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Section 1 - Registrant’s Business and Operations
Item 1.01 - Entry Into A Material Definitive Agreement

On May 2,2008, the Board of Directors of Perma-Fix Environmental Services, Inc. (the “Company”) declared a
dividend distribution of one Right for each outstanding share of Common Stock, par value $.001 per share (the “Common
Stock™), of the Company to stockholders of record on May 12, 2008 (the “Record Date”). The Rights Agreement (as defined
below) also contemplates the issuance of one Right for each share of Common Stock which is issued by the Company between
the Record Date and the Distribution Date (or earlier redemption or termination of the Rights).

Each Right entitles the registered holder to purchase from the Company one one-hundredth of a share of Series A
Junior Participating Preferred Stock, par value $.001 per share (the “Preferred Shares”), of the Company at a purchase price of
$13.00 per one-one hundredth of a Preferred Share (the “Purchase Price”), subject to adjustment. The description of the Rights
are set forth in the Rights Agreement (the “Rights Agreement”) between the Company and Continental Stock Transfer & Trust
Company, as Rights Agent (the “Rights Agent”).

Until the earlier to occur of (i) 10 days following a public announcement that a person or group of affiliated or
associated persons (an “Acquiring Person”) have acquired beneficial ownership of 20% or more of the outstanding Common
Stock (except pursuant to a Permitted Offer, as defined below, or persons excluded from being an Acquiring Person under the
Rights Agreement) or (ii) 10 business days (or such later date as may be determined by action of the Board of Directors prior to
such time as any person becomes an Acquiring Person) following the commencement of, or announcement of an intention
(which intention to commence remains in effect for 5 business days after such announcement) to make a tender offer or
exchange offer, the consummation of which would result in a person or group becoming an Acquiring Person of 20% or more
of the Company’s Common Stock (the earlier of such dates being called the “Distribution Date”), the Rights will be evidenced
with respect to any of the Common Stock certificates outstanding and no separate Rights Certificates will be distributed.

Excluded from being an Acquiring Person under the Rights Agreement are the following (collectively, the “Excluded
Persons”):

e the Company;

e any subsidiary of the Company;

e any employee benefit plan of the Company or its subsidiaries;

e any entity holding Common Stock for or pursuant to the employee benefit plan of the Company or its subsidiary;

e any Person who becomes the beneficial owner of 20% or more of the Common Stock solely as a result of the
acquisition of Common Stock by the Company, unless such Person shall, after such share purchases by the
Company, become the beneficial owner of additional shares of Common Stock constituting 1% or more of the
then outstanding shares of Common Stock; and




e any person whom the Board of Directors of the Company determines in good-faith has acquired 20% or more of
the Common Stock inadvertently and such person divests, within 10 business days after such determination, a
sufficient number of shares of Common Stock to no longer beneficially own 20% of the Common Stock.

The Rights Agreement provides that, until the Distribution Date (or earlier redemption or expiration of the Rights):

o the Rights will be transferred with and only with the Common Stock of the Company;

e new Common Stock certificates issued after the Record Date, upon transfer or new issuance of Common Stock by
the Company will contain a notation incorporating the Rights Agreement by reference; and

e the surrender for transfer of any certificates for Common Stock, even without such notation (or a copy of this
Summary of Rights) being attached thereto, will also constitute the transfer of Rights associated with the
Common Stock represented by such certificate.

A ssoonas practicable following the Distribution Date, separate certificates evidencing the Rights (“Right
Certificates”) will be mailed to the holders of record of the Common Stock as of the close of business on the Distribution Date
and such separate Right Certificates alone will evidence the Rights.

The Rights are not exercisable until the Distribution Date. The Rights will expire on May 2, 2018 (the “Final
Expiration Date”), unless the Final Expiration Date is extended or unless the Rights are earlier redeemed by the Company, in
each case, as described below.

In the event that any person becomes an Acquiring Person (except pursuant to a tender or exchange offer which is for
all outstanding shares of Common Stock at a price and on terms which a majority of certain members of the Board of Directors
determines to be adequate and in the best interests of the Company, its stockholders and other relevant constituencies, other
than the Acquiring Person, its affiliates and associates (a “Permitted Offer”)), each holder of a Right (except Rights which have
been voided as set forth below) will thereafter have the right (the “Flip-In Rights”) to receive upon exercise the number of
shares of Common Stock or of one-one hundredths of a share of Preferred Shares (or, in certain circumstances, other securities
of the Company) having a value (on the date such person became an Acquiring Person) equal to two times the Purchase Price
of the Right.




In the event that at any time (i) the Company is acquired in a merger or other business combination transaction in
which the Company is not the survivor, (ii) a merger or other business combination with the Company in which the Company
is the survivor and, in connection with such transaction, all or part of the shares of Common Stock shall be changed for stock
or other securities of any other person (or the Company) or (iii) more than 50% of the Company’s assets or earning power is
sold or transferred, then each holder of a Right (except Rights which have been voided as set forth below) shall thereafter have
the right (the “Flip-Over Right”) to receive, upon exercise, common stock of the acquiring company having a value equal to
two times the Purchase Price of the Right. The Flip-Over Right is not applicable to transactions described in (i) and (ii) of this
paragraph if (a) such transaction is consummated with a person who acquired Common Stock pursuant to a Permitted Offer; (b)
the price per share of Common Stock offered in such transaction is not less than the price per share of Common Stock paid to
all holders of Common Stock purchased pursuant to the Permitted Offer, and (c) the form of consideration offered in such
transaction is the same as the form of consideration paid pursuant to the Permitted Offer.

The Purchase Price payable, and the number of Preferred Shares, Common Stock orother securities or property
issuable, upon exercise of the Rights are subject to adjustment from time to time to prevent dilution:

e in the event of a stock dividend on, or a subdivision, combination or reclassification of, the Preferred Shares;

e uponthe grant to holders of the Preferred Shares of certain rights or warrants to subscribed for or purchase
Preferred Shares at a price, or securities convertible into Preferred Shares with a conversion price, less than the
then current market price of the Preferred Shares; or

e upon the distribution to holders of the Preferred Shares of evidences of indebtedness or assets (excluding regular
periodic cash dividends paid out of earnings or retained earnings or dividends payable in Preferred Shares) or of
subscription rights or warrants (other than those referred to above).

The number of outstanding Rights and the number of one one-hundredths of a Preferred Share issuable upon exercise
of each Right are also subject to adjustment in the event of a stock split of the Common Stock or a stock dividend on the
Common Stock payable in Common Stock or subdivisions, consolidations or combinations of the Common Stock occurring,
in any such case, prior to the Distribution Date.

Any Rights that are beneficially owned by (i) any Acquiring Person (or any affiliate or associate of such Acquiring
Person), (ii) a transferee of an Acquiring Person (or any affiliate or associate thereof) who becomes a transferee after the
Acquiring Person becomes such, or (iii) under certain conditions, a transferee of any Acquiring Person (or any affiliate or
associate thereof) who becomes a transferee prior to or concurrently with the Acquiring Person becoming such, shall be null
and void and no holder of such Rights shall thereafter have rights to exercise such Rights.

At any time after a person becomes an Acquiring Person and prior to the acquisition by such Person (or affiliate or
associate of an Acquiring Person) of 50% or more of the outstanding Common Stock, the Board of Directors of the Company
may exchange the Rights (other than Rights owned by such Acquiring Person which have become void), in whole or in part, at
an exchange ratio of one share of Common Stock, or one-one hundredth of a Preferred Share (or of a share of a class or series of
the Company’s preferred stock having equivalent rights, preferences and privileges), per Right (subject to adjustment). Upon
the Board of Directors of the Company ordering the exchange, the right to exercise the Right shall terminate and the only right
thereafter shall be to receive the shares in accordance with the exchange.




With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments require an
adjustment of at least 1% in such Purchase Price. No fractional Preferred Shares will be issued (other than fractions which are
integral multiples of one one-hundredth of a Preferred Share, which may, at the election of the Company, be evidenced by
depositary receipts) and in lieu thereof, an adjustment in cash will be made based on the market price of the Preferred Shares on
the last trading day prior to the date of exercise.

Atany time prior to the earlier of the Distribution Date or Final Expiration Date,the Board of Directors of the
Company may redeem the Rights in whole, but not in part, at a price of $0.001 per Right (the “Redemption Price”), adjusted to
reflect any stock split, stock dividend or similar transaction, and payable, at the option of the Company, either in cash, shares
of common stock, or any other form of consideration deemed appropriate by the Board of the Company. The redemption of the
rights may be made effective at such time, on such basis and with such conditions as the Board of Directors in its sole
discretion may establish. Inmediately upon any redemption of the Rights, the right to exercise the Rights will terminate and
the only right of the holder of Rights will be to receive the Redemption Price.

The terms of the Rights Agreement and the Rights may be amended by the Company without the consent of the
holders of the Rights, in order to cure any ambiguity, to correct or supplement any provision contained therein which may be
defective orinconsistent with any other provisions contained therein, or to make any other changes or amendments to the
provisions contained therein which the Company may deem necessary or desirable, except that from and after such time as any
person becomes an Acquiring Person no such amendment may adversely affect the interests of the holders of the Rights (other
than the Acquiring Person or any affiliate or associate of the Acquiring Person). No amendment to the Rights Agreement or the
Rights shall be made which changes the redemption price or the number of Preferred Shares or shares of Common Stock for
which a Right is exercisable or exchangeable.

Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of the Company, including,
without limitation, the right to vote or to receive dividends.

A copy of the Rights Agreement has been filed with the Securities and Exchange Commission as Exhibit 4.1 to this
report and is incorporated herein by reference. This summary description of the Rights does not purport to be complete and is
qualified in its entirety by reference to the Rights Agreement.

Item 3.03 Material Modifications to Rights of Security Holders.

The information required by this item is included in Item 1.01 above, and is incorporated with Item 3.03 by reference.




Item 5.03 - Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

In connection with its adoption of the Rights Agreement, the Company’s Board of Directors approved a Certificate of
Designations of Series A Junior Participating Preferred Stock (the “Certificate of Designations”), which is filed with this report
as Exhibit 4.2, and is incorporated by reference herein. The Company filed the Certificate of Designations with the Secretary of
State of the State of Delaware on May 6, 2008. The Certificate of Designations was effective upon filing.

Preferred Shares purchasable upon exercise of the Rights will not be redeemable. Each Preferred Share will be entitled
to a minimum preferential quarterly dividend payment of $1 per share but will be entitled to an aggregate dividend of 100
times the dividend declared per share of Common Stock. In the event of liquidation, the holders of the Preferred Shares will be
entitled to a minimum preferential liquidation payment of $100 per share but will be entitled to an aggregate payment of 100
times the payment made per share of Common Stock. In the event of any merger, consolidation or other transaction in which
shares of Common Stock are exchanged, each Preferred Share will be entitled to receive 100 times the amount received per
Common Stock. These rights are protected by customary anti-dilution provisions. Each Preferred Share will have 100 votes,
voting together, as a single class, with the Common Stock and other capital stock of the Company having general voting
rights, except as otherwise required by law or the Company’s Certificate of Incorporation.

The foregoing description of the rights of the Preferred Shares does not purport to be complete and is qualified in its
entirety by reference to the Certificate Designations.

Section 9 - Financial Statements and Exhibits

Item 9.01 - Financial Statements and Exhibits

(d) Exhibits.
Exhibit Description
4.1 Rights Agreement, dated as of May 2, 2008, between the Company and Continental Stock Transfer & Trust

Company, as Rights Agent.

42 Certificate of Designations of Series A Junior Participating Preferred Stock.

99.1 Press Release dated May 8, 2008, announcing shareholder rights plan.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated: May 8, 2008

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By: /s/ Steven T. Baughman

Steven T. Baughman
Vice President and
Chief Financial Officer
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RIGHTS AGREEMENT

This RIGHTS AGREEMENT, dated as of the 2" day of May, 2008, between PERMA-
FIX ENVIRONMENTAL SERVICES, INC., a Delaware corporation {the “Company™), and
CONTINENTAL STOCEK TRANSFER & TRUST COMPANY (the “Rights Agent™).

WITNESSETH

WHEREAS, on May 2, 2008 (the “Rights Dividend Declaration Date™); the Board of
Ditectors of the Company (the *Board of the Company™) authorized and declared a dividend
digtribution of one Right (as hereinafter defived) for each share of Common Stack (as hereinafter
defined) of the Company outstanding as of the close of business on May 12, 2008 (the “Record
Date™). The Board of the Company and authorized the issuance of one Right (as such number
may hercalter be adjusted pursuant to the provisions of Section 11 hereof) Tar each share of
Common Stock of the Company that shall hecome ontstanding hetween the Reeord Date and the
earbier af the Distritbation Date, the Kedemption Date and the Final Expivation Date {as goch
ferms are hercinalier defined), and wder the cortan coreumistances herealter, each (gl initally
representing e right o porehase one one-hundredih of o Preferied Share fos hereinafier
defmed }, npon the terms and sulbijeer the conditions herein sk farth (e “Rights™),

NOW TTIEREFOIRE. in consideration ol the prenmses and the rovioal apieements
heveinalter sol forlh, the garties herehy agres as [ollows,

Setion | Cevtain Pefinitions. For purposes of (his Apreenenl, e following terms
[yave the meanines indieated:

{a) SApGUiTing erson’ e any Pesson (other than any FExeinded Persom)

who or which, tageiher with all Affiliales and Assoriates (as sueh terms ave hereinaller defined)

of such Persan, shall be the Beseficin] Owner (as hercinalier defined) of 20% or mere of Lhe




shares of Conmon Stock of the Company then outstanding (other than as a result of o Permiited
Offer (as herealier defined)), but shall not include any of the following Persons (collectively, the
sExcluded Persons™); (1) the Company, (i) any Subsidiary (as hereinafter defined) ol the
Company, (iil) any employes benefit plan of the Company or any Subsidiary of the Company,
and/or {iv} any entity holding Common Stock of the Campany For ar purstant to the erms of any
such plan. Notwithstanding the foregoing, no Person shall become an “Acquiring Person” solely
g5 the result of the aequisition of Comman Stack by the Company and/or any Subsidiary of the
Company  which, by the Company reducing the number of shares of Common Slock
outstanding, increases the proportionate number of shares of Commaon Stock of the Company
then quistanding beneficially owned by sueh Person to 20% or more; provided, hewever, that if o
Iersan {other than any of the Fxcluded Persons) shall become the Boneficial Owner of 200 or
mare of the Cammon Stock of the Coppany then oudstanding by reason of share purchases by
the Company and/or any Subsidiary of the Company and shall, afler such share pairchases by the
Company anddar any Subsidiary of the Company, beeome the Beneficiel Owner oo anclelitiomal
shires of Commen Stock of the Company constituting | % or inore of the then outstanding shires
ol Cammion Stock of (he Company. then such Person shall be desmied 1o be an “Acquiring
Person. Modwithstanding the foregoing. i e Board of the Company defermines (Upon
approval by o majority of the mem bers of the Board of (he Company) in pacd Faith that o Peson
swho wonld otherwise be an “Acquiviog Person,™ as defined pursnant (o the forepoing PrOviSHnS
ol this Section H{a), has beeome such inachveriently, aod suel Ferson divests walhin 10 Business
[Yays (o hereinafter defined) from (he date of sueh dotermination by the Board ol the Company

i sutticient mmmher of shares of Common Stock so hat such Person would no langer be an
#




“Acquiring Person”™ (as defined pursuant Lo the foregoing provisions of this Section 1{a)), then
such Person will not he desmed to be an “Acquiring Person™ for any purpase of this Agreement.

(by  “Affiliate™ and “Associnte” have the respective meanings gseribed Lo such
terms in Rule 1252 of the General Rules and Regulations under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), as in effect on the date of this Agreement, and to the
extent ineluded within the foregoing clause of this Section 1(h), shall also include, with respect
to any Person, any athor Person (other than an Excluded Person) whose common stock weuld be
deemed constructively owned by such first Person pursuant Lo the provisions of Section 382 of
e Internal Revenue Code (the “Code™) or any successor provision or replacement provision,
provided, however, that a Person will not he desmed o be an Alliliate ar Associate of another
Person salely because either or both Persons are ar were directors of the Company.

(e) A Person will be desined the “Beneficial Owner™ all and will he deemed
I Hhenefloially own™, any seeurities:

i) which sueh Person or any of sueh Person™s Adfiliates or Associates
heneficially owns, divecily o indirectly: o
(it which such Persan or any of sueh Person’s Affiliates or Associates

lins (A) the right 0 acguire (whether such rght i exerelsable immediately or onty after the
passage of ime) pursuant to any agresmenl, arangement or understanding (other than customary
ngreements with-and belween underwriters and sellimg prowgn membiers with fespect to g bong
fide pthlic offering of securities), whether oy oot m writirse, o upon the exercise of conversion
rights. exchange riphts, rights {other than these [Lights), warranig oF options, o otherwise,

awn, securities tendered pursuant 1oa tender or exchange offer made by or on behalf ol such




Person or any of such Person's Alfiliates ov Associates until such tendered or exchanged
securities are secepled for purchase or exchange; or (B) the right o vole pursuant to any

agrecment, arrangement o understanding, provided, however, that o Person will not be decmed

the Reneficial Owner of. or to benelicially owi, ay securvity iF the agreement, arrangement or
understanding to vote such security (1) arises solely from a revacable proxy or consent given 10
such Person in response o a public proxy or consent solicitation made pursuant to, and in
nccordance with, the applicable rules and regulations promulgated under the Exchange Act anc
(2) is not also then reportable on Schedule 131 under the Exchange Act (or any comparable or
sueeessor report); or

(i) which we benelicially nwned, directly or indi rectly, Ly any other
Persan with which such Person or any of sueh Person’™s Affiliates or Associates has eny
agreement, arrangement or understanding (other than custamary agreements with and between
underwriters and selling group members with regpect tog bona fide public affering of securilies)
for the purpose of acquiving, holding, voling (except o the exient contemated by the proviso o
Seeljon 10N or disposing ol any seenntics of the Compiany,

Marwithstnding apything in s defindion of Beneficial Ownership o the
contrary, the phrase "then outslanding”™. when used with. reference fo Ferson's Benelieil
Crvenership off seeurities of the Company. means the number at such seenrities e issned aud
ot ing together wilh the number of sueh seeurities nut then aetually issued andd ontatanding
whiel sneh Porson winibd be desnied Wy own heneleially hersundes.

{d U graement™ shall mean fhis Rights Apreement g3 originally exevuld of
as i miay from time to Gme be supplement, amended, renewed; festated or extended pursuant to

applicable provisions heteol,




(e “Board of the Company® his the meaning ascribed to such tenm as defined
in the WHEREAS clause hercol.

(f) “Business Day™ means any day other than 4 Saturday, a Sunday, or a day
on which banking institlutions in the State of New York ave authorized or obligated by law or

executlive arder to close.

(g)  “Close of Business” on any piven date means 5:00 P.M,, Atlanta, Georgia

time, on such date; provided, however, that i such date is not & Business Day, Close of Business

will mean 5:00 P.M., Allanta, Georgia tlime, on the next succeeding Business Day,

(h)  “Common Stock”™ when used with reference lo the Company means the
shares of commeon stock, par value $.001 per share, of the Company. “Commoen Stock™ when
used with reference Lo any Person other than the Company means the capital stock (or equity
inferest) with the greatest voling power of such other Person or, il such other Person is 2
Subsidiay of another Persor, the Person or Persons  which oltimately  conirol  such

fest=-mentioned Person,

{i STt butien [Date” has e meaning sel forth i Section 3 heveal,

(i) Aimeluded Persons™ bas (e mewning set Forth i Section | (a) hereol

{l) il Lixpiration Dale” hag the meaning sel forth in Section T{a) hereol
{1 “Chraup’ has the mesning aseribed 1oosueh lerm in seclhion 13{c)(3) of the

Exchanpe Act, ax inelfect on the date.q [ this Apresmen,

{im) Permitted OFfr™ means n tender or oxchange offer which is for ull
ontstanding shares of Coromon Stock of the Company at 7 b and on lenms deterntined, prio
10 the purchase af shares woder such tender o exchange offer, by ai least a majority of the

members of the Bord of the Company who are not officers of the Company and who aie nal




Acquiring Persons or Affiliates, Associates, nominees or representatives of an Acquiting Person,
to be adequate (taking fnto account all factors that such Board of the Company deem relevant
including, without limitation, prices that could reasonably be achieved if the Company or ils
nssets were sold an an orderly basis desipned to realize maximum value) and otherwise in the
hest intereésts of the Company and its stockholders (other than the Person or any Adfiliate or
Associate thereot on whose behalf the offer is being made) faking into sccount all factors that
such directors may deem relevant,

() “Person” means any individual, firm, corporation, limited lability
company, parinership (general or limited) or other entity, and shall include any successor (by
merser or otherwise) of such entity.

o) “Prefered Shares™ means shares of Series A Junior Participating Preferred
Stock. par value 5.001. of the Company having the vights and preferences set Torth in the

Certifieate of Designations attached 1o this Agreement as Exhibil A,

() SRecord Dmte” has the meaning set Torth e the “WHEREAS" clauss
heieol,

i) “Reslaption Date” has the mesning set forth in Section 7 hareof,

(r) “hhares Acguisition Dale means the Frst date of pulilic annonncenent

{which inehides, without soplied limitation, a eporl filed pursiant fo Section 13(d) under the
Fxehange Act) by the Comprany or g9 Aviuiring Person that an Acguiving Person his haeome
such.

