreement without the approval of laolgers of Rights Certificates in ort
(i) to cure any ambiguity, (ii) to correct or supplent any provision contained herein which maydfedative or inconsistent with any other
provisions herein, (iii) to shorten or lengthen &inye period hereunder or (iv) to change or suppletihe provisions hereunder in any
manner which the Company may deem necessary aatlesand which shall not adversely affect therggts of the holders of Rights
Certificates (other than an Acquiring Person oAéiliate or Associate of an Acquiring Person); pided, from and after the Distribution
Date, this Agreement may not be supplemented ondatkto lengthen, pursuant to clause (jii) of Hg@atence, (A) a time period relating to
when the Rights may be redeemed at such time dRities are not then redeemable, or (B) any ofhex period unless such lengthening is
for the purpose of protecting, enhancing or clamifythe rights of, and/or the benefits to, the leaddof Rights. Upon the delivery of a
certificate from an appropriate officer of the Canp which states that the proposed supplement endment is in compliance with the
terms of this Section 27, the Rights Agent shadloete such supplement or amendment. Prior to thgilition Date, the interests of the
holders of Rights shall be deemed coincident withihterests of the holders of Common Stock.

Section 28. Successors. All the covenants and giong 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. Determinations and Actions by the Badrirectors, etc. For all purposes of this Agream any calculation of the number of
shares of Common Stock outstanding at any partittee, including for purposes of determining tletizular percentage of such
outstanding shares of Common Stock of which angd?eis the Beneficial Owner, shall be made in at&moce with the last sentence of Rule
13d-3(d)(1)(i) of the General Rules and Regulationder the Exchange Act. The Board of DirectorhefCompany
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shall have the exclusive power and authority to iadtter this Agreement and to exercise all rightd powers specifically granted to the
Board or to the Company, or as may be necessaghasable in the administration of this Agreemémntiuding, without limitation, the right
and power to (i) interpret the provisions of thigrAement, and (ii) make all determinations deenss@ssary or advisable for the
administration of this Agreement (including a detaration to redeem or not redeem the Rights onterad the Agreement). All such actions,
calculations, interpretations and determinationsl{iding, for purposes of clause (y) below, all ssions with respect to the foregoing) which
are done or made by the Board in good faith, gkale final, conclusive and binding on the Compahg Rights Agent, the holders of the
Rights and all other parties, and (y) not subjeetBoard to any liability to the holders of the Rig

Section 30. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteother than the Company, the Ri¢
Agent and the registered holders of the Rightsif@ztes (and, prior to the Distribution Date, retgred holders of the Common Stock) 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 oRtighits Certificates (and, prior to the DistributiDate, registered holders of the Common
Stock).

Section 31. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, thenainder of the terms, provisions, covenantsrasttictions of this Agreement shall rem
in full force and effect and shall in no way beeated, impaired or invalidated; provided, howetleat notwithstanding anything in this
Agreement to the contrary, if any such term, prioviscovenant or restriction is held by such caurauthority to be invalid, void or
unenforceable and the Board of Directors of the Gamy determines in its good faith judgment thatsieng the invalid language from this
Agreement would adversely affect the purpose a@atibf this Agreement, the right of redemptionfeeth in Section 23 hereof shall be
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reinstated and shall not expire until the closbudiness on the tenth Business Day following thte dasuch determination by the Board of
Directors.

Section 32. Governing Law. This Agreement, eacthRagnd each Rights Certificate issued hereunddf lshaeemed to be a contract made
under the laws of the State of Delaware and fop@lposes shall be governed by and construed or@acce with the laws of such State
applicable to contracts made and to be performéenwithin such State.

Section 33. 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 sasteument.

Section 34. Descriptive Headings. Descriptive hegsliof the several Sections of this Agreementreserted 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 their rasgecorporate seals to be
hereunto affixed and attested, all as of the dalyyaar first above written.

Attest: HELMERI CH & PAYNE, | NC.
By By
Name: Steven R Mackey Name: Hans Hel merich
Title: Secretary Title: Pr esi dent
Attest: LI BERTY BANK AND TRUST COVPANY

OF OKLAHOMVA CI'TY, N A

By By

Name: Name
Title: Title:
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Exhibit A

FORM OF
CERTIFICATE OF DESIGNATION, PREFERENCES
AND RIGHTS OF SERIES A JUNIOR
PARTICIPATING PREFERRED STOCK

of
HELMERICH & PAYNE, INC.
Pursuant to Section 151 of the General Corporatawm of the State of Delaware

The undersigned officer of Helmerich & Payne, lreccorporation organized and existing under thee@drCorporation Law of the State of
Delaware, in accordance with the provisions of i8ect03 thereof, DOES HEREBY CERTIFY:

That pursuant to the authority conferred upon tharB of Directors by the Restated Certificate @ohporation of the said Corporation, the
said Board of Directors on January 8, 1996 adogitedollowing resolution creating a series of 6@ ,8Dares of Preferred Stock designated as
Series A Junior Participating Preferred Stock:

RESOLVED, that pursuant to the authority vesteth@aBoard of Directors of this Corporation in aaamce with the provisions of its
Restated Certificate of Incorporation, a serieBrafferred Stock of the Corporation be and it heisliyeated, and that the designation and
amount thereof and the voting powers, preferenndgealative, participating, optional and other spkgghts of the shares of such series, and
the qualifications, limitations or restrictions tkef are as follows:

Section 1. Designation and Amount. The sharesai series shall be designated as "Series A Juaiticpating Preferred Stock" and the
number of shares constituting such series shadbh@00.

