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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 5 to

Schedule TO

Tender Offer Statement under Section 14(d)(1) or 18)(1)
of the Securities Exchange Act of 1934

Intevac, Inc.

(Name of Subject Company (Issuer) and Filing Pex§afferor))

6 1/2% Convertible Subordinated Notes Due 2004
(Title of Class of Securities)

4661148AA6
4661148AC2
U4606QAA7
(CUSIP Numbers of Class of Securities)

Kevin Fairbairn
Intevac, Inc.
3560 Bassett Street
Santa Clara, California 95054
(408) 986-9888
(Name, address, and telephone number of persomazgid to receive notices and communications oralb@fi filing persons)

Copiesto:

Herbert P. Fockler, Esq.
Michael Occhiolini, Esq.
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304
(650) 493-9300

CALCULATION OF FILING FEE




Transaction Valuation(1) Amount of Filing Fee(2)

$37,545,000.0 $3,454.14

(1) Estimated for the purpose of calculating the amaditihe filing fee only. Intevac, Inc. is offering exchange each $1,000 aggregate
principal amount of its outstanding 6 1/2% Con@etiSubordinated Notes due 2004 (the “Existing Bidteendered for (a) $185 in cash
and (b) $815 of its new 6 1/2% Convertible Subaatid Notes due 2009 (the “Exchange Notes”). Thenattd transaction value is the
value of the maximum amount of Existing Notes th&tvac may receive from tendering holders in tkehange offer above, which valt
calculated in accordance with Rule 0-11(b) of teeusities Exchange Act of 1934, as amended, ibdiok value as of April 30, 2002 of
the Exchange Notes issued as above. The amoum @ifing fee, calculated in accordance with thelBities Exchange Act of 1934, as
amended, equals $92 for each $1,000,000 of v

(2) Previously paid.

O Check the box if any part of the fee is offset emvfuled by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing
Amount Previously Paid: N/ A
Form or Registration No.: N/ A
Filing party: N/ A
Date filed: N/ A

O Check the box if the filing relates solely to pngilnary communications made before the commencenfentender offer.

Check the appropriate boxes below to designatdrangactions to which the statement rele

[ third-party tender offer subject to Rule 14d-1.

issuer tender offer subject to Rule 13e-4.

O going-private transaction subject to Rule 13e-3.

O amendment to Schedule 13D under Rule 13d-2

Check the following box if the filing is a final @andment reporting the results of the tender offed
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This Amendment No. 5 to a Tender Offer Stateo@ Schedule TO (the “Statement”) amends andlsommts the Statement originally
filed by Intevac, Inc., a California corporatiorr{tevac” or the “Company”), on May 8, 2002, as adeghon May 24, 2002, June 6, 2002,
June 14, 2002 and June 21, 2002 in connectionitsitiffer to exchange (the “Exchange Offeggch $1,000 aggregate principal amount ¢
outstanding 6 1/2% Convertible Subordinated Notes2D04 (the “Existing Notes”) tendered for (a) $18 cash and (b) $815 principal
amount of its new 6 1/2% Convertible Subordinatedes due 2009 (the “Exchange Notes”). As of the déthis amendment, $37,545,000
principal amount of Existing Notes are outstandifige Exchange Offer is subject to the terms andlitions set forth in the Offering Circul
dated June 21, 2002; as amended and supplementbd Bypplement to Offering Circular, dated Jul@)2 (as amended and supplemel
the “Offering Circular”) and the related lettertodinsmittal (which, as either may be amended oplsmpented from time to time, together
constitute the “Disclosure Documents”).

The information in the Disclosure Documeiris|uding all schedules and annexes to the DiscéoBwwcuments, is incorporated by
reference in answer to the items required in tiag¢eBtent, except as otherwise indicated. Exceptnanded by this amendment and the
revised Disclosure Documents, all of the termshefExchange Offer and all disclosure set fortthen$tatement remain unchanged.
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Item 12. Exhibits.

Item 12 hereby is amended and restated sl

Exhibit
No. Description
@) (a Offering Circular dated June 21, 2002.
@Q) (b Letter of Transmittal.(1
@)(Q)(c Letter to Broke-Dealers.(1,
@@Q)(d Letter to Clients.(1
@)Q)(e Notice of Guaranteed Delivery.(
@® Guidelines for Certification of Taxpayer Identiftaan Number on Substitute IRS Form-9.(1)
@Q)(g Supplement to Offering Circular dated July 3, 20®¢
@)(O)(a Press release dated May 8, 2002
@OB)(b Investor Presentation.(
@)(OB)(c Press release dated June 6, 200:
@OB)(d Press release dated June 20, 200:
(d)(2) Indenture, dated as of February 15, 1997, betwatewdc and State Street Bank and Trust Companylidb@hia,
N.A.(4)
(d)(2) Form of Indenture to be dated as of the closing dathe Exchange Offer by and between IntevacSiate Street

Bank and Trust Company of California, N.A.i

(1) Previously filed.

(2) Filed herewith

(3) Incorporated by reference to Inte’s written communication relating to an issuer oheslule T(-C (filed on June 20, 200z
(4) Incorporated by reference to Exhibit 4.2 to Int€ s Registration Statement on Fori-3 (file no. 33:-24275).
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SIGNATURE

After due inquiry and to the best of my knedde and belief, | certify that the information f®th in this Amendment No. 5 to
Schedule TO is true, complete and correct.

INTEVAC, INC.

By: /s/ KEVIN FAIRBAIRN

Name: Kevin Fairbairi
Title: President and Chief Executive Officer

Date: July 3, 2002
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EXHIBIT INDEX
Exhibit
No. Description
@@Q)(a Offering Circular dated June 21, 2002.
@) (1) (b’ Letter of Transmittal.(1
@)(Q)(c Letter to Broke-Dealers.(1,
@) @) Letter to Clients.(1
@)Q)(e Notice of Guaranteed Delivery.(
@)@ Guidelines for Certification of Taxpayer Identiftaan Number on Substitute IRS Form-9.(1)
@) (Q)(g. Supplement to Offering Circular dated July 3, 20®g
@)(O)(a Press release dated May 8, 2002
@)(5)(b’ Investor Presentation.(
@)(O)(c Press release dated June 6, 200:
@)(5)(d Press release dated June 20, 20C
(d)(2) Indenture, dated as of February 15, 1997, betwatewdc and State Street Bank and Trust Companylidb@hia,
N.A.(4)
(d)(2) Form of Indenture to be dated as of the closing dathe Exchange Offer by and between IntevacSiate Street

Bank and Trust Company of California, N.A.i

1)
()
(3)
(4)

Previously filed.
Filed herewith
Incorporated by reference to Inte’s written communication relating to an issuer oheslule T(-C (filed on June 20, 200z

Incorporated by reference to Exhibit 4.2 to Inte s Registration Statement on Fori-3 (file no. 33:-24275).



EXHIBIT (a)(1)(g)
SUPPLEMENT TO OFFERING CIRCULAR

Exchange Offer for Outstanding
6 1/2% Convertible Subordinated Notes due 2004

The exchange offer’s expiration date is 12:00 midght, Eastern Time, July 9, 2002, unless extended earlier terminated by
Intevac, Inc.

Exchange Offer

This supplement amends and supplementsfideng circular of Intevac, Inc., dated June 2002, relating to its offer to exchange for
each $1,000 principal amount of its 6 1/2% ConbétSubordinated Notes due 2004, which are reféored the existing notes, the
following:

e $185in cash, and
»  $815 principal amount of our new 6 1/2% ConvéetiBubordinated Notes due 2009, which we refesttha exchange notes.

See page 2 of this supplement for a discnss the changes that we have made to the tefitte@xchange offer.

Except for those changes discussed below, the tahras and conditions of the exchange offer andlibeussions in the offering circul
dated June 21, 2002, remain the same. This supptemest be read in conjunction with the offeringcalar dated June 21, 2002; together
they constitute the offering circular with resptecthe exchange offer.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoy this offering circular. Any representation to the contrary is a criminal offense.

The date of this supplement to offering circuladudy 3, 2002.




What changes are being made to the terms of the dxange offer?

We are amending the terms of the amended agehaffer to (i) provide holders of exchange netéh the additional right to require us to
repurchase their exchange notes in the eventrahadction that results in our common stock begithar listed on a United States national
securities exchange nor approved for trading oestablished automated over-the-cover trading mamke United States and (ii) remove
the concept of a “permitted holder” from the defom of “change of control.”

Accordingly our original offering circular, il June 21, 2002, is amended and supplementeti@ss:

« The last sentence of the first paragraph undecdpé&on “Summary Term Sheet — Why are we amendiegdrms of our amended
exchange offel” is deleted, and the following new paragraph wilkloieled immediately thereaft

Following the dissemination of our offering circutiated June 21, 2002, we again orally contacteksentatives of the
holders of a substantial portion of the existingesdo ensure that they were aware of the changhe texchange offer
reflected in the offering circular. In the courdalmese conversations, these representatives sieggeame further chang
to the terms of the exchange offer that might ntakeexchange offer more attractive to them. Aftarsidering their
suggestions, we determined to further amend tmestef the exchange offer as indicated in this stipeht to offering
circular. These holders of existing notes havecootmitted to accept the revised terms of the exghaffer outlined in
the offering circular and this suppleme

« The sentence under the caption “Summary Term Sheatill the exchange notes provide for any repurehdghts in the event of a
change of control, a termination of trading invalyilntevac or any other eve” is amended to read in its entirety as follo

Holders of exchange notes, like holders of existintes, will have the right to require us to rease their notes upon -
occurrence of either a change of control of Intemaa termination of trading of our common stocklikke holders of
existing notes, holders of exchange notes will &ksee the right to require us to repurchase theihange notes on or
prior to the distribution to all of the holdersair common stock of the capital stock of a subsjdiat at the time
constitutes our Photonics business, if such aibligton occurs

» The sentence under the column entitled “ExchangeNa@cross from the caption “Repurchase at omifdmolders upon a change of
control or termination of trading” under the sentaptioned “Summary Term Sheet — Comparison of\is Consideration and the
Existing Note” is amended in its entirety as follov

You may require us to repurchase all or part ofryathange notes upon the occurrence of a trapsatiat results in a
change of control of Intevac or a termination affing of our common stock at a repurchase pricaleéquL01% of the
outstanding principal amount of the existing ndiemg repurchased, plus any accrued and unpaicatt

» The paragraph under the caption that begins wéhahguage “Risk Factors—We may not have the filghnesources” is amended to
read in its entirety as follow

We may be unable to repurchase the existing notegalhange notes in the event of a transactionrésaits in a “change
in control” or if a “termination of tradingdf our common stock occurs, or, in the case okttehange notes, a distributi
to all of the holders of our common stock of thpital stock of a subsidiary that at the time cdogts our Photonics
business. Holders of existing notes may requir@uspurchase all or a portion of their existingasoupon a change in
control or a termination of trading. Holders of Baoge notes may require us to repurchase all artaptheir exchange
notes upon a change of control, a terminationaafitrg or a distribution of the capital stock of Pleotonics business. If a
change in control, a termination of trading or strdbution of the capital stock of the Photonicsiness were to occur, we
may not have enough funds to pay the repurchase for all notes for which repurchase is requesteg. future credit
agreements or other debt agreements may prohéieturchase of the existing notes or exchange npen a change in
control or upon a termination of trading, or, ie ttase of the exchange notes, a distribution ofaipéal stock of the
Photonics business, or may provide that a changeritrol or a termination of trading or a distrilout of the capital stock
of the Photonics business constitutes an evergfafutt under that debt agreement. If a change itrabor termination of
trading occurs at a time when we are prohibitethfrepurchasing the existing notes or a changerntralp a termination
of trading or distribution of capital stock of tRéiotonics business occurs at a time when we atehited from
repurchasing the exchange notes, we could seeadotisent of our lenders to repurchase the existigsmor exchange
notes, as the case may be, or could attempt twarefe the debt agreements. If we do not obtain teeisent, we could n
repurchase the existing notes or exchange notedaflure to repurchase the existing notes or ergkanotes would
constitute an event of default under the particildenture governing such notes, which might ctuistian event of
default under the terms of our other debt. Ourgattion to offer to repurchase the existing notemnug change in control
or termination of trading or the exchange notesnugehange of control, a termination of trading@alistribution of the
capital stock of the Photonics business would eoessarily afford you protection in the event bighly leveraged
transaction, reorganization, merger or similar ¢eaion.






* The section captioned “Description of Exchange Nete Repurchase at the Option of Holders upon a @hanControl” is amended to
read in its entirety as follow

Repurchase at the Option of Holders upon a Designedl Event

Upon the occurrence of a designated event, youhailk the right at your option to require us taurepase all or any part of your

exchange notes pursuant to the designated evemtdefcribed below at a designated event paymeial &m101% of the principal
amount of the exchange notes, together with acaanddinpaid interest to the designated event paydata. We will mail a notice
to each holder within 30 days following any desigdaevent stating

« that the designated event offer is being made putsio the exchange notes indenture and that efiisage notes tendered will be
accepted for paymer

« the designated event payment and the designated gpayment date, which shall be no earlier thad@g@ nor later than 40 days
from the date the notice is maile

« that any exchange notes not tendered will contiowcrue interest;

« that, unless we default in the payment of the ded&f event payment, all exchange notes accept@ayment pursuant to the
designated event offer shall cease to accrue sttafter the designated event payment ¢

« that if you elect to have your exchange notes mseti pursuant to a designated event offer, yowbwitequired to surrender the
exchange notes, with the form entitled “Option @fider to Elect Purchase” on the reverse of the a&xgh notes completed, to the
paying agent at the address specified in the npticg to the close of business on the third bussrday preceding the designated
event payment dat

« that you will be entitled to withdraw your electidrihe paying agent receives, not later than tbeecof business on the second
business day preceding the designated event paytatnta transmission setting forth your nameptircipal amount of
exchange notes delivered for purchase and a stateha you are withdrawing your election to haeeilyexchange notes
purchased; an

« that if your exchange notes are being purchasedinrgdart, you will be issued new exchange noteskin principal amount to
the unpurchased portion of the exchange notesrglgred, which unpurchased portion must be equid 00 in principal amou
or a multiple of $1,00C

We will comply with the requirements of Rules 13aatl 14e-1 under the Exchange Act and any otherities laws
and regulations to the extent these laws and réguasaare applicable to the repurchase of the exghaotes in
connection with a designated eve

If you have tendered your exchange notes for payomethe designated event payment date we will:

« accept for payment exchange notes tendered pursutrd designated event offer;
« deposit with the paying agent an amount equaleatsignated event payment for all accepted exehaotgs; and
« deliver the accepted exchange notes to the trisgegher with an officer’s certificate stating #ndsting notes accepted by us.