(5] Hubsicipry™ of any Person means aoy col poration. pertnership (general or
fisited), lhniled Hability company or other entily ol which seeurities ar other anership inlercst

having ordinary voting power sutlicient, in the absence of contingencies, Lo elect o majority of

6




the board of directors ot other persons performing similar functions of such corporation or ather
entity are al the time directly or fndireetly benclicially owned or otherwise controlled by such
Person and any Affiliate or Associate of such Person.

(1) rransaction” means any merger, consolidation, or sale of assels described
in Section 13(a) hereof or any acquisition of Common Stock which would resull in & Person
hecoming an Acquiring Person.

Section 2. Appointment of Rights Agent. The Company hereby appoints the Rights
Agent to act as agent for the Company in accordance with the terms and conditions hereol, and
the Rights Agent hereby aceepls such appointment. The Company may from time 1o time

appoint such co-Rights Agents as it may deem necessary or desivable,

Hection 3, lssue of Right Certifieates.
{a) Lintil the earlier of (1) the Close of Dusiness on the 0™ day affer the Share

Acquisition Date or (1) the Close of Business an the L™ PBusiness Day (or such later date ag may
be determined by approval of & majority of the members of the Boprd af the Company prior (o
soeh time 1s any Person hecomes w1 Acyuiring Person) after the dale o thes commencement by
any Person (other than any of the kxeluded Persons) ol or after the date of the Tirst public
announeemient of the intention of any Person (other than any ol the Exchudesd] Persons) o
commence (which intealion (o cominence remadns i effect For 5 Business Days adler such
anpouncement] a tender or exchange affer, the congwmmiation of which wolld resull inoany
Pepsan beeaming an Acguiting Uerson {includmg, 1o the sase ol hoth (1) aned (i) avy soeh dale
which i after e date of this Agreement and prior fo the issuanee of the Rights: ibe carlier of
such dates being herein referred to as the “Distribution Date™), (x) the I8 dahis will be evidenced

(subject o the provisions of Seetion 3(b) hereof} by the cortificles for shares of Commen Sioek




resistered in the names of the holders thereol (which cerlificates shall also be deemed to be Right
Clertificates) and not by separate Right Certilicates, and (¥) the right to receive Right Certificaies
will be transferable anly in connection with the tranafer of sheres of Commen Stock, subject Lo
the provision of Scetion] 1{a)(ii) hereof, As soon as practicable after the Distribution Date, the
Company will prepare and exeeute, the Rights Agent will countersign, and the Company will
send or cause to he sent (and the Rights Agent will, if requested, send) by first-class, insured,
postage-prepaid mail, o each record holder of shares of Common Stock (subject io Seciion
| Tga)(ii) hereof) as of the Close of Business on the Distribution Date, al the address of such
holder shown on the records of the Company, a Right Certificate, in substantially the Jorm of
Eixhibit I3 hereto (o “Right Certificate”), evidencing one Right Tor each share of Common Stock
so held. As of the Distribution Date, the Rights will be evidenced solely by such Right
Cerlileates,

() O fhe Record Date, o ae soon as practicable thevoafier, the Company will
send a copy ol a Summary of Rights 1o Purchase Preforrad Shaves, in substuntially the lorm of
Iahibin € hereto (the “Summary of Rights™ hy firseclass, postage-prepaid matl. 1o cach recerd
aliler nfahires of Conimon Stock rs of e Closs of Business on the Recond Date at e add ey
i wieh Bolder shown on the recornds of the Company,  With respect Lo certificates Tor shares of
i opmon Stock ontslanding ag of the Reeord Unte, il the gartier ol (1) the Phstabution Daieor
Eii e Final Faeptration Dale oe (105) the Redemption Date. (hie Bighits will be evidencod by sueh
cerlilicates regigterad in the names ol the holders thereod ogether with  copy of the Sumimary of
Rights attached theretn. Uniil the Distribution Date (or the earticr of the Redemplion e oF the
gt Liepirarion Dae), the seirpeitder Tov fransfer of any cerlifieaie T shares ol Comman Siock

ptsianding on the Record Date, with or without o copy ol the Summary of Rights aitached




thereio, shall alse constitute the trapster of the Rights associated with the shares of Consmaon
Stock represented thereby. subject to the provision of Section 11{a)(ii) hereof.

{c) Rights shall be issued in respect of all shares ol Commaon Stock of the
Company which are issucd ot transfered by the Company after the Record Date but prior to the
earlier of the Distibution Date, the Redemption Date or the Final Expiration Date, subject to the
provisions of Section | 1{a)(ii} hereol. Certificates for shares of Commaon Stock which become
outstending (inchuding, without Hmitation, reacyuired shares of Common Stock referred to inthe
last sentence of this patagraph (¢)) after the Record Date but prior w the earliest of the
Distribution Date, the Redemption .Date or the Final Expiration Date will be deemed also to be
Certificates for Rights and will have impressed on, printed on, written on or otherwise alfixed lo
them the following legend:

This ceddificate also evidemess and entitles the halder hereaf (o

girtain Rights as sel forth i the Rights Agreement hetween Perma-

Fix Fivironmental Serviees, Ine aod Conlinental Stocl Transter &

[yust Campany. dated May 2, 2008 {the “Rights Agreement™), [hr

fepins ol which are hersby meorporated Berein by reference and 2

ey aof whieh iy an Tile gl the pringipnl exceviive offices of Perma

Fix Fovirowmental Serviees, Ine. Linder cerfain chremmslances, us

sel forll in the Raghts Agreement, such Righis will be evidenced

by separate certilicates and will no longer be evidenced by this

cortificate Petmn-Fin Bovironmental Services, Ine, will aol 1o

e holder of this certificale o copy of the Righls Agreetmen

witleul chaege nfter receipt of @ written request therefor, Under




certain oircumstances described in the Rights Apreement. Rights

igsued to any Person who becomes an Acauiring Person {as

defined in 1he Rights Agreement), whether eurrently held by or on

behalf of such person or by any subsequent holder, shall hecome

null and void,
With respect to such cerfificates containing the foregoing legend, until the enrlier of the Final
Expiration Date or the Distribution Date or the Redemption Date, the Rights associated with the
shaves of Common Stock represented by such certificates will be evidenced by such certificates
alone, and the surrender for teansfer of any such certificate will also constitule the transfer of the
Rights associated with the shares of Cammon Stock represented thereby, subject 1o provisions af
Seetion 11(a)(ii) hercol.  In the event that the Company purchases or aeguires sny shams of
Common Stack afler the Resord Date but prior Lo the Distribution Dule. any Rights associated
with sieh shares of Common Stogk will be decined canceled s retired s that the Company
<hadl not be entitled 0 exercise amy Righls associnted with the shares of Convmon Stack which
pee o longer oulstaading.

Seclion 4 Fewnn el Highl Certiflenios.

(A} The [Ripht Cerrilivates Cand the forms of cleehion o puichase Prefevyed
Shares and ol assignment to be printed on the reverse thereal} shall te substaotilly the same ay
Fxhibil B hetelo gnd ey have such marks of identification o designation and such legends,
swmmaries of entlorsements privted thereon as e Company iy decn apprapriate ard ag e
nol inconsistent with the provisions of this Agreement o as may be required o cornply with any
applicable 1w o1 with any role or regulation inade pursuant thetela ar with anmy rule o regulation

of any stock gxchange o ransaction reporiing systen on which the Rights may frem tme 1o




time be listed or fo conform to usage. Subject fo the provigions of Section 22 hereol] the Right
Certificates shall entitle the holders thereaf 1 purchase such number of one one-hundredth of a
Preferred Share as shall be set forth therein at the price per one one-hundredih of a Preferred
Share sel forth therein (the "Purchase Price™), but the number of such one ane-hundredihs of a
Proferrod Share and the Purchase Price shall be subject to adjustment as provided herein,

(b)  Any Right Certificate issued pursuant to Section 3{a) or Section 22 hereol
that represents a Right or Rights which are null and void pursuant to Section | |{a)(ii) of this
Agreement and any Right Certificate issued pursuant to Section & or Section 11 hereol upon
(ransfer, exchange, replacement ar adjustment of any other Right Certificate peferred to in this
sentence, shall contain (to the extent Teasible) the following legend:

The Rights represented by this Right Certificale are or were

henelicially awned by o Person who was or hecame an Acguiring

[Fersan ar an Affilate or Assteiaie of an Acquinng Person (as sneh

wrms e defined in the Rights Agreement).  Acoordingly, this

Right Certifieate and the Rights represented hereby are nutl and

vl
Provisions of Seation 116G of this Agreement shall he operalive whether or wat the forepoing
legend is contained on oy sueh Right Certificale.

Saotion 5 Coyntersignature and  Registeation. The Right Cerfifientes will he
execnted on behall of the Company by its Chairman of the Board of the Company, its Clhiel
Eyerutive Ofieer, its President. any of 118 Viee Presidents, o ils Preaswer, either manially or by
Macsimile signature, will have afTixed therew the Company's seal or @ facsumile (hercol, and shall

he attested by (he Secretory or an Assislant Secretory ol the Company, either mannally or by
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farsimile signature. The Right Certificates shall be manually countersigned by the Rights Agenl
and shall not be valid for any purpose unless countersigned. Tn case any officer of the Company
who shall lisve signed any of the Right Certificates shall cease to be such officer of the Company
before countersignature by the Rights IAg{:m and issuance and detivery by the Company, such
Right Certificates, nevertheless, may he countersigned by the Rights Agent and issued and
delivered by the Company with the same foree and effect as though the person who signed such
Right Certificates had not ceased 1o be such officer of the Company; and any Right Certificate
may be signed on beball of the Company by any person who, at the actual date of the execution
of such Right Certificate, shall be a proper officer of the Company to sign such Right Certificate,
although at the date of the execution of this Rights Agreement any such person was not such an
of e

Following the Distribution Date, the Rights Agent will keep or couse o be kept, al itg
desipnated office for such purpose, hoeks for registration and wransfer of the Right Cerfificales
isened lieveunder. Such bools shall show fhe names and addiesses of the respective holders ol
he Right Cortificates. the pumber of Riphts cvidenced on ils face by each ol the Right

Eetifienies and the date of each of the Right Certifieates

Seclion G
wiutilated, Destroved. Lost or Stoken Right Cerfifichles. Subjest 1o e provisions of Seeiion
{ 1(adiiih 14 and 24 hereal, ot any (ime afler the Close ol Business on the Disivibution Date, and
al o prier b Ui € lose ol Business on thes e ler of the Redemption Date or the Fisal Bxpration
(Fare, iy Right Certificaie or Right Certificates fother than [ight Cortificaies representing
Rights thal have become el pursusal 1o Hection ) [{a)iin hercaf or thal have been exchaned

pursiant to Section 24 hereol) may be transker red, split up. eombined or exchanged lor anather




Right Certificate or Right Certificates, cnlitling the registered hobder fo purchase a like number
of one one-hundredehs of a Preferred Shate and such other rights as the Right Certificate or [t
Certificates surrendered then entitled sueh holder 1o purchase. Any registered holder desiving to
transfer, split up, combine or exchange any Right Cetlilicale or Right Certificates will make such
request in writing delivered to the Rights Agent, and will sutrender the Right Certificate or Right
Cortificates 1o be transferred, split up, combined or exchanged at the principal office of the
Rights Agent designated for such purpose, suliject to the provisions of Sections 1 (a)(ii), 14 and
24 hereof. Thereupon the Rights Agent will countersign and deliver to the person entitled
thereto a Right Certificate or Right Certificates, as the case may he, as so requestad, subject Lo
the provisions of Seetions 1 1{a)(01), 14 and 24 hereof. The Company may require payment of &
sum siflicient to eover any tax or govemmental charge thal may be imposed in conneetion with
any trunsfer, split up, combination or exchange of Right Ceriilicaies,

Lipon receipt by the Company and the Righls Agent of evitlence reasnnrbly satisfaciory
t them af the loss: theft, destruction or mutilation of s Right Certificate. and, n caso ol logs,
Uhell o destinetion. of mdemmidy o sceanty reasonably savisiieiory o them, and, an the
Company’s regues!, relmbursement o thee Comgany gl the Righis dgsenl ol all reasonable
expenses meidental theveto, md npon syrrender s the Righis A pen and cencetlation of the Right
Cerlifienie 1 mutilated, the Company. will imake and deliver o new Right Certificats of fike tenoy
for the Rights Ageni for delivery 10 Uie registered holder in iew of the Right Certilicale so lust
stolen, desiroyed or mutilated.

Motwithsianding any other provision hereof, the Company and the [Righls Aprecment

may amend this Agreement o provide Tor encertificated Rights in addition to ar in place of

Rights evidenced by the Rights Certilicate




Section 7. Exercise of Rights: Purchage Price; Expivation Date of Rights.

{a1) Subject to Section 11{a)(i) lereol, the registered holder of any Right
Certificate may exercise the Rights evidenced thereby (except as otherwise prowvided i this
Agreement), in whole of in part at any time after the Distribution Date upon swrender of the
Right Certificate. with the form of election to purchase and certification on the reverse side
thereof duly executed, to the Rights Agent at the office of the Rights Agent desipnated for such
purposes, together with payment of the Purchase Price (as hereinafler delined) for each one one-
hundredth of a Preferred Share as to which the Rights are exercised, at ar prior (o the earliest of
(i} the Close of Business on the 0" anmiversary of the date of this Apreement (the “Final
Expiration Date”], (i) the time at which the Rights are redeemed as provided in Section 23
hereal (the “Redemption Date™), or (iii) the lime al which such Rights wre exchanged as provided
in Section 24 hereol.

(h) The Purchose Urice Tor each ane one-hundredth of a0 Prefered Shio
pursuant to the exercise of o Right shall initially be £13.00, shall he subject 1o adjustment from
e o time as provided in Seetions 11 and 13 hereof and shall he pryihle in bwelul maney of
Hie Liniteel Stmtes of America in accordance with parugraph (e} below

i) Upan receipt of & Right Cerfificaie pepresenbig exercizable Rights, with
e Form of eleetion 1o purchage dily executed, necompanied by paymenl pl the Murchase Price
Fai fhe Prferred Shares (or oihier secoily us the case may be) tn be prurehased and o wnm
cqual 1o any applicahbe wansfer tax required 1o be patcl Dy the halder of such Right Certificaic in
decordance with Sections 6 and 9 heteof’ by centilied ¢heck or cashier’s check payable Lo the
ardler ol the Compuny, the Rights Agent shall thereupon promptly (i) {A) reduisifion from oy

fransfer agent of the Preferred Shares (o1 in the case of exercise under Section 11{a)(ii) heteof,

14




any transfer agent of the shares of Common Stock) o cectificate or certificates for the number of
shares to be purchased and the Company hereby irrevocably authorizes its fransfer agent to
comply with all such requests, or (B) if the Company in its sole discretion shall have elected to
deposit the total number of Preferred Shares issuable upon exereise of the Rights bercunder with
a depository agent, requisition from the depositary agent depositary receipts reprosenting such
number of one one-hundredths of o Preferred Share (or in the case of exercise under Section
11{a)(ii) such number of shares of Commaon Stock) as are to be purchased (in which case
certificates for the applicable Preferred Shares or shares of Common Stock represented by such
receipts shall be deposited by the transfer agent with the depositary agent) and the Company
hereby direots the depositary agent la comply with such request, (i) when appropriate,
requisition from the Company the amount of cash to be paid in lieu of issuance of factional
sliares in secordance with Seetion 14 hereat, (0i1) ofler reseipt of sugh ceptilicates wr depositary
receipts, cause the same i be delivered to or upon the order of the registered holder of sueh
faghi Cerlificate, registered in such name or names as may be designated by such holder and {iv)
when appropriate. after receipt. delrver such cash oo upon the order ol the registerced holder of
such Right Cectificate. T the gvent that the Company s oblipated to issue seeurities of The
Company other than Prefered Sharey (including Comninn Stock) of the Company parsaanl i
Section | 1(n) hereof, the Company will make all aternpements pecessary so thal such other
seenritlos dee weaitable far distribotion by the Rights Agent, i and when appropriale

I seleditien, T ihe case of 51 exoreise of the Riphits by the holde pursuant o
Section | 1{a)(ii) hereaf, the Rights Agent shall retirn such Right Certificate o (he registered
hodder thereaf aller imprinting, stamping o otherwise indicating thereon that the rights

vepresented by such Right Certificate no longer melude the rights provided by Section [ {a)(ii)




hereof. and. i fewer than all the Rights represented by such Right Certificate were so exercised,
the Rights Agent shall indicate on the Right Certificate the number of Rights represented thereby
that continue to include the rights provided by Section | 1{a)(ii) hereat.

(dy I the registered holder of uny Right Cerlificate exercises less than all the
Rights evidenced thereby, a new Right Certificate evidencing Rights equivalent o the Rights
remaining unexercised will be issued by the Rights Agent to the registered holder of such Right
Certificate or to his duly authorized assigns, subject (o the provisions of Sections 6 and 14
hereof, Natwithstanding anything in this Agreement to the contrary, neithet the Rights Agent nor
the Company will be obligated to undertake any action with respeci to a registered holder upon
the ocenrrence of any purported exereise ag set forth in this Section 1 unless such repistered
halder will Bave (a) completed and sipned the corlilicate conktined in the form ol eleciion to
puirchase set forthion the roverse side of the Rights Certificate surrendered for such exercise (b)
paid io the Company he Purchase Price for the Preferred Shures (or in the case ol exercise under
Sectinn |00 hereof, the Commuon Stock) 0 he purchased parsiant to such exercise, and (¢}
previlded such additional svidenee ol the identite of the Beoelicinl Ohwier (ar o Heneficnl
Chaner) o A lilintes or Associates therealas The Company will reasonably request.

Seetion 8. Cancellgtion and Destretion of Rieht Cedificates. All Right Uerlificates
sumenilered For the purpose of exereise, transfer, split up, combiration of exchange. shall if
wienderad (o the Company ar W any of its agenis. be debhvered o ihe Righls Apent for
sancellation or in cancelled form, o, i surrendered 1o the Rights Agent sl Be caneelled by il
ariek o Right Ceeti Feates will be issued in ey Iherenl exeepl us expresshy panitled Dy any ol
the provisions of this Agresment. The Company will deliver to the Rights Apest for coneellation

and retirement, and the Rights Agent shall so cancel and ichire any pther Right Cerlificate
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purchased or acquired by the Company, otherwise than upon the exercise thereol, The Rights
Agent will deliver all cancelled Right Certificates to the Company, or shall, at the writlen request
of the Company, destroy such cancelled Right Certificates, and in such case shall deliver a

certificate of destruction thereof to the Campany,

Seetion 9, Availability of Preferred Shares. The Company covenanis und agress thal

it will cause (o be reserved and lkept available out of its authorized and unissued Preferred Shares
or any Preferred Shares held in its treasury, the number of Preferred Shares that will be sufficient
to pernit the exercise in full of all outstanding rights in accordance with Section 7. The
Cempany covenants and agrees that it will take all such action as may be necessary (0 ensure that
all Preferred Shares delivercd upon exercise of Rights shall, at the time ol delivery of the
certificates for such Preferred Shares (subject to payment of the Purchase Price}, be duly and
validly authorized and issued and fully prid and ponassessable shures.

The Company covenants and agrees thal go long as the Frefemed Shares (and. after the
time o Person bectmes an Acquiring Pérson, Common Shares or any other sceurities) issunble
upon the exercise of the Rights may be listed o any petional secudtics exchanze ar quoialion
systent, the Compeny shall use ity best efforis o cause. from ane atter such ime o the Righe
become exercisable, all shares reserved Tor such issuance to be hsted an such exchange o
guotation systen upon aflicial notice of issmmce upon sueh exereise,

The Coampsny covenants and agrees that it will fake all sueh action as may [ necessary
ta crstire thal all Preterred Shares (gr Comman Shares and other secunties: os the: case oy he)
delivered wpon exercise of Rights shall, ol the e of delivery of the vipiificates [or suoh
P ferped Shares (subject o pagment of the Purchase Priee) b duly aned validly suthorized and

issed and fully paid aid nonassessable shares or oiher seoulios.