Section 2. Dividends and Distributior



(A) The holders of shares of Series A Junior Pigrdittng Preferred Stock shall be entitled to reeeivhen, as and if declared by the Board of
Directors out of funds legally available for therpose, quarterly dividends payable in cash ondkeday of March, June, September and
December in each year (each such date being rdfertgerein as a "Quarterly Dividend Payment Datdinmencing on the first Quarterly
Dividend Payment Date after the first issuance sthare or fraction of a share of Series A Juniati€pating Preferred Stock, in an amount
per share (rounded to the nearest cent) equaétgréater of (a) $125 or (b) subject to the provisor adjustment hereinafter set forth, 1,000
times the aggregate per share amount of all cagthetids, and 1,000 times the aggregate per shavarar{payable in kind) of all non-cash
dividends or other distributions other than a déwvid payable in shares of Common Stock or a subalivisf the outstanding shares of
Common Stock (by reclassification or otherwise)ldeed on the Common Stock, par value $0.10 peesbathe Corporation (the "Comm
Stock™) since the immediately preceding Quarteriyidznd Payment Date, or, with respect to the f@sairterly Dividend Payment Date,
since the first issuance of any share or fractioam share of Series A Junior Participating Prefé8eock. In the event the Corporation shall at
any time after January 8, 1996 (the "Rights DetianeDate") (i) declare any dividend on Common &tpayable in shares of Common Stc
(i) subdivide the outstanding Common Stock, dj ombine the outstanding Common Stock into a EBnalumber of shares, then in each
such case the amount to which holders of shar8gieés A Junior Participating Preferred Stock weanrtitled immediately prior to such event
under clause (b) of the preceding sentence shathested by multiplying such amount by a fractiie@ numerator of which is the number of
shares of Common Stock outstanding immediately afieh event and the denominator of which is thalmr of shares of Common Stock
that were outstanding immediately prior to suchnéve

(B) The Corporation shall declare a dividend otréhsition on the Series A Junior Participating Breéd Stock as provided in Paragraph (A)
above immediately after it declares a dividendistrithution on the Common Stock (other than a divid payable in shares of Common
Stock); provided that, in the event no dividendlistribution shall have been declared on the Com8tock during the
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period between any Quarterly Dividend Payment Ratkthe next subsequent Quarterly Dividend Paymat#, a dividend of $125 per sh
on the Series A Junior Participating Preferred ISgi@ll nevertheless be payable on such subseQuerterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumsatin outstanding shares of Series A Junior Ppdiitig Preferred Stock from the
Quarterly Dividend Payment Date next precedingdde of issue of such shares of Series A JunidicReting Preferred Stock, unless the
date of issue of such shares is prior to the redatd for the first Quarterly Dividend Payment Datewhich case dividends on such shares
shall begin to accrue from the date of issue oh&lares, or unless the date of issue is a QuaRaridend Payment Date or is a date aftel
record date for the determination of holders ofeb@f Series A Junior Participating Preferred Sttitled to receive a quarterly dividend
and before such Quarterly Dividend Payment Datejthrer of which events such dividends shall beégiaccrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but ungiitiends shall not bear interest. Dividends pmidhe shares of Series A Junior
Participating Preferred Stock in an amount lesa tha total amount of such dividends at the timn@wed and payable on such shares shall be
allocated pro rata on a share-by-share basis amdbagch shares at the time outstanding. The BoBRirectors may fix a record date for the
determination of holders of shares of Series AdluRarticipating Preferred Stock entitled to reegdayment of a dividend or distribution
declared thereon, which record date shall be nert@n 30 days prior to the date fixed for the payhthereof.

Section 3. Voting Rights. The holders of shareSafes A Junior Participating Preferred Stock shalle the following voting rights:

(A) Subject to the provision for adjustment heréimiaset forth, each share of Series A Junior Bipeting Preferred Stock shall entitle the
holder thereof to 1,000 votes on all matters sulehito a vote of the stockholders of the Corporatio the event the Corporation shall at any
time after the Rights Declaration Date (i) declang dividend on Common Stock payable in sharesoofiion Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the tanding Common Stock into a smaller
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number of shares, then in each such case the nwhietes per share to which holders of sharesoeS A Junior Participating Preferred
Stock were entitled immediately prior to such e\&@rdll be adjusted by multiplying such number bgaation the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of
Common Stock that were outstanding immediatelyrgdsuch event.

(B) Except as otherwise provided herein or by Iéh&, holders of shares of Series A Junior Partiziga®referred Stock and the holders of
shares of Common Stock shall vote together as lass on all matters submitted to a vote of stoaiasl of the Corporation.