The paying agent will promptly mail to you or depagith DTC the purchase price for your exchangeeaaccepted in
the tender. The exchange notes trustee will themptly authenticate and mail to you a new excharwe equal in
principal amount to any unpurchased portion ofsleendered exchange notes. We will publicly anceuhe results of
the designated event offer on or as soon as pabtti@after the designated event payment

The exchange notes indenture does not contain they provisions that permit you to require us fourehase or redeem
the exchange notes in the event of a takeoverpitatization or similar restructuring, except asclébed above with
respect to a designated eve

This designated event purchase feature may make difficult or discourage a takeover of us andréraoval of the
incumbent management. We are not, however, awaay$pecific effort to accumulate shares of oummmmn stock or
to obtain control of us by means of a merger, tenffer, solicitation or otherwise. In additionetldesignated event
purchase feature is not part of a plan by managetaeadopt a series of a-takeover provisions



We could, in the future, enter into transactiorat thiould not be a designated event under the egehaotes indenture
but that could increase the amount of our outstanaidebtedness or otherwise affect our capitatsire or credit
ratings. Any payment of the designated event payméhbe subordinated to the prior payment of semebt as
described under the capti“— Subordination of Existing Not” below.

If a designated event were to occur, we may nog IsaNficient financial resources to pay the repasehprice for all
tendered exchange notes. Any future debt we may imay contain restrictions that prohibit the reghase of the
exchange notes upor




designated event. We may then be required to obliaisonsent of the holders of this future debblefepurchasing the exchange
notes. Any failure to obtain this consent wouldhibit us from repurchasing the exchange notes. \llelso be prohibited from
repurchasing the exchange notes under the subticdin@ovisions of the indenture if there existgayment default on senior debt
or we have received a payment blockage notice uhéezxchange notes indenture. If we fail to repase the exchange notes
following a designated event, there would be amewédefault under the exchange notes indentuhethrer or not the repurchase
permitted by the subordination provisions of theh@ange notes indenture. Any default under the exgaotes indenture may then
result in a default under any of our other debtaddition, the occurrence of a designated eventeaage an event of default under
our other debt. As a result, any repurchase oéxthange notes would, absent a waiver, be protibiteler the subordination
provisions of the exchange notes indenture urgilsénior debt is paid in fu

A “designated event” will be deemed to have ocaltrpon a change of control or a termination ofitrgd

A “change of control” will be deemed to have ocedriwhen:

* any “person” or “group” (as such terms are usefantions 13(d) and 14(d) of the Exchange Act) isemmomes the “beneficial
owner” (as defined in Rules 13d-3 and 13d-5 unkdergxchange Act) of shares representing more th&» & the combined
voting power of the then outstanding securitiegtlentto vote generally in elections of our direst(‘ voting stocl”),

» we consolidate with or merge into any other corfeeatity, or any other corporate entity merges irg, and, in the case of any
such transaction, our outstanding common stockdkassified into or exchanged for any other prgpertsecurity, unless our
shareholders immediately before such transactiam divectly or indirectly immediately following shdransaction, at least a
majority of the combined voting power of the outstang voting securities of the corporate entityufisg from such transaction
substantially the same proportion as their ownershthe voting stock immediately before such teatisn,

* we convey, transfer or lease all or substantidllpfaour assets, unless such conveyance, transfiease is to a corporate entity
and our shareholders immediately before such cana®, transfer or lease own, directly or indireatiynediately following such
transaction, at least a majority of the combinetingoppower of the corporate entity to which suckets are so conveyed,
transferred or leased in the same proportion asdhaership of the voting stock immediately befsteh transaction, «

« any time the continuing directors do not constimtaajority of our board of directors or, if applide, a successor corporate entity
to us.

However, a change of control shall not be deemdtht@ occurred if at least 90% of the consideragawluding cash
payments for fractional shares, in the transaatiomansactions constituting the change of corttonisists of shares of
common stock that are, or upon issuance will laeleid on a United States national securities exeéhangpproved for
trading on an established automated -the-counter trading market in the United Sta

“continuing directors” means, as of any date obdw®ination, any member of our board of directorowh

«was a member of such board of directors on the afatee exchange notes indenture, or

» was nominated for election or elected to such boédirectors with the approval of a majority oéthontinuing directors who
were members of such board at the time of such mation or election

The definition of change of control includes a eraelating to the conveyance, transfer or leasallodr substantially
all” of our assets. There is no precise establigteduhition of the phrase “substantially all” undggplicable law. As a
result, your ability to require us to repurchasaryexisting notes as a result of a conveyancesteanr lease of less th
all of our assets may be uncertz

A “termination of trading” will be deemed to haveanirred if our common stock is neither listed fading on a United
States national securities exchange nor approvetiading on an established automated over-theteotrading market
in the United State:

* All references to “change of control” in the enuated paragraphs under the caption “DescriptionxahBnge Notes —
Events of Default and Remed” are changed to refer “designated eve”.

» The second paragraph under the caption “U.S. Fele@me Tax Considerations — Tax Treatment of Owhip and
Disposition of Exchange Not— Taxation of Intere” is amended to read in its entirety as follo

Upon the occurrence of a change of control or énabent of termination of trading in our stock,desks may require us
to redeem the exchange notes at a price equallh Bd their principal amount. In such an event,hb&ler would



receive an even greater premium above the initihlesof exchange notes. Contingent payments sutifeas can be
disregarded in computing OID, however, when thgyesent either a remote or incidental contingeBexause we
believe that any additional payment required tonagle on a change of control or a termination afitigain our stock
should be considered attributable to a remote@d@mtal contingency, we will ignore the possigilitf such a payment
in computing OID on the exchange not

Our Letter of Transmittal, dated June 21, 2002¢bgiis deemed to be amended and supplemented farpbses (and regardless of
whether the letter of transmittal that you subnai$ been so changed) as follo

* The first sentence on page 2 is amended to adédm@nded and supplemented by the Supplement toir@ff€ircular, dated July 3,
2002 after the phras“dated June 21, 20".




The exchange agent:
State Street Bank and Trust Company of CaliforniaN.A.
In person by hand only:

2 Avenue de Lafayette
5th Floor
Corporate Trust Operations
Boston, MA 02110

By facsimile transmission (for eligible institut®only):

(617) 662-1451
Attention: Corporate Trust Operations

For information or confirmation by telephone:

Ralph Jones
(617) 662-1548

Any questions or requests for assistanca&ditianal copies of this prospectus and the laifdransmittal may be directed to the exchange
agent at its telephone number and location st fsbve. You may also contact your broker, deatemmercial bank or trust company or
other nominee for assistance concerning the exehafigr.

Any questions about the exchange offer maglitgeted to Intevac at the following address:

Mr. Charles Eddy, Vice President
Intevac, Inc.
3560 Bassett Street
Santa Clara, California 95054
Telephone: (408) 986-9888
Fax: (408) 72-5739



INTEVAC, INC.
and
STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A.
as Trustee
6 1/2% Convertible Subordinated Notes due 2009
INDENTURE
Dated as of , 2002
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INDENTURE dated as of 002 between Intevac, Inc., a California corporatitie “Company”) and State Street Bank and
Trust Company of California, N.A., a national barkiassociation under the laws of the United Statésnerica, as Trustee (the “Trustee”).

Each party agrees as follows for the beméfihe other party and for the equal and ratabiebeof the Securityholders of the Company’s
6 1/2% Convertible Subordinated Notes due 2009“@eeurities”):

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.01 Definitions.

“Affiliate” of any specified person means any other persoothirer indirectly controlling or controlled by ander direct or indirect
common control with such specified person. Forhmoses of this definition, “control” (includingijth correlative meanings, the terms
“controlling”, “controlled by” and “under common ntrol with”), as used with respect to any persdrallsmean the possession, directly or
indirectly, of the power to direct or cause theediron of the management or policies of such perstiether through the ownership of voting

securities or by agreement or otherwise.
“Agent” means any Registrar, Paying Agent, Conversion Agenb-registrar.
“Board of Directors” means the Board of Directors of the Company orarifiorized committee of the Board.

“Board Resolution’means a copy of a resolution of the Board of Doectertified by the Secretary or an Assistant &acy of the
Company to be in full force and effect on the dafteuch certification and delivery to the Trustee.

“Business Day”"means any day that is not a Legal Holiday.

“Capital Stock” means with respect to any entity any and all shéme=rests, participations, rights or other eglgmts (however
designated) of equity interests in entity, inclgdimithout limitation, corporate stock and partiégpsnterests.

“Change of Control”’means any event where: (i) any “person” or “gro(gs such terms are used in Section 13(d) and bt
Exchange Act) is or becomes the “beneficial owr{as’defined in Rules 13d-3 and 13d-5 under the &xgh Act) of shares representing
more than 50% of the combined voting power of ttentoutstanding securities entitled to vote gehenalelections of directors of the
Company (“Voting Stock”), (ii) the Company conselids with or merges into any other corporatiorgror other corporation merges into the
Company, and, in the case of any such transad¢tiemgutstanding Common Stock of the Company isassified into or exchanged for any
other property or security, unless the shareholditise Company immediately before such transaaiion, directly or indirectly immediate
following such transaction, at least a majoritytted combined voting power of the outstanding vosagurities of the Corporate Entity
resulting from such transaction in substantially $ame proportion as their ownership of the Vo8tack immediately before such
transaction, (iii) the Company conveys, transferieases all or substantially all of its assetang person, unless such conveyance, transfer o
lease is to a corporation and the shareholdetseo€bmpany immediately before such conveyancesfeanr lease own, directly or indirectly
immediately following such transaction, at leasta@ority of the combined voting power of the ComgerEntity to which such assets are so
conveyed, transferred or leased in the same pliopaas their ownership of the Voting Stock immeeliatbefore such transaction, or (iv) any
time the Continuing Directors do not constitute @arty of the Board of Directors of the Company, ([6applicable, a successor corporation
to the Company); provided, that a Change of Corstnall not be deemed to have occurred if at |e@&t 6f the consideration (excluding cash
payments for fractional shares) in the transaatiotmansactions constituting the Change of Cortonisists of shares of common stock that
are, or upon issuance will be, traded on a UnitateS national securities exchange or approvettdding on an established automated over-
the-counter trading market in the United States.
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“Common Stock’means the common stock of the Company as the sests at the date of the execution of this Indemturas such
stock may be constituted from time to time.

“Company” means the party named as such above until a secgegdaces it in accordance with Article VI anérimafter means the
successor.

“Continuing Directors” means, as of any date of determination, any mewfttée Board of Directors of the Company who (i)svea
member of such Board of Directors on the date isfltidenture or (ii) was nominated for electioretected to such Board of Directors with
the approval of a majority of the Continuing Dirast who were members of such board at the timedif somination or election.

“Corporate Entity” shall be any corporation, limited liability compaayother business entity.

“Custodian” means State Street Bank and Trust Company of @aiifoN.A., as custodian with respect to the Gldbadurities, or any
successor entity thereto.

“Daily Market Price” means the price of a share of Common Stock oreflegant date, determined (a) on the basis of stedgported
sale price regular way of the Common Stock as tedayn the NNM, or if the Common Stock is not thisted on the NNM, as reported on
such national securities exchange upon which thar@on Stock is listed, or (b) if there is no sugharted sale on the day in question, on the
basis of the average of the closing bid and askethtjons regular way as so reported, or (c) if@leenmon Stock is not listed on the NNM or
on any national securities exchange, on the basieaverage of the high bid and low asked quamtatregular way on the day in question in
the over-the-counter market as reported by theoNatiAssociation of Securities Dealers Automate@dt@tion System, or if not so quoted, as
reported by National Quotation Bureau, Incorporated similar organization.

“Default” means any event that is, or with the passage @f ¢tinthe giving of notice or both, would be an BweirDefault.
“Depositary” means The Depository Trust Company, its nomineddlair respective successors.
“Designated Event'means the occurrence of a Change of Control ormihation of Trading.

“Designated Senior Debtieans any Senior Debt which, at the date of detextion, has an aggregate principal amount outstgnaf, o1
commitments to lend up to, at least $10.0 milliod & specifically designated by the Company initisérument evidencing or governing
such Senior Debt as “Designated Senior Debt” fappses of this Indenture (provided, that such imsent may place limitations and
conditions on the right of such Senior Debt to eiser the rights of Designated Senior Debt).

“Exchange Act’means the Securities Exchange Act of 1934, as amdend

“Excess Paymentineans the excess of (A) the aggregate of the cabFaa market value of other consideration paidhey Company or
any of its Subsidiaries with respect to the shaoegiired in a tender offer or other negotiatedgaation over (B) the Daily Market Price on
the Trading Day immediately following the completiof such tender offer or other negotiated transactultiplied by the number of
acquired shares.

“GAAP” means generally accepted accounting principlefosétin the opinions and pronouncements of theoieting Principles Board
of the American Institute of Certified Public Acetdants and statements and pronouncements of thedtal Accounting Standards Board or
in such other statements by such other entity gsbhaapproved by a significant segment of the actiog profession in the United States,
which are in effect from time to time.

“Guarantee” means a guarantee (other than by endorsement ofigielg instruments for collection in the ordinagurse of business),
direct or indirect, in any manner (including, withdimitation, letters of credit and reimbursemagteements in respect thereof), of all or any
part of any Indebtedness.