The Company further eovenants and agrees that it will pay when due and payable any
and all federal and state transfer taxes and charges which may be pavable in respect of the
issance or delivery of the Right Certificates or of any Preferred Shares upon the exercise of
Rights. The Company shall nol, however, be required to pay any transfer tax which may be
payable in respect of any transfer or delivery of Right Certificates to & person other than, or the
issuance or delivery of certificates or deposilary receipts for the Preferred Shares in a name other
(han that of, the registered holder of the Right Certificate evidencing Rights surrendered for
exereise or to issue or to deliver any certificates or depositary receipts for Preferred Shares upon
the exercise of any Rights unti] any such tax shall have been paid (any such tax being payable by
the holder of such Right Certilicate at the time of surrender) or until it has been established to the
Company’s reasonable satisfaction that no such fax is due,

As soon as practicable witer the Distribution Date. fhe Company shall vse its best elTorts
[EYR

i) prepare and (e o registation stalemenl uneder the Secarities Act of
955, a5 ameided (he "Acr), with respeet Lo ther seeunlios pinthasable upon exeriise of the
[t on s eppropriate o, with s resmniible effors b cgose such epsiration stalement Lo
vernain effective (vdth o prospectus. at all fimes meeling the reguirements of thes Act) unb) the
Tinal Bxpiraiion Date; and

{1 use pesconable elffarts to qualify or register the Rights and The
securities purchasable upon exercise ol the Rights i dse Tue Sy frws of such jurisdictions
i Ay be neecssany oe appropriaie.

Seetion 10

for Preferred Shares is jssued pot the exercise of Rights shall for gl purposes he deemed o




have become the holder of record of the Preferred Shares represented thereby on, and such
centificate shall be dated, the date upon which the Right Certificate evidencing such Rights was
duly surrendered and payment of the Purchase Price (and any applicable transfer taxes) was

made; provided, however, that if the date of such surrender and payment is a daie upon which the

Preforved Shares transfer books of the Company are closed, such person shall be deemed to have
hecome the record holder of such shares on, and such certificate shall be dated, the nexi
succeeding Business Day on which the Preferred Shares transfer books of the Company are
open. Prior to Lhe exercise of the Rights evidenced thereby, the holder of a Right Certificate
shall not be entitled to any rights of a holder of Preferred Shares or other seeurities for which the
Rights shall be exercisable, including, withoul limitation, the right 1o vole, o receive dividends
o1 olher distibutions or fo exercise any preemptive rights, and shall not be entitled to receive any
notice of any procecdings ol the Company. excepl as privvided herein,

Seetion 11, Adjustment of Purchase Price, Number of Shares or Mumber of Rights

The turchase Price, the number of Preferred Shares covered by each Right anid the number of
Righis putstanding are subject fo acdjustmaent oy tme W Hme o provdded inthis Beetion 11,

(st i I the ovent the Campany shall at sy time atier the daie of ihis
Agreement (A) declare & dividend on the Prelorred Shares payable v Prelored Shaves. (B)
subdivide the autstancing Prefirred Shares, (U) combine fh outstanding ¥ refurved Shaves into o
cidler numberof Prefeired Shares or (D) issue any shares ef il capital atock in reclassification
af the Prelemred Shares (including any such reclassilication in connection with o conselidation or
merger mowhich the Company 1% the caniitaitg o surviving corpormiion], excepl as otherwise
orovided in this Segtiom 11(a), the Purchase Price inefleet of the time af e record date for such

dividend or of the effective date ol such subdivision, combinaion or reclassifcation, and the
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umber and kind of shares of capital stosk issuable on such date, will be proportionately adjusted
<o that the holder of any Right exereised after such time will be entitled to receive the aggregale
number and kind of shares of capital stock which, if such Right lad been exercised immediately
prior to such date and at a time whei the Preferred Shares transfer booles of the Company were
open, the holder would have owned upon such exercise and been entitled to receive by virtue of
such dividend, subdivision, combination or reclassification; provided, however, that in no event
will the copsideration to be paid upon the exercige ol one Right b less than the ageregate par
value of the shares of capital stock af the Company issuable upon exercise of one Right,

(i) Subject lo Section 24 of this Agreement and the provisions of the
pext parapeaph ol this Section L)), in the event any Person becames, alone or with iUs
Affilintes and Associats, an Acguiring Person, sach holder of a Right, from and after the
Distribution Date and except as provided below, shall Tor a period af 60 days after the later of
such time nny Person becomes an Acquiring, Person or (he elfective dule of un appropriate
repigtration staiement lied under the Act pursuant (o Section U herool (provided, howeser, that it
b any e pried o the expiration or Lermination af the Rights there shiall beoa lemporary
restraining order, o preliminaey isjunction, an injuekion. o lemparagy suspension by the Firsed
nl the Company, or simslar ahstaele 1o exeivise of e Bights (the “hnjonelion ) it prevents
seereise ol the Rights, o nes 60-day pedod shall commenee o the dale the lnjunetion s
reyroved ) have f Tphl fo Beeeive, upen CReress thereol at o price sgual o dhe then cureen
Purchase 'rice multiphied by the number of one ane-lndredihs ol a Preferred Share for which a
Reight is then exercisable, in accordance with the terms of this Agreement and in len al Preficred
Shares, such munbor of shares of Comman Sloek af the Company (or, in the diseretion of the

Board of the Company. one ane-hundredih of a Preferred Share pursaant tn Sechon Piiad(iin)
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hereof) ns shall equal the resull ebtained by (x) multiplying the then vurrent Furchase Price by
the number of one one-hundredths of a Preferred Shave for which a Right is then exercisable and
dividing that product by (y) 50% of the then current per share markel price of the Company’s
shares of Common Stock (determined pursuant to Section 11{d) hereof) on the date such Person
became an Acquiring Person, (such number of shares being referred Lo as the “Adjustment
Shares™;, provided, however, that if the trangaction that would otherwise give tise to the
Torepoing adjusiment ig also subject fo the provisions of Section 13 hereof, then only the
provisions of Section 13 hereofl shall apply and no adjustment shall be made pursuant to this
Section | 1{a)(ii); and provided further, that the adjustiment set Forth in this Section 11(a)(i) shall
be effective anly al and after the time at which the authorization of the Board ol the Company 1o
redersm the Rights pursuant to Section 23(n), us said Seetion may be amended pursusnl 10
Seition 27, shall have terminated. 17 any Person shall become an Acguiring Persan and the
Rights shall then be outstanding, the Company will noi take any action which would eliminate or
chiminigh the henefils intended 10 be aftorded by the Rights.

Notwithstanding anyihing herein Lo the contrary. Trom and alter (he date such Perkon
becomes nn Acoguiring Pevson. any Rights el e henetictally owned by () mey Acguiring
Persem (o any Associate or ATl o such Acquining Persan). (i o tamsherse of any
Aequiring Person {or any Affiliate or Agsoeiale thereal) who becomes § rarslerse alier the
Acquiring Peson beoomes such, o (iii) any fransterse ol an Acguivmy Pevsen {ov ol iy
Affiliate or Associe therenl) whe beeomes g transferes prioy lo or concurrently with the
Acomiving Petson becaming such and receives such Rights pursian to either (AYa lransier
{whether or nol for considevation) from the Acquiniog Person o halders of eguily interess in

sueh Acquiring Person ot o any Person with whom such Acquiring Person has a conlimiing
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spreemient, arrangement or understanding (whether or not in writing) regarding the transterred
Rights or {B) a wansfer which the Board of the Company has determined is parl of a plan,
arrangement or understanding which has as a primary purpose or effect the avoidance of this
Section | 1{a)(ii), shall become null and void without any further action and no holder of such
Rights shall have any rights whatsoever with respect to such Rights, whether under any provision
of this Agreement or otherwise, No Right Centificate will be issued pursuant to Section 3 that
represents Rights beneficially owned by an Acquiring Person whose Rights would be void
pursuant to the proceeding sentence or any Associale or Atfiliate of sueh Acquiring Person or Lo
any nominee of such Acquiring Person or Adtiliate or Associate thersol ot to any transferee of an
Acquiring Person (or of any Affiliate or Associaie thereal) whose Rights would be void
purstiant to the preceding sentence. No Right Certificate will be jssued at any lime upon the
transfer af any Righis to an Acquiring Person whaose Rights would be null and void puesaant 1o
e preceding seplenee or By Assaciate or Afiliate thergol or to any nomince or ransferee ol
such Acquiring Person. Associnle or Alfilini of such Acquiving Person;  and any Right
Feriicate defivered (o the Rights Agent for trnsler o an Avriring Person oeany Assaciale of
Adtiliate ol sueh Avguiving Persen or ooany parpinee o sueh Actuinng Person or AfTlale o
Assooiate thereof or to any (ransfures af al Acguiring Person o any Associale or A Milinte of
such Aegiiving Person whose Rights would he void pursuant (o the preceding senfence will he
caicetled. ITe Compary shall ase all reasonable efforls o easiie that the provisions ol this
Sechionl | (a)(il) and Section 4(h) herenl are eomplicd with Lot shall have no Lability o any
halder of Rights Certilieaies or ofher Poisons as sy |1 oF e Taihare dnomake any determinations
will respest 1o Acguiving Persnn orany ol s AlTThates, Associates o ranslerees hereantle

Mo [Zight Cortificate shiall] be tasued al any ime upan the eapster ol any Bights to wan Aoliring
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Person whose Rights would he void pursuant to the preceding sentence or any Agsociate or
Affiliate thereaf o to any nominee of such Acguiring Person, Associate or Alfiliate; and any
Right Certificate delivered to the Rights Agent for transfer to an Acquiring Person whose Rights
would be vaid pursnant to the preceding sentence shall be canceled.

(iii)  In the event that there shall nat be sufficient (reasury shares or
authotized but unissued (and unreserved) shares of Common Stock 1o permit the exercise in full
of the Rights in accordance with the loregoing subparagraph (i) and the Righls become so
exercisable (and the Board of the Company has determined to make the Rights exercisable into
fiactions of 4 Preferred Share), notwithstanding any other provision of this Agreement, to the
extent necessary and permitied by applicable law, each Right shall thereafter represent the right
o reccive, upon exercise thereal at the then current Purchase Price in aceordanee with the tepms
af this Agresment, (x)a number of (or fractions of) shares of Common Stock (up to the
masimuin nuniber of shares of Common Stock which may permissibly be tssuedl) and {y) one
nne-himdredth of a Preferred Shae o o aumber of, ar lrctions pf other eguity securities ol (e
Company (or. in the diserction of the Board ol the Company, debi) whish the Bowd of the
Crmpany hag determined 16 have the same approgate cuiven| mirket value (deterined porsuan
jo Section 1HI0) and (i) hereod, to the extent applicable.) ng one share of Cormmon Slock (such
atimber of. ar (raetions of, Preferred Shares, debi, or other equity securities or debt ol the
Company heing referred W as a Ccepiial siock opivadent ™) cqual in the aggregate to the numler
af Adjustment Shares: provided. however, ianlFieient shares of Copumon Steck andfor captal
stock equivilents are unavailable, then the Company shall, 10 the extent permitted by applicable
law, take il such action as may be necassary o authorize additional shires of Common Stock or

capital stook equivalents for issuanee UpaN Txercise of the Rights, incloding the calling of »
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meeling of stockholders: and provided, further, that if the Company is ynable to cause sufficient
ahares of Common Stack ancifor capital slock equivalents (© be available for issuance upon
exercise in full of the Rights, then cach Right shall thereafier represent the right to receive the
Adjusted Mumber of Shares upon exercise at the Adjusted Purchase Price (as such termg are
hereinafter defined). As used herein, the term “Ad] usted Number of Shares” shall be equal o
that number of (or fractions of) shares of Common Stock (and/ar capital stock equivalents) equal
to the product of () the humber of Adjustment Shares and (y} a fraction, the numerator of which
is the number of shares of Common Stock (andfor capital stock eguivalents) available for
jssuance upon excreise of the Rights and the denominator of which is the aggrepate mynber of
Adjustment Shares otherwise issuable upot oxereise in Full of all Rights (assuming here were a
sufficient number of shares of Common Stock available) ( such fraction being referred o as the
“propation Factar'), The “Adjusted Purehase rice’ shall maan the produst of the Purchnse
Price and the Prowation Factor, The Doard of the Company may. bwie-shall not be required Lo,
establish procedures to allocate the right o reciive shives of Commuon Stock and capital stock
eopuivaleris upsn exgreise of the Rights amang holders of Rights.

(1 FF 1he Company seis & record date fo M dssunnee of rights. oo of
wrrante to ull holders of Preferved Shaves entitling e (For a period expasg willin 45
calendar diys aller sueh vecord date) 1o subsorihe for or puechase Preferred Shires (o shares
having the same righls, privileges aod pre lerenices as the Prelirred Shares (“equivalent preferred
shages™)) o securilics corverible fota Prefermed Shares or ciuivalenl prherred shares i o price
per Prisferrec Share or eyuivalent preferred share (o1 having 4 conversion price per share, 11 a
seeurily convertible inw Preferred Shares or eyuivalent preferred shaves) less than the then

current per share markel price of the [refirred Shares {as determined persaant o seetion |




on such record date, the Purchase Price to be in effect afier such record date shall be determined
by multiplying the Purchase Price in effect immediately prior to such record date by a fraction,
the numerator of which shall be the number of Preferred Shares outstanding on such record date
phas the number of Preferred Shares which (he aggregate offering price of the totel number of
Preferred Shares and/or equivalent prefersed shares so 1o be offered (andfor the aggregate initial
conversion price of the convertible securities 1o be offered) would purchase at such eurvent
market price and the denominator of which shall be the number of Prefiecred Shares outstanding
on such record date plus the number of additiona] Preferred Shares andfor equivalent preferred
shares 1o be offered for subseription or purchase (or into which the convertible securities so (0 ba
offered are initially convertible); provided, however, that in no event shall the consideration fo be
paid upon the exercise of one Right be less than the aggregale par value of the shares of capiial
sipck ol the Compamy issunble upan exercise of one Right. bn case such subseription price may
be paid in 8 consideration part o all ol which shall be ina form oiber than cash, the walue of
such consideration shall be as determined in good fith by the Bowrd of the Company, whicse
determiination shatl be deseribed inoa statement fled with the Rights Ageat, Preferred Shares
i By oo leld oy dhe aveonnl of the Company shall nol bz desmed] oulsianding o The
purpese of any sueh camputation. Sueh adjustment shall be ade snecessivily whenever such g
reenrd date 1n fixed: and in the event that sueh rights, options or warntg deé nol so issued, the
rehase Prce shall e adiostod o be e Puarclase Price which would then be o effect 11 soch
pesard date had not been Fxed

{ed IT the Company sets 2 rgeovd dale for The pinkeing al w distebution o all
halders of the Meferred Shares (including any such distribution made in conneciion with a

consalidation or merper 1 which the Company 1% the continuing or surviving corpariion) of
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evidences of indebtedness or assers (other than o regular quarterly cash dividend or a dividend
payable in Preferred Shares) or subgeription rights ar warrants fexeluding those veferred to in
Section 11(1) hereof), the Purchase Price to be in effect after such record date shall bo
determined by multiplying the Purchase Price in effect immediately prior to sueh record date by
a Fraction, the numerator of which shall be the then current per share market price of the
Preferred Shares on such record date, less the fair market value {as determined in good faith by
the Board of the Company, whose determination will be described in a statement [iled with the
Rights Agent and will be binding on the Rights Agent and the holder of Rights) of the portion of
{he assets or evidences of indebtedness so to be distributed or of such subscription rights or
warrants applicable (o one Preferred Share and the denominator of which shall be such current
per share market price of the Prefered Shares; provided, however, that in no event shall the
consideralion o be paid upon the exercise ol ong Ieight be less than the agpregate par value o I
the shares of capital stogk ol the Company to be fesued upon exarcise of one Right Such
ndjustments will he made suceessively whanever sich o record date is lixed; and i1 the event that
aneh distribution is oot se nade, the Parchase Price shall spain be adivsted o be he Porchase
Db wehich el Then b i efTeer iFguch record dale had oot hewn fised,

() (1) For the pirpose of sy computation hereunder, the “eurrenl per
aliare kel price” of any security (a “Gecurily’) on any dale shall he dewsmred (0 be e averpge
ol the daily closing prices per share ol such Sceunty for the 310 congeculive Trading Days (as
speh term is hereinafter defined) immediately prior o aneh dute: provided, howeyer, (hat in the
event that the curtent per share markel price of the Security s delernimed dirring a poriod
fallowing the announcerment by the issier of such Securily of (A) a dividend or dislibution an

such Security payable in shares of such Secarity ar secu rities convertible inte such Securily, ot
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(B any subdivision, combination or eclassification of such Security and prios to the expiration
of 30 Trading Days after the ex-dividend dale for such dividend or distribution, or the record
date for such subdivision, combinulion or reclassification, then, and in cach such case, the
current per share market price shall be appropeiately adjusted to reflect the current market price
per share equivalent of such Security, The closing price for each day shall be the lagt sale price,
regular way, or, in case no such sale takes place on such day, the average of the closing bid and
asked prices, regular way, in either case as reported in the principal consolidated transaction
reporting system with respect (o securilies listed or admitted to trading on the New Yark Stock
Iixchanpe or the American Stock Exchange or the National Assosiation of Securities Dealers,
Tnc. (“NASD™, as reported in the principal consolidated transaction reporiing system with
respect (0 securities lisied on the principal national securities exchange on which the Security is
listed or admitted to trading, or, 11 the Securily is nof bisted or admitled o tading on any national
securifies exchange, the last quoted price o i nof so guoted, the average of the high bid and low
pehed prices in the over-the-connter nrkel, or sueh oiler sysiem then i use, o, 1l on any such
date the Seewrity 15 not quoted by any such arpanization, the averape of the closing bid and asle
prices as frenished by o professional maorkel maker making o market in the Secorfly setécted by
the Board of the Company,  Hon any such date no markel prinker s moking o macked me e
Geenritv, (he “eurrent per shave markel price” ol such Secoify an such dae will be the price
determined in good (it by the Towd of the Company. The term “Trading Day™ shall mean 2
day on which the principal national socurities exchonge an which the Seeunty is Hsted or
admitied o trading is open for the transaction of business o il fhe Securily (s not listed ar

achmitted 1o Lrading onany hational seeunities exehange. a Dusiness Dy




i For the purpose of any commputation hereunder, the “current per
share market price” of the Preferred Shares will he determined in accordance with the method set

s EE

forth in Section 11(d)([). If the Preferred Shares are not publicly traded, the “curent per share
market price” of the Preferred Shases shall be conclusively deemed to be the current per share
market price of the shares of Common Stock as determined pursuant o Section [1(d)(i)
(appropristely adjusted 1o reflect any stock split, stock dividend o similar transaction occurring
after the date hereof), multiplied by one hundred. 1T neither the shares of Cormman Stock nor the
preferred Shares are publicly held or so listed or traded, “current per share market price” shall
mean he Foir value per share as determined in pond faith by the Board of the Company, whose
determination shall be deseribed in o statement [thed with the Rights Agent

e} MNo adjustment in the Pwrchase Price shall be requived unless such
adiustiment would réguire un incresse or deerease ol al least 1% o the Purchase Price; provided,
howeever. thal any adjustments which by reason of this Seetion |1{e) are pot regpired Lo be mmde
ahall he earried forward and laken inla gescount i iy subsequent udjusiment, All enfenlations
ander this Section 11 ghatl be made 1o the nearest cent bl L e pwarest anie o liongh of g
Preterrad Share o one (en-thotgmelth of oy nilser share o security gs the gase may b
Neprwithstanding the first sentence of 1his Seclnn 11{e), any adjustment required by this Seeton
11 wliall be mnde o tater than the earlier of {1y three years feein the dare ol the transaction which
seautires Such adjustnent ar (15 e date af the expization of the right I exereise any Rights,

f I s e resall of o wdjustment neade paesuaal (o Seelion | 1n) hereod, the
holder af any Right thereatier exercised shall heconte entitled 1o reeeive iy shares of capial
sock of the Company ether then Preferved Shares, thereafter the namber of such ather shares 5o

receivable upon exercise of any Right shall be subject (o adjustment Tram thng o fima 1B

28




putnnes and on terms as pearly equivalent as practicable fo the provisions with respect Lo the
Preferred Shares contained in Section 11(a) through (), inclusive, and the provisions of Sections
7,9, 10 and 13 with respect to the Preferred Shaves will apply oo like terms to any such otler
shares,

(i) All Rights originally issued by the Company subseguent to any adjusiment
made to the Purchase Price hereunder will evidence the right to purchase, at the adjusted
Purchase Price. the number of one one-hundredths of a Preferred Share purchasable [rom time o
time hereunder upon exercise of the Rights, all subject to further adjustment as provided herein.