(C) (i) If at any time dividends on any Series Aidu Participating Preferred Stock shall be in arsan an amount equal to six (6) quarterly
dividends thereon, the occurrence of such contiogshall mark the beginning of a period (hereirlechh "default period") which shall
extend until such time when all accrued andunpaiidlends for all previous quarterly dividend pesaahd for the current quarterly dividend
period on all shares of Series A Junior ParticigpfPreferred Stock then outstanding shall have Heelared and paid or set apart for
payment. During each default period, all holder®iferred Stock (including holders of the Seriedufior Participating Preferred Stock)
with dividends in arrears in an amount equal to(8)xquarterly dividends thereon, voting as a ¢lassspective of series, shall have the right
to elect two (2) directors.

(il) During any default period, such voting righttbe holders of Series A Junior Participating Brefd Stock may be exercised initially at a
special meeting called pursuant to subparagraptofithis Section 3(C) or at any annual meetingtoickholders, and thereafter at annual
meetings of stockholders, provided that such vatigigt shall not be exercised unless the holdetsmfpercent (10%) in number of shares of
Preferred Stock outstanding shall be present isqueor by proxy. The absence of a
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qguorum of the holders of Common Stock shall natetfthe exercise by the holders of Preferred Stdskich voting right. At any meeting at
which the holders of Preferred Stock shall exersigsgh voting right initially during an existing @efit period, they shall have the right, voting
as a class, to elect directors to fill such vagas\af any, in the Board of Directors as may theistaup to two (2) directors or, if such right is
exercised at an annual meeting, to elect two (@&cthrs. If the number which may be so electedhatspecial meeting does not amount to the
required number, the holders of the Preferred Sshell have the right to make such increase imtheber of directors as shall be necessary
to permit the election by them of the required nemifter the holders of the Preferred Stock shaile exercised their right to elect directors
in any default period and during the continuancsuzh period, the number of directors shall nonbesased or decreased except by vote of
the holders of Preferred Stock as herein providgulicssuant to the rights of any equity securitesking senior to or pari passu with the Se

A Junior Participating Preferred Stock.

(iii) Unless the holders of Preferred Stock shdliring an existing default period, have previowestercised their right to elect directors, the
Board of Directors may order, or any stockholdestockholders owning in the aggregate not less thlampercent (10%) of the total number
of shares of Preferred Stock outstanding, irre$pecf series, may request, the calling of spetieéting of the holders of Preferred Stock,
which meeting shall thereupon be called by theitteas, a Vice-President or the Secretary of thepG@tion. Notice of such meeting and of
any annual meeting at which holders of PreferrediSare entitled to vote pursuant to this Paragf@yfiii) shall be given to each holder of
record of Preferred Stock by mailing a copy of snotice to him or her at his or her last addresh@asame appears on the books of the
Corporation. Such meeting shall be called for @&timot earlier than 20 days and not later than §8 déter such order or request or in default
of the calling of such meeting within 60 days aftech order or request, such meeting may be catiesimilar notice by any stockholder or
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stockholders owning in the aggregate not less tiampercent (10%) of the total number of shard3referred Stock outstanding.
Notwithstanding the provisions of this Paragrap)(i{i, no such special meeting shall be calledidgithe period within 60 days immediatt
preceding the date fixed for the next annual megetirthe stockholders.

(iv) In any default period, the holders of Commadocg, and other classes of stock of the Corporafiapplicable, shall continue to be
entitled to elect the whole number of directordiuhe holders of Preferred Stock shall have exatitheir right to elect two (2) directors
voting as a class, after the exercise of whichtrighthe directors so elected by the holders efétred Stock shall continue in office until
their successors shall have been elected by sudbrlar until the expiration of the default periadd (y) any vacancy in the Board of
Directors may (except as provided in Paragraphij@¥(this Section 3) be filled by vote of a majgrof the remaining directors theretofore
elected by the holders of the class of stock whkieleted the Director whose office shall have becwatant. References in this Paragraph (C)
to directors elected by the holders of a particalass of stock shall include directors electedigh directors to fill vacancies as provided in
clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred @tas a class to elect directors shall cease,
(y) the term of any directors elected by the hadderPreferred Stock as a class shall terminaté(grthe number of directors shall be such
number as may be provided for in the certificatenobrporation or by-laws irrespective of any irase made pursuant to the provisions of
Paragraph (C)(ii) of this Section 3 (such numbeéndpsubject, however, to change thereafter in aagmer provided by law or in the
certificate of incorporation or by-laws). Any vacées in the Board of Directors effected by the fgmns of clauses (y) and (z) in the
preceding sentence may be filled by a majorityhefremaining directors.
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(D) Except as set forth herein, holders of SeriekiAior Participating Preferred Stock shall havespecial voting rights and their consent
shall not be required (except to the extent theyeatitled to vote with holders of Common Stoclseisforth herein) for taking any corporate
action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other divideodslistributions payable on the Series A Juniati€ipating Preferred Stock as provided
in Section 2 are in arrears, thereafter and ulitla@rued and unpaid dividends and distributiavisether or not declared, on shares of Series
A Junior Participating Preferred Stock outstandihgll have been paid in full, the Corporation shatl