“Indebtedness”means, with respect to any person, all obligatiarfether or not contingent, of such person (i)¢a)borrowed money
(including, but not limited to, any indebtednesswsed by a security interest, mortgage or other die the assets of such person which is
(1) given to secure all or part of the
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purchase price of property subject thereto, whagham to the vendor of such property or to anqthe(2) existing on property at the time of
acquisition thereof), (b) evidenced by a note, déloe, bond or other written instrument, (¢) unaléease required to be capitalized on the
balance sheet of the lessee under GAAP or undeleasg or related document (including a purchasseagent) which provides that such
person is contractually obligated to purchase @aigse a third party to purchase such leased fyoe) in respect of letters of credit, loan,
bank guarantees or bankers’ acceptances, (e) egtiect to Indebtedness secured by a mortgage epliéely, encumbrance, charge or adverse
claim affecting title or resulting in an encumbrario which the property or assets of such persesabject, whether or not the obligation
secured thereby shall have been assumed or guedanyeor shall otherwise be such person’s leghiliig, (f) in respect of the balance of the
deferred and unpaid purchase price of any promerassets, (g) under interest rate, currency alitcsevap agreements, cap, floor and collar
agreements, spot and forward-contracts and siajjegements and arrangements; (ii) with respeatymaligation of others of the type
described in the preceding clause (i) or undersgdiii) below assumed by or guaranteed in any mabn such person or in effect guarant
by such person through an agreement to purchasdeding, without limitation, “take or pay” and silai arrangements), contingent or
otherwise (and the obligations of such person uadgrsuch assumptions, guarantees or other suahg@ments); and (iii) any and all
deferrals, renewals, extensions, refinancings afuithdings of, or amendments, modifications or semgnts to, any of the foregoing.

“Indenture” means this Indenture as amended from time to time.
“Issuance Date”"means the date on which the Securities are fitbiemticated and issued.

“Material Subsidiary” means any Subsidiary of the Company which at tie afladetermination is a “significant subsidiarg’ @efined in
Rule 1-02(w) of Regulation S-X under the Securifies and the Exchange Act (as such Regulation &ffect on the date hereof).

“NNM” means the Nasdaq Stock Market's National Market.

“Obligations” means any principal, interest, penalties, feegrmdfications, reimbursements, damages and othigitities payable under
the documentation governing any Indebtedness.

“Offering Circular” means the Offering Circular relating to the Se@sitlated June 21, 2002, as amended and supplehtendaly 3,
2002, and as the same may be further amended plesupnted from time to time.

“Officers’ Certificate” means a certificate signed by two Officers, onwlodm must be the Chairman of the Board, the Prasitlee
Chief Financial Officer, the Treasurer or a Vicesident of the Company. See Sections 12.04 an& h2@of.

“Opinion of Counsel’means a written opinion from legal counsel whociseptable to the Trustee. The counsel may be atogagof or
counsel to the Company or the Trustee. See Sectid@g and 12.05 hereof.

“person” means any individual, corporation, partnershimtjeenture, association, joint stock company, trusincorporated organizati
or government or any agency or political subdividiloereof.

“Photonics Businessieans the design, development, manufacture antsafthe Photonic Products by the Company orafries
Subsidiaries.

“Photonics Products"means:

(i) the Company’s Electron Bombarded Charge Coupledice (“EBCCD”) that is a sensor that has a tpansnt glass window on
one side through which photons are focused ontm#opathode grown on the vacuum side of the windmeh that when these photons
strike the photocathode through the window, eledtrare emitted into the vacuum and these electienthen electrically accelerated
through the vacuum and strike a charge coupledccde“CCD”) imager, which in turn outputs a high resolutiony laoise video signa
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(il) the Company'’s Electron Bombarded Active Pigeinsor (“EBAPS”) that incorporates the same basiertology as described in
clause (i) above but contains a Complementary I-Oxide-Semiconductor*CMOS") imager instead of a CCD chi

(iii) the Company’s Laser llluminated Viewing an@fyjing system (“LIVAR”) that is an EBCCD sensortwé laser illuminator that
operates in a manner similar to RADAR, but utilzian eye safe laser, rather than a longer wavédiengirowave source, and displaying
the reflected signal as a digital video image,eathan as a blip; ar

(iv) any products derived from the devices spedifie(i) through (iii) above.
“principal” of a debt security means the principal of the sgcptus the premium, if any, on the security.
“Representative’means the trustee, agent or representative (iffanygn issue of Senior Debt.
“SEC” means the Securities and Exchange Commission.
“Securities” means the Securities described in the preambleeathay are issued, authenticated and deliveredruhigdndenture.
“Securities Act”means the Securities Act of 1933, as amended.
“Securityholder” or “holder” means a person in whose name a Security is regfister

“Senior Debt” means the principal of, premium, if any, interest, and fees, costs and expenses in connectionavithother amounts d
on Indebtedness of the Company, whether outstaratinte date of the Indenture or thereafter createdrred, assumed or guaranteed b
Company, unless, in the instrument creating orenthg or pursuant to which Indebtedness is oudstgnit is expressly provided that such
Indebtedness is not senior in right of paymenh&S$ecurities. Senior Debt includes, with respetié obligations described above, interest
accruing, pursuant to the terms of such Senior Debor after the filing of any petition in bankiap or for reorganization relating to the
Company, whether or not post-filing interest imaiéd in such proceeding, at the rate specifietiéninistrument governing the relevant
obligation. Notwithstanding anything to the comyrar the foregoing, Senior Debt shall not inclu¢i: Indebtedness of the Company to a
Subsidiary of the Company; (b) the Securitieslie) Company’s 6 1/2% Convertible Subordinated Ndtes2004; (d) Indebtedness of or
amount owned by the Company for compensation td@raps, or for goods, services or material purathais¢he ordinary course of busine
or (e) any liability for federal, state, local dher taxes owed or owing by the Company. For thrpgees of this definition of Senior Debt
under this Indenture, it is the intent of the pegthereto that the Securities issued under thantinde be “Senior Debt” (as defined under that
certain Indenture, dated February 15, 1997, betwleei€ompany and State Street Bank and Trust Coyngfahalifornia, N.A. (the “2004
Indenture™)) for purposes of the 6 1/2% ConvertiBlébordinated Notes due 2004 (the “Existing Noteslyied under the 2004 Indenture, and
in furtherance thereof, the parties hereto agraertbthing contained in this Indenture or in thérdéon of Senior Debt under this Indenture
meant to or shall be construed to expressly prothidethe Securities issued under this Indentugenat superior to the Existing Notes.

“Subsidiary” means any corporation, association or other busieetty of which more than 50% of the total votpawver of shares of
Capital Stock entitled (without regard to the ocence of any contingency) to vote in the electibdicectors, managers or trustees thereof is
at the time owned or controlled, directly or inditg, by any person or one or more of the others8liaries of that person or a combination
thereof.

“Termination of Trading”will be deemed to have occurred if the Common Stoclother common stock into which the Securities a
then convertible) is neither listed for tradingatJnited States national securities exchange rymoapd for trading on an established
automated over-the-counter trading market in thitddrStates.

“TIA” means the Trust Indenture Act of 1939, and rulesragulations thereunder as so amended as in effieitie date of execution of
this Indenture; provided, however, in the event Tfrast Indenture Act of
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1939 is amended after such date, “Trust Indentut® ieans, to the extent required by any such amemnd, the Trust Indenture Act of 1939
as so amended.

“Trading Day” shall mean (A) if the applicable security is quotedthe NNM, a day on which trades may be madesther(B) if the
applicable security is listed or admitted for tragion the New York Stock Exchange or another natisacurities exchange, a day on which
the New York Stock Exchange or such other natisealrities exchange is open for business or (tBeifipplicable security is not so listed,
admitted for trading or quoted, any day other tha@aturday or Sunday or a day on which bankingtinisins in the State of New York or the
State of California are authorized or obligateddw or executive order to close.

“Triggering Distribution” means an event where the Company declares or makatividend or other distribution to all of theldhers of
the Common Stock of shares of Capital Stock of dmlysidiary that at the time constitutes the ComisalRiotonics Business.

“Trustee” means the party named as such above until a succepdaces it in accordance with the applicabtevisions of this Indenture
and thereafter means the successor.

“Trust Officer” means any officer or assistant officer of the Teasdssigned by the Trustee to administer this kuden

SECTION 1.02 Other Definitions.

Defined in
Term Section

“Agent Member” 2.01
“Automatic Conversic” 15.1¢
“Automatic Conversion Noti¢” 15.1¢
“Bankruptcy Custodi¢” 8.01
“Bankruptcy Lav’ 8.01
“Designated Event Off” 4.0¢
“Designated Event Paym” 4.0¢
“Designated Event Payment C” 3.0¢
“Commencement Dg” 3.0¢
“Conversion Ager’ 2.0z
“Conversion Daf’ 5.0z
“Conversion Pric” 5.01
“Current Market Pric” 5.06(e
“Event of Defau” 8.01
“Global Securit” 2.01
“Legal Holiday’ 12.07
“Offer Amoun” 3.0¢
“Officer” 12.1¢
“Paying Ager” 2.0z
“Payment Blockage Noti” 6.0z
“Payment Blockage Peri” 6.02
“Payment Defau” 8.01
“Purchase Agreeme’ 2.01
“Purchase Da” 5.0¢€
“Registra” 2.0z
“Repurchase Commencement [” 13.01




Defined in
Term Section

“Repurchase Off” 4.0¢
“Repurchase Offer Agreem?” 13.01
“Repurchase Paym¢’ 4.0¢
“Repurchase Payment D” 4.0¢
“Restricted Securiti’ 2.01
“Tender Peric” 3.0¢

SECTION 1.03 Incorporation by Reference of Trust Indenture AMé¢henever this Indenture refers to a provision ef ThA, the
provision is incorporated by reference in and mageart of this Indenture.

The following TIA terms used in this Indergurave the following meanings:
“indenture securities”’means the Securities;
“indenture security holder'means a Securityholder;
“indenture to be qualified’'means this Indenture;
“indenture trustee”or “institutional trustee” means the Trustee; and

“obligor” on the Securities means the Company or any otHgjoolon the Securities.

All other terms used in this Indenture that defined by the TIA, defined by TIA referenceattother statute or defined by SEC rule under
the TIA have the meanings so assigned to them.

SECTION 1.04 Rules of Constructiotunless the context otherwise requires:

(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hasiiraning assigned to it in accordance with GAARSstently applied;
(c) “or” is not exclusive;

(d) words in the singular include the plural, anords in the plural include the singular; and

(e) provisions apply to successive events and acitss.
ARTICLE Il
THE SECURITIES

SECTION 2.01 Form and DatingThe Securities and the Trustee’s certificate ofi@ntication shall be substantially in the form of
Exhibit A which is hereby incorporated in and exgalg made a part of this Indenture.

The Securities may have notations, legendndorsements required by law, stock exchange agleements to which the Company is
subject, if any, or usage (provided that any susthtion, legend or endorsement is in a form act#ta the Company). The Company shall
furnish any such legend not contained in ExhibtbAhe Trustee in writing. The Securities shalbla¢ed the date of their authentication. The
terms and provisions of the Securities set fortBxhibit A are part of the terms of this Indentared to the extent applicable, the Company
and the Trustee, by their execution and deliverthisf Indenture, expressly agree to such termsgpamsions and to be bound thereby.

(a) Global SecuritiesThe Securities shall be issued in the form of anmare global Securities in definitive, fully retgsed form
without interest coupons with the global securitezgend set forth in Exhibit A hereto (a “Globalc8gty”). The Global Securities shall
be deposited on behalf of the purchasers of tharfiies represented thereby with the Trustee asadia for the Depositary, at






registered in the name of the Depositary or a nemif the Depositary, duly executed by the Commantyauthenticated by the Trustee
as hereinafter provided. The aggregate principaarmof the Global Security may from time to timeibcreased or decreased by
adjustments made on the records of the Truste¢he@nbepositary or its nominee as hereinafter preiah this Article II.

(b) Book-Entry ProvisionsThis Section 2.01(b) shall apply only to a Globat&ity deposited with or on behalf of the Depayita

The Company shall execute and the Trustele shaccordance with this Section 2.01(b) andvinigten order of the Company,
authenticate and deliver initially one or more Glb8ecurities that (i) shall be registered in tame of Cede & Co. or other nominee of such
Depositary and (ii) shall be delivered by the Teasto such Depositary or pursuant to such Depgstarstructions or held by the Trustee as
Custodian for the Depositary pursuant to a FASTaBed Certificate Agreement between the Depositadytlae Trustee.

Members of, or participants in, the Depogii@Agent Members”) shall have no rights under tidenture with respect to any Global
Security held on their behalf by the Depositaryppithe Trustee as the Custodian for the Deposttapnder such Global Security, and the
Depositary or its nominee, as the case may be,badseated by the Company, the Trustee and anyt afjdre Company or the Trustee as
absolute owner of such Global Security for all jpags whatsoever. Notwithstanding the foregoindhingtherein shall prevent the Compa
the Trustee or any agent of the Company or thet@eusom giving effect to any written certificatioproxy or other authorization furnished
the Depositary or impair, as between the Deposaad/its Agent Members, the operation of custonpaagtices of such Depositary
governing the exercise of the rights of a holdea beneficial interest in any Global Security.

SECTION 2.02 Execution and Authenticatiohwo Officers shall sign the Securities for the Camp by manual or facsimile signature.

If an Officer whose signature is on a Segurit longer holds that office at the time the Sigus authenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until autheatied by the manual signature of an authorizedeaffit the Trustee. The signature shall be
conclusive evidence that the Security has beereatittated under this Indenture.

Upon a written order of the Company signedviny Officers, the Trustee shall authenticate theusities for original issue up to an
aggregate principal amount of $ . The aggregate principal amount of Securitiestanting at any time shall not exceed such
aggregate amount of $ excempragided in Section 2.07.

The Trustee may appoint an authenticatingiiageceptable to the Company to authenticate SeurAn authenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetidicdy the Trustee includes
authentication by such agent. An authenticatinghalyas the same rights as an Agent to deal witiCtmapany or an Affiliate.