{h) Unfess the Company shall have exercised its election as provided in
Section 11(0) hereof, upon ench ndjustment of the Purchase Price s a resull of the caleulations
macle in Sections | 1(b) and (c). each Right oulslanding immediately prior lo the making of such
adjustment shall thergafier evidenee the vight to purchase: ol the adjusted Purchase Price. that
amber of mne one-hundredths of @ Preferned Share (ealeulated to the nearest one one-millionth
ol Preferred Share) oblained by (0 muliiphying O the nomber of one o hundeedths ol a
Prederied Shore covered by a 1ght immediately poor 6 fhie adivstment by (y) the Parchase
Prici: in effect immedintely prios to such adjustment of 1he Purchase Frie and {11y dividing the
product so ohiained by the Pavehase Price in elfeut immediately ey such adjostment of the
orehinge e

it The Compane may elect on o aller the date ol uny adpestaent of e
Purchase Price fo adjust the number of Rights. i submtitition for aony adjustment in the number
ol mie one-hundredths ol & Pretereed Shove purchasabile tpon the pxereise af a Righl, Fach ol
the Rights eutstanding aiter sueh adjusument of the number of Rights shall b exeroisable for he

pumber of ong one-hundrsdihs of @ Preferved  Share Tov whieh n Ripght was exercisable
£




immediotely prior to such adjustment, Fach Right held of record prior to such adjustment of the
pumber of Rights will become that number of Rights (ealeulated to the noaresl one ten-
thousandth) obiained by dividing the Purchase Price in effect immediately prior 0 adjustment of
the Purchase Price by the Purchase Price in effect immedistely afler adjustment of the Purchase
Price. The Company will make a public announcement of ity election o adjust the mumber of
Rights, indicating the record date for the adjustment, and, if known al the time, the amount of the
adjustment to be made. This record date may be the date on which the Purchase Price is adjusted
ot any day thereafier, but, if the Right Certificates have been issued, ghall be at least 14 days
fater than the date of the public announcement. IF Ripht Certificates have been issued, upon each
adjustment of the number of Rights pursoant (o (his Section | 1{1) the: Company shall, as
promptly as practieable, cause to be distributed to holders of record of Right Certiticales on such
recotd date Right Certificates evidencing, subject to Seetion 14 hereol. the additional Rights to
whieh such holders will be entitled as 4 result al sueh pdjustment, or.ar the aption of the
Campany, shall cause to be distributed 1o such holders of reead in substittion ad replacement
for thi Right Certificates held hy sneh holders: prior o the date of wdjustiment. sl upon
surrender thereal, 1T reguired By the Company, new Hight Certificotes evidencing all the Rights
i swhich such holders watl be enfitled afier sueh ajnstinent Bight Certilieales so o by
(istribnted shall be issued, exeeated and countersigied b e manne prowidedd for heremn il
shall ke pegistercd in the pames of the halders of vecore ol Right Certificates on the recerd daly
specilid in the public announcement,

{jl Irrespective of mny adjustiment or change in fhe Parchase Price or e
aumber of one ane-hundiedihs of a Preferred Share issvable npat the exercise of (he Rights, the

light Cerlificates thevetofore and (hereafter issued may continue to express the Purchase Price
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and the number of one one-hundredths of o Preferred Shave which were expressed in the intial
Right Certificates issued hereunder.

(k) Before taking any action that would cause an adjustment reducing  the
Purchuse Price below one onc-hundredth af the then par value, i any, of the Preferred Shaves
issunble upon exercise of the Rights, the Company shall take any eorporate action which may, in
the opinian of its counsel, be necessary in order that the Company may validly and lepally issue
fully paid and nonassessable Preferred Shares at such adjusted Purchase Price.

ih In any case in which this Section 11 requires thal an adjustment in the
Purchnse Price be made effective as of a record date for a specified event, the Company may
sleel to defer until the oteurrence of such evenl the issuing to the holder of any Right exercised
afler sneh record date of the Preferred Shares and other capital stock or securities ol the
Company. i7 any. issuable upon such exercise over and above the Preferred Shaves and ather
eapilal stuck or securities of the Company, il any, igsuable upon such exercise on the basis of the
detiver o stieh holder a diie bill or other approprate instrument evidencing sich helder’s Hghi o
ceerive suoh additional shaess upon the occurrence ol the event vequimmg such adjustiment

(m) Anyihing in this Seelion T (o the vont iy porlevLbstane g, the Covnpany
will b cniled momake sueh reduetions in e Puchase Price, in addition to hike adjusimenls
expressty required by thiis Sectio 11 a8 aned o the extent that it in its sole digevetion shall
determing Lo be wdvsable i ovder thai sy cor walidation or subdivision of the Pretered Shares,
sssnance whally for cash of any Praferred Shares af less than fhe corrent market price, fssuance
wholly [or cash of Mrefeired Shares or securitics which by their terms are convertible into o

exchangenble Tor Prefirred Shares, dividends on Preferred Shaves payable m Preferred Shaes or
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issuanec of nghts, optons or warranls weferred 1o hersinabove in Section 11{h), hereafier made
by the Company to holders ol its Preferred Shares shall not be taxable to such stockliolders.

(n)  In the cvend thal at amy time after the date of this Agreement and prior to
the Distribution Date, the Company shall (i) declare or pay any dividend on the shares of
Common Stock payable in shares of Comymon Stock or (i) effect o subdivision, combination o
consolidation of the shates of Cammon Stock (by reclassification or otherwise than by payment
of dividends in shares of Cammon Stock) into a greater or lesser number of shares of Common
Stock, then in any such case (x) the numnber of one one-hundredihs of a Preferred Share
purchasable after such event upoh proper exercise of each Right will be detenmined by
multiplying the number of one one-hundredths of o Preferred Share so purchasable immediately
prioe 1o such event by a fFraction. 1he numerater of which ig the number al shares of Common
Srock oulstanding immediately helore sueh evenl and the denominatar af which is (he number of
shares of Common Stock outstimding inumediniety alter sueh evenl. and (¥} each shate of
Common Siock outstunding immediately after such cvent shial] T fssued werth respeat 1010 1hal
mimiber of Rights which eacl share of Commab Sinck oulstanding immedintely prior ioosuch
everd el Tested with respeet o, The ndjustments provider ov in this Seclian | 1{n) will [
e suscessively whenever sich o dividend i dechared or paid or such a4 sulddivision,
comilistian o cossolidation s effected,

{t1) Thie exersise of Rights nnder Seation D0 slinll ey vesobe i the Tpss
of rhuhis undor Section |G} to the extent 5o exercised ond shall nol otherwise allect the
rights reprosenied by the Rihts under this Apreement, inelding the rights represented by

Seetion |3
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(g The Company covenants and agrees that, after the Disteibution Date, it
will iot, except as peritted by Sections 23,24 or 27 hereof, lake (of permit any Subsidiary (o
take) any action for the purpose of which is to, or if at the time such action i taken it is
reasonably foresecable that the eflect of such aclion is to, materially diminish or otherwise
climinate the benefits intended 1o be afforded by the Rights. Any such action taken by the
Company during any period alier any Person hecomes an Acquiring Person but prior to the
Distribution Date shall be null and void unless such action could be taken under this

subparagraph {p) from and after the Distribution Date.

Section 12, Certificate of Adjusted Purchase Price or Number of Shares. Whenever an

udjustment is made as provided in Sections |1 and 13 hereof, the Company shall promptly (a)
prepare o certificale selting forth such adjustmenl, ardd a brief stalement of the Tacts secounding
for such adjustment, (b} file wilh the Rights Agent gl wilh each transfer agent for the shares of
Coimon Stock and the Preferred Shares o copy of'such certificate, and (¢) mail 4 brief summary
thereol to euch holder of a Wight Cerlifigate e aceordance with Seetion 23 heseal,
merwi L standing the foregoing senlence, the Eailre by the Campany o omake such gerlification
o givie sueh notics witl nol effeet the validity of ar the farce or effect of the reguirement for such
adjustment period. The Riglts Apent will he folly protested inovelying onany sueh certificale
and on any adjostment contained therein and will net be deemied 1o have koowtedge of such
a justisenl unless and anbil twill have received sach certificaio,
Seetion 13, Consolidalion, Merzer o Sale ar Transter of Agsels or Earning Power.
(5] In the event that. foblewing the Share Acquisiion Datear 1570 ransastion

v propused. the Distnbotion Date: dircetly ar indivectiy, (i) the Company shall consalidate witl,

ar merge withoand indo, aoy piher Person, o which the Company s nol the conliniing o
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survivor corporations (i) any Person shell consalidate with the Company, or merge with-and into
the Company sl the Compeny shall he the continuing or srviving corporation of sueh merger
and, in connection with such merger, all or part of the shares of Common Stoel of the Company
ghall be changed into or exchanged for stock or other scourilies of any ather Persan (o (he
Company) or cash or any other property, oF (iii}) the Company shall sell, morigage oF otherwise
transfer (or one or more of its Subsidiaries shall sell, mortgage or otherwise transfer), in one or
more bansactions, assets or esrning power aggregating 30% or more of the assels or earming
power of the Company and its Subsidiaries (taken as a whale) to any other Person other than the
Company or ong ov more of is wholly-owned Subsidiaties, then, and in each such case, proper
orovision shall be made so that (A) each holder of a Right (except as otherwise provided herein
i i Right that has beeome void pursuant o the provisions of Scction Pl hereat) shall
thercalter have ie right to receive, upon the exercise therenl gt o price coual o the then current
Furchase Price poitiphied by the number of ons e lundredihs ol a Preleed Shave for which a
Right is then exereisable, in accordance with the terms ol this Agreement aad in Hew ol Prefered
Staies, sueh number of Geely wadeable shates ol Common Stock of sneh other Persan
(including e Compiny ag SUeoesso Mhereto we as the surviving corporation), free and clebr afl
liens, tights or calls o first refusil spcainbiances or olher adverse cloms as shall equat the
pegull abimiaed by (1 moliplying the then corren furehase Price by the pwmber of o one:
Lunedredihs af a Prefopred Share o which a Roght 1 ihen erercmable. o dividing that produd
by (2) 50% of (he then current per share misrket price of fhe shares of Common Slock b such
ather Persen (determined mirsuant Lo Section |1(d} frepen ) on e date of consimmation of such
cansolidation, merger, sale or tapster: (13) e issver of sueh shares of Commen Stock shall

thegeafier be liable for, and shall assume. by viroe of such consolidation, merger, sale or
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wanster, al) the abligations and duties of the Company pursuent to 1his Agrecment; () ihe term
“Company’ shall thereafter be deemed 1o refer o such issuer; and (1) such issuer shall take such
stepy (including, but nol limited to, the reservation of a sufficient number of its shares of
Common Stock in aceordance with Seetions 11 and 24 hereof) in connection with such
consummation as may be necessary o assure that the provisions hereof shall thereafier be
applicable, as nearly as reasonably may be, in relation to the shares of Commion Stock therealter
deliverable upon the exercise of the Rights. The Company will nol consummate any such
cangalidation, merger, sale or transfer unless prior thereto (i) the Company und guch other Person
ta such merger, consolidation, sale or ransfer shall have axeculed and delivered to the Rights
Agent o supplemental agreement providing for the terms set Tarth in this Section 13 and (il) such
otlier Person to such merger, consolidation, sale or transler shall bave prepared. liled and had
declared and remain elfective 3 registation siatement under e Acl an the approprisie Form with
respeet to the Rights and the seeurities excreisable upon exercise of the Rights and lurther
providing that, as soon as praclicable alter the date of any such merger, consolidation, sale
lranstier of aesets mentoned in Section 13, such other Person (o such mearper. consolidation,
sitle i tranaler shall at its mwn expenss

i} canse The regisiration statement ander he Act with respect io the
Righis and the seeurities purchasalide upan erprmige of the Righis on an appropriale foem o
pornain effeetive (with m prospectins ot all nmes meeting the rerpuiremienis ol fhe Act) unlit the
Final Fapiration Dale:

(i) wse its best efforts o qualify o pepister the Righis and the
seenrities purchasable upon exeeise of the Rights under the Blue Sky lows of such prisdictions

as gy he necessary or appropriabe;




(iii) it the Rights aud the securitics purchasable upon exercise of the
Rights on each national securities exchange on which the Common Stock were listet) prior to the
consurmation of such consolidation, merger, sale or Lransfer of assets or, if the Common Stock
were nol listed on a nalional securities exchange prior to e comsummation o such
contgolidation, merger, sale or transfer of assels, on 2 national soeurities exchange:; and
(iv) deliver to holders of the ights such other Persons’ historical

financial statements and each of its Affilistes that comply in all material respects with the
requirements for registration on Form 10 under the Exchange Act.

The Company will not consummate any (ransaction of the kind referred o in this
Section 13 f at the bme of such amsaction (i1 there are apy rights, warrants, ingtruments or
soeurities oustanding of any agreements or arrapgements which, as 8 result of the consummation
of suth transaction. would eliminate o substantially diminish the benefits infended Lo be
afforded by the Rights, and {ii) the other Person to such tronsaction does nol have a sullicient
samber of nuthorized shares of Conwnan Steck Unat have ool been issued or resoived for
[ssumnes 1o peemit the exereise 0 fall of the Righis in aceordaee witl this Section 13, The
provisions ol this Section 13 sholl siilarly apply o SUCOESEI G MErEers o consalitations o
sades or ather ransfers

ey salwithatanding anything in this Agresmen| 1o the conimry Seetion 14
shall not i applicable fo & nsastion deseribed &0 qubipatagraphs (1) and (1) of Seetion 13(a) i
(1) sugh Iransachion is comaummnted withoa Ferson or 'ersods (or i whally owied Rehsidiary ol
any such Perspn o Persons) whin acquired shures ol Compmnh Seeek sodely pursuant oo b
Pogmitted OTFer; (§§) the pree e share of Comme Stogk aflered insuch fransaction is nol less

than the price por shave of Common Lok paid o all holders ol Commaon Gacl whose shares
H I |
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were purchased pursuant (o such Permitted Offer, and {iii) the form ol onsideration offered
such transaction is the same as the form of consideration paid pursuant to such Permitted Offer.
Upen consummation of any such transaction contemplated by this Section 13{b), all Rights
hereunder shall expire,

Seetion 14, Fractional Rights and Fractional Shares.

(¢)  The Company shall not be required to issue fractions ol Rights or o
distribute Right Certificates which evidence fractional Rights. In lieu of such Fractional Rights,
there shall be paic to the registered holders of the Right Certificates with regard to which such
Fractional Rights would atherwise be issuable, an amount in cash equal 1o the same fraction of
the curent market value of 8 whole Right. For the purposes of this Section 14{a), the current
matket value of & whole Right shall be the closing price of (he Rights for the Trading Day
immedintely prior to the date on which such Practional Rights would have beon otherwise
tssuable. The elosing price Jor any day shall be the last sale price, regular way, or, o £ase no
siich sdle tales place on such day, the average ol (he closing Fid and asked prices. regulie way.
in cither ease s reported m e privcipal consolidated ransaclion reporling syslem aath vespedt
Lo seenriles Haled or admiled @ oading on the New Yarl Stock lschange or the Aumerican
Sinck Exchange or the MASIL ar i the Righis are not lisied s atfmieted o tradiog onoany
wational securities exchange the lastquoted price or, iF ol so guoled, the averpe of the bigh hig
aned T asked prices in e ovesihe-counle et o suel olher systern then monse o, il o
any such date the Rights see not guoted by any sugh organization, the average of [he chogsing hid
ancl gleed prices as fuenished by @ potessionsl market maker makiog 4 market i the Rights

selected by the Board af the Campany. 1T on aivy such date no such market maker ts making @




market in the Rights, the Fair valug of the Rights on such date as determined in goad faith by the
Board of the Company shall be used.

i The Company shall not be required Lo issue fractions of Preferred Shares
(ather than fractions which we integral multiples of one one-hundredth of a Preferred Share)
upon exercise of the Rights or lo distribute certificates which evidenee fractional Preferred
Shares (other than fractions which are integral multples of one one-hundredth of a Freferred
Share). Fractions of Preferred Shares in intepral muliiples of one onc-hundredth of a Preferred
Share may, at the election off the Company, be evidenced by depositary receipls, pursuant 10 an
appropriate agreement hetween the Company and a deposilacy selecied by it; provided, that such
agreement shall provide ihat the holdets af such depositary receipts shall have all the rights,
privileges and preferences Lo which they are entitled as beneficial owners of the Preferred Shares
represented by such depositary feceipts, 1 liew of fractionsl Preforred Shares that are not
gl mubiples ol ong aneiundredth of & Preferred Share, the Company shall pay 1o thi:
pegistered hafders of Right erlifieates al the lime such Rights ure excreised us herein pravicke
A imonnt i cash equal to thi samwe ruction of the cnrent marked vilue of ooe Preferred Share:
Frw purposes ol This Sectinn 140k, e eurrent markes value of o Pieforred Shre shall e he
claging price of a Preferied Share Gas delesmined pussuaml fo the second sentenoe ol Section
i) horeol) Tor e Trading Day immediately prior o the date ol such exercise.

) Fhe lialder o & Right by the aceeptimes ol e Right ex pitessly waives his
pight to receive any fractinoal Rights o any fraetivinal shares upon exercise ol a [aght (exeept as
provrded abavie)

Seetion 15 Righie of Action  All rights of action i1 rvespoct of this Apreement,

excepting the rights of aclion piven o the Righls Apenl upder Sections 18 and 20 heeol are
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vested in (he respective registered holders of the Right Certilicates (and, prior to the Distibution
Date, the registered holders of the shares of Common Stack); and any registered holder of any
Right Certificate (ot, prior to the Distribution Date, of the shares of Common Stock), without the
consent of the Rights Agent or of the holder of any other Right Certificate (or, prior to the
Distribution Date, of the shares of Common Steck, may, in his own behall and for his awn
benefit, enforee, and may institute and maintain any suit, action or proceeding apainst the
Company to entoree, or otherwise act in respect of, his right to exercise (he Rights evidenced by
such Right Certificate in the manner provided in such Right Certificate and in this Agreement.
Witheut limiting the foregoing or any remedies available o the holders of Rights, it is
specitically acknowledged that the holders of Rights would not have an adeguate remedy at law
for any breach of this Agreement and will he entitled 1o specilic performanee of the abligations
uider, and injunctive reliel against actual or threaiencd violations ol the oblipations of any
Persom sabject Lo, this Agreement,

weht Holders, Bvery holder of o Right, by ageeping the

seciion 1. Amreemeit of
same, congeils antd agrees with the Company and he KRiphis Agent amd with every olher holda
pha Righl that:

(] price G He Distiburion Late the ights will be ansierable nrtly
sonnestion with the transter of the shaves of Commai Seock, subjecl o ihe provizions o Seclion
| Lead6ai) hevenf,

i after the Disteilation D the Kight Certifieuies are transterable only on

e vepistry hooks of (he Rights Agent if surrendarsd ol the office of the Rights Apenl designpted]

for such purpose, duly endorsed ar aceompanied by a propsr pnsteument ol trangfer
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(g} subject  Sections 6(a) and 7(k) hereal, the Company and the ights
Agent may deem and treat (he person in whose name the Right Certificate (or, prior to the
Pistribution Date, the associated Common Stock certificate) is repistered as the absoluie owner
thereof and of the Rights evidenced thereby (notwithstanding any notations of swnership or
writing on the Right Certificates o the associaled Common Stock certificale made by anyone
other than the Company or the Rights Agent) for all purposes whatspever, and neither the
Company nor the Rights Agent shall be affected by any notice to the contrary;

(hy  notwithstanding anything in this Agreement 1o the conirary, neither the
Company nor the Rights Agent will have any liability 10 any holder of Right or other Person asg
a resull of its inahility (o perform any of 118 obligations under this Apgroement by reason ol any
prefimirary or permanent injunction or an arder, deeree.ar Fuling issued by a courl of compelent
Jurisdiciion or by povernmental, regulatory or adminisirative agency or comimission, of any
slafute  rule, repudation or executive otder prosilgated or ewacied by oany povverninental
authewity, prohibiting or othersise restraining performanes ol suele abligelions titler this
Agresinent. previded. Bpwevor thee Camipaay muist use s hest effons o haves iy such order,
ilevree arling hifted o oihe e nvertrned 55 soon s possible.