() declare or pay dividends on, make any othetrilistions on, or redeem or purchase or otherwisgiiae for consideration any shares of
stock ranking junior (either as to dividends or mifiquidation, dissolution or winding up) to theri®s A Junior Participating Preferred Stock;

(i) declare or pay dividends on or make any ottistributions on any shares of stock ranking orudty (either as to dividends or upon
liquidation, dissolution or winding up) with the1&es A Junior Participating Preferred Stock, exadipidends paid ratably on the Series A
Junior Participating Preferred Stock and all suatity stock on which dividends are payable or iears in proportion to the total amounts to
which the holders of all such shares are thenledtit

(iii) redeem or purchase or otherwise acquire forsideration shares of any stock ranking on aypéeither as to dividends or upon
liquidation, dissolution or winding up) with the&es A Junior Participating Preferred Stock, preddhat the Corporation may at any time
redeem, purchase or otherwise acquire shares dflahyparity stock in exchange for shares of angksof the Corporation ranking junior
(either as to dividends or upon dissolution, ligdidn or winding up) to the Series A Junior Papiéting Preferred Stock; or

A-7



(iv) purchase or otherwise acquire for considerainy shares of Series A Junior Participating PrefeStock, or any shares of stock ranking
on a parity with the Series A Junior Participatifrgferred Stock, except in accordance with a pgecloffer made in writing or by publication
(as determined by the Board of Directors) to altlkes of such shares upon such terms as the Bé&ulextors, after consideration of the
respective annual dividend rates and other relaigres and preferences of the respective seridsksses, shall determine in good faith will
result in fair and equitable treatment among tlspeetive series or classes.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegjiair consideration any shares of stock
of the Corporation unless the Corporation couldiasrParagraph (A) of this Section 4, purchase logratise acquire such shares at such time
and in such manner.

Section 5. Reacquired Shares. Any shares of S&rdesior Participating Preferred Stock purchasedtberwise acquired by the Corporation
in any manner whatsoever shall be retired and dadgeromptly after the acquisition thereof. Allckushares shall upon their cancellation
become authorized but unissued shares of Pref8toetk and may be reissued as part of a new sdrie®ferred Stock to be created by
resolution or resolutions of the Board of Directasbject to the conditions and restrictions onasge set forth herein.

Section 6. Liquidation, Dissolution or Winding U@\) Upon any liquidation (voluntary or otherwisejssolution or winding up of the
Corporation, no distribution shall be made to tbklars of shares of stock ranking junior (eithetaadividends or upon liquidation,
dissolution or winding up) to the Series A JuniartiRipating Preferred Stock unless, prior therdite,holders of shares of Series A Junior
Participating Preferred Stock shall have receivE@@0 per share, plus an amount equal to accrudrgraid dividends and distributions
thereon, whether or not declared, to the date cf payment (the "Series A Liquidation PreferencEtjlowing the payment of the full
amount of the Series A Liquidation Preference, dditeonal distributions shall be made to the hoddefrshares of Series A Junior
Participating Preferred Stock unless, prior

A-8



thereto, the holders of shares of Common Stock bBhak received an amount per share (the "Commqguasfdent") equal to the quotient
obtained by dividing

(i) the Series A Liquidation Preference by (ii) @00(as appropriately adjusted as set forth in stdgwaph (C) below to reflect such events as
stock splits, stock dividends and recapitalizagionith respect to the Common Stock) (such numbelainse (i), the "Adjustment Number").
Following the payment of the full amount of the i8grA Liquidation Preference and the Common Adj&sthin respect of all outstanding
shares of Series A Junior Participating PrefertediSand Common Stock, respectively, holders ofeSek Junior Participating Preferred
Stock and holders of shares of Common Stock skedlive their ratable and proportionate share oféh®ining assets to be distributed in the
ratio of the Adjustment Number to 1 with respecstich Preferred Stock and Common Stock, on a @ee dfasis, respectively.

(B) In the event, however, that there are not sigffit assets available to permit payment in fuhef Series A Liquidation Preference and the
liquidation preferences of all other series of predd stock, if any, which rank on a parity witle tBeries A Junior Participating Preferred
Stock, then such remaining assets shall be disébratably to the holders of such parity sharggaportion to their respective liquidation
preferences. In the event, however, that ther@atrsufficient assets available to permit paymeritil of the Common Adjustment, then st
remaining assets shall be distributed ratably ¢dhbiders of Common Stock.

(C) In the event the Corporation shall at any tafter the Rights Declaration Date (i) declare aivydénd on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstep@€ommon Stock, or (iii) combine the outstand®gmnmon Stock into a smaller num
of shares, then in each such case the AdjustmemibiEuin effect immediately prior to such event Ebhaladjusted by multiplying such
Adjustment Number by a fraction the numerator ofalths the number of shares of Common Stock outtanimmediately after such event
and the denominator of which is the number of shaf€Common Stock that were outstanding immedigtély to such event.