SECTION 2.03 Registrar, Paying Agent and Conversion Agéhe Company shall maintain in the Borough of MatamtCity of
New York, State of New York (i) an office or agensfpere Securities may be presented for registratidransfer or for exchan¢
(“Registrar”), (ii) an office or agency where Saties may be presented for payment (“Paying Ageatil (iii) an office or agency where
Securities may be presented for conversion (“CaiwarAgent”). The Registrar shall keep a regisfehe Securities and of their transfer and
exchange. The Company may appoint the RegistraiR?#lying Agent and the Conversion Agent. The Compaay appoint one or more co-
registrars, one or more additional paying agentscare or more additional conversion agents in siiclr locations as it shall determine;
provided that no such designation shall in any reanelieve the Company of its obligation to maintan office or agency in the Borough of
Manhattan, The City of New York, State of New Yaite, such purposes. The term “Paying Agent” inclkuday additional paying agent and
the term “Conversion Agent” includes any additiooahversion agent. The Company may change any @#&yant, Registrar, co-registrar or
Conversion Agent
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without prior notice to any Securityholder. The Gmany shall notify the Trustee of the name and addo# any Agent not a party to this
Indenture. If the Company fails to appoint or maintanother entity as Registrar, Paying Agent anv@eosion Agent, the Trustee shall act as
such. The Company or any of its Affiliates may astPaying Agent, Registrar, co-registrar or Conwarégent. The Company initially
appoints the Trustee as Paying Agent, Registramy@sion Agent and Custodian and the Trustee hexetgpts such appointments and each
of the corporate trust office of the Trustee in lLogjeles, California and the office or agency @& Tfrustee in the Borough of Manhattan, The
City of New York, State of New York (which shallifially be State Street Bank and Trust Company,.NaA Affiliate of the Trustee located
at 61 Broadway, Concourse Level, Corporate Trustddliv, New York, New York 10006), shall be consideas one such office or agency
the Company for the aforesaid purposes.

SECTION 2.04 Paying Agent to Hold Money in TruShe Company shall require each Paying Agent otiear the Trustee to agree in
writing that the Paying Agent will hold in trustrfthe benefit of Securityholders or the Trusteevahey held by the Paying Agent for the
payment of principal or interest, and will notityet Trustee of any default by the Company in makimg such payment. While any such
default continues, the Trustee may require a Pa&gnent to pay all money held by it to the TrustEee Company at any time may require a
Paying Agent to pay all money held by it to the Stee and to account for any money disbursed lypibn payment over to the Trustee, the
Paying Agent (if other than the Company or an #fé of the Company) shall have no further liapifiir the money. If the Company or an
Affiliate of the Company acts as Paying Agenthials segregate and hold in a separate trust funthéobenefit of the Securityholders all
money held by it as Paying Agent.

SECTION 2.05 SecurityholderThe Trustee shall preserve in as current a foria esasonably practicable the most recent listlaloks
to it of the names and addresses of Securityhaltfete Trustee is not the Registrar, the Compstmall furnish to the Trustee on or before
each interest payment date and at such other taim#®e Trustee may request in writing a list inhsiseem and as of such date as the Trustee
may reasonably require of the names and addresSeorityholders.

SECTION 2.06 Transfer and Exchangé/hen Securities are presented to the Registracorragistrar with a request to register a
transfer or to exchange them for an equal prin@pabunt of Securities of other denominations, thgirar shall register the transfer or
make the exchange if its requirements for suchstretions are met. To permit registrations of trarsshnd exchanges, the Company shall
issue and the Trustee shall authenticate Secusitide Registrar’s request. No service chargd brahade for any registration of transfer or
exchange (except as otherwise expressly permiteslt), but the Company may require payment ofna sufficient to cover any transfer tax
or similar governmental charge payable in connedfi@rewith (other than any such transfer tax milar governmental charge payable upon
exchanges pursuant to Sections 2.10, 3.06, 3.08,d5.11.05 hereof).

The Company shall not be required (i) to regidterttansfer of or exchange Securities during aopdseginning at the opening of busin
15 days before the day of any selection of Seesrior redemption under Section 3.02 hereof anthgrat the close of business on the day of
selection, or (ii) to exchange or register the $fanof any Security so selected for redemptiowliole or in part, except the unredeemed
portion of any Security being redeemed in partigrt¢ register the transfer of or exchange Sd@sisubmitted for repurchase (and not
withdrawn) under Sections 4.08 or 4.09 hereof.

The Trustee shall have no responsibilityaioy actions taken or not taken by the Depositary.

SECTION 2.07 Replacement Securitidéthe holder of a Security claims that the Seguhias been lost, destroyed or wrongfully taken
or if such Security is mutilated and is surrenddwethe Trustee, the Company shall issue and thstde shall authenticate a replacement
Security if the Trustee’s and the Company’s requénts are met. If required by the Trustee or then@amy, an indemnity bond must be
sufficient in the judgment of both to protect then@any, the Trustee, any Agent or any authentigatgent from any loss which any of them
may suffer if a Security is replaced. The Compamy iwharge for its expenses in replacing a Security.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diiparable, or is about to be redeer
or purchased by the Company pursuant to Articl&éeleof or converted

-8-




into shares of Common Stock pursuant to Articleevelof, the Company in its discretion may, insteidsuing a new Security, pay, redeem,
purchase or convert such Security, as the casebmay

Every replacement Security is an additiordigation of the Company.

SECTION 2.08 Outstanding Securitiehe Securities outstanding at any time are al&beurities authenticated by the Trustee except
for those canceled by it, those delivered to itdancellation, and those described in this Se@®not outstanding.

If a Security is replaced, paid, redeemedghyuwchased or converted pursuant to Section 2.(bhet ceases to be outstanding unless, in
the case of a replaced Security, the Trustee resgixoof satisfactory to it that the replaced Secis held by a bona fide purchaser.

If Securities are considered paid under aceti01 hereof, they cease to be outstanding dackst on them ceases to accrue.
A Security does not cease to be outstanditguse the Company or an Affiliate of the Compasigdsthe Security.

SECTION 2.09 Treasury Securitiedn determining whether the Securityholders of thguired principal amount of Securities have
concurred in any direction, waiver or consent, $iges owned by the Company or an Affiliate of iempany shall be considered as though
they are not outstanding, except that for the psgpmf determining whether the Trustee shall b&epted in relying on any such direction,
waiver or consent, only Securities which a Trudid@f knows are so owned shall be so disregarded.

SECTION 2.10 Temporary Securities: Exchange of Global Secuaty(fertificated Securities.

(a) Until definitive Securities are ready ttelivery, the Company may prepare and the Trusta# authenticate temporary Securities.
Temporary Securities shall be substantially inftren of definitive securities but may have variasahat the Company considers appropriate
for temporary Securities. Without unreasonableyddlze Company shall prepare and the Trustee ab#ienticate definitive Securities in
exchange for temporary Securities.

(b) Any Global Security or Securities depegitvith the Depositary or with the Trustee as Gdistofor the Depositary pursuant to
Section 2.01 shall be transferred to the benefaialers thereof in the form of certificated segesitonly if such transfer complies with
Section 2.06 and (i) the Depositary notifies thenpany that it is unwilling or unable to continuelspositary for such Global Security or if
at any time such Depositary ceases to be a “clgagency’registered under the Exchange Act and a succesgmodilary is not appointed |
the Company within 90 days of such notice, ordii)Event of Default has occurred and is continuing.

(c) Any Global Security that is transferatieéhe beneficial owners thereof in the form oftifieated Securities pursuant to this
Section 2.10 shall be surrendered by the Depoditattye Trustee to be so transferred, in wholea@nftime to time in part, without charge,
and the Trustee shall authenticate and delivem gpah transfer of each portion of such Global 88cwan equal aggregate principal amount
at maturity of Securities of authorized denominagi the form of certificated Securities. Any pontof a Global Security transferred
pursuant to this Section shall be executed, auttetatl and delivered only in denominations of $@,80d any integral multiple thereof and
registered in such names as the Depositary shabitdi

(d) Prior to any transfer pursuant to Secfdkd(b), the registered holder of a Global Segumiay grant proxies and otherwise authorize
any person, including Agent Members and persortatlag hold interests through Agent Members, to takeg action which a holder is
entitled to take under this Indenture or the Séieri

(e) In the event of the occurrence of eitifahe events specified in Section 2.10(b), the Gany will promptly make available to the
Trustee a reasonable supply of certificated Seesrih definitive form without interest coupons.
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SECTION 2.11 Cancellation.The Company at any time may deliver Securitiehé&Trustee for cancellation. The Registrar, Paying
Agent and Conversion Agent shall forward to thestee any Securities surrendered to them for registr of transfer, redemption, purchase,
conversion, exchange or payment. The Trustee prathptly cancel all Securities surrendered forgegtion of transfer, redemption,
purchase, conversion, exchange, payment, replademeancellation and shall destroy all canceleclges unless the Company otherwise
directs. The Company may not issue new Securitieglace Securities that it has paid or that Heeen delivered to the Trustee for
cancellation or that any holder has converted.

SECTION 2.12 Defaulted Interestf the Company fails to make a payment of interigsthall pay such defaulted interest plus any
interest payable on the defaulted interest, inlanjul manner. It may pay such defaulted interpkts any such interest payable thereon, to
the persons who are Securityholders on a subsegpeaial record date. The Company shall fix anysecord date and payment date. At
least 15 days before any such record date, the @ayrghall mail to Securityholders a notice thatestéhe record date, payment date, and
amount of such interest to be paid.

ARTICLE Il
REDEMPTION

SECTION 3.01 Notices to Trustedf the Company elects to redeem Securities pursiwaBection 3.07 hereof, it shall notify the Tre
of the redemption date and the principal amour8efurities to be redeemed. The Company shall gigk aotice provided for in this
Section 3.01 to the Trustee at least 20 days béfiereedemption date (unless a shorter notice gashiall be satisfactory to the Trustee).

SECTION 3.02 Selection of Securities to be Redeentfddss than all the Securities are to be redeentied] rustee shall select the
Securities to be redeemed by a method that compltaghe requirements of the principal nationalgéties exchange, if any, on which the
Securities are listed, or, if the Securities areswolisted, on a pro rata basis. The Trustee shallle the selection not more than 60 days and
not less than 15 days before the redemption date 8ecurities outstanding not previously calledréatemption. The Trustee may select for
redemption portions of the principal of Securitieat have denominations larger than $1,000. Séesidind portions of them it selects shall be
in amounts of $1,000 or integral multiples of $D0Brovisions of this Indenture that apply to Séms called for redemption also apply to
portions of Securities called for redemption. Thiastee shall notify the Company promptly of theB#ies or portions of Securities to be
called for redemption.

If any Security selected for partial rederoptis converted in part after such selection, treverted portion of such Security shall be
deemed (so far as may be) to be the portion teleeted for redemption. The Securities (or portitreseof) so selected shall be deemed duly
selected for redemption for all purposes heredfyitbstanding that any such Security is convertedfole or in part before the mailing of
the notice of redemption. Upon any redemption s finan all the Securities, the Company and thet@eunay treat as outstanding any
Securities surrendered for conversion during theogel5 days next preceding the mailing of a notiteedemption and need not treat as
outstanding any Security authenticated and deld/dreing such period in exchange for the uncondeptation of any Security converted in
part during such period.

SECTION 3.03 Notice of Redemptiort least 15 days but not more than 60 days befseglamption date, the Company shall mail a
notice of redemption to each holder whose Secaréie to be redeemed at such holder’s registecde ssl

The notice shall identify the Securities torbdeemed and shall state:
(@) the redemption date;
(b) the redemption price;

(c) if any Security is being redeemed in part,fgbgtion of the principal amount of such Securitjptoredeemed and that, after the
redemption date, upon cancellation of such Secuaityew Security ¢
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Securities in principal amount equal to the unreakse portion will be issued in the name of the hottiereof;

(d) the name and address of the Paying Agent;
(e) that Securities called for redemption mustureenidered to the Paying Agent to collect the rgutem price plus accrued interest;

(f) that, unless the Company defaults in makinghaeclemption payment or the Paying Agent is praddibfrom making such
payment pursuant to the terms of this Indenturdatwor otherwise, interest on Securities calladréalemption ceases to accrue on and
after the redemption date; a

(9) the paragraph of the Securities pursuant talvtiie Securities called for redemption are begtpemed.

Such notice shall also state the current €mion Price and the date on which the right tosednsuch Securities or portions thereof into
Common Stock of the Company will expire.

At the Company’s request, the Trustee shedl gotice of redemption in the Company’s name ainits expense.

SECTION 3.04 Effect of Notice of Redemptiddnce notice of redemption is mailed, Securitiefeddior redemption become due and
payable on the redemption date at the price s#t fotthe Security.

SECTION 3.05 Deposit of Redemption Pric®n or before the redemption date, the Company deglbsit with the Trustee or with the
Paying Agent money sufficient to pay the redemppidne of and accrued interest, up to but not idiclg the redemption date on all Securi
to be redeemed on that date (subject to the rigihtloers of record on the relevant record dateteive interest, due on an interest payment
date) unless theretofore converted into CommonkStacsuant to the provisions hereof. The Trusteth@Paying Agent shall return to the
Company any money not required for that purpose.

SECTION 3.06 Securities Redeemed in Pddipon surrender of a Security that is redeemed i) ffee Company shall issue and the
Trustee shall authenticate for the holder at tipeage of the Company a new Security equal in grad@mount to the unredeemed portion of
the Security surrendered.

SECTION 3.07 Optional Redemptioihe Company may redeem all or any portion of theugtes, upon the terms and at the
redemption price set forth in each of the Secwithny redemption pursuant to this Section 3.0 sleamade pursuant to the provisions of
Section 3.01 through 3.06 hereof.

SECTION 3.08 Designated Event Offer.

(a) In the event that, pursuant to Secti@8 sereof, the Company shall commence a Desigratedt Offer, the Company shall follow
the procedures in this Section 3.08.

(b) The Designated Event Offer shall remairrofor a period specified by the Company whicHIdleano less than 30 calendar days and
no more than 40 calendar days following its comreerent on the date of the mailing of notice in adaace with Section 4.08(b) hereof (the
“Commencement Date”), except to the extent thangér period is required by applicable law (therider Period”). Upon the expiration of
the Tender Period (the “Designated Event Paymetd’Ddahe Company shall purchase the principal amofi Securities required to be
purchased pursuant to Section 4.08 hereof (theetGfmount”).

(c) If the Designated Event Payment Dateni®ioafter an interest payment record date and defore the related interest payment date,
any accrued interest, to the related interest payaegte will be paid to the person in whose narBeeurity is registered at the close of
business on such record date, and no additiorexiisit, will be payable to Securityholders who ter®kcurities pursuant to the Designated
Event Offer.