Flodder Bl | e nid o Hioekholder e liolee, as suech:

Seepion 870 Mapht Ce
af mny Right Cerilivate shall be entitied e vate. veceive dividends orbe decmed [ any puipose
the halder Gl the Frelismed Shares or aly ather serenrities of the Campany which may al nny i
e issualle an (he exercise of the Righls represented thereby, no shall anyibing contained herein
air i iy Right Cerificae be constmed o comfer tipom the helder of any Righi Certificate, as
of the rights of # stoickholtier ol thie Company or any vight to vote for the clection ol

such, sy

directars or upag any malter sulnnitted Lo stockholders al any meciing thereol, or lo pive ol




withhold consent o any corparate aclion, or (o receive notice of meetings or other notions
affecting stockholders (excepl a5 provided in Section 25 hereof), or 10 receive dividends or
subscription rights, or otherwise, unil the Right or Rights evidenced by such [tight Cenificale
shall have heen exercised in accordance with the provisions hereol,

Section 18, Concerning the Rishis Agent. The Company agrees o pay (o the Rights

Agent reasonable compensation for all services rendered by it hereunder and, from time o time,
on demand of the Rights Agent, ils reasonable expenses andd coungel fees and  other
dishursernents incurred in the adminisiration and execution of this Agreement and the exercise
and performance of its duties hereunder, The Company alse ageees to indemnify the Rights
Agent for, and w held it harmiess apainsl, any logs, lihilily, or cxpense, incurred withoul gross
negligence, bad faith or willful misconduct on the part of the Rights Agent, [or any action tiken,
suftered or emitled by the Riphis Agent in connection with the exectlion, pceeplanoe o
adminisiration af this Agreement and (e exercise and performance hereunder of s dutics.
inclading the costs ant expenses ol delunding againgt iny cloim of Tiahility in the premises

The Rights Agent shall be protected and shall joeur ni lability for, ar in respect of any
aelion tlen sulTered o mmitad byl b conmection with. is adpnimistention ol this Agreemaent in
cebiaree upon any Right Certificate g eerlificale for sl Thoelired Shares or shdres of Coommoen
Sick or for other seourifies of the Compaig. instruaent of gesirnmieal ar lransien, pewer ol
oty endarsement, allidavit, lelter: notice dirsetion, consent, ceritfioule, stalument, ar (the
paper or docoment believed by B do he genune el o b sl pried, oxcented mnd. whaere necessary.
verified ar pcknowledped, by the proper person oF rsans: o) athergise upon he advice ol

coinee] we sel Torth in Seetion 20 bereol

Al




Seclion 19, Merger ar Consolidation ot Change of Name of [Rights Agent  Any
corporation into which the Rights Agenl ar any snccessor Rights Agent may be merged or with
which it may be consolidated, or any corporalion resulting from any merger or cansolidation to
which the Rights Apent or any Successor Rights Agent shall be o parly, orany eorporation
succeeding to the stock transfer or corporate ttusl husiness of the Rights Agenl or any successor
Rights Agent, shall be the successor 16 the Rights Agent under this Agreement without the
exeeution or filing of any paper or any further act on the part of any of the parties hereto,
provided that such corporation would be eligible for appointment as o successor Rights Agent
under the provisions of Section 21 hereol. In case al the lime such successor Rights Agent shall
succeed o the apeney erealed by this Apresment any of the Ripht Certificates shall have been
countersigned  but not - delivered. any sich  successor  Rights  Agent may adopl  the
countersignature of the predecessor Winhts Agenl amd deliver such Right Clerificates s
counbersigned: o inocase st thal lime any of the Right Certilicates shall not have bheon
conntersipned, any suceessor Kights Agent may countersign such Right Coviificates oither i the
st ol the predecessor [ghis Agent orin L nHng ot the sucoessor Rights Ageniy and inall
sl pases such Right Cerihonles shinlt b the Full force presided in the Right Cerificates s
1w this Agreenent,

I cise al any tme thename of The Kights Agenl shill e changed and at such time any of the
Ripht Certilicates shall have been conntersignod bt not delivered, the [tiphis Agent ey adup!
Phecountersignalure undee iLs prior ime anil deliver Right Cerlifiealos so comnlersigned: anil i
pase at that time any of the Bight Certificaies shall nid Tave been coundersgned, the Bighls

Apenl miy counlersign such Right CerliFicates cither e its peioy name o in s chaonged name:




and i all such cases such Right Certificates shall have the full force provided mn the Righl
Certificates and in this Agreement.

Seetion 20, Duties of Rights Agent. The Rights Agent undertakes the duties and

obligations imposed by this Agreement upon the following lerms and comditions, by all of which
the Company and the holders of Right Certiticates, by their aceeptance thereof, shall be bound:

(e} The Right Agent may consuli with legal counsel (who may be legal
counsel for the Company), and the opinion of such counsel shall be full and complete
authorization and protection to the Rights Agent as to any action laken ar omitted by it in good
faith and in aceordance with such opinion.

(0 Whenever in the performunee of its duties under this Agreement the
Rights Agent shall deem it necessary or desirable-that sy Facl or matter b proved or established
L the Company prior (o taking or sulfenpg any action hereunder, sueh fact or malter (unless
other evidence in respect thercol” be herein specifically preseobed) may b deemed o be
conciugively proved and cstablished by a cerlilicate sipned by sy ane of e Chairman of the
Boaid ol the Company, the Chiel Exceutive Qfficer the President, any Viee Prosident, the
Fregsuver of the Secrelary of e Compuny aml delivered o the Rights Agent; el wueh
cortifieate shalt b full authorisation Lo the Riphts Agent frir iy selion Taken or sulfered iy good
faith by 1 nder the provisions of (i Agreement i vl tance upon sueh ceriicate

) I'he: fights Apent shall e fiable heeeunder fo the Company e sy othay
Person only Tor fis own gross negligense, b faith of wilkol misenrducd.

] Uhe Rights Agent shall ool be lialle for or by reasan af any o he

slaternenis of faciar ceeitals contained in this Agreement o in the Right Certificates (exeepl its




countersignature thereol) or be reguired to verily the same, But all sueh statements and veeitals
are and shall be deemed to have been made by the Company only.

(i) The Rights Agent shall not be under any responsibility in respect of the
validity of this Agreement or the execution and delivery hereof (except the duc execution hereot
by the Rights Agent) or in respect of the validity or execution of any Right Cerlificale {except its
countersignatire thereol}; nor shall it be responsible for any breach by the Company of any
eovenant or condition contained in this Agreement or in any Ripht Certificate; nor shall it be
responsible for any change i the exercisability of the Rights (including the Riplts becoming
vold pursuant to Section | 1{a){i) hereat) or any adjustment in the ferms of the Rights (inchuding
the: manner, method ar amount thereal) provided o in Sections 3. 11, 13, 23 or 24, or the
ascerlaining of the existence of [Hels that would require any such change o adjustiment {encept
with respect (o (he exercise of Rights evidenced by Right Cenificates after receipl of the
Coptifiente described in Seetion 12 hereol o e seruil konwloedge ol sueh change: o
adjustment)s por dhatl ie by sy act herenmeer be deemedl [ ke gy represeaiation e waanty

ax to the sutharization or reservaiion ol any Prefeved Shares (o be ssaed pursuant 1o s

Apreemenl orany Righ CeriBente o as o whiethr any Preferred Shares will when issued, be
waligly authonized and issned, Tully paid and nettnssessn bl
(il [he Company agrees that il will perform, execnle, pknerwledpe and

debiver o eause o bie perdimed, sxeculed, sk iwiedeed and debered alb such Trther and
ofher pels, insirumenls and assarantes s nay reasonithly he regquired by e Raghis Agent for the
cariying aul ar peeforming Iy th Righls Agpent of the prowisions al this Agreement

(k) 'Thie Highls Agent is hereby anthorized and direeted vo necepl instructions

with respeet o the performance al its duties herenider from any one of the Chalrman of the
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Hoard of the Company, the Chief Executive Officer, the President, any Vice President, the
Secretary or the Treasurer of the Company, and 1o apply o sueh officers for advice or
instructions in connéction with its duties, aud it shall not be liable for any action taken or
suffered by it in good Faith in accordance with instructions of any such officer or for any delay in
acting while waiting for thase instructions.

it The Rights Agent and any stoekholder, director, afficer or employee of the
Rights Agent may buy, sell or deal in any of the Rights or oller secutities of the Company or
become pecuniarily interested in any iransaction in which the Company may be interested, or
cantract with or lend money (o the Company or otherwise act as fully and fresly as though it
were not Rights Agent under this Agreement. Nothing herein shall precinde the Rights Agent
fram acting in any other capaeity for the Company ot For any other |legul entity.

(i) The Rights Agend may execie andl gxercise any of the righls of powers
hereby vested in it or perform any duty leretnder eilher ifsell or by or through its allerneys or
ppenits und The Rights Agenl shall ot be inswerable of necountable Tor any del, defanlt neghec
Gl niseniduet of any sueh atiarneys or ugenis or forany loss (o the Company resulling (rom any
sueh aet defmll neglect or miseonduet, prosvided repsonalle care wis exerchsedl 1 the seleetion
i eontinued employmont leeeol,

Section 21 Chanee of Rights Agent. The [ipghts Agent or iy siceessar Hinlix Apen
ey resipn and be discharped o U dties nnder s Aprcement upon 10 days’ notiee in
weriting mailed 1o the Company and Lo sach lrinsler dment ol e Common Siock or (Freferred
Shares by vepistered or cerfifed mail and 1o the hslders al the Right Certificates by Firsi-cliss
masil. The Company may remove e Rights Apem or iy successal [Ligchts Agenl upon B0 disgys

notice i wiiling, mailed 10 the Rights Apent or sueeessor Rights Agent, 95 the case may be, and
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o cach transfer agent of the Common Stock or Prefered Shares by registered or certified mail,
and to the holders of the Right Certificates by first-class mail. [F the Rights Agent shall resign or
he remaoved or shall otherwise become incapable of acting. the Company shall appoint &
spcosssor o the Rights Agent. 11 ihe Company shall il to make such appointment within a
period of 30 days after giving not ice of such removal or after it has been notified in writing of
such resignation or incapacity by the resigning or incapacitated Rights Agent or by the holder of
a Right Cerfifieate (who shall, with such notice, submit his Right Certificate for inspection by the
Company). then the registered hoider of any Right Certificate may apply o any courl of
competen! jurisdiction for the appointment of a new Rights Agent. Any successor Rights Agent,
whetlier appointed by the Company or by such o court, shall be a corporation orpanized and
dotng business under the laws of the United States or-of any state of the United Stales that is
authorized under such laws 1o exercise corporate rusi of stock transler povwers and 1% supecvision
we Bxumination by federal ov state awthorities and which lis a1 the Hime of i appoiniment as
Rights Agent i combined capital and surplus ol at least $30 mithion.  Afer appointment, e
suceessor Righls Agent shall be vested with the same powers. rights. dulies and resposihilivies
s 6 it hod heen anrginatly naied as Rights Apent wilhont Gaether act or deed: bal (he
predenessor Rights Apenl chnll defiver and trnsfer to e suseessor Rights Agenl any presperiy
(e time held byl beresnder, and trecnte i deliver aoy lavther ggsaeance, comveyanee. ach o
deed necessary far the purpose, Nol Tater an e effective date of any sueh appotntment the
Company shall Tile notice therent in writing with [he predecessor Waghts Agenl and coch tronsfes
wgenl of the Comman Slock of Prelomed Shares. and mail @ notice thercel in wiitimg 1 (e
repistered helders of the Right Cerlilicates.  Pailure toopive iy nolice pravided Tor in this

Seetion 21, however, or any deleel therein, shall net affect 1he legality o valilivy of the
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yesignation or removal of the Rights Agent or the appoiniment of the sueeessor Rights Agent, as

(he case may be.

Section 22 [ssuance of New Ripht Cetificates.  Notwithstanding any ol the

pravisions of this Apreement or of the Rights lo the contrary, the Company may, al its aptian,
issue new Right Centificates evideneing Rights in such Torm as may b approved by its Board of
the Company to reflect any adjustment or change in the Purchase Price and the number or kind
or class of shares or other securities or property purchasable under the Right Certificates made in
accordance with the provisions of this Agreement.

Seclion 23, Redemption,

(&) The Company may, ot its option, upon approval by a majority ol the
wiembers of the Doard of the Company, at any time prioy to the eadier of { i] the Digiribugion
Dite wndd (31 the Final BExpiration Daie, redesm all bt not less than all, of the then outstanding
Riphts at a redemption price of S000] per Right appropriptely adjusted to reflect any stock split.
stock dividend or similar ransaciion aceuring afler the date hereol (such redeiphon price being
hipedmafler federved toog e *Redemption Price™] and the Compioy iny. il its aption, pay the
Redemption Price giiher i eish. shares of Common Stock (based on the: then euveent per share
ket prive theeof, as delermined pusaant o Seetion [V (aly Reveal, i the g of redempion)
o any other (ool considerniion desmed appropriate by the Bord of the Company: previcod
Wt B e Comipany elects 1o pay U redemption price in shares of Common stoek, fhe Conpany
will not he required 1o issue any fractimnal ghares of Common Stock, and e number of shares of
Comonon Stack issushle fo each holder of Bights will be rounded down fo the nexl wilole share

The tedemplion of the Righis by the Board of the Companry may be e elfective ai sueh tine
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and on such bingis and with such conditions as a majority of the Paard of the Campany in its sole
diseretion way establish,

{f) Immediately upon the action of the Board of the Company ardering the
peclemption of the Righis pursuant to paragraph (a) of this Section 23, and without any further
action and without any notice, the right to cxercise the Rights will terminate and the anly right
thereafier of the holders of Rights will b to receive the Redemption Price. The Company will
promptly give public potice of any such redemption; provided, however, that the failure to give,
or any deleet in, any such notice will not affect the validity of such redemption. Within 10 days
after such action of a majority of the Board of the Company ordering the redemption of the
Riphts, the Company will give notice of sueh redemption to the Rights Agent and will mail a
notice of rédemption to all the holders of the then oulglanding Righi ot (hair last addresses as
thew appear upon the regisiry hooks ol the Riphts Agentor, prior (o the Pristeibution Date, on the
vepistry hooks of the ransfor agent for the € ammon Stack, Any notice which is mailed in the
marnet herein provided will be deemed given, whelher or ot the kolder reeeives the police,
Vach such wetice of redemption will steie the merthad Dy which the payment of he Redemption
Price witl be made Neither the Conigans nor gny of i Adfihotes o M smoiales iy redeer)
aeguite or purchase for value any Riphts st any fime o any mannes ovher Lhan it spectical ly
<ot Torth in this Seclion 23 or 10 Section 24 hereal or i eomneetion with the porehise ol shares of
Cnmmmens Staek prior o the istrilirion 1aie

(e The Company miy. al ils oplion dischurge ol of s oblipaiions wilh
prapect (0 e [Rights by (1) ssoingea press relense announcing ihe manner of pederption of
Hights in accordanee with this Agracment and (11 muiling pyment ol the Fedemmplion Price in

the registered bolders ol the tights al Uheir Tasl addiesses as they appear on the regisivy books of
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the Rights Apent or, prior t Lhe Distribution Date, on the pegistry books of the Transfer Agent of
the shares of Commen Stock and, upan such action, all outstanding Rights and Right Cerlificates

shall be null and void without any further action by the Company.

[

Section 24, Lixchang

(e)  The Board of the Company may. al its option, at any time alier any Person
become an Acquiring Person, exchange all or part of the then outstanding and exercigable Rights
(which shall not include Rights that have beeome void putsuant o the provisions of Section
[1(a)(ii) hereol) for shares of Common Stoek at an exchange ratio of one share of Common
Stock per Right, appropriately adjusted to reflect any stock split, stock dividend or similar
transaction ocouring after the date hereol (such exchange ratio being hereinaller referred to as
the “lixchange Ratio®). Notwithstanding the [oregoing, the Board of the Company shall not he
empoveered to effest such exchange atany time alier any Person (other than any of the Excluded
Persans), logether with nll Affilintes aned Agsuciates of sueh Person, hecomes the Benchcial
U u31 4119% or mere of the then oufstanding shaves of Conmmon Stock.

i Ismnediatety upen the action of the Boad of the Conpany rircering e
exchange of any Rights pursiant o subscetion {a) of this Sectan 2 and waihout any furthe
action and without any notice, the right 1o exercise such Righty shall terminate snd the only right
(herealter ol a holder of such Riphts shall be to receive that number of shages uf Comnon Stock
equal fo the number of sueh Rights held by such holder mbtiplicd by the Lxchange Ratia.  The
Company shall promply give pubbic notice of ang such exolings: provided. howevey, that the
failure to pive, orany defeat in, such natico shall not alfect the vatidity of such exchange. The
Comnpany promptly shall maila patice of any such vxchange to all of the hnlders al such Rights

at their last nddiesses as they appesr upon the registry books of the [iphts Agent. Any nolice
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which is mailed in the manper herein provided shall be deemed given, whether or not the holder
reseives the nolice. Each such nofice of exchange will state the methad by which the exchanpe
af the shares of Common Stock for Rights will be effected und, in the event of any partial
exchange, the number of Rights which will be exchanged. Any partial exchange shall be
effected pro rata based on the number of Rights {other than Rights which have hecome void
pursuant to the provisions of Section 11{a)(ii) hereof) held by each holder of Riglts,

{g) I any exchange pursuant to this Sagtion 24, the Company, af its option,
may substitute Preferred Shares (or cquivalent preferred shaves, as such term is defined i
Section | 1B hereof) for Common Stock exchangeable Tor Rights, af the initial rale ol on
mme-hundredth of a Preferced Share (or equivalent preferred share) Tor each share ol Copumon
Siock. as appropriately adjusted. T thore are nol sulficient shares of Comman Stock ar Preferred
Ghares Jasucd hul not outstanding, oF autharized hut untssued, Lo permil- iy exchange of Rights
as comtem plated in accordance with this Seetion 24, the Campany shall lake all such aclion as
miy e neeessary 1o authorize additional shiess of Common Riock o Preferved Shares Tor
issnance upon exchaige of the Rights.

(hy  The Company will ool e required fnossne Feartions of Conimon Stock o
wor elistribute cerilicotes which evidente [astions| Comnan Siock, Do few of sush fractionl
Comnan Siack, the Company shall pay o he rogsieied holiders of the Bight Cerilcates with
rugid o which sueh frsctional Common Steck sl ofherwise Pe isswble i anmoung i (BT
el fr the sime Frackion ol he carrent market value of o whole sharg ol Cominon R TETL o B
thi: purposes of this paragraph (), the eurrenl mavket value ol wowhalie shire al Casnemom Sock

shull b the eloginp price of o share ol Camman Siock Las determingd poriuard o ihe second
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sentence of Section 1)) bereof) fur the Trading Day immediaely prior fo the date af
exchange pursuant to this Seclion 24,

Qection 25, Motice of Certain Events,

{e) I case the Company shall propase (i) to pay any dividend payable in
stock of any class to the holders of its Preferved Shares or to malke any ather distribution Lo the
holders of its Preferred Shares (other than & regular quarterly cash dividend), (i) to ofter to the
holders of its Preferred Shares rights or warrants 10 subscribe fov or to purchase any additional
Preferred Shares or shares of stock of any class or any other securities, rights or options, (Jii) to
effect any reclassification of its Prefierred Shares (other than a reclassification involving only the:
subidivision of outstanding Prefeired Shares), (iv) o effect any consoldation or merger ino oo
with any other Person other an & Subsidiary of the Company in o iransaction which complics
with Section | 1{p), or (o elfect nny sale or olher wanster (or o permit one of more of its
Subsidiaries to effeet any sule or other (ransler). in ope or more wansacions. ol 3% oy more of
the assets o earping power of the Conuny and its Subsitliaries (aken aga whole) 1o, any ather
Pramon. {v) o elfect the liguilation dissatution orwinding np e Clonngaaiiny o fvi b dleclae ap
pay sy dividuiil o the shares of Corpron Stock payahie i shares of Common atock o Io
alicel @ snhdivision, combination o cansalidation of ghe shares ol Cogunen Sl (hy
reelassiliention ar otherwise than by payment of dividends in shares of Commen Siock e, in
pich steh case, e Campany shall pive to each holder ol Right Certificate. in ascordance with
Seelian 26 horeol, a notice of such proposed aetion, whicl shall specify the record date for the
poposes ol sueh stock dividend. o distribution of vights or winrants, or the duie o which sich
feplmsailication, eonsalidatinn, merger, sales transfer, liguidation, dizsalution, or wingding up is o

take phice and the date of participation thergin by the holders of the shares o Common Siock




andior Preforved Shares, i any such date is 1o be lxed, and such netice shall be o given in the
case of any action covered by elause (i) or (i) above af least 10 days prioe Lo the record dale for
determining holders of the Preferred Shares for purposes af such aetion, and in the case of any
such other action, 4l least 10 days priot to the date of the taking of such proposed action or the
date ol participation therein by the holders of the shares of Common Stock andfor Preferred
Shares, whichever shall be the earlier.

() If any events set forth in Section 11{a)(ii) hereol shall oceur, then 1he
Company will as soon s practicable therealler give fo each holder of a Right Certificate, in
accardance with Seetion 26 hereof, a notice of the oceurrence of sueh event, which notice shall
describe such evenl and the consequences of such event 1o holders of Rights under Seetion

11H{adii) hereol,

Gection 26, Notices, Nolices or demands authorized by this Agioement 1o be piven of

made by the Rights Agent or by the holder ol any Right Certilicate o or on the Campany shall
he suffieiently ghven or made i1 sent by Tist class mail, posiage prepuid, addvessed (unlilanother
bl pess 1 Filed noweeiing with the Rights Ak s follows:

[fegpsn-Fix Fnvicanmentsl Services, T,

307 Do v Place, Suite 230

Atlanta, Geovgin M)

Allentian: Copomle Soerelary
Bulsject o the provisions sf Seetion 21 hepeod, any aolice of dergmil alhorzed by rthis
Sgeresienl 0 he piven or nind by the Company or by the holder ol any Right Cenificaie toor

g the Rights Agent shall he sulfeiently given or made 17 sent by Frst-class mail, posiags

sepatd addressed tunhl dnobher sddess is fled D wiiting with the Company) i fullonws:
| : ECLN
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Continental Stock Transfer & Trust Company

|7 Battery Place

Mew York, New York 10004-1123

Atiention: Compliance Deparfiment
Notices or demands authorized by this Agreement to be given or made by the Company or the
Rights Agent to the holder of any Right Cerfificate will be suftficiently wiven ov made if sent by
fivsi-cliss mail, postage piepaid, addressed to such holder at the address of such holder as shown
an the repistry books of the Company.