Section 7. Consolidation, Merger, etc. In caseGbgporation shall enter into any consolidation, geeyr combination or other transaction in
which the shares of Common Stock are exchangeak fdnanged into other stock or securities, caslioarahy other property, then in any
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such case the shares of Series A Junior Partiogp&teferred Stock shall at the same time be gimiéexchanged or changed in an amount
share (subject to the provision for adjustmentinefeer set forth) equal to 1,000 times the aggeegaount of stock, securities, cash and/or
any other property (payable in kind), as the caag be, into which or for which each share of Comr8twock is changed or exchanged. In the
event the Corporation shall at any time after tigh® Declaration Date (i) declare any dividendGommon Stock payable in shares of
Common Stock, (ii) subdivide the outstanding ComrBtwck, or (iii) combine the outstanding Commoncgtmto a smaller number of
shares, then in each such case the amount seirfdite preceding sentence with respect to theana@ or change of shares of Series A
Junior Participating Preferred Stock shall be adgi®y multiplying such amount by a fraction themauator of which is the number of shares
of Common Stock outstanding immediately after sexdnt and the denominator of which is the numbahafes of Common Stock that w
outstanding immediately prior to such event.

Section 8. No Redemption. The shares of Seriesfod®articipating Preferred Stock shall not beedable.

Section 9. Amendment. The Restated Certificateodiporation of the Corporation shall not be furtamended in any manner which would
materially alter or change the powers, preferencepecial rights of the Series A Junior PartigimpPreferred Stock so as to affect them
adversely without the affirmative vote of the haklef a majority or more of the outstanding shafeSeries A Junior Participating Preferred
Stock, voting separately as a class.

Section 10. Fractional Shares. Series A Junioiidiaaiting Preferred Stock may be issued in fractioha share which shall entitle the holder,
in proportion to such holders fractional sharegxercise voting rights, receive dividends, pgpaté in distributions and to have the benef
all other rights of holders of Series A Junior Rfrating Preferred Stock.
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IN WITNESS WHEREOF, | have executed and subscrtbedCertificate and do affirm the foregoing astunder the penalties of perjury
this day of January, 1996.

HELMERICH & PAYNE, INC.

Name: Hans Helmerich Title: Preside
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Exhibit B
[Form of Rights Certificate]
Certificate No. R- Rights

NOT EXERCISABLE AFTER JANUARY 31, 2006 OR EARLIEFRF REDEEMED BY THE COMPANY. THE RIGHTS ARE SUBJEC(
TO REDEMPTION, AT THE OPTION OF THE COMPANY, AT $l PER RIGHT ON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES, RIGHTS BENECIALLY OWNED BY AN ACQUIRING PERSON (AS SUCH
TERM IS DEFINED IN THE RIGHTS AGREEMENT) AND ANY SBSEQUENT HOLDER OF SUCH RIGHTS MAY BECOME NULL
AND VOID. [THE RIGHTS REPRESENTED BY THIS RIGHTS GHIFICATE ARE OR WERE BENEFICIALLY OWNED BY A
PERSON WHO WAS OR BECAME AN ACQUIRING PERSON OR A¥FFILIATE OR ASSOCIATE OF AN ACQUIRING PERSON
(AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENTACCORDINGLY, THIS RIGHTS CERTIFICATE AND THE
RIGHTS REPRESENTED HEREBY MAY BECOME NULL AND VOIIN THE CIRCUMSTANCES SPECIFIED IN SECTION 7(e) OF
SUCH AGREEMENT.]1

Rights Certificate
HELMERICH & PAYNE, INC.

This certifies that , or registered assigns, isréugstered owner of the number of Rights set faltbve, each of which entitles the owner
thereof, subject to the terms, provisions and d@h of the Rights Agreement, dated as of Jan8ahp96 (the "Rights Agreement"”),
between Helmerich & Payne, Inc., a Delaware cotamgthe "Company"), and Liberty Bank and Trusih@mny of Oklahoma City, N.A.
(the "Rights Agent"), to purchase from the Compahgny time prior to 5:00 P.M. (New York City time) January 31, 2006 at the office or
offices of the Rights Agent designated for suctppse, or

The portion of the legend in brackets shall berieskonly if applicable and shall replace the pdéng sentence.
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its successors as Rights Agent, one one-thousafdtfully paid, non-assessable share of Seriegnfod Partici- pating Preferred Stock (the
"Preferred Stock") of the Company, at a purchasmf $90 per one one-thousandth of a share Rhechase Price"), upon presentation and
surrender of this Rights Certificate with the FasfiElection to Purchase and related Certificate @xlecuted. The number of Rights
evidenced by this Rights Certificate (and the nuntbeshares which may be purchased upon exeraisedf) set forth above, and the
Purchase Price per share set forth above, araithber and Purchase Price as of January 8, 1996 basthe Preferred Stock as constitute
such date. The Company reserves the right to reguior to the occurrence of a Triggering Eventdash term is defined in the Rights
Agreement) that a number of Rights be exercisatiaoonly whole shares of Preferred Stock will §suied.