(d) The Company shall provide the Trustedawititten notice of the Designated Event Offeregtst 10 Business Days before the
Commencement Date.
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(e) On or before the Commencement Date, thapgany or the Trustee (at the request and expdrike €ompany) shall send, by first
class mail, a notice to each of the Securityholdetsch shall govern the terms of the DesignatedrEDffer and shall state:

(i) that the Designated Event Offer is being madespant to this Section 3.08 and Section 4.08 liemd that all Securities tendered
will be accepted for paymer

(i) the purchase price (as determined in accorédavith Section 4.08 hereof), the length of time Eresignated Event Offer will
remain open and the Designated Event Payment

(iii) that any Security or portion thereof not temed or accepted for payment will continue to agdénterest;

(iv) that, unless the Company defaults in the paymeéthe Designated Event Payment, any Securifyodiion thereof accepted for
payment pursuant to the Designated Event Offef skake to accrue interest, after the Designatemttayment Datt

(v) that Securityholders electing to have a Segumitportion thereof purchased pursuant to any greged Event Offer will be
required to surrender the Security, with the forrtiteed “Option of Securityholder To Elect Purchasa the reverse of the Security
completed, to the Paying Agent at the address fipaén the notice prior to the close of businesdhte third Business Day preceding the
Designated Event Payment De

(vi) that Securityholders will be entitled to wittadv their election if the Paying Agent receives later than the close of business on
the second Business Day preceding the DesignatextPayment Date, or such longer period as magdpgned by law, a letter or a
telegram, telex, facsimile transmission (receiptvbfch is confirmed and promptly followed by a &ltsetting forth the name of the
Securityholder, the principal amount of the Segurit portion thereof the Securityholder delivered purchase and a statement that such
Securityholder is withdrawing his election to hake Security or portion thereof purchased;

(vii) that Securityholders whose Securities arenbgiurchased only in part will be issued new Séesrequal in principal amount to
the unpurchased portion of the Securities surretjevhich unpurchased portion must be equal to081i)® principal amount or an
integral multiple thereo

In addition, the notice shall contain alltmugtions and materials that the Company shalloealsly deem necessary to enable such
Securityholders to tender Securities pursuantedtbsignated Event Offer.

(f) On or prior to the Designated Event Pagtrigate, the Company shall irrevocably deposit \hi Trustee or a Paying Agent in
immediately available funds an amount equal toQffer Amount to be held for payment in accordandi the terms of this Section 3.08. !
the Designated Event Payment Date, the Company sh#te extent lawful, (i) accept for payment Becurities or portions thereof tendered
pursuant to the Designated Event Offer, (ii) deliwecause to be delivered to the Trustee Secsistieaccepted and (iii) deliver to the Trustee
an Officers’ Certificate stating such Securitieportions thereof have been accepted for paymettidoCompany in accordance with the
terms of this Section 3.08. The Paying Agent ghr@mptly (but in any case not later than five cdlemndays after the Designated Event
Payment Date) mail or deliver to each tenderinguholder an amount equal to the purchase pri¢gheoSecurities tendered by such
Securityholder, and the Trustee shall promptly enticate and mail or deliver to such Securityhaddenew Security equal in principal
amount to any unpurchased portion of the Secuuitsesdered, if any; provided, that each new Segstitll be in a principal amount of
$1,000 or an integral multiple thereof. Any Sedasitnot so accepted shall be promptly mailed dveedd by or on behalf of the Company to
the holder thereof. The Company will publicly annoe the results of the Designated Event Offer oasesoon as practicable after, the
Designated Event Payment Date.

(9) The Designated Event Offer shall be maglthe Company in compliance with all applicablevisions of the Exchange Act, and all
applicable tender offer rules promulgated thereurated shall include all instructions and materihtgt the Company shall reasonably deem
necessary to enable such Securityholders to tehdgrSecurities.
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SECTION 3.09 Conversion Arrangement on Underwritten Call for Begbtion.In connection with any redemption of Securitieg, th
Company may arrange for the purchase and conveo$iany Securities by an arrangement with one arenftovestment bankers or other
purchasers to purchase such Securities by payitigetdrustee in trust for the holders, on or befbeedate fixed for redemption, an amount
not less than the applicable redemption price,ttegyawith interest accrued to (but excluding) tlagedixed for redemption, of such Securit
Notwithstanding anything to the contrary contaiirethis Article I, the obligation of the Company pay the redemption price of su
Securities, together with interest accrued to éxafuding) the date fixed for redemption, shaldeemed to be satisfied and discharged to the
extent such amount is so paid by the purchasessich an agreement is entered into, a copy of wiittibe filed with the Trustee prior to the
date fixed for redemption, any Securities not dslyrendered for conversion by the holders therenf, rat the option of the Company, be
deemed, to the fullest extent permitted by lawu@eg by such purchasers from such holders andv{tistanding anything to the contrary
contained in Article V) surrendered by such purengagor conversion, all as of immediately priothe close of business on the date fixed for
redemption (and the right to convert any such Seesiishall be deemed to have been extended threughtime), subject to payment of the
above amount as aforesaid. At the direction ofGbhepany, the Trustee shall hold and dispose ofsani amount paid to it in the same
manner as it would monies deposited with it by@woenpany for the redemption of Securities. Withdwt Trustee’s prior written consent, no
arrangement between the Company and such purcHasée purchase and conversion of any Secustiedl increase or otherwise affect
of the powers, duties, responsibilities or obligas of the Trustee as set forth in this Indentanel, the Company agrees to indemnify the
Trustee from, and hold it harmless against, any, llisbility or expense arising out of or in conti@g with any such arrangement for the
purchase and conversion of any Securities betwe=@odmpany and such purchasers to which the Trhsieaot consented in writing,
including the costs and expenses incurred by thst&e in the defense of any claim or liability iugsout of or in connection with the exerc
or performance of any of its powers, duties, resfiulities or obligations under this Indenture.

ARTICLE IV
COVENANTS

SECTION 4.01 Payment of Securitie$he Company shall pay the principal of, premiunarif/, and interest on the dates and in the
manner provided in the Securities. Principal, premiif any, and interest, shall be considered paithe date due if the Paying Agent (other
than the Company or an Affiliate of the Companyldsmn that date money designated for and suffi¢@epay all principal, premium, if any,
and interest, then due and such Paying Agent ipmobiibited from paying such money to the Secudtgiars on that date pursuant to the
terms of this Indenture. To the extent lawful, @@mpany shall pay interest (including post-petitisierest in any proceeding under any
Bankruptcy Law) on overdue installments of intef@sthout regard to any applicable grace periodhatrate borne by the Securities,
compounded semiannually.

SECTION 4.02 SEC ReportsWhether or not required by the rules and regulatwithe SEC, so long as any Securities are oulistg)
the Company will file with the SEC and the Trustaed if requested by any holders of SecuritiesTtustee shall furnish to the holders of
Securities all quarterly and annual financial infation required to be contained in a filing witle tREC on Forms 10-Q and KQ-including a
“Management’s Discussion and Analysis of Finan€iahditions and Results of Operations” and, witlpees to annual information only, a
report thereon by the Company’s certified indep@bdecountants.

SECTION 4.03 Compliance CertificatéeThe Company shall deliver to the Trustee, withi® #iays after the end of each fiscal year of
the Company, an Officers’ Certificate stating thaieview of the activities of the Company and itessdiaries during the preceding fiscal year
has been made under the supervision of the sigdffigers with a view to determining whether the Guany has kept, observed, performed
and fulfilled its obligations under, and complieittwthe covenants and conditions contained in, ltidenture, and further stating, as to each
such Officer signing such certificate, that to et of such Officer's knowledge the Company hai, kabserved, performed and fulfilled
each and every covenant, and complied with the
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covenants and conditions contained in this Indentnd is not in default in the performance or olesgre of any of the terms, provisions and
conditions hereof (or if a Default or Event of Deltashall have occurred, describing all such Ddfaat Events of Default of which such
Officer may have knowledge) and that to the bestuch Officer's knowledge no event has occurredranthins in existence by reason of
which payments on account of the principal or ¢éliast are prohibited.

One of the Officers signing such Officers'rtifcate shall be either the Company’s principateutive officer, principal financial officer
or principal accounting officer.

The Company will, so long as any of the Siesrare outstanding, deliver to the Trustee Hoith upon becoming aware of:
(a) any Default, Event of Default or default in gherformance of any covenant, agreement or comditimtained in this Indenture;

(b) any event of default under any other mortgaggenture or instrument as that term is used ini@e8.01(f), an Officers’
Certificate specifying such Default, Event of Ddfaur default.

SECTION 4.04 Stay, Extension and Usury La®whe Company covenants (to the extent that it mafully do so) that it will not at any
time insist upon, plead, or in any manner whatsoelsgm or take the benefit or advantage of, aay,séxtension or usury law wherever
enacted, now or at any time hereafter in forcectvinnay affect the covenants or the performanchisfihdenture; and the Company (to the
extent it may lawfully do so) hereby expressly vesiall benefit or advantage of any such law, anggants that it will not, by resort to any
such law, hinder, delay or impede the executioamyf power herein granted to the Trustee, but wifies and permit the execution of every
such power as though no such law has been enacted.

SECTION 4.05 Corporate Existencéexcept as provided in Article VII hereof, the Compawill do or cause to be done all things
necessary to preserve and keep in full force afedtteits corporate existence and the corporaténeeship or other existence of each
Subsidiary of the Company in accordance with tispeetive organizational documents of each Subgidiad the rights (charter and
statutory), licenses and franchises of the Compemlyits Subsidiaries; provided, however, that tbenffany shall not be required to preserve
any such right, license or franchise, or the cafmrpartnership or other existence of any Subgidiethe Company shall determine that the
preservation thereof is no longer desirable incitreduct of the business of the Company and itsi8ialoes taken as a whole and that the loss
thereof is not adverse in any material respedtédSecurityholders.

SECTION 4.06 Maintenance of Propertie3he Company will cause all properties used or dsefthe conduct of its business or the
business of any Subsidiary to be maintained antlikegnod condition, repair and working order angied with all necessary equipment
and will cause to be made all necessary repaingwals, replacements, betterments and improvertiegensof, all as in the judgment of the
Company may be necessary so that the businessdtamiin connection therewith may be properly ahchatageously conducted at all tim
provided, however, that nothing in this Sectionlighi@vent the Company from discontinuing the ofieraor maintenance of any of such
properties if such discontinuance is, in the judgtod the Company, desirable in the conduct obitsiness or the business of any Subsidiary
and not disadvantageous in any material respebetbolders.

SECTION 4.07 Payment of Taxes and Other Claimihe Company will pay or discharge, or cause todid pr discharged, before the
same may become delinquent, (i) all taxes, assedsrard governmental charges levied or imposed tim@ompany or any Subsidiary or
upon the income, profits or property of the Compangny Subsidiary, (ii) all claims for labor, ma#ts and supplies which, if unpaid, might
by law become a lien or charge upon the properth@Company or any Subsidiary, and (iii) all starapd other duties, if any, which may
imposed by the United States or any political suisthn thereof or therein in connection with theuance, transfer, exchange or conversic
any Securities or with respect to this Indentureyjged, however, that, in the case of clausean(@ (ii), the Company shall not be required to
pay or discharge or cause to be paid or dischaaggduch tax, assessment, charge or claim (Agifaliure to do so will not, in the
aggregate, have a material adverse impact on thg@&ay, or (B) if the amount, applicability or vatidis being contested in good faith by
appropriate proceedings.
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SECTION 4.08 Designated EventJpon the occurrence of a Designated Event, eactehof Securities shall have the right, in
accordance with this Section 4.08 and Section Bed80of, to require the Company to repurchase ahgrpart (equal to $1,000 or an integral
multiple thereof) of such holder’s Securities parsiuto the terms of Section 3.08 (the “DesignateenE Offer”) at a purchase price equal to
101% of the principal amount thereof, plus accraed unpaid interest to the Designated Event PayData (the “Designated Event
Payment”).

(a) Within 30 days following any Designated Evehg Company shall mail to each holder the notiowiped by Section 3.08(e).

SECTION 4.09 Triggering Distribution.Upon the occurrence of a Triggering Distributioacle holder of Securities shall have the ri
in accordance with this Section 4.09 and Articlél Xereof, to require the Company to repurchaseradiny part (equal to $1,000 or an
integral multiple thereof) of such holder's Sedesgtpursuant to the terms of Article Xlll heredi€t‘Repurchase Offer”) at a purchase price
equal to 100% of the principal amount thereof, tbgewith any accrued and unpaid interest (the tRefpase Payment”) to the repurchase
date, which repurchase date shall be on or priti@alistribution date for such Triggering Disttiion (the “Repurchase Payment Date”).
Notwithstanding anything herein to the contrarythia event that such Triggering Distribution is sotpaid or made, all of such hol's
rights to require the Company to repurchase thedu8ties pursuant to this Section 4.09 and Artidié hereof as a result of such Triggering
Distribution shall terminate and any pending Repase Offer shall be rescinded.

SECTION 4.10 Further Instruments and Actdpon request of the Trustee, the Company will eteeemd deliver such further
instruments and do such further acts as may bemably necessary or proper to carry out more é¥felgtthe purposes of this Indenture.

ARTICLE V
CONVERSION

SECTION 5.01 Conversion PrivilegeA holder of a Security may convert the principalcamt thereof (or any portion thereof that is an
integral multiple of $1,000) into fully paid andmassessable shares of Common Stock of the Compamy éime prior to the close of
business (New York time) on the maturity date ef 8ecurity at the Conversion Price then in effextept that, with respect to any Security
called for redemption, such conversion right steathninate at the close of business (New York tiorejhe Business Day immediately
preceding the redemption date (unless the Compaadlydefault in making the redemption payment whdrecomes due, in which case the
conversion price shall terminate on the date sefaudt is cured). A Security in respect of whichader has delivered an “Option of
Securityholder to Elect Purchase” form set forthEoibit A hereto exercising the option of suchd®slto require the Company to purchase
such Security may be converted only if the noticex@rcise is withdrawn as provided in accordanith ®ection 3.08 hereof. The number of
shares of Common Stock issuable upon conversienSefcurity is determined by dividing the principaiount of the Security converted by
the conversion price in effect on the Conversiotel{the “Conversion Price”).