Section 27.  Supplements and Amendments, Prior to the Distribution Dale and subjes|

{6 the terme of this Seeion 27, the Company may [rom time to time (and the Rights Agent shall,
if the Company so directs) supplement or amend this Agreemen withaut the appraval of any
halders of the Rights or the Right Cetificates in order (i} toveure poy ambigoity, (i) o coreet or
supplement any provision contained hercin which may be delective or inconsistent with oy
ather provisions herein, or (i) shocen or lenpthen any pertod of Ume hereunder or (iv) 0 make
anny other changes or sinendments (o the provisions enplaingd herein ar with respect lo the Rights
st e ok any Person heegmes an Aequiring Person, s Agroement ahall o b amended i
cary anned sebich wouli | adverschy slTeet e Tneeests oF e Badders ol i Piphis Luiher e an
Avguiving Pevsen oroan Allilinle o Ausmemile 08 an Aoquiring Pevsan) Boiwithstanding any
ather provision of this Section 37 and provided this Agresnensl may 0ol be supplemtented o
amended o lengihen. pursaand (o clause i ol the Treming sentence. (A a time perid rebaling
i whim the Righis may be redeemed al such tme as the Rights are ool then redeemable o
{133 sy ather Gime peried unlis sueh lengthenng s For the purpos ol protecting, sahaneing o
clarilying the rights of, andfor the benefits (o, the holders ol Riglis.  Upon the delivery ol a

cerlificate from an appropriate afficer of the Company which states that the prepused supplement




or amendment is in compliance with the terms of this Section 27, the Rights Agent shall execute
such supplement or amendment, provided that such supplement or amendment does not
adversely affect the rights or obligations of the Rights Agent pnder Section 18 or Section 20 of
this Agreement. Prior to the Distribution Date, the interests of the holders ol Rights shall be
deemed comncident with the interests of the holders of shares ol Common Stock,
Notwithstanding anything in this Agreement fo the contrary, no supplement or amentment shall
be made which changes the redemption price or the number of Preferved Shaves or shares of
Common Stock for which a Right is exercisable or exchangeable.

Section 28, Successors. Al the covenants and provisions of this Agreement by or for
the benelit of the Company or the Rights Agent shall bind and inuore o the benel®t of their
respective successors and assigns hereunder,

Seption 30, Determinations and Actions by the Board af the Lampany. FFaar

purposes ol tis Agreemenl, any salewlntion of the number of shares of Common Stock o @y
aitler securties of the Company of which any Person bt Beneloial Owner will be made o
deniitlines with the tast senteoce ol Rule 1343030116 of the Ceaal Rules aned Hepulalions
uhder e Fachanse A, The Board ol the Company will ber the eachisive (ower il
athority to adminigier (his Agreemenl and 16 wsrvise Al rights and poveers specleally granted
(i the Tanrd of the Cempamy, of the Company, o ag may be DCeCssary adwisabsle i the
adinnisitntion of this Asreemenl focluding, without limiation, the pohl g power (0 (i)
inlerpret the provisinns af this Agreement ind Gi) make all determinations deemed necessory ol
addvisable for the administration of this Agreement {ineluthge o determination i redesny or nol

redeon the Righls o tooamend e Agroement ). All such aciiong, caleulations, inlerpratalions ol

determinations (inchading, for purposes of clause (¥) bl ol cumvissions with respeet o the
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forepoing). which are done ar made by the Board of the Company in good Laith, will (x) be final,
conclugive and binding on the Company, the Rights Agent, the holders of the Rights Certificates
and all other parties and (v) not subjeet the Board of the Company to any liahility to the holders

ol the Righis

Qeetion 30, Benefits ol this Apreement. Mothing in this Agreement shall be construed

to give 1o any Person other than the Company, the Rights Agent and the registered holders of the
Right Certificates (and, prior to the Distribution [Date, the shares of Common Stock) any legal o
equitable vight, remedy or claint under this Agreement; but this Agresment shall be for the sole
and exclusive benefit of the Company, the Rights Agent and the registered holders of the Right
Certificates (and, prior o the Digtribution Date, the shares of Common Stoel).

Section 31, Severability. 1 any tenm, provision, covenanl or resiriction ol (his

Aqreement is held by a court of competent frisdiction or other autherity ta be invalid, void or
aneitlarceable, the remainder of the terms, provigions, covenants and restrictions al this
Agreement shall remain in full foree and efiecl andd shatl in ne way be alfected, impaired or
invalitaied.

Beeifon 32 Caverning Law. Ths Ageeemend and each Right Cestiliemie jssoed
hereunder shall be degmed to Be o colaet made nnder e fows of the-staie al Pelavedre and for
all purposes shall be poverned by anc construed in aceotdanee witht the laws of such Staf
applicatile (o ontemets (o be (nude and performed ealively within shch Strie

Seeting 33, Counlerparts,  his Agreement oy [ execwied an any pumber qf

pounterpats and sach of such counterparts shall for all purpases fie dbeemed Lo be an oviginal, oo

all such counterparts shall together eonstinne bt one and the same Pnstrinend,




Seotion 34, Descriptive Headings, Deseviptive headings of the seversl Sectiong of this

Apreement are inserted for convenience ouly and shall nat gontrol or affect the meming or

canstruction of any of the provisions hereol.
[N WITNESS WHERILCE, the partics hereto have coused Lhis Agreemenl (o be duly

oxceuted and altested, ull ng of the day and year first above written.

PHRMA-FIX ENVIRONMENTAL

SERVICES, INC.
Qp[w’ s

[, Lums! Ceniodanti, ’r sident

ATTEST By:

(the “Company”)

“Sieve Ilaug}‘h Tan, Skoroliry

CORMTIMENTAL ST TRANSETIL &
TRUST COMIPANY

]

ATTHST Iy

Terlim 4 e, e Presicen

{rbes g Agpeul

Phamig Jermings. Assialal Seeredary

AR Per s FLETNI E Sl Bl Apeatmaend Wipan ATl




Section 34, Descriptive Headings. Deseriptive headings of the several Sections of this

Agreement are inserted for convenience only and shall nof conirol or affect the meaning or

construction of any of the provisions hereof.

IN WITNESS WHEREOF, the partics hereto have caused this Agreement to be duly

executed and attested, all as of the day and year first above written.

ATTEST

Steve Baughman, Secreiary

ATTEST

o euliS
Thomas !enmng%{t‘us:mm '-E(fyéry

KARTA3 Panma-Fiodn L Oenerl'Righis Agresmeiglighis Agd.dog

PERMA-FIX ENVIRONMENTAL
SERVICES, INC.

By:
D, Louis F. Centofanti, President

(the “Company™)

CONTINENTAL STOCK TRANSFER &
TRUST COMPANY

Nk e, lﬂ—«a«f—Q “1

hn Comer, Vice President

By

(the “Rights Apent”)

36




FEXMIBIT =AY
CERTIFICATE OF DESIGNATIONS
irf
SERINS A JUNIOR PARTICIPATING PREFERRED STOCK
ol
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(Pursuant o Section 151 of the \
Delaware General Corporation Law)

PERMA-FI® ENVIRONMENTAL SERVICES INC., & corporstion organized and
cxisting upder the General Corporation Law al the Stte of Delaware (hereinaller called the
“Cotparation™), hereby certifies that the following resolution was duly adopied by the Board of
Ditectors of the Corporation as required by Section 151 of the General Corporation Law al a
mesling duly called wnid held on May 2, 2008:

Clreation of Series A Juniar Parlicipating Prefered Siock

RESCLVENL that pursaant 1o the auiharity granted 1o and vested in the Frard of
Dirgetars ol (his Corpuration (hereinalter called the *Board of Dircetors™ or the “Board"} in
accardanes with the previsions ol the Corporation s Restuted Certificnle of Incorporalion, s
nimsended. the Reard of Dirselors heveby creates a new series of Preforred Slock. par valiic fi.001
per share, desipnated as Serivs A Junior Paptigtpaiing Preferred Stock par walue 3001 per shase,
of the Corperation and herehy states the designation and aumber of shares, and does havehy
eutahlish i fie the relative rights, preferences. desipnitions and relative panticipaling., gpiang|
widd mitier speetal rights, snd qualifications, Hmitndions ind wstictions tereanl as Joliows:

Serten A dumior Partieipating Preferced Stack

Seciinn 1. | esreniaty | Amouni, | he shwes ol such sevies shall be dusipnaked oz
“Gerfue A Tonior Participiting Preferred Stoek” CSeries A Prefemed Stoek ™), pac valoe 5001 per
shave, and the number ¢l shares vanstituting 1he Series A Prefetred Stock shall be 600,006, Such
aumber of shares of Series A Preferved Siock may he inereased or décreased by resalntiog of e
Hoard of Divectors: provided. that na decrease shall redice the number of shares of Seiies A
referisd Sisck o 1 number Tess than the number of shires then outstanding plus the number of
ahares reserved Tor issnanes pon the exercise of antstanding options, rights ar warrants or upan
fhe canversion of any ougsiinding securilies issued by the Corporation canvertible imto Heeles A

[Prefermsd Stock,




Section 2. Dividends and Distribufions.

(a) Subjeet fo the prior and superior rights of the holders of sny shares of any
series of the Corporation’s preferred stock ranking prior and superior o the shares of Series A
Preferred Stock with respeet Lo dividends, if any, the holders of shares of Series A Preferred
Staek, in preference (o the holders of Conmmon Stock, par value $.001 per share (the “Common
Sinek™), of the Carparation, and of any other junior stock, shall be entitied 1o receive, when, as
and if declared by the Board of Directors out of funds legally available for the purpose, gquarterly
dividends payable in cash on the last business day of March, June, September and December in
each year (each such date being referred lo herein as a “Ouarterly Dividend Payment Date™),
commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or
fraction of a share of Series A Preferred Stock, in an amount per ghare (rounded (o the nearest
cent) equal to the preater of {a) $1, or (b} subject 10 the provision [or adjustment hereinafter set
forth, 100 times the apgregaie per share amount of all cash dividends, and 100 times the
aggregale per share amount (payable in kind) of all non-cash dividends ar other distributions,
other than 4 dividend payable in shares of the Common Stock ora subdivision of the outstanding
shares of Comman Stack (by reclassilication or otherwise), declared on the Common Stock sines
the immediately preceding Quarierly Dividend Payment Date or, with respeet to the first
Quarterly Dividend Payment Date, cinee the first issuance of any share or fraction of a share of
Series A Preferreed Stock. i (he event the Corpairation shall a1 any time declare or puy any
dividend on the Commen Stock payuble in shares of Comimon Stack, oy effect o subdivision o1
combination or conselidation of the autstanding shares af Commmon Stook (by reclassification o
otherwise than by payment of a dividend in shares of Common Stock) inlo & greater or fesser
sumber of sharex of Commen Stock, then ineach sitch case the amount to which halders of
shares ol Series A Preferrer Slock were entitled Tmediately prior (o sueh gyent under clause (1)
of (he preceding sentence shall be adjusted by mulliplying sueh amount by @ finetion, Lhe
aumerator of which is the puniher of shares of Comon Stock ouistanding immediately after
aueh event and the denomingtor of which s the fmber of shares of Comman Stock thal were

antstanding immiediately prior o such event

i Ihe Comparation shall dectare o dividerd or digtribution on the Series A
Prielierred Stk ng provided in parngraph ta) ol this Seelion iyvmediniedy after it declues a
dividend ar distribution on the Common Stock {ather Thay # tlividend payalide o shores of
Convinon Stecky; provided thal. in the evenl aa dividend or distribuiion shall haee been doctired
o the Camman Stock during the period hetween wy Cranrterly Dividend Paymenl Dale and e
el suhsequent Quarterly Dividend Payiment Date. n dividend of $1 per-share o (he Series A
Preferred Stock shall nevertheloss Be payable on sieh subseguent Ouarterly Dividend Peymen

Frele

() Dividends shall begin to seorue and be cimuialive Gn otzianding shires
of Series A Preferred Stock from the Quarierly Dividend Payment Date nexd preceding the date
of ssue of sueh shares of Seres A Preferred Stock, unless the date ol ssoe af sieh shaes is prioe
1 the record date Tor the Tirst Quartery Dividend Pryment Pate in which vase dividends on
auch shares shall begin te seerue and he cumidativie Fom the dawe of issue of such shares: o
unless the date of issue is o Quarterly Dividend Payment Fage or s o daee after the record date
far the determinntion of holders ol shires of Geries A Preforred Stock entitled 1o veeeive a
guarterly dividend and hefure such Quarterly Dividend Paymont Date, in either ol which evenly
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sneh dividends shall begin to accrue and be cumulative from sush Quarterly Dividend Payment
Dute.  Acerued but unpaid dividends shall nat bear interest.  Dividends paid on the shares of
Seties A Preferred Stock in an amount less than the total amount of such dividends at the time
acerved and payable on such shares shall be allocated pro rata on 4 share-hy-share basis among
all such shares at the time outstanding. The Hoard of Directors may fix a record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive payment of a
dlividend or distribution declared tereon, which record date shall be not be less than 10 days or
more than 60 days prior 1o the date fixed for the payment thereof,

Section 3, Yoting Rights. The holders of shares of Series A Prefened Stock shall
have the following voting rights:

{a) Subject to the provision for adjustment hereafler set forth, each share of
Sories A Preferred Stock shall entitle the holder thereol to 100 vates on all mallers submitted to a
vote of the stockholders of the Corporation. In the event the Corporation shall at eny time
declave ar pay any dividend on the Comman Stock payable in shares of Common Stock, or effect
a4 subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or olherwise than by payment of & dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then o each such case the number of votes
per share (o which holders of shares of Series A Prefered Stock were entitled immediately prio
lo such event shall be adjusted by multiplying sueh number by a Traction, the numerator af which
is the number of shares of Comman Stack outstanding immediately after such event ane the
deneminator of which is the number of shares of Common Stock that were outstanding
immedialely prior o such cvent.

(1) Pxeepl as otherwise provided herein, in the Resiated Cerlificate of
incorperation, as amended, of ihe Corporation, in any ather Cerlifieale of Designation ol the
Carparaiion or by appheable kv, the holders ol shares ol Series A Prelened Siock, the haldiers
af shares oF Common Stacl and the holders of any ather class o series of capital stock of the
Cenporation having gereral votng rights shall voto topether as one class an sl matiers subonitied

i verte of stockbolders of the Corparmtion

(4} Facept as sat [orih in this Cerlibicaie ol Liestgmmiion ar as otharwise
requived by applivable [, holders of Seres A Prefereed Stock shail hovo no special voting
ek ek their sonsent shall not be peuired (esespl oo the gxient thit hey are endifled Lo vote
witl holders of Comaon Stock s set frth herein) Tor aking any corpaic actinn

Sl 4. Certain Restictions

(i} Whenever guarlerty dividends or other dividoids or distihutions pravahle
o the Series A Prefered Siock as provided in Seclion 2 hereol are in arteas: therenfter and until
all aeerued and vopaid dividends and distribations. whether or pol declured, on shares of
Seres A Preferved Stoek outatnding shall have heen paid in fdl, or declazed and a som
sulTicient for the payment (therefor be set aparl for paynwenl and be in the process of paymenl, the
Corparatian shall not:

Exhibic A7
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(i) declare ar pay dividends, or make uny other distributions, on any
dhares of Common Stock or stock ranking junior (either as fo dividends or upon liguidation,
disselution or winding up) to the Series A Preferred Stoel;

(i) dectare or pay dividends, or make any other distribulions, on any
shares of stoch ranking on # parily (either as to dividends or upon liguidation, dissolution or
winding up) with the Series A Preferced Stock, exeepl dividends paid ratably on the Series A
Preferred Stock and all such parity stock on which dividends are payable or in arrears it
proportion 1o the total amounts to which the halders of all such shares are then entitled;

(i)  redeem or purchase or otherwise acquire for congideralion shaves
of any Common Stock or stock ranking junior (either as w dividends or upon liguidation,
dissolution or winding up) to the Seties A Preferred Stock, provided that the Corparation may at
any time redeem, purchase or otherwise acquire shares af any sueh Commom Stock or junior
stock i exchange for shares of any stock of the Corporation ranking junior (either as o
dividends or upon dissolution, liguidation or winding up) to the Series A Preferred Stocl; or

(iv)  redeem or purchase or otherwise acquire for consideration any
shures of Series A Preferred Stock, or any shares of Common Stock or stock ranking on a parity
with the Series A Preferred Stock, exeept in accardance with a purchase offer made in wriling or
by publication (as determined by the Board of Directors) o all holders of such shares upon such
s as the Board of Directors, afier consideration of the respective annual dividend rates nnd
ollier relative rights and preferences of the respestive series and elasses, shall delermine in goad
Faith will resull in fair and cyuitable restment among the respeetive series or classes,

(b The Carporation shall not peemil any subsidiary of the Carparation Lo
puechuse or viherwise acquive for consideration any shoces of stock ol the Chrpogtion unless the
Corporilion could, wader paragraph (@) of thig Seclion 4. purchase ar otherwise negnire such
shares ) such ame and insach manoer

e A afgres 0l Seves A Prelered Stock purchased o

Seelion 5.
seation in ooy manner whatsaever shall he retived aned concelled

otherwise acquired by the Coipr
pronnptly. afier the aeguisition thereol, Al ek shares shall tpon thelr caneellition beeome
sithorized but unissued sharcs of prefered stock and may be reissued s part il o neve series of
prefered slock subject (o the conditions and Festiictions on ssuinee sel fovih herein, in e
Hestated Certificate of Incarperation, as amended, of the Corparation. of i i oiher Cerlioate
al Designations creating o series of e forieal stack ovamy simtlay sinck or as olhurase reguived

N L

Heotion 6. Liguidation, Disselution _or Winding Up. Upoen any liquidation,
dissolulion ar winding up of the Corporation, no distibution shall be mrade (1) 1o the holders ol
ahares of Common Stock or stock rnking junior (either as to dividends o ypan liguidation,
digsalution or winding up) o the Sevies A Prefened Stock untess, prier thereto, (he holders of
shares of Series A Mreferred Stock shall have received 5100 per shave, plus an anioun cejual o
pcerned g unpand dividends and disiributions thereer, whether or nol declared, o the date of
sueh payment, provided that e halders o shases of Sories A Preferved Srock shall be entitbed to
receive on aggregate amount per share, subject 1o the provision for adjustment hereinafler sel
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forth, equal to 100 times the agaregate amount o be distributed per shave to holders of shaves of
Common Slock ar stack ranking junior to the Series A Preferred Stock, or (2) 1o the herlders of
shares of stock ranking on a parity (either as to dividends or upon liguidation, dissolution or
winding up) with the Series A Preferred Stack, except distributions made ratably on the Serigs A
Prefersed Stock and all such parity stock in proportion ta the total amounts 10 which the holders
of all such shates are entitled upan sueh liquidation, dissolution or winding up. Tn the event the
Corporation shall at any time declare or pay any dividend on the Commeon Stock payable in
shaves of Common Stock, or effect o subdivision or combination or consolidetion of the
outstanding shares of Common Stock (by reclassilication or otherwise than by payment of a
dividend in shares of Commen Stock) into a greater or lesser number of shares of Cammon
Stock, then in each such case the aggregate amount to which holders of shares of Series A
preferred Stock were entitled immediately priot to such event under the proviso in clause (1) of
the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator
of which is the number of shares of Commaon Stack outstanding immediately afler such event,
and the denominator of which is the number of shares of Common Stock that were outstanding

immediately prioe to sueh event.