Upon the occurrence of a Section 11(a)(ii) Eventdiach term is defined in the Rights AgreementhéefRights evidenced by this Rights
Certificate are beneficially owned by (i) an Acdog Person or an Affiliate or Associate of any séalquiring Person (as such terms are
defined in the Rights Agreement), (ii) a transfeséany such Acquiring Person, Associate or Afféigor (iii) under certain circumstances
specified in the Rights Agreement, a transfere@ pérson who, after such transfer, became an Aonguierson, or an Affiliate or Associate
of an Acquiring Person, such Rights shall beconmeamd void and no holder hereof shall have aniatrigith respect to such Rights from and
after the occurrence of such Section

11(a)(ii) Event.

As provided in the Rights Agreement, the Purchag=eRind the number and kind of shares of PrefeBtedk or other securities, which may
be purchased upon the exercise of the Rights esteby this Rights Certificate are subject to miodifon and adjustment upon the
happening of certain events, including Triggerings.

This Rights Certificate is subject to all of thents, provisions and conditions of the Rights Agreatnwhich terms, provisions and conditi
are hereby incorporated herein by reference ancragmhrt hereof and to which Rights Agreement egiee 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 Rights Certificates, which limitations ofjhits include the temporary suspen-
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sion of the exercisability of such Rights under ¢pecific circumstances set forth in the Rightse®gnent. Copies of the Rights Agreement
are on file at the above-mentioned office of thglf& Agent and are also available upon writtenestjto the Rights Agent.

This Rights Certificate, with or without other RiglCertificates, upon surrender at the principfitefor offices of the Rights Agent
designated for such purpose, may be exchangedébher Rights Certificate or Rights Certificatediké tenor and date evidencing Rights
entitling the holder to purchase a like aggregaialmer of one one-thousandth of a share of Pref&teck as the Rights evidenced by the
Rights Certificate or Rights Certificates surremdkeshall have entitled such holder to purchaghidfRights Certificate shall be exercised in
part, the holder shall be entitled to receive upamender hereof another Rights Certificate or Rigtertificates for the number of whole
Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Rights evidenced by this Certificate may beesded by the Company at its option at a
redemption price of $0.01 per Right at any timeptd the earlier of the close of business onh@)tenth business day following the Stock
Acquisition Date (as such time period may be extelpgursuant to the Rights Agreement), and (ii)Rimal Expiration Date. In addition, the
Rights may be exchanged, in whole or in part, fares of the Common Stock, or shares of prefetmk ©f the Company having essentially
the same value or economic rights as such shanesediately upon the action of the Board of Diregtof the Company authorizing any such
exchange, and without any further action or anycepthe Rights (other than Rights which are nbjesct to such exchange) will terminate
and the Rights will only enable holders to recehe shares issuable upon such exchange.

No fractional shares of Preferred Stock will baiexs upon the exercise of any Right or Rights ewdddrhereby (other than fractions wh
are integral multiples of one one-thousandth diare of Preferred Stock, which may, at the eleatiotne Company, be evidenced by
depositary receipts), but in lieu thereof a cagjmpmnt will be made, as provided in the Rights Agreat.

No holder of this Rights Certificate shall be datitto vote or receive dividends or be deemedrfigrurpose the holder of shares of Prefe
Stock or of any

B-3



other securities of the Company which may at amgtbe issuable on the exercise hereof, nor shaihisng contained in the Rights
Agreement or herein be construed to confer upomttder hereof, as such, any of the rights of aldtolder of the Company or any right to
vote for the election of directors or upon any mastubmitted to stockholders at any meeting themdb give or withhold consent to any
corporate action, or, to receive notice of meetimgsther actions affecting stockholders (excepirasided in the Rights Agreement), or to
receive dividends or subscription rights, or othieeyuntil the Right or Rights evidenced by thigliRg Certificate shall have been exercise
provided in the Rights Agreement.

This Rights Certificate shall not be valid or oldligry for any purpose until it shall have been t¢ersigned by the Rights Agent.

WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal.

Dat ed as of
ATTEST: HELMERI CH & PAYNE, | NC.
By
Secretary Title: President

Countersigned:

LIBERTY BANK AND TRUST COMPANY
OF OKLAHOMA CITY, N.A.

By
Authorized Signature
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[Form of Reverse Side of Rights Certificate]
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudddralesires to transfer the Rights Certificate.)

FOR VALUE RECEIVED
hereby sells, assigns and transfers unto

(Please print name and address of transferee)

this Rights Certificate, together with all rightle and interest therein, and does hereby irreblyceonstitute and appoint
Attorney, to transfer the within Rights Certificaia the books of the within-named Company, with fiolwer of substitution.