The initial Conversion Price is stated inggaaph 10 of the Securities and is subject to aujist as provided in this Article V.

Provisions of this Indenture that apply taeersion of all of a Security also apply to coni@nf a portion of it. A holder of Securities is
not entitled to any rights of a holder of CommoacXtuntil such holder of Securities has convertathsSecurities into Common Stock, and
only to the extent that such Securities are deeimédve been converted into Common Stock undettisle V.

SECTION 5.02 Conversion Procedurd@.o convert a Security, a holder must satisfy tlgpirements in paragraph 10 of the Securities.
The date on which the holder satisfies all of thegpiirements is the conversion date (the “ConwarBiate”). As soon as practicable after the
Conversion Date, the Company shall deliver to thiedr through the Conversion Agent a certificatetfie@ number of whole shares of
Common Stock issuable upon the conversion and ekdbe any fractional share determined pursuant to
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Section 5.03. The person in whose name the cetiis registered shall become the shareholdercofd on the Conversion Date and, as of
such date, such person’s rights as a Securityhelidlemrespect to the converted Security shall cgasvided, howevethat no surrender of a
Security on any date when the stock transfer bobkise Company shall be closed shall be effectiveonstitute the person entitled to receive
the shares of Common Stock upon such conversitimeashareholder of record of such shares of Conatock on such date, but such
surrender shall be effective to constitute the geentitled to receive such shares of Common Stsdke shareholder of record thereof for all
purposes at the close of business on the next aditgeday on which such stock transfer books aemggovided further, howevethat such
conversion shall be at the Conversion Price inctff@ the date that such Security shall have beseredered for conversion, as if the stock
transfer books of the Company had not been closed.

No payment or adjustment will be made forraed and unpaid interest on a converted Securitgratividends or distributions on shares
of Common Stock issued upon conversion of a Segunitt if any holder surrenders a Security for @msion after the close of business or
record date for the payment of an installment tdrgst and prior to the opening of business oméhxe interest payment date, then,
notwithstanding such conversion, the interest pkeyab such interest payment date shall be paidedblder of such Security on such record
date. In such event, unless such Security has ¢sled for redemption on or prior to such integgyment date, such Security, when
surrendered for conversion, must be accompaniqzhipsnent in funds acceptable to the Company of avuatrequal to the interest payable
on such interest payment date on the portion seerted.

If a holder converts more than one Secutitha same time, the number of whole shares of Cam&tock issuable upon the conversion
shall be based on the total principal amount olu8tes converted.

Upon surrender of a Security that is convertedan, fthe Trustee shall authenticate for the hoéddeew Security equal in principal amol
to the unconverted portion of the Security surreede

SECTION 5.03 Fractional SharesThe Company will not issue fractional shares of Gwn Stock upon conversion of a Security. In
lieu thereof, the Company will pay an amount inhchased upon the Daily Market Price of the CommimetiSon the Trading Day prior to tl
date of conversion.

SECTION 5.04 Taxes on Conversioithe issuance of certificates for shares of CommntookSupon the conversion of any Security
shall be made without charge to the converting Bgtwlder for such certificates or for any taxr@spect of the issuance of such certificates,
and such certificates shall be issued in the resgecames of, or in such names as may be dirdustethe holder or holders of the converted
Security;provided, howevethat in the event that certificates for shares @i@on Stock are to be issued in a name other Heaname of
the holder of the Security converted, such Secuniben surrendered for conversion, shall be accoaiefdaby an instrument of transfer, in
form satisfactory to the Company, duly executedHhgyregistered holder thereof or his duly authatiattorney; angrovided further,
howeverthat the Company shall not be required to pay aryhich may be payable in respect of any transfalved in the issuance and
delivery of any such certificates in a name othantthat of the holder of the converted Securityg, the Company shall not be required to
issue or deliver such certificates unless or uh&lperson or persons requesting the issuanceofterall have paid to the Company the
amount of such tax or shall have established ts#fisfaction of the Company that such tax has paahor is not applicable.

SECTION 5.05 Company to Provide Stockhe Company shall at all times reserve and keejtadle, free from preemptive rights, out
of its authorized but unissued Common Stock, sdtmlyhe purpose of issuance upon conversion ofi®ées as herein provided, a sufficient
number of shares of Common Stock to permit the emion of all outstanding Securities for share€oafmmon Stock.

All shares of Common Stock which may be isisugon conversion of the Securities shall be dutharized, validly issued, fully paid and
nonassessable when so issued.
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SECTION 5.06 Adjustment of Conversion Pricéhe Conversion Price shall be subject to adjustrfrent time to time as follows:

(@) In case the Company shall (1) pay a dividershares of Common Stock to holders of Common St@knake a distribution in
shares of Common Stock to holders of Common Si&ksubdivide its outstanding shares of CommonISioio a greater number of
shares of Common Stock or (4) combine its outstapdhares of Common Stock into a smaller numbshafes of Common Stock, the
Conversion Price in effect immediately prior to B@ction shall be adjusted so that the holder gf@acurity thereafter surrendered for
conversion shall be entitled to receive the nunabeshares of Common Stock which he would have owmedediately following such
action had such Securities been converted imméyliatior thereto. Any adjustment made pursuanhts subsection (a) shall become
effective immediately after the record date in¢hse of a dividend or distribution and shall beceffiective immediately after the
effective date in the case of a subdivision or ciomon.

(b) In case the Company shall issue rights or wasreo substantially all holders of Common Stoctitémg them (for a period
commencing no earlier than the record date fod#termination of holders of Common Stock entitiedeceive such rights or warrants
and expiring not more than 45 days after such tedate) to subscribe for or purchase shares of Gamiock (or securities convertible
into Common Stock) at a price per share less tharCurrent Market Price (as determined pursuastibsection (f) below) of the
Common Stock on such record date, the Conversiioe Bhall be adjusted so that the same shall egeadrice determined by
multiplying the Conversion Price in effect immeeigtprior to such record date by a fraction of vhikhe numerator shall be the number
of shares of Common Stock outstanding on such dedate, plus the number of shares of Common Stdi&hathe aggregate offering
price of the offered shares of Common Stock (oratfgregate conversion price of the convertible is&esi so offered) would purchase at
such Current Market Price, and of which the denamainshall be the number of shares of Common Statstanding on such record date
plus the number of additional shares of CommoniStdiered (or into which the convertible securitsgsoffered are convertible). Such
adjustments shall become effective immediatelyr a&fteh record dat

(c) In case the Company shall distribute to albdless of Common Stock shares of any class of Capitalk of the Company (other
than Common Stock referred to in subsection (ay@p@vidences of indebtedness or other assetsr(titan cash dividends out of
current or retained earnings), or shall distritoteubstantially all holders of Common Stock rightsvarrants to subscribe for securities
(other than those Securities referred to in subme¢b) above), then in each such case the CororeRiice shall be adjusted so that the
same shall equal the price determined by multigiylee Conversion Price in effect immediately ptimthe date of such distribution by a
fraction of which the numerator shall be the Curtdarket Price (determined as provided in subsadfipbelow) of the Common Stock
on the record date mentioned below less the themfarket value (as determined by the Board of @oEs, whose determination shall be
conclusive evidence of such fair market value a@gtdbed in a Board Resolution) of the portionhaf assets so distributed or of such
subscription rights or warrants applicable to om&re of Common Stock, and of which the denomingiatl be such Current Market
Price of the Common Stock. Such adjustment shabime effective immediately after the record datelie determination of the holders
of Common Stock entitled to receive such distrimutiNotwithstanding the foregoing, in case the Canypshall issue rights or warrants
to subscribe for additional shares of the Compaaogisital stock (other than those referred to irssahion (b) above) (“Rights”) to
substantially all holders of Common Stock, the Campmay, in lieu of making any adjustment pursuarthis Section 5.06, make pro|
provision so that each holder of a Security whoveots such Security (or any portion thereof) afiterrecord date for such distribution
and prior to the expiration or redemption of thgtRs shall be entitled to receive upon such comweyén addition to the shares of
Common Stock issuable upon such conversion (theV@mion Shares”), a number of Rights to be detethias follows: (i) if such
conversion occurs on or prior to the date for tis¢rithution to the holders of Rights of separatdifieates evidencing such Rights (the
“Distribution Date”), the same number of Rightsathich a holder of a number of shares of CommoniSg¢nual to the number of
Conversion Shares is entitled at the time of suetversion in accordance with the ter
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and provisions of and applicable to the Rights; @iféf such conversion occurs after the Distrilout Date, the same number of Rights to
which a holder of the number of shares of CommariSinto which the principal amount of the Secustyconverted was convertible
immediately prior to the Distribution Date wouldvesbeen entitled on the Distribution Date in acemce with the terms and provisions
of and applicable to the Rights. In the event tbenBany implements a shareholder rights plan, sigéitsrplan must provide that upon
conversion of the Securities the holders will reegin addition to the Common Stock issuable uparhsonversion, such rights (whetl
or not such rights have separated from the Comntock&t the time of such conversio

(d) In case the Company shall, by dividend or otlies, at any time distribute to all holders of@smmon Stock cash (including any
distributions of cash out of current or retainechaays of the Company but excluding any cash thaistributed as part of a distribution
requiring a Conversion Price adjustment pursuaparagraph (c) of this Section) in an aggregatewntthat, together with the sum
of (x) the aggregate amount of any other distrdmaito all holders of its Common Stock made in gash (y) all Excess Payments, in
each case made within the 12 months precedingateefited for determining the shareholders entitteduch distribution (the
“Distribution Record Date”) and in respect of which Conversion Price adjustment pursuant to paphgréc) or (e) of this Section or
this paragraph (d) has been made, exceeds 15% pfaluct of the Current Market Price per sharéefdgned as provided in
paragraph (f) of this Section) of the Common Stoekhe Distribution Record Date multiplied by thewber of shares of Common Stock
outstanding on the Distribution Record Date (exiclgdhares held in the treasury of the Compang)Qbnversion Price shall be reduced
so that the same shall equal the price determigeduitiplying such Conversion Price in effect imnedly prior to the effectiveness of
the Conversion Price reduction contemplated byphiagraph (d) by a fraction of which the numeratwll be the Current Market Price
per share (determined as provided in paragrapf (fis Section) of the Common Stock on the Disttifin Record Date less the amount
of such cash and other consideration (includingExgess Payments) so distributed applicable tosbaee of Common Stock (equal to
the aggregate amount of such cash and other coasate(including any Excess Payments) dividedi®/number of shares of Common
Stock outstanding on the Distribution Record Datej the denominator shall be such Current MarkieeRrer share (determined as
provided in paragraph (f) of this Section) of then@non Stock on the Distribution Record Date, swhuction to become effective
immediately prior to the opening of business ondag following the Distribution Record Dar

(e) In case a tender offer or other negotiatedstration made by the Company or any Subsidiaryeflbmpany for all or any
portion of the Common Stock shall be consummafea) Excess Payment is made in respect of sucleteifér or other negotiated
transaction and the amount of such Excess Paytogather with the sum of (x) the aggregate amotiatl xcess Payments plus (y) the
aggregate amount of all distributions to all hotdef the Common Stock made in cash (including astyidutions of cash out of current
or retained earnings of the Company), in each case within the 12 months preceding the date ofrfeay of such current negotiated
transaction consideration or expiration of suchrenirtender offer, as the case may be (the “PuecBase”), and as to which no
adjustment pursuant to paragraph (c) or paragmpbf ¢this Section or this paragraph (e) has beadenexceeds 15% of the product of
the Current Market Price per share (determined@sged in paragraph (f) of this Section) of then@oon Stock on the Purchase Date
multiplied by the number of shares of Common Stogtstanding (including any tendered shares butueid) any shares held in the
treasury of the Company or any Subsidiary of then@any) on the Purchase Date, the Conversion Pualélse reduced so that the same
shall equal the price determined by multiplyingts@onversion Price in effect immediately prior he effectiveness of the Conversion
Price reduction contemplated by this paragraplvyed fraction of which the numerator shall be ther€nt Market Price per share
(determined as provided in paragraph (f) of thisti®a) of the Common Stock on the Purchase Dagetlesamount of such Excess
Payments and such cash distributions, if any, egplée to one share of Common Stock (equal to theeggte amount of such Excess
Payments and such cash distributions divided bytimeber of shares of Common Stock outstanding erPtirchase Date) and the
denominator shall be such Current Market Priceshare (determined as provided in paragraph (
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this Section) of the Common Stock on the Purchase,Buch reduction to become effective immedigtelyr to the opening of business
on the day following the Purchase De

(f) The “Current Market Price” per share of Comn&tock on any date shall be deemed to be the avefage Daily Market Prices
for the shorter of (i) 30 consecutive Business Deryding on the last full Trading Day on the excleaogmarket referred to in
determining such Daily Market Prices prior to thed of determination or (ii) the period commencorgthe date next succeeding the
public announcement of the issuance of such righssich warrants or such other distribution or suefjotiated transaction through such
last full Trading Day on the exchange or marketmefd to in determining such Daily Market Price®ipto the time of determinatiol

(9) In any case in which this Section 5.06 shajuiee that an adjustment be made immediately faligva record date for an event,
the Company may elect to defer, until such evestjing to the holder of any Security convertedrafteh record date the shares of
Common Stock and other Capital Stock of the Compsswyable upon such conversion over and abovehtmes of Common Stock and
other Capital Stock of the Company issuable upah sonversion only on the basis of the ConversidceRprior to adjustment; and, in
lieu of the shares the issuance of which is sordedethe Company shall issue or cause its tramgfents to issue due bills or other
appropriate evidence of the right to receive sures.

SECTION 5.07 No AdjustmentNo adjustment in the Conversion Price shall be iregwntil cumulative adjustments amount to 1% or
more of the Conversion Price as last adjusted;igeay however, that any adjustments which by rea$dhis Section 5.07 are not required to
be made shall be carried forward and taken intowaticin any subsequent adjustment. All calculatiomder this Article V shall be made to
the nearest cent or to the nearest one-hundredtlsiadre, as the case may be. No adjustment neaddeefor rights to purchase Common
Stock pursuant to a Company plan for reinvestmédividends or interest. No adjustment need be nfiada change in the par value or no
par value of the Common Stock.