Section 7. Consolidation, Merger, ete. In case the Cotporation shall enter into any
congalidation, merger, combination or other transaction in which the shaves of Commaon Stoek
are exchanged for or changed into other stock or securilies, eash andfor any other property, then
in any such cose ench share of Seriey A Preferred Stock shall at the same time be similarly
exchanped or changed inte an amount per share, suhject (o the provision for adjustmen
hereinafter sel forth, equal to 100 times the aggregate amaunt of stock, securities, cash andior
any ather property (payahle in kind), as the case may bie, into which or for which cach share of
Common Stock is changed or exchanged. In the event the Corporation shall at any time declare
oF pay any dividend on ihe Cammen Stock payabie in shares af Common Stock, or eflect o
subdivision or combination or cansolidation of the cutstanding shares of Common Stack (by
reolngsification or otherwise Than by paymeni of a dividend in shares of Common Stock) inio o
greaies oF [esser nbel af shures ol Common Stock. hen i cach sueh case the amoonl sel Feortly
in the preceding seitence with respect o the exchange or change af shares of Series A Praferred
Stock shall be adjusted by nwiltiplying sush amount by a fraction, the numerator nlfwhich is he
aumiber of shnses of Commen Stock owstanding immediately afler such evenl gl 1he
of which ig the number of shaes of Commaen Stoek (hal were auislanding

dunanmimlog
immediately prior o soeh even

Heption# M Redemption. The shires of Beres A Prefermed. Stock shall oot be
redesmable.

Section Y, Ranking. he Serfes A Preferred Stock shall ank e o all olher series
of the Corporation's Prefierred Sinck as 1o the payment of dividends and the distribution of agsets
ypon any liquidation, disselution o winding up af the Corparation unless (he terms of any snch
series shall provide otherwise,

Seetion 10, Amendment.  So long as any shares of the Sertes A Preferred Stock we
outstanding, the Corporation shall nat, without the alfirmative vote of al least teg-thirds n
nrber of shares of the Series A Preferred Stock then autstanding, amend, alicer, or repeal gy ol
the provisions of this Certificale of Designaiions o the Corporation’s Restated Certificate of
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Incorporation, a5 amended, so as to affect adversely the preferences, special rights or powers of
the shares of Series A Prefurred Slock,

IN WITNESS WHEREOF, this Certificate of [)ngnalmn iz exccuted on behalf of the
Corporation by its President and attested by ils Secretary this 2" day of May, 2008.

PLRMA-FLIX ENYVIRONMENTAL
SERVICES, INC.

MATTEST
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EXHIBIT B

FORM OF RIGHT CERTIFICATL

Certificate No. R- A Ll

NOT EXERCISABLE AFTER May |, 2018, OR EARLIER
F REDEMPTION OR EXCHANGE OQCCURS.  THE
RIGHTS ARE SUBJECT 1O REDEMITION AT $0.001
PER RIGHT AND TO EXCHANGE ON THE TERMS SET
FORTH 1IN THE RIGHTS AGREEMENT. RIGHTS
BENEFICIARY OWNED BY AN ACQUIRING PERSON
(AS SUCH TERM IS DEFINED IN THE RIGLITS
AGREEMENT) AND ANY SUBSEQUENT HOLDER OF
SUCH RIGHTS WILL BE NULL AND VOID.

REGHT CERTIFICATE
I
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

This vertilics il : , or reaisicred assigns, is the replstered nwner of’
the mumber of Rights set forth nbove, each ol which entitles the owner thereal, subjeel 1o the
fernis, provisions and conditions of the Rights Agreement. duled ag of May 2 2008, (the “Righls
Agreement”), berwesn PERMA-FIX ENVIRONMENTAL SERMICES, NC. 4 Delnware
corporation  (the  *Company™, and  CON FINENTAL STOCK TRANSFER & TTRUST
COMPANY (ithe “Rights Agent™, 1o mirchase from the Company at any fie afier ihe
Mistribution 1ate Gis sucl e s defined in he Rights Apresment) and prioe to 500 o,
Atlania, Caorgin limes on dMay | 2016 al the principl uffice of the Rights Agent. or sl the
ol fiee ol s successor ag Hignls Apent, ane arse-hundredil of s ully paid nan-pssessable shawe o
Sories A Juniar Participating Vrefored Sigek, par vahur 5001 per share (the “Preferned Shares ),
of e Campany. af o purchase price of $13.00 (“Porchase Price™ per one sne-husdredth ol o
Profered Share, ugon presentation snd swwender of this [Light Cerifienie wiil the Form ol
Flection b Parehase duly execated, The nuater of Rights evidenued by this Right Certifieaie
{ane the number of one one-hundredihs of o Preferred Shive swehrich may be parchased apon
exercize hereol) sel forth shave, and the Purchase Price sel Fepeth abowie, sve e number and
Purchase Priceasol 20 hused on fhe Preferred shites as conslituted
anely date, As provided in the Rights Agreemient, the Purchase Price nnd te pumber ofane ane-
lwnerdths of o Preferced Share which way be purshased upon the exercise of the Rights
evidenced by this Right Certifieate nre subject mwdification nd adjustent upnn . the
lappening of certabhy cvents

Upem the pecurrence of an event deseribed in Secton | {2000 of the Kighis Agreament.

il the Rights evidenced hy this Right Certificate are henehicially owned by (1) an Acquiring
Porgon ar an Afliliate or Associate ol any such Acquiring Parson {as such leams are defined in
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the Rights Agreement). (i) a transteree of such Acquiring Person, Associate or Affiliate who
hecomes n trangferee alter the Acquiring Person becomes such, ar (iii} under eertain
circumstances specified in the Rights Agreement, 8 translerce of such Acquiring Persen (or of
any such Associate or Affiliate} who becomes a transferee prior to or concurrently with or such
Acquiring Person (or of any such Associate or Affiliate) becoming sueh, such Rights shall
beeome null and void and no holder of sueh Rights shall have any right with respeet to such
Rights Trom and after the ocewrrence of anevenl deseribed in Section 1 Ha)(i) of the Rights
Agreement,

As provided in the Rights Apreement, the Purchase I'rice and the number of one one-
hundredth of a Preferred Share or ather securities which may be purchased upon the exercise of
the Rights evidenced by this Right Certificate are subject to modification and adjustment upon
the happening of certain events as deseribed in the Rights Agreement.

This Right Cerlificate is subject to all of the ferms, provisions and conditions of the
Rights Agreement, which terms, provisions and conditions are hereby incorporated herein by
reference and made a part hereof and o which Rights Agreement reference 15 horeby made for i
full deseription of the rights, limitations of rights, obligations, duties and immunitics hereunder
of the Rights Agent, the Company and the holders of the Right Cerlilicates, Copies of the Riglts
Agreement are on Tile al the principal oxeoutive offices of the Company andd the Rights Agent’s
offices located ai Continentn! Stock Transfer & Trust Company. Attention: Complisnce
Departnient.

This Right Certilieate, with or withoul pther Right Certifieates, upan surrender al the
principal office of the Riphts Agent. may he exchanged Tor anather Right Certificate o Right
Cerificates of like tenor and date evidencing Rights entitling the holder 1o purchase o lke
ipgregate number of Prefirred Shires as the Rights evidenced by the Right Certificale or Ripht
Certificates suttendered shall have enlitiéd such holder to purchase. 1T this Right Cortilivats
ahatt| b exercised o part, the holder shall be eotivted to vegeive upen sucrender hereel nther
Right Certificate or Right Certilicates [or thie mamber s Fwhels Righls nol exeyeised.

Suliteet Lo the prosasions ol e Zights Awreemunt ol evideneed by ths
Certificate: (1) may be redeamed by the Company al redemption prive o 30001 per Right.
adjvsted 1o reflect any stock split. stack dividend or similar rnsaetion, and pavable, al the
aptian of the Company, either in cash, sharcs of common stock or any ofher form of
cansidemtion deemed appropriate by the Tooard of the Company; or (i1 mav be exchanged in
whnle or in part for Prefered Shives or shires of e Company s Commaen Btoek, par valie

St pershare

Mo faelional Preferred Shares will be dssued upon the prercise ol any Ripght or Hights
cvideneed hereby (oiher than fractions which are il muliiples ol ane one-fndeedtn al i
prefocted Share. which mav. ai the eleation ol The Comjpany, he cvidenced by deposiiony
AreEment

receipts ), butin Lo thereel o eash payinent will be miade, ag providie in the Rights ¢

No holder of this Right Cerificate shall be entithed To vote ai ceceive dividends or bo
deemed for any purpose the halder of the Preferred Shares or ol any other securities of (e
(ompany which may nt any time be issuable on the esercise hereal, nor shall anything contained
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in the Rights Apreement or herein be canstiued ta confer upon the holder hereol, as such, any of
the riphts of a stockholder of the Campany or any right to vote for the cleetion of directors ar
upon any matter submitted to stockholders at any meeting thereot, or to give or withhold consent
f mny corporate action, or o receive notice of meetings or other actions affecting stockholders
(exeept as provided in the Rights Agreement), or lo receive dividends or subseription rvights, or
otherwise, until the Right or Rights evidenced by fhis Right Certificate shall have been exereised
ug provided n the Rights Agreement.

This Right Certificate shall not be valid or oblipatory for any purposc until it shall have
heen countersigned by the Rights Agent,

WITNESS the Ficsimile signature of the proper afficers of the Company and its carporate
seal. Dated as ol -/

PERMA-FEX ENVIRONMENTAL
SHERVICES, INC.

ATTEST
s - B e i e
Recreliry
Pl i o R
[ilde: i (s
(RhALY

Cmanierskpned:

'.: Y

Authorized Hignatore
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Far of Reverse Side Right Certificate

FORM OF ASSIGNMENT

{To be executed by the registered holder if such
holder desives to transfer the Right Certificate)

FOHe VALUED RECEIVED il . hereby sells,
assigns and transfers unto

(Please print name and address of transferce)

this Right Certificate, logether with all night, Gtle and interest therein, and does hereby
irrevoeably constitute and appoint _ Abtorney. to transler the within
Right Certificate on the books of the within-named Company, with full power of substitution,

Dhiated: ) - , 2008.

Signabure

Highathee Crunrantesd:

Mignaturos ruast he puatanlecd by a membir firm of n registered naliomal securities
exchange, 1 omemher of the Mational Assnecintin of Seeurities Dealers. [re, ar e manereiil
barrle e teust company having i office or corresponeent in the United Stotes,

Flie umdersignee hersby cortilies hat (he Righls evirdeneed by this BRight Ceelifivale oy
nni beneficiatly ovwned by s Acguiriag Persoi o a2 Miliate o Associale thereol fas defined in

the Bishils Apresiment)

Hlgsnbure

M hibag 13
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Form of Reverse Side of fight Certificate - continued

FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise the Right Certificate,)

To: PERMASFIX ENVIRONMENTAL SERVICES, INC.

The undersigned hereby imevocably elects 1o exercise Rights
represented by this Right Certificate to purchase the Prelerred Shares, Common Stock ar other
Securities issuable upon the exercise of such Rights and requests {hat eertificates for such
Prefecred Shares, Common Stock or other Securitics be issued in the name of:

Please insert social seeurity or otber identifying number,

(Please print name and address)

IF such number of Rights shall not be all the Rights evideneed by this Right Certificaie, o new
Right Certilicate for the balancs remaining of such Rights shall te registered in the name of apd
delivere Lo

Please inserl sociil seeurity or other iderti ying number:

£ ease ind nrme and aeldress)

1 aeted ) 2008

ST RS

Sigture Chuaemnieed:

Sigmalures st be uasaniced by od memler Gem ol a meeislered nalional seeorilios
exchanpe, 1 member of the National Association of Seeurities Dealers. [nc or 0 commercial
hank ar Leus! conpany Having an office or correspondent e Uhe Ulieiled States:

Cahibin 137
Page S ol o




Torm of Reverse Side of R fght Certifieate - continues!

The undersipiied hereby certifies that the Rights evidenced by this Right Certificate arc
not heneficially owned by an Acquiring I'erson or an Afliliate or Associate thereol (a3 defined in
lhe Rights Agreement).

Sigl‘lﬂlkll'(‘: "

The signature in the foregoing Forms of Assignment and [ection must conform Lo Lhe
pame as written upon the lace of this Right Certificate in every particular, withous slleration or
erlargement or any change whalsoever,

In the event (he certification set forth above in the Form of Assignment or the Form of
Llestion (o Purchase, ns the case may be, is not completed, the Company und the Rights Agent
will deem the beneficinl owner of the Rights evidenced hy this Right Clertificate (o be oan
Avguiring Person or an Alfiliate or Associale therenl (s difined in the Rights Apreement) and
such Assignment or Election Lo Purchase will nol be honored

Ex il 1
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SUMMARY OF RIGHTS TO FPURCHASE
PREFERRED SHARLS

Cn May 2, 2008, the Board of Direetors of Permo-Fix Envirommental Services, lne. (the
“Company’) declared a dividend distribution of one Right for each outstanding share of
Common Stock, par value $.00]1 per share (the “Common Stock™), of the Company o
stockholders of reenrd on May 12, 2008, (the “Record Date™). The Rights Agreement (as
defined below) also contemplates the issuance of one Right for each share of Company Comimon
Stack which is tssued by the Company between the Record [ate and the Distribution Date (or
carlier redemption or termination of the Rights), Each Right entitles the registered holder 1o
purchase from the Company one one-hundredth of a sharc of Series A Junior Participating
Preferred Stock, par value $.001 per share (the “Preferred Shares”), of the Company at a
purchase price of $13.00 per one-one hundredth of a Preferred Share (the “Purchase Price”),
subjeet to adjustment. The description of the Rights are set farth in the Rights Agreement (the
“Rights Agreemeni”™) between the Company and Continental Stoch Transfer & Trost Company.

as Riphts Agent (the “Rights Agent™),

Until the earlicr to aceur of (i) 10 days Tollawing o public announcesment that 8 person o
proup of affiliated or associated persons (an “Acquiring Person™) have acquired beneficial
ownership of 20% ar more of the pulstanding Common Stock {exeept pursuant 108 Parmilted
Olfer, as defined below, oy persons exchuded from being ah Acquiring Person under the Rights
Agreement) oF (i) 1) husiness days (or such later date as may be derermined by action of the
Board of Directors prior to sish lime ag any person becomes an Acquiring Person) following the
commencement of or sinouneement of an infention (which iplenlion 6 commence remaing in
effecl for 3 business days aller such anpouncement) (o makee a tender ofler or exchange offer the
cotisummantion af which wonld resull in i person oF group beeaming an Acquiring Person o
a4 or more of the Company's Comimen Stock (the earlier of such dates bt ealled (hi
S botion Bake), e Righis will be evidereed with respeet fo oy ol Qe Common Sintk
Celifeates gutstrnding ol no scprate Righis Certificates will b chisiribnied

Fselileed oo Ting an dasgquiving Peesan ander The Raghts Agreemenl ae e fodlmving
It 9 E i b

(ealleetively, the “Tacluded Persons")
LIRS TR TR H S
o canyesnhaid ey ol Hies € 'r:lIII|'IH|T.-.'.'
any ciployee lenetit plan of the Company or its subsidiagies;

aiy entity holding Commen Siock for o pusit fo thie wmploves T o al e

Cepnpniny o1 i1s sulisidiary:

woay Person wha heoomes the henefeinl swher of 209 ar s of the Cammon Siock
salely ax a result of the acguisition of Conmmon Stock by the Company, anless sueh
Person shall, after sueh share purchases by the Company. become the beneficial
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awner of additional shares of Common Stock constititing 1% ar more of the then
outstanding shares of Common Stack; and

e any person whom the Board of Directors of the Company determines in gpood-faith
has scquited 20% or more of the Common Slock inadvertently and such person
divests, within 10 business days after such determination, a sufficient number of
shares of Comman Stock to vo lonper beneficially own 20% of the Commmon Stock,

The Rights Agreement provides that, until the Distribution Date (or earlier pedeniption or
expiration of the Rights) the Rights will be transferred with and only with the Conmmon Stock af
the Company. Until the Distribution Date (or carlicr redemption or expiration of the Rights),
newe Compion Stock certificates issued after the Record Date, upon transfer or new issuance of
Common Stock by the Company will contain a notation incorporating the Righty Agreement by
reference. Until the Distribution Date (or carlier redemption or expiration of the Rights). the
surrender Tor transfer of any certificates far Common Stock, even without such notalion or &
copy of this Summary of Rights being attached (hereto, will also constitute the transler of Rights
associnted with the Common Stock represented by such certificate.  As soon as practicable
following the Distribution Date, separate certificates evidencing the Rights (“Tight Certificates™)
will bee mailed o the holders of record of the Common Stock as of the close of Business on the
Disiribution Date and such separate Righy Certificates alone will evidence the Rights.

The Rights are not exercisable until the Distibution Date. The Rights will capire on
May 1. 2018, {the “Final FExpiration Date™), unless e Final Expiration Date is exiended or
unless the Rights are eadier redéomed by the Company, in each case, as described below,

I the evenl el any person hogmmesan Acquiring Person {excepl prrsiiant o a fender or
exchange offer which is for all pulsianding shares of Commuon Stock at a price antl o lerms
which a majority of certwin members of the Board of Direciors determines to he adeguate and i
e begt interests ol the Company. its stockbolders and ather relovitnt copstitnencies, pilier than
the Aceuiing Person. ils pifilsaees and nssocistes (o “Panmined OFfer™)), earh halder ol n Righl
(excepl Rights which have been voided us sel Foeth belowg will thereafier haive the vight (the
“Pkipeln Rights”) o reeeive upon exeicise the numbier of shares of Common sinck or of one-one
huneredihe of a share of Preferred Shares (or, in cortdin clrewmsinnees. ofber sceurities of the
Company) having 8 value fon he dhte such person lseaifie an Acguiring Person) esqual @ twn
e the Parehase Price ol the Rz

i the ovent that af gny fline (1) the Compiy s segquive bnoa nerper o ather lwpsiess
combingtion tansaction in which e Cempany iz not the sopreivnn (1 merger or slher Busnwss
combination with the Company mowhich the Company i e surviver @nd, T conneelion with
el fransaction, all or part of the shares of Common Stock shall be changed Tor stock or oiher
securities of any other porsan {or (he Compeny ) of {iiny mare than 30% of the Company’s assels
or-earning power i sold or ranstemed. then eich lolder nfa Right fexcept Rights which hive
beer vakded-as set Forth below) shall therealier have the right {the “[lip-Gver [ight™) 1o receive
pon exercise. common stock of the weyuiring compnny having o value equal o fwo Gimes thi
Purchase Price of the Right, This paragraph shall not ho applicubie o ransactions described in
(i) mnd (ii) af this paragraph if (i) such iransaction is consummated with a person wha acquired
Common Stock pursuant fo a Permitted Offer, (i) the priee per share of Common Slock o Morec
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in such transaction is not less than (he price per share of Comman Stock paidl to all holders ol
Cammon Stock purchased pursuant to the Permitted Offer, and (iii} the Torm of consideration
offered in such wansaction is the same #s the form of consideration paid pursuant o e
Permitied Offer.

The Purchase Price payable, and the number of Preferred Shares, Common Stock ar other
secutities or property issuable, upon exercise of the Rights are subject to adjusiment from fime (o
time to prevent dilution (i) in the event af o stock dividend on, or n subdivision, combinalion or
veelassification of, the Preferred Shares, (i) upon the grant o holders of the Preferred Shares of
cerlain rights or warrants to subseribed for or purehase Preferved Shares at a price, or seeurities
convertible into Preferred Shares with a conversion price, less than the then current market price
of the Preferred Shares or (i) vpon the distribution to holders of the Preferred Shares of
evidences of indebtedness or assets (exeluding regular periodic cash dividends paid out of
earnings or retained earnings or dividends payable in Preferred Shares) or of subscription rights
or warrants (other than those referred o abave).

The number of outstinding Rights and the nuimber of one ane-hundredibs of a Preferred
YHare issuable upon exercise of each Right are also subject to adjustment in the event of o stock
gplit of the Commen Stock oF & sfock dividend on the Common Stock payable in Common Stock
of subdivisions, consolidations or combinations of the Common Stock pecuring, in any such
case, prier fo the Distribution Date.

Preferred Shares purchasable upon exercise of the Rights will not be redeemable.  Each
Preferved Share will be entitled to a minimum preferenhial quarlerly dividend payment of 51 per
chiare bt will be entitled to s aggregate dividend of 100 limes the dividend declared per share
o Common Stock, 10 the event of liguidation. the holders ol the Prefemed Shares will be
ciitled (o 4 winimum preferepiial lquidation payment af 100 per share hut will be entitled 1o
an aggregale payment ol 100 times the paymen made per shace of Common Stock. Tn the evenl
ol wny merger, congolidation or other hansaciion in which shares of Common Stock e
eaebanped, cach Prefermed Share will be sritiled to eeeive 100 limes the armoinl recerved pei
Common Steck  Thess rights are protecied by customary anti-gilution provisions, Each
preferred Share will hase 100 vates, voring together. s a singi clims, with the Common Siock
sl other eapital stock of the Company having pengral voling vights, exoept e oilierwise
eeequired by taw or the Company’s Cerlificate of el i

Ay Rights that are heneficially owned by {1) any Acyuiring Persan (o any affiliaie o
esaeinte ol such Acgdiving Person), (i) a s toree of an doguinng Peeson (or any affiliate o
assnchle therenl) whe becomes o ipanisferee aller the Acquiring Person becomes seh, o {iif)
pnder cerlain conditions, & fransferee of any Avguiring Person (or any affiliste or associate
thepeal) wha begomes a transferes priot to o cometrently with The Acquiring Person breoming
anch. shall Be null and void and no holder of such Rights shall therea Mer haive rights 1o exercise
sueh Hiphts,

AL any lime after a persan becomes an Acguiring Pecson and priov fo the acquisition by
such Persan {or alfiliate or nssocinte of an Acquiring Person) of 0% or more al the ouistanding
Comman Stock. the Board of Directors ol the Company may exchange the Rights (other than
Rights owned by such Acguiring Person which have become void). in whaole or in part, al an
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exchange ratio of one share of Commaon Stock, or one-one hundredih of a Freferred Share (or of
o share of a class or series of the Company’s preferved stock having equivalent rights,
preferences and privileges), per Right (subject to adjustment}. Upon the Board of Directors of
the Company ordering the exchange, the right to exercise the Right shall terminate and the only
right thereafter shall be to receive the shares in necordance with the exchange.