Dat ed:

Si gnature

Signature Guaranteed:
Certificate
The undersigned hereby certifies by checking thEapiate boxes that:

(1) this Rights Certificate [ ] is [ ] is not beisgld, assigned and transferred by or on behafférson who is or was an Acquiring Person or
an Affiliate or Associate of any such Acquiring B&m (as such terms are defined pursuant to thegigireement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it [ ] did [ ] did not acquire fRights evidenced by this Rights Certificate
from any Person who is, was or subsequently be@armfecquiring Person or an Affiliate or Associateanf Acquiring Person.

Dat ed:

Si gnature

Signature Guaranteed:
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NOTICE

The signature to the foregoing Assignment and fi@ate must correspond to the name as written dperfiace of this Rights Certificate in
every particular, without alteration or enlargemenany change whatsoever.
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FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise Rigipresented by the Rights Certificate.)
To: HELMERICH & PAYNE, INC.:

The undersigned hereby irrevocably elects to egerci Rights represented by this RightsfiCate to purchase the shares of
Preferred Stock issuable upon the exercise of thbt&R(or such other securities of the Companyf@ny other person which may be issuable
upon the exercise of the Rights) and requestscréficates for such shares be issued in the refraad delivered to:

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all the Rigiatidenced by this Rights Certificate, a new Rigbertificate for the balance of such Ric
shall be registered in the name of and delivered to

Pl ease insert social security
or other identifying nunber

Signature

Signature Guaranteed:
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Certificate
The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Rights Certifidat@re [ ] are not being exercised by or on bebhh Person who is or was an Acquiring
Person or an Affiliate or Associate of any such éidgg Person (as such terms are defined pursoahetRights Agreement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it [ ] did [ ] did not acquire fRghts evidenced by this Rights Certificate
from any Person who is, was or became an AcquRieigon or an Affiliate or Associate of an Acquiringrson.

Dat ed:

Si gnature

Signature Guaranteed:
NOTICE

The signature to the foregoing Election to PurclaaskCertificate must correspond to the name asawripon the face of this Rights
Certificate in every particular, without alterationenlargement or any change whatsoever.
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Exhibit C

SUMMARY OF RIGHTSTO PURCHASE
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

On January 8, 1996, the Board of Directors of Helohe& Payne, Inc. (the "Company") approved theeaston of the benefits afforded by
Company's existing rights plan by adopting a nexgldtolder rights plan and declared a dividend ihistion of one Right for each
outstanding share of Common Stock of the Comparsyaickholders of record at the close of businesiammiary 8, 1996 (the expiration date
of the Rights Agreement dated as of January 216 888 as amended on December 5, 1990, betweerothpaby and the Rights Agent
named therein) (the "Record Date"). Each Rightlestthe registered holder to purchase from the oy a unit (a "Unit") consisting of one
one- thousandth of a share of Series A Juniordaating Preferred Stock, without par value (theefBrred Stock™), at a purchase price of
$90 per Unit (the "Purchase Price"), subject tasitjent. The description and terms of the Rigtessat forth in a Rights Agreement (the
"Rights Agreement"), dated as of January 8, 19868yéen the Company and Liberty Bank and Trust Compé Oklahoma City, N.A., as
Rights Agent (the "Rights Agent").

Initially, the Rights will be attached to all Comm&tock certificates representing shares thenandsig, and no separate Rights Certificates
will be distributed. The Rights will separate frahe Common Stock upon the earlier of (i) 10 busirdzsys following a public announcement
that a person or group of affiliated or associgtesons (an "Acquiring Person") has acquired, ¢ainbd the right to acquire, beneficial
ownership of 15% or more of the outstanding shafésommon Stock (the "Stock Acquisition Date") oy 10 business days (or such later
date as the Board shall determine) following theem®ncement of a tender offer or exchange offerwloatid result in a person or group
beneficially owning 15% or more of such outstandshgres of Common Stock (the earlier of (i) and tfiie "Distribution Date"). Until the
Distribution Date, (i) the Rights will be evidencled the Common Stock certificates and will be tfarred with and only with such Common
Stock certificates, (i) new Common Stock certifesmissued after the Record Date will contain atiart incorporating the Rights Agreement
by reference and (iii) the surrender for transfeairy certificates for Common Stock outstanding @l$o constitute the transfer of the Rights
associated with the
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Common Stock represented by such certificate. Runtdo the Rights Agreement, the Company reseheesight to require prior to the
occurrence of a Triggering Event (as defined belha), upon any exercise of Rights, a number ohRifpe exercised so that only whole
shares of Preferred Stock will be issued.

The Rights are not exercisable until the DistribntDate and will expire at the close of businesdamuary 31, 2006 unless earlier redeemed
or exchanged by the Company as described belowo Aitne will the Rights have any voting power.

As soon as practicable after the Distribution DRiights Certificates will be mailed to holders etord of the Common Stock as of the close
of business on the Distribution Date and, thereatite separate Rights Certificates alone will espnt the Rights. Except as otherwise
determined by the Board of Directors, only shafeSa@mmon Stock issued prior to the Distribution ®uiill be issued with Rights.