SECTION 5.08 Other Adjustmentsn the event that, as a result of an adjustmentenpadsuant to Section 5.06 above, the holder o
Security thereafter surrendered for conversionl &lelome entitled to receive any shares of Cafiiatk of the Company other than shares of
its Common Stock, thereafter the Conversion Prfcaioh other shares so receivable upon convergianyoSecurities shall be subject to
adjustment from time to time in a manner and omgeas nearly equivalent as practicable to the pi@v$ with respect to Common Stock
contained in this Article V.

In the event that shares of Common Stockhatelelivered after the expiration of any of thghts or warrants referred to in Section 5.06
(b) and Section 5.06(c) hereof, the ConversionePsiwall be readjusted to the Conversion Price wiviwhid otherwise be in effect had the
adjustment made upon the issuance of such right@oants been made on the basis of delivery of tthd number of shares of Common
Stock actually delivered.

SECTION 5.09 Adjustments for Tax Purpos@he Company may, at its option, make such redustiothe Conversion Price, in
addition to those required by Section 5.06 abosét, determines to be advisable in order that angksdividend, subdivision of shares,
distribution of rights to purchase stock or se@esior distribution of securities convertible imioexchangeable for stock made by the
Company to its shareholders will not be taxabltheorecipients thereof

SECTION 5.10 Adjustments by the Compafijhe Company from time to time may, to the extemtpteed by law, reduce the
Conversion Price by any amount for any period déast 20 days, in which case the Company shad! givteast 15 days’ notice of such
reduction in accordance with Section 5.11, if tleaBl of Directors has made a determination thét seduction would be in the best intere
of the Company, which determination shall be cosigiel

SECTION 5.11 Notice of Adjustment¥Whenever the Conversion Price is adjusted, the @oamphall promptly mail to Securityholders
at the addresses appearing on the Registrar’s l@on&tice of the adjustment and file with the Tegsan Officers’ Certificate briefly stating
the facts requiring the adjustment
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and the manner of computing it. The certificatdldh@conclusive evidence of the correctness ohadjustment.

SECTION 5.12 Notice of Certain Transactionk the event that:

(1) the Company takes any action which would remair adjustment in the Conversion Price;
(2) the Company takes any action that would recaisepplemental indenture pursuant to Section ®1.3;

(3) there is a dissolution or liquidation of them@any; a holder of a Security may wish to convechsSecurity into shares of
Common Stock prior to the record date for or tHeaive date of the transaction so that he mayivedée rights, warrants, securities or
assets which a holder of shares of Common Sto¢katrdate may receive. Therefore, the Company sfeilla notice to Securityholders
at the addresses appearing on the Registrar’s tasakdeliver to the Trustee an Officers’ Certifesah each case stating the proposed
record or effective date, as the case may be. Tmep@ny shall mail the notice and deliver such @ffi¢ Certificate at least 15 days
before such date; however, failure to mail suchceatr any defect therein shall not affect thedisfiof any transaction referred to in
clause (1), (2) or (3) of this Section 5..

SECTION 5.13 Effect of Reclassifications, Consolidations, Mesgger Sales on Conversion Priviledeany of the following shall
occur, namely: (i) any reclassification or chanfjeuwistanding shares of Common Stock issuable gpomersion of Securities (other than a
change in par value, or from par value to no p&ressor from no par value to par value, or as altes a subdivision or combination), (ii) a
consolidation or merger to which the Company isdypother than a merger in which the Companyéscitntinuing corporation and which
does not result in any reclassification of, or d@(other than a change in name, or par valuepor par value to no par value, or from no
value to par value or as a result of a subdivisiooombination) in, outstanding shares of CommariSor (iii) any sale or conveyance of all
or substantially all of the property or businesshaf Company as an entirety, then the Companyar successor or purchasing Corporate
Entity, as the case may be, shall, as a conditieagulent to such reclassification, change, corstitid, merger, sale or conveyance, execute
and deliver to the Trustee a supplemental indentuferm satisfactory to the Trustee providing tttet holder of each Security then
outstanding shall have the right to convert suatu8ty into the kind and amount of shares of stanll other securities and property
(including cash) receivable upon such reclassificaithange, consolidation, merger, sale or conveydy a holder of the number of shares
of Common Stock deliverable upon conversion of sBeburity immediately prior to such reclassificatiohange, consolidation, merger, sale
or conveyance. Such supplemental indenture shalighe for adjustments of the Conversion Price wisichll be as nearly equivalent as may
be practicable to the adjustments of the ConverBiace provided for in this Article V. The foregginhowever, shall not in any way affect
right a holder of a Security may otherwise havespant to clause (ii) of the last sentence of sttivse (¢) of Section 5.06, to receive Rights
upon conversion of a Security. If, in the caserof such consolidation, merger, sale or conveyaheestock or other securities and property
(including cash) receivable thereupon by a hold€2@mmon Stock includes shares of stock or otheursiies and property of a Corporate
Entity other than the successor or purchasing GatpdeEntity, as the case may be, in such consa@itanerger, sale or conveyance, then
such supplemental indenture shall also be exetwtetich other Corporate Entity and shall contashsadditional provisions to protect the
interests of the holders of the Securities as thar® of Directors shall reasonably consider necgdsareason of the foregoing. The provis
of this Section 5.13 shall similarly apply to sussige consolidations, mergers, sales or conveyances

In the event the Company shall execute alsommtal indenture pursuant to this Section 548 Gompany shall promptly file with the
Trustee an Officers’ Certificate briefly statingtheasons therefor, the kind or amount of sharesook or securities or property (including
cash) receivable by holders of the Securities uperconversion of their Securities after any swehassification, change, consolidation,
merger, sale or conveyance and any adjustment noaloe with respect thereto.

SECTION 5.14 Trustee’s DisclaimerThe Trustee has no duty to determine when an ad@rgtunder this Article V should be made,
how it should be made or what such adjustment shioell but may accept as
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conclusive evidence of the correctness of any adgiistment, and shall be protected in relying uppenOfficers’ Certificate with respect
thereto which the Company is obligated to file whike Trustee pursuant to Section 5.11, 5.12 or. ®Jh&ss and until the Trustee receives
such Officers’ Certificate, the Trustee may asswitkout inquiry that none of the events describe&éctions 5.11, 5.12 and 5.13 has
occurred. The Trustee makes no representationtas tealidity or value of any securities or assedsied upon conversion of Securities, and
the Trustee shall not be responsible for the Cowyipdailure to comply with any provisions of thigticle V.

The Trustee shall not be under any respditgild determine the correctness of any provisioostained in any supplemental indenture
executed pursuant to Section 5.13, but may aceepdraclusive evidence of the correctness theredfshall be protected in relying upon, the
Officers’ Certificate with respect thereto whiclet8@ompany is obligated to file with the Trusteesmant to Section 5.13.

SECTION 5.15 Automatic Conversiormhe Company may elect to automatically convert ¢ohniatic Conversion”) the Securities on or
prior to maturity if the Daily Market Price of tli@ommon Stock has exceeded 150% of the Conversioa for at least 20 Trading Days out
of the 30 consecutive Trading Days ending withue firading Days prior to the date of (the “Noticaté)’) the notice of automatic conversi
(the “Automatic Conversion Notice”).

In order to effect an Automatic Conversidre Company shall give to the holder of each Sectoibe so converted an Automatic
Conversion Notice. Such Automatic Conversion Nosibell state:

(i) the date on which the Securities identifiedhie Automatic Conversion Notice will be convertéte(“Automatic Conversion
Date”);

(i) the CUSIP number or numbers of such Securities

(iii) the place or places where such Securitiesariificated form are to be surrendered for exckasfghe shares of Common Stock
to be issued upon conversion there

(iv) the lowest Daily Market Price of the Commoro&kt for at least 20 Trading Days out of the 30 eonsive Trading Days ending
within five Trading Days prior to the giving of tfaitomatic Conversion Notice; at

(v) the Conversion Price at which such Automatie@msion is to be effected.

If the Company elects to effect an Autom&anversion Notice in respect of fewer than all #seurities, the Automatic Conversion
Notice relating to such Automatic Conversion sheférence this Section 5.15 and shall identifySkeurities to be converted. In case
Security is to be converted in part only, the AusictConversion Notice relating thereto shall stageportion of the principal amount thereof
to be converted and shall state that on and dféedate fixed for conversion, upon surrender ohsbecurity, a new Securities in principal
amount equal to the portion thereof not convertéidbe issued. In the case where the Company eteatffect an Automatic Conversion in
respect of any portion of the Security evidencedheyGlobal Security, the beneficial interestshia Global Security to be subject to such
Automatic Conversion shall be selected by the Diggmgysin accordance with the applicable standirngcpdures of the Depositary’s book-
entry conversion program, and in connection witthslutomatic Conversion the Depositary shall areaimgaccordance with such procedt
for appropriate endorsements and transfer documiénegjuired by the Company or the Trustee or evsion agent, and payment of any
transfer taxes if required hereunder.

The Company or, at the request and expengedompany, the Trustee, upon ten Business Dej&le prior to the date of the requested
mailing (or upon such shorter notice period as tmayeasonably acceptable to the Trustee) shalltgieach holder of Securities to be
converted in an Automatic Conversion, at its |laktrass as the same shall appear on the RegistrAytamatic Conversion Notice in respect
thereof. The date of Automatic Conversion of theusities shall be not less than 7 days nor more iffadays from the Notice Date. Such
Automatic Conversion Notice shall be irrevocabld ahall be mailed by first class mail and, if mdile the manner herein provided, shall be
conclusively presumed to have been given, whethaobthe holder receives it. In any case, faitorgive such notice or any defect in the
notice
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to the holder of any Security designated for Autben@onversion in whole or in part shall not afféot validity of the proceedings for the
Automatic Conversion of any such Security. The Camypshall also deliver a copy of each Automatic v&wsion Notice given by it to the
Trustee.

ARTICLE VI
SUBORDINATION

SECTION 6.01 Agreement to Subordinat€he Company, for itself and its successors, ant 8acurityholder, by his acceptance of
Securities, agree that the payment of the prin@fighremium, if any, or interest or any other amisudue on the Securities is subordinated in
right of payment, to the extent and in the manteged in this Article VI, to the prior payment inlifof all existing and future Senior Debt.

SECTION 6.02 No Payment on Securities if Senior Debt in Defatiything in this Indenture to the contrary notwitrsding, no
payment on account of principal of, premium, if aayinterest, or any other amounts due on the i8msu(including, without limitation, any
Designated Event Payments), and no redemptionhpsgeg or other acquisition of the Securities (iditlg, without limitation, pursuant to a
Designated Event Offer or Repurchase Offer), dimlinade by or on behalf of the Company (i) unlesphyment of amounts then due for
principal and interest and of all other amountsitiee on all Senior Debt has been made or dulyigeovfor pursuant to the terms of the
instrument governing such Senior Debt, (ii) iftta time of such payment, redemption, purchaselmr@acquisition, or immediately after
giving effect thereto, there shall exist under &ayior Debt, or any agreement pursuant to whichSemjor Debt is issued, any default, which
default shall not have been cured or waived anahvtiefault shall have resulted in the full amourguch Senior Debt being declared due
and payable or (iii) if, at the time of such paymeademption, purchase or other acquisition, thestBe shall have received written notice
from the holders of Designated Senior Debt or arBamtative of such holders (a “Payment Blockagech9 that there exists under such
Designated Senior Debt, or any agreement pursaamhiich such Designated Senior Debt is issued dafgult, which default shall not have
been cured or waived, permitting the holders thieieedeclare any amounts of such Designated S&wbt due and payable, but only for the
period (the “Payment Blockage Period”) commencinghe date of receipt of the Payment Blockage Nadied ending (unless earlier
terminated by notice given to the Trustee by thprBsentative of the holders of such Designatedds@&mebt) on the earlier of (a) the date on
which such event of default shall have been cureslaived or (b) 180 days from the receipt of thgrRaent Blockage Notice. Notwithstandi
the provisions described in the immediately pretgdientence (other than in clauses (i) and (ijless the holders of such Designated Senior
Debt or the Representative of such holders shak bacelerated the maturity of such Designatedd8®&ebt, the Company may resume
payments on the Securities after the end of sugmPat Blockage Period. Not more than one Paymemtk2ige Notice may be given in any
consecutive 360-day period, irrespective of the memof defaults with respect to Senior Debt dusngh period.

In the event that, notwithstanding the primnis of this Section 6.02, payments are made lmndrehalf of the Company in contravention
of the provisions of this Section 6.02, such paytmshall be held by the Trustee, any Paying Agetti@holders, as applicable, in trust for
the benefit of, and shall be paid over to and @eéd to the holders of Senior Debt or the Reprasi@stunder the indenture or other
agreement (if any) pursuant to which any instrumendencing any Senior Debt may have been issuregpplication to the payment of all
Senior Debt ratably according to the aggregate amsaemaining unpaid to the extent necessary tafl&enior Debt in full in accordance
with the terms of such Senior Debt, after givinfgef to any concurrent payment or distribution tda the holders of Senior Debt.

The Company shall give prompt written noticéhe Trustee and any Paying Agent of any defaudtvent of default under any Senior
Debt or under any agreement pursuant to which amjos Debt may have been issued. The Trustee andiing Agent may assume that all
payments have been made with respect to all SB&bt unless the Trustee or the Paying Agent, asdbe may be, has received written
notice that payment has not been made and thr&guhess Days have expired.
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SECTION 6.03 Distribution on Acceleration of Securities; Dissttun and Reorganization: Subrogation of Securities.

(a) If the Securities are declared due arydlipi@ because of the occurrence of an Event ofultethe Company shall give prompt written
notice to the holders of all Senior Debt or to ttustee(s) for such Senior Debt of such acceleralibe Company may not pay the principal
of or interest or any other amounts due on the I®@suuntil five Business Days after such holdarsrustee(s) of Senior Debt receive such
notice and, thereafter, the Company may pay thecipal of or interest or any other amounts duehen3ecurities only if the provisions of t
Article VI permit such payment.