With ezrain exeeplions, no adjustment in the Purchase Price will be required antil
curmulative adjustments require an adjustment of at least 1% in such Purchase Price. No
fractional Meferred Shares will be issued (other then fractions which are integral multiples of
one one-hundredth of a Preferred Share, which may, at the clection of the Campany, be
evidenced by depositary receipts) and in lieu thereof, an adjustment in cash will be made based
an the market price of the Preferred Shares on the last trading day prior to the date of exercise.

Al any time prior to the earlier of the Dishibution Date or Final Expiration Date, the
Joasd of Directors of the Company may redeem the Rights in whole, buf not in part, at & price af
$0.001 per Right (the “Redemption Price”), adjusted to reflect any stock split, stock dividend or
similar transaction, and payable, at the option of the Company, either in cash, shares of common
stock, or any other form of consideration deemed appropriate by the Board of the Company. The
redemption of the rights may be made effective al such time, on such basis and with such
conditions s the Board of Directors i its sole discretion puy patablizh. Tmmediately upon any
vedemption of the Rights, the 1ight to exercise the Rights will terminate and the only right ol the
halder of Rights will be to receive the Hedemption Price.

The terms of the Rights Agreoment aid e Rights may be amended by the Company
withoul the consent of the holders of the Rights. in order Lo cure uny ambipuily. 0 comoel o
supplement any provision contined (herein which may be defectivie o incongistent with any
pther provisions contained therein, or o ke any olher changes or amendments o the
pravisions cantained thersin which the Company may doem necessary or dosimble, excepl that
fresiin mad alter sueh lime asany purson beeomes an Acyuiring Person no such amendment may
adveriely affect the interesis ol the hrlders af the [Rights (ather than the. Acquiring Person arany
alfiliate ar assneinte of ke Acguiring Persong. Mo amendiment 1o the Rights Agreement or the
ftights shall be made which clanpes e redempiion price o the b ol Pslemed Bhares av
shaties ol Cammon Steck for which a Right 15 expreisihle orexchanpeable

Linlid a Right i excreised. (he holder thereol. a5 sl will have no riglis as aosioekholdor
ol the Company. inehiding, withet Timatation, the vighl o vote ar fo receive dividends,

A copy of the Rights Agreement has e (e with ihe Secorities and Lxchang:
e ission as an Fachibif fo @ cnreent soport on Farm 85 filed] om May: o 2008 A copy of the
Jights Agrmement s wvailable Tree of chavge from he Cmmpny IHis sumimary deseriplion ol
fhe Rights does nol purport 1o be camplete and is qualified in s entivety by peference 10 the
Zighis Aprecment, which i Ferelsy incomorated herein by psfEren

Faxhibie O
Page d of 4




CERTIACATE OF DESIGNATIONS
of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
af
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(Pursuant o Section 151 of the
Delaware General Corporation aow)

PERMA-FI¥ ENVIRONMENTAL SERVICES INC., a corporalion orpanized and
existing under the General Corporation Law ol the State of Delaware (hereinafter called the
“Cotporation”), hereby cenifies thal the Tollowing resolution was duly adopted by the Board of
[irectors of the Corporaiion as requived by Section 151 of the General Corporation Law at a
mesting duly called and held on May 2, 2008:

Creation of Series A Junior Participating Preloyred Stock
P =

RESOLVELR. that pursuwant o the authority granted (o and vested i the Bowd of
Divectars of this Corporation (hereinafler called the “Board of Directors™ or the “RBoard™) m
accordance with the provisions of the Corporation’s Restated Certificate of Incorporation, as
amended, the Board of Dhircetors herchy sreates a new series of Preferred Stock, par value 5001
per share, designaied as Series A funior Participating Prefensd Stock. par value 5.001 per shure,
ol the Cerporation and herehy stales the designation and number ol sheres, and does herehy
establish and Fx (he relative rights, preferences, designations and relative participating, optional
and othey special rights. and qualifications, limilations and restiictions thereol as follows:

Series A luntor Particlpating Preferred Stock:

seciion 1. Desipnation and Amosnt. The shares of such series shall be designated as
“Series A lunior Paglicipoting Preferred Stack® ("Series A Preferred Stock™), par value $.601 per
ahare, and the romber of shares comstituting the Sernes A Preferred Stock shall he (00000, Such
numiher of shares of Serics A Preferred Stock may be incieased or decreased by resolution of the

Prelorred Stock to a number tess than te number of shares then outslanding plus the number of
shures reserved Tor issuance upon the exercise of outstanding options, rights or warrants or upon
the conversion of any ouistanding securities issued by the Corporation convertible into Series A
Preferred Siock.




Section 2, Dividends and Distributions.

() Subyject to the prior and seperior rights of the holders of any shares of any
series of the Corporation’s preferred stock ranking prior and superior to the shares of Serigs A
Preferred Stock with respect to dividends, if any, the holders of shares of Series A Prelerred
Stock, in preference o the holders of Common Siock, pay value 5001 per share (the *Commen
Stoek™), ol the Corporation, and of any oller junior stock, shall be entitled 10 receive, when, as
and if declared by the Board of Directors out of funds legally available for the purpose, quarterly
dividends payable o cash on the last business day of March, June, September and December in
eacl year (cach such date being referred to herein as a “Quarterly Dividend Payment Date™),
commencing on the first Quarterty Dividend Payment Date aficr the first issuance of a share or
fraction of a share of Series A Preferred Stock, in an amount per share (rounded (o the nearest
cent) equal to the greater of (a) $1. or (b) subject to the provision For adjustment hereinafter set
forth, 100 times the appregate per share amount of all cash dividends, and 100 times the
agpregate per share amount {payable in kind) of all non-cash dividends or other distributions.
other than a dividend pavable in shares of the Common Stoclk or a subdivision of the omstanding
shares of Common Stack (by reclassification or otherwize), deelared on the Commen Stock since
the immediately preceding Quarterly Dividend Payment Date or, with respect to the first
Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a shave of
Series A Preferred Siock. In the event the Corporation shall at any time declare or pay any
dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination ar consolidation of the eutstanding shares of Comimon Stoeck (by reclassification or
otherwise than by payment ol g dividend in shares of Commnn Btoek) inlo a greater or lesser
number of shares of Common Stock, then in each such case the amount o which holders of
shares of Beries A Prefered Stock were entitled immediately prior o such evert under clanse {b)
ol the preceding senlence shall be adjusted by muliiplying such ameount by o feaction. the
numerator of which is the number of shares of Commen Stock ovtstanding imnediately wlter
such event and the denominator of which is the number of shares of Commeoen Stock that were
pitstanding immediately prior o such evenl,

(1) Fhe Corporation shall declare a dividend or distribution en the Series A
Preferied Stoek as provided in paragraph (s} ol thid Sectinn immediately sftor i declares »
Jividend or distribution on the Common Stock (ofher than s dividend payvable in shargs of
an the Commen Sfock during the period belween any Quarierly Dividend Payment Date and the
next subsequent Quarterly Dividend Payment Date. o dividend of 51 per share on the Series A
Preforred Stock shall nevertheless he pavable on such subseguent Quarterly Dividend Paymenl

[ Fate.

ich Dividends shall begin (o accree and be cumudative on ontstanding shiars
ol Series A Preterved Stock lrom the Ouarterly Dividend Payvment Date next preceding the date
of igsue al such shares of Saries A Preferred Stwock, unless the dade of issue of such shares is prior
ta the record date for the first Quarterly Dividend Pavment Date, i which case dividends on
such ghaves shall begin 0 acore and be eumulative frony the date of issue of such shares, or
urtless the date of issue 15 o Quarterly Dividend Paymoent Date or is o date after the record date
for the determinstion of bolders ol shares of Series A Preferved Stock entitled 10 receive a
gquarierly dividend and belfore seeh Quarterly Dividend Paviment Dace in either of which cvenia
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such dividends shall begin o acerue and be cumulative from such Quarterly Bividend Payment
Irate. Aceroed bul wapaid dividends shall net bear interest.  Dividends paid on the shares of
Serles A Preferred Stock in an amount fess than the wial amount of such dividends al the (ime
acerued and payable on such shares shall be allocated pro rata on a share-by-share basis among
alt such shares at the time oustanding,  The Board of Thirectors way fix a record date for the
determination of holders of shares of Sericg A Preferred Stock entitled to receive payment of &
dividend or distribution declared thercon, which record date shall be not be leas than 10 days or
mere than 60 days prior (o the date fixed Tor the payment thereof,

Section 3. Viiting Rights. The holders of shares of Series A Preferred Stock shall

have the following voling rights:

{(a)  Subject to the provision for adjustmen! hereafter set forth, each share of
Series A Preferred Stock shall entitle the holder thereof to 100 votes on all matters submitted toa
vole of the stockholders of the Corporation. [o the event the Corporation shall at any time
declate or pay any dividend on the Common Stock payable in shares of Comimon Stock, or effeet
a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by pavment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in cach such case the number of voies
per share (o which holders of shares of Series A Preferred Stock were entitled immediately prior
10 such event shall be adjusted by multiplying such number by a fraction, the numerator of which
is the number of shares of Common Stock outstanding immediately aller such event and the
denominator o which is the mumber of shares of Commen Stock thal were outstanding
immediptely prior osuch event.

by Except as othorwise provided hereim, in the Restated Certificate of
Tneorporation. as amended, of the Covporation, in any other Certificale of Designation of the
Corporation o by applicable law., the holders of shares of Sevies A Prelerred Stock. the holders
of shares of Common Stock and the holders of any other class or series ol capital stock of the
Carporation having peneral voting dahis shall voie fogether as one class on all matiers submitied
io g vole of stockhelders of the Corporation

() Lxeept as sel forth an this Cestifieate of Destgration or as otherwise
recisired by applicable law, holders of Series A Preferred Stock shall have no special voting
rights sl their consent shall not be required fexcept to the extent that they are eotitled & vote
with holders of Commen Stock as sel Forth herein) Tor taking any corporate action.

Sectivn 4 Certain Restriclions,

(a) Whenever guatlerly dividends or ether dividends or distribufiens pavable
on the Series A Preferred Stock as provided in Section 2 hereol are in arrears, thereafler and until
all aeerued and unpaid dividends and disiributions, whether or not declared, on shares of
Serics A Preferred Stock outstanding shalb have been paid ie full, or declared and & sum
sufficient for the peyment therefor be set apart For payiment and be in the process of payment, the
Carporation shall noi;




(i} declare or pay dividends, or make any other distributions. on eny
shares of Common Stock or stock ranking junior (either as to dividends or upon Houidation.
dissolution or winding up) to the Series A Preferred Stock;

(i) declare or pay dividends, or make any other disiributions, on any
shares of stock ranking on a pmity {either as to dividends or upon lquidation, dissolution or
winding up} with the Series A Preferred Stock, exeept dividends paid ratably on the Series A
Preferred Siock and all such parity stock on which dividends are payable or in mwears in
proportion to the total amounts to which the hotders of all such shares are then entitled:

(i) redeem or purchase or otherwise acquire for consideration shares
of any Common Steck or stock ranking junior (either as to dividends or upon liguidation.
dissolution or winding up) io the Series A Preferred Stock, provided thal the Corporation may af
any lime redeem, purchase or olherwise acquire shares of any such Common Stock or junior
stock in exchange for shares of any stock of the Corporation ranking junior {either as to
dividends or upon dissclution, liquidation or winding up) to the Series A Preferred Stocl; or

(iv)  redesm or purchase or otherwise acquire for consideration any
shaves of Series A Preferred Stock, or any shares of Common Stock or steck ranking on a parity
with the Series A Preferred Stock, except in accordance with a purchase offer made in writing or
by publication (as determined by the Board of Dircctors) to all holders of such shares upon such
terms as the Hoard of Drectors, after consideration of the respective annual dividend vates and
other relative rights and prefeiences of the respective series angd clagses, shall determine o good
Faith will result in fair and equitable freatment smong the respective series or clagses.

b The Corporation shall not permit any subsidiay of the Corporation to
prrchase o otherwise acauire lor comsideration mny shares of stock of the Corporation uniess the
Corpomation could, under paragraph () of this Scotion 4, purchase or olherwise adquive such
shares pd-sueh Hime and m sech manner.

prompdly alier the sequisition thereot Al such shares shall vpon their cancellition heoome
authorized but umssued shares of preferred stock and may be reissued a3 parl of aonew sevies of
preferred stock subject to the eondinoms and restnciions on issuance set forth herein, in the
Restaiod Certificate ol Incorporation, as amended, of the Corporation, or inany other Ceslificaie
of Presignutions creating a series of preferved stock or any similar stock or as otherwise sequired

o law

seulion £, Liguidation. Dissolutiop. or. Wmding Up. Upon any liguidation,
dissoheion or winding gp ol the Corporation, no distribution shall be made (1) o the holders af
shares of Common Stock or stock ranking jonior (zither gs o dividends ar apon Hguidation,
digsotution or winding up) to the Series A Prelerred Stock unless, prior thereto, the holders of
shares of Series A Preforred Stock shall have received 5100 per share, plus an amount equal to
acerned and unpard dividends and disteibutions thereon, whether or not deelared. o the date ol
such payment, provided thal the holders of shares of Seres A Prefened Stock shall be entitled to
receive un aggregate amount per share, subject to the provision for adjustment hereinafler sl




forth. equal ta 100 limes the aggregate amount to he distributed per share to helders of shares of
Common Stock or stock ranking junior fo the Series A Preferred Stock, or (2) to the holders of
shares of stock ranking on a parity {either as w dividends or upon lguidation, dissolution or
winding up) with the Series A Preferred Stock, except distributions made ratably on the Series A
Preforred Stock and all such parity stock in proportion (o the total amounts to which the halders
of all such shares are entitled upon such liguidation, dissolution or winding up. In the event ihe
Corporation shall at any time declare or pay any dividend on the Common Stock payable in
shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Commen Stock (by reclassification ar otherwise than by payment of a
dividend in shares of Common Stock] into a greater or lesser number of shares of Common
Stock, then in cach such case the aggregate amount to which holders of shares of Series A
Preferred Stock were entitled immediately prior 1o such event under the proviso in clause (1} of
the preceding sentence shall be adjusted by multiplying such amount by a fraction the nhumerator
of which iz the mumber of shares of Commaon Stock outstanding immediaiely after such event,
and the denomingior of which is the number of shares of Common Slock that were outstanding
immediately prior to such event. '

Seetion 7. Consolidation, Merger, ete. I case the Corporation shall enter into @ny
consolidation, merger, combination or other transaction in which the shares of Cormmon Siock
are exchanged for or changed into other stock or seeurities, cash andior any other property, then
in any such case cach share of Scries A Preferred Stock shail at the same time be similarly
exchanged or chanped inte an amount per share, subject to the provision for adjustment
hereinafier set forth, equal to 100 Himes the aggrepnte amount of sinck, securities, cash and/or
any ofher property (pavabile in kind), as the case may be, into which or Tor whicl each share of
Commaon Stock is changed or exchanged. In the event the Corporation shall at any fime declwe
or pay any dividend en the Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise thin by payment of a dividend in shares of Common Stoek} inte a
ereater of lesser number of shares of Comman Stock. then v cach such case the amouvnt sel forth
in the preceding sentence with regpeet to the exchange or change of shares of Series A Preferred
Steck shali be adjusted by multpkving such amount by o fraction, the mamerator of which is the
mmedintely ofier sach cvent and the

wumber of shares of Common Stock  outsianding
deneminater of which is the number of shases of Common Stock (hat were ouistanding
irvmtedintely prioe o such event,

Beation 8, Mo Redempiion.  The shares of Serios A Preforied Siock shall pot he
feemable.
Seetion B Ranking. The Seres A Prelerved Stock shall rank junior to alt other serics

of the Corporation’s Preferred Stock as w the payment ol dividends and the disiribution of asseis
wpon any liquidation. dissolution o winding up of the Corporation urless the terms of amy such
saries shall provide atherwize.

Section 1. Amendment. So tong as any shares of the Series A Prederred Stock wre
auistanding, the Corporation shall pot, withewl the affiemative vote of ot least Pwo-thirds in
mmber of shares of the Sevies A Prelerred Stock then owtstanding, amend, alter. or vepeal any of
the provisions of this Cerlificate of Designaiions or the Corporation’s Restated Certificate of




Incorporation, as amended, so as lo alfect adversely the preferences, special rights or powers of
the shares of Series A Preferrcd Stock.

IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the
Corporation by its President and attested by its Secretary this 2" day of May, 2008,

PERMA-FIX ENVIRONMENTAL
SERVICES, INC.

wclu L ab

Dr, Louis F, Centofanti, P
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Perma-Fix Environmental Services, Inc.
Adopts Preferred Share Purchase Rights Plan

ATLANTA - May 8, 2008 — Perma-Fix Environmental Services, Inc. (NASDAQ: PESI) (the “Company”) announced that
its Board of Directors has adopted a Preferred Share Purchase Rights Plan. As part of the plan, the Board of Directors has
declared a dividend distribution of one Preferred Share Purchase Right on each outstanding share of the company’s common
stock to stockholders of record on May 12, 2008. The Rights are designed to assure that all of the company’s shareholders
receive fair and equal treatment in the event of any proposed takeover of the company and to guard against partial tender and
abusive tactics to gain control of the company. The Rights will be exercisable only if a person or group acquires beneficial
ownership of 20% or more of the company’s common stock or announces a tender or exchange offer, the consummation of
which would result in ownership by a person or group of 20% or more of the common stock (with certain exceptions). Each
Right (other than the Rights owned by such acquiring person or members of such group) will entitle shareholders to buy one
one-hundredth of a share of a new series of participating preferred stock at an exercise price of $13.00. Each one one-hundredth
of a share of such new preferred stock purchasable upon exercise of a Right has economic terms designed to approximate the
value of one share of common stock. If the company is acquired in a merger or other business combination transaction, each
Right will entitle its holder (other than Rights owned by such acquiring person or members of such group) to purchase, at the
Right’s then current exercise price, a number of the acquiring company’s common shares having a market value at the time of
twice the Right’s exercise price. In addition, if a person or group (with certain exceptions) acquires 20% or more o f the
company’s outstanding common stock, each Right will entitle its holder (other than the Rights owned by such acquiring
person or members of such group which are void) to purchase, at the Right’s then current exercise price, a number of shares of
the company’s common stock having a market value of twice the Right’s exercise price.

Following the acquisition by a person or group of beneficial ownership of 20% or more of the company’s outstanding common
stock (with certain exceptions), and prior to an acquisition of 50% or more of the company’s common stock by such person or
group, the Board of Directors may, at its option, exchange the Rights (other than Rights owned by such acquiring person or
members of such group), in whole or in part, for shares of the company’s common stock at an exchange ratio of one share of
common stock (or one one-hundredth of a share of the new series of participating preferred stock) per Right. Prior to the
acquisition by a person or group of beneficial ownership of 20% or more of the company’s common stock (with certain
exceptions), the Rights are redeemable for $.001 per Right at the option of the Board of Directors.

Additional information about the Preferred Share Purchase Rights Plan is available on the company’s Form 8-K filed or to be
filed with the Securities and Exchange Commission.

About Perma-Fix Environmental Services

Perma-Fix Environmental Services, Inc., a national environmental services company, provides unique mixed waste and
industrial waste management services. The Company’s increased focus on nuclear services includes radioactive and mixed
waste treatment services for hospitals, research labs and institutions, federal agencies, including DOE, DOD, and nuclear
utilities. The Company’s industrial services treat hazardous and non-hazardous waste for a variety of customers including,
Fortune 500 companies, federal, state and local agencies and thousands of other clients. Nationwide, the Company operates
nine major waste treatment facilities.

Please visit us on the World Wide Web at http://www.perma-fix.com.

Contacts:

Dr. Louis F. Centofanti, Chairman and CEO David K. Waldman-US Investor Relations
Perma-Fix Environmental Services, Inc. Crescendo Communications, LLC

(770) 587-5155 (212)671-1020 x101

Herbert Strauss-European Investor Relations
herbert@eu-ir.com
+43 316 296 316