In the event that a Person becomes the benefisiadoof 15% or more of the then outstanding shaf€ommon Stock (unless such
acquisition is made pursuant to a tender or exahaffgr for all outstanding shares of Common Statlg price determined by a majority of
the independent directors of the Company who areamresentatives, nominees, Affiliates or Assesaif an Acquiring Person to be fair and
otherwise in the best interest of the Company tnstockholders after receiving advice from onenore investment banking firms (a
"Qualifying Offer")), each holder of a Right wilhéreafter have the right to receive, upon exer€@sepmon Stock (or, in certain
circumstances, cash, property or other securifilseoCompany) having a value equal to two timesekercise price of the Right.
Notwithstanding any of the foregoing, following thecurrence of any of the events set forth in plaisagraph (the "Fl-in Events"), all Right
that are, or (under certain circumstances spedifi¢he Rights Agreement) were, beneficially owmgdany Acquiring Person will be null and
void. However, Rights are not exercisable followthg occurrence of any of the Flip-in Events sethfabove until such time as the Rights
are no longer redeemable by the Company as sktbetow.

For example, at an exercise price of $90 per Riggath Right not owned by an Acquiring Person (ocdyain related parties) following a
Flip-in Event would entitle its holder to purcha&E0 worth of Common Stock
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(or other consideration, as noted above) for $3&ufning that the Common Stock had a per share valb@0 at such time, the holder of
each valid Right would be entitled to purchase&@at of Common Stock for $90.

In the event that at any time following the Stoakgdisition Date, (i) the Company engages in a mresgether business combination
transaction in which the Company is not the sungwtorporation (other than a merger consummatesbjpuat to a Qualifying Offer); (ii) the
Company engages in a merger or business combintagiosaction in which the Company is the surviwogporation and the Common Stock
of the Company is changed or ex-changed; or (i@yerthan 50% of the Company's assets, earning paweash flow is sold or transferred,
each holder of a Right (except Rights which hawijously been voided as set forth above) shalkthiger have the right to receive, upon
exercise of the Right, Common Stock of the acqgidgampany having a value equal to two times theas price of the Right.

At any time after the acquisition by a person augr of affiliated or associated persons of benafimivnership of 15% or more of the
outstanding shares of Common Stock and prior t@tuglisition by such person or group of 50% or nudrhe outstanding shares of
Common Stock, the Board may exchange the Rightte{ahan Rights owned by such person or group wiéske become void), in whole or
in part, at an exchange ratio of one share of Com8tock, or one one-thousandth of a share of Resfe3tock (or of a share of a class or
series of the Company's preferred stock havingvadgit rights, preferences and privileges), pehR{gubject to adjustment).

The Purchase Price payable, and the number of BihiRseferred Stock or other securities or propasgyable upon exercise of the Rights are
subject to adjustment from time to time to prewdihttion (i) in the event of a stock dividend om,asubdivision, combination or
reclassification of, the Preferred Stock, (ii) dltlers of the Preferred Stock are granted certgris or warrants to subscribe for Preferred
Stock or convertible securities at less than threectt market price of the Preferred Stock, or (ifpon the distribution to holders of the
Preferred Stock of evidences of indebtedness etagsxcluding regular quarterly cash dividends)faubscription rights or warrants (other
than those referred to above).
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With certain exceptions, no adjustments in the Pase Price will be required until cumulative adjushts amount to at least 1% of the
Purchase Price. No fractional Units will be issaed, in lieu thereof, an adjustment in cash wilhieede based on the market price of the
Preferred Stock on the last trading date priohtodate of exercise.

At any time until 10 business days following theck Acquisition Date, the Company may redeem tlghRiin whole, but not in part, at a
price of $0.01 per Right (payable in cash, CommimciSor other consideration deemed appropriatdéyBpard). Immediately upon the
action of the Board of Directors ordering redemptid the Rights, the Rights will terminate and ¢timdy right of the holders of Rights will be
to receive the $0.01 redemption price.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tloenBany, including, without limitation, the
right to vote or to receive dividends. While thetdbution of the Rights will not be taxable todtbolders or to the Company, stockholders
may, depending upon the circumstances, recogmablaincome in the event that the Rights beconeeotsable for Common Stock (or otl
consideration) of the Company or for common stdcthe acquiring company as set forth above.

Any of the provisions of the Rights Agreement mayamended by the Board of Directors of the Compminy to the Distribution Date. Aft
the Distribution Date, the provisions of the RigAtgreement may be amended by the Board in ordeurt® any ambiguity, to make changes
which do not adversely affect the interests of Brddf Rights (excluding the interest of any AcingrPerson), or to shorten or lengthen any
time period under the Rights Agreement; providexdyéver, that no amendment to adjust the time peyarning redemption shall be made
at such time as the Rights are not redeemable.

A copy of the Rights Agreement has been filed \lith Securities and Exchange Commission as an Exhibi Current Report on Form 8-K
dated January __, 1996. A copy of the Rights Agesdris available free of charge from the Comparhjs Bummary description of the Rig
does not purport to be complete and is qualifieitisientirety by reference to the Rights Agreemeshiich is incorporated herein by reference.
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