(b) Upon (i) any acceleration of the prindipmount due on the Securities because of an Ebfddfault or (ii) any direct or indirect
distribution of assets of the Company upon anyadtlis®n, winding up, liquidation or reorganizatiohthe Company (whether in bankruptcy,
insolvency or receivership proceedings or uponsaigament for the benefit of creditors or any otfissolution, winding up, liquidation or
reorganization of the Company):

(1) the holders of all Senior Debt shall first beied to receive payment in full of the princighereof, the interest thereon and any
other amounts due thereon before the holders ditedrio receive payment on account of the priatigf or interest or any other amou
due on the Securitie

(2) any payment or distribution of assets of thenPany of any kind or character, whether in casbperty or securities (other than
securities of the Company as reorganized or retatjus securities of the Company or any other c@pan provided for by a plan of
reorganization or readjustment the payment of wiicubordinate, at least to the extent providetthisi Article with respect to the
Securities, to the payment in full without dimirartior modification by such plan of all Senior Del)which the holders or the Trustee
would be entitled except for the provisions of tAiticle, shall be paid by the liquidating trustereagent or other person making such a
payment or distribution, directly to the holdersS&nior Debt (or Representative acting on theialfghratably according to the aggregate
amounts remaining unpaid on account of the prin@par interest on and other amounts due on thredB®ebt held or represented by
each, to the extent necessary to make payment iof fall Senior Debt remaining unpaid, after gigieffect to any concurrent payment or
distribution to the holders of such Senior Debt]

(3) in the event that, notwithstanding the foregoiany payment or distribution of assets of the Gany of any kind or character,
whether in cash, property or securities (other $egurities of the Company as reorganized or retatju or securities of the Company or
any other corporation provided for by a plan ofrgamization or readjustment the payment of whicsuisordinate, at least to the extent
provided in this Article with respect to the Setias, to the payment in full without diminution modification by such plan of Senior
Debt), shall be received by the Trustee or thedrsltbefore all Senior Debt is paid in full, suclypant or distribution shall be held in
trust for the benefit of, and be paid over to upsguest by a holder of the Senior Debt, the holdétke Senior Debt remaining unpaid
(or their Representative acting on their behaiflably as aforesaid, for application to the paynoéisich Senior Debt until all such
Senior Debt shall have been paid in full, afteimgveffect to any concurrent payment or distribnitio the holders of such Senior De

Subject to the payment in full of all Senizebt, the holders shall be subrogated to the rightise holders of Senior Debt to receive
payments or distributions of cash, property or gtes of the Company applicable to the Senior Detitl the principal of and interest shall
paid in full and, for purposes of such subrogatimmsuch payments or distributions to the holdéSemior Debt of cash, property or
securities which otherwise would have been payabtistributable to holders shall, as among the @amy, its creditors other than the
holders of Senior Debt, and the holders, be dedmbd a payment by the Company to or on accoutiteoSenior Debt, it being understood
that the provisions of this Article are and arented solely for the purpose of defining the retatights of the holders, on the one hand, and
the holders of Senior Debt, on the other hand.

Nothing contained in this Article or elsewkén this Indenture or in the Securities is intehtteor shall (i) impair, as between the
Company and its creditors other than the holde&esifior Debt, the obligation of
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the Company, which is absolute and unconditiomahay to the holders the principal of, and inteessénd when the same shall become due
and payable in accordance with the terms of theiBess, (ii) affect the relative rights of the deks and creditors of the Company other than
holders of Senior Debt or, as between the Compaditize Trustee, the obligations of the CompanyéoTirustee, or (i) prevent the Trustee
or the holders from exercising all remedies othsewiermitted by applicable law upon default unter findenture, subject to the rights, if
any, under this Article of the holders of Seniotbi respect of cash, property and securitiehi@f@ompany received upon the exercise of
any such remedy.

Upon distribution of assets of the Comparigmred to in this Article, the Trustee, subjecttie provisions of Section 9.01 hereof, and the
holders shall be entitled to rely upon a certifcat the liquidating trustee or agent or other pensiaking any distribution to the Trustee or to
the holders for the purpose of ascertaining thegres entitled to participate in such distributitire holders of the Senior Debt and other
indebtedness of the Company, the amount therepéyable thereon, the amount or amounts paid aitalised thereon and all other facts
pertinent thereto or to this Article. The Trusteewever, shall not be deemed to owe any fiduciaity tb the holders of Senior Debt. Nothing
contained in this Article or elsewhere in this Intlee, or in any of the Securities, shall previeetgood faith application by the Trustee of
moneys which were deposited with it hereunder,rdats receipt of written notice of facts whiclowld prohibit such application, for the
purpose of the payment of or on account of thecipal of, or interest unless, prior to the dateadrich such application is made by the
Trustee, the Trustee shall be charged with acttEdeunder Section 6.03(d) hereof of the factscWwhwould prohibit the making of such
application.

(c) The provisions of this Article shall rwg applicable to any cash, properties or securigiesived by the Trustee or by any holder when
received as a holder of Senior Debt and nothirgeiation 9.11 hereof or elsewhere in this Indenstiad! deprive the Trustee or such holde
any of its rights as such holder of Senior Debt.

(d) The Company shall give prompt writtenioeto the Trustee of any fact known to the Compahich would prohibit the making of
any payment of money to or by the Trustee in respiethe Securities pursuant to the provisionshif Article. The Trustee, subject to the
provisions of Section 9.01 hereof, shall be emtitteassume that no such fact exists unless thep@aynor any holder of Senior Debt or any
Representative therefor has given written notieeabf to the Trustee. Notwithstanding the provisiohthis Article or any other provisions
this Indenture, the Trustee shall not be chargel kviowledge of the existence of any fact which ldqarohibit the making of any payment
of moneys to or by the Trustee in respect of thmuBges pursuant to the provisions in this Artjakaless, and until three Business Days after,
the Trustee shall have received written noticegbiefrom the Company or any holder or holders afi@eDebt or from any Representative
therefor; and, prior to the receipt of any suchten notice, the Trustee, subject to the provismiSection 9.01 hereof, shall be entitled in all
respects conclusively to assume that no such éxis; provided that if on a date not less thard@HBusiness Days immediately preceding the
date upon which, by the terms hereof, any such yomay become payable for any purpose (includingpowt limitation, the principal of or
interest), the Trustee shall not have received véfipect to such moneys the notice provided fthi;mSection 6.03(d), then anything herein
contained to the contrary notwithstanding, the Teshall have full power and authority to recaiueh moneys and to apply the same to the
purpose for which they were received, and shalbeoaffected by any notice to the contrary whicly tn@ received by it on or after such prior
date.

The Trustee shall be entitled to conclusively on the delivery to it of a written notice byperson representing himself to be a holder of
Senior Debt (or a Representative on behalf of findtler) to establish that such notice has beemdiyea holder of Senior Debt (or a
Representative on behalf of any such holder ordre)dIn the event that the Trustee determinesaudaith that further evidence is required
with respect to the right of any person as a hadd&enior Debt to participate in any payment atrithution pursuant to this Article, the
Trustee may request such person to furnish evidentte reasonable satisfaction of the Trustee &set amount of Senior Debt held by such
person, the extent to which such person is entitigghrticipate in such payment or distribution amg other facts pertinent to the rights of
such person under this Article, and, if such evigeis not furnished, the Trustee may defer any gearto such person pending judicial
determination as to the right of such person teikecsuch payment; nor shall the Trustee be charged
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with knowledge or the curing or waiving of any ddfaof the character specified in Section 6.02 bEog that any event or any condition
preventing any payment in respect of the Securities! have ceased to exist, unless and until thet&e shall have received written notice to
such effect.

(e) The provisions of this Section 6.03 applicabléhe Trustee shall (unless the context requitiesraise) also apply to any Paying Ag
for the Company.

SECTION 6.04 Reliance by Holders of Senior Debt on SubordinaRoovisions.Each holder of any Security by his acceptance diere
acknowledges and agrees that the foregoing suladidimprovisions are, and are intended to be, dndement and a consideration for each
holder of any Senior Debt, whether such Senior D&tst created or acquired before or after the ismiahthe Securities, to acquire and
continue to hold, or to continue to hold, such 8ebiebt, and such holder of Senior Debt shall lended conclusively to have relied on such
subordination provisions in acquiring and contirguin hold, or in continuing to hold, such SeniobbeNotice of any default in the payment
of any Senior Debt, except as expressly statellisnArticle, and notice of acceptance of the priovis hereof are hereby expressly waived.
Except as otherwise expressly provided herein, aiwev, forbearance or release by any holder of@dhebt under such Senior Debt or ur
this Article shall constitute a release of anyhef dbligations or liabilities of the Trustee or dherds of the Securities provided in this Article.

SECTION 6.05 No Waiver of Subordination Provisiorisxcept as otherwise expressly provided hereinjgia of any present or futu
holder of any Senior Debt to enforce subordinaéisterein provided shall at any time in any waptegudiced or impaired by any act or
failure to act on the part of the Company or by aalyor failure to act, in good faith, by any sinctder, or by any noncompliance by the
Company with the terms, provisions and covenanthisfindenture, regardless of any knowledge tHearp such holder may have or be
otherwise charged with.

Without in any way limiting the generality thfe foregoing paragraph, the holders of Seniort ey, at any time and from time to time,
without the consent of, or notice to, the Trustethe holders of the Securities, without incurriegponsibility to the holders of the Securities
and without impairing or releasing the subordimafwovided in this Article VI or the obligationsieeinder of the holders of the Securities to
the holders of Senior Debt, do any one or mordefiollowing: (i) change the manner, place or teahgayment of, or renew or alter, Senior
Debt, or otherwise amend or supplement in any nmraBarior Debt or any instrument evidencing the samany agreement under which
Senior Debt is outstanding; (i) sell, exchangéease or otherwise dispose of any property pledaedtgaged or otherwise securing Senior
Debt; (iii) release any person liable in any marfoethe collection of Senior Debt; and (iv) exeeor refrain from exercising any rights
against the Company or any other person.

SECTION 6.06 Trustee’s Relation to Senior Delihe Trustee in its individual capacity shall beittad to all the rights set forth in this
Article in respect of any Senior Debt at any tineddhby it, to the same extent as any holder of @dbebt, and nothing in Section 9.11 hereof
or elsewhere in this Indenture shall deprive thesTae of any of its rights as such holder.

With respect to the holders of Senior Deit, Trustee undertakes to perform or to observe suth of its covenants and obligations, as
are specifically set forth in this Article, and maplied covenants or obligations with respect t® tiolders of Senior Debt shall be read into
this Indenture against the Trustee. The Trustek isbisowe any fiduciary duty to the holders of 8rDebt but shall have only such
obligations to such holders as are expressly stt fio this Article.

Each holder of a Security by his acceptaheesbf authorizes and directs the Trustee on Hialbto take such action as may be necessary
or appropriate to effectuate the subordination joled in this Article and appoints the Trustee Hisraey-in-fact for any and all such
purposes, including, in the event of any dissohtiinding up or liquidation or reorganization und@y applicable bankruptcy law of the
Company (whether in bankruptcy, insolvency or reeeship proceedings or otherwise), the timely §lof a claim for the unpaid balance of
such holder’s Securities in the form required intsproceedings and the causing of such claim &pipeoved. If the Trustee does not file a
claim or proof of debt in the form required in suymoceedings prior to 30 days before the expiratiotine time to file such claims or proofs,
then any holder or
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holders of Senior Debt or their Representative gpri@sentatives shall have the right to demandfasueollect, receive and receipt for the
payments and distributions in respect of the Saeanwhich are required to be paid or deliverethtoholders of Senior Debt as provided in
this Article and to file and prove all claims thieneand to take all such other action in the narfnd® holders or otherwise, as such holders of
Senior Debt or Representative thereof may detertoite necessary or appropriate for the enforcefethie provisions of this Article.

SECTION 6.07 Other Provisions Subject Heretiéxcept as expressly stated in this Article, notatiinding anything contained in this
Indenture to the contrary, all the provisions a$ thhdenture and the Securities are subject teptbeisions of this Article. However, nothing
this Article shall apply to or adversely affect #laims of, or payment to, the Trustee pursuadaction 9.07. Notwithstanding the foregoing,
the failure to make a payment on account of prigoif or interest by reason of any provision otAtrticle VI shall not be construed as
preventing the occurrence of an Event of DefauttaurrSection 8.01.

SECTION 6.08 Certain Conversions and Repurchases Deemed PayRmrihe purposes of this Article only, (i) the iasge and
delivery of junior securities upon conversion ot@uties in accordance with Article V shall notdeemed to constitute a payment or
distribution on account of the principal of or piem or interest or on account of the purchase loemacquisition of Securities, and (i) the
payment, issuance or delivery of cash (excepttisfaation of fractional shares pursuant to Sec&dI8), property or securities (other than
junior securities) upon conversion of a Securitglshe deemed to constitute payment on accourteoptincipal of such Security. For t
purposes of this Section, the term “junior secesitimeans (a) shares of any stock of any cladgseo€bmpany and securities into which the
Securities are convertible pursuant to Article \d &) securities of the Company which are subotdihén right of payment to all Senior D
which may be outstanding at the time of issuanagetivery of such securities to substantially thme extent as, or to a greater extent than,
the Securities are so subordinated as providetisnArticle. Nothing contained in this Article olsewhere in this Indenture or in the
Securities is intended to or shall impair, as amihiegCompany, its creditors other than holdersesfi® Debt and the holders of the
Securities, the right, which is absolute and undamthl, of the holder of any Security to convartk Security in accordance with Article V.

ARTICLE VII
SUCCESSORS

SECTION 7.01 Merger, Consolidation or Sale of Assefhe Company may not consolidate or merge with tar amy person (whether
or not the Company is the surviving entity), ol,se$sign, transfer, lease, convey or otherwispatie of all or substantially all of its
properties or assets unless:

(a) the Company is the surviving Corporate Entityhe Corporate Entity formed by or surviving angls consolidation or merger
other than the Company) or to which such salegassént, transfer, lease, conveyance or other disposhall have been made is a
Corporate Entity organized or existing under thveslaf the United States, any state thereof or tis¢ribt of Columbia;

(b) the Corporate Entity formed by or surviving auch consolidation or merger (if other than thenpany) or the Corporate Entity
to which such sale, assignment, transfer, lease/ey@nce or other disposition will have been maeiimes all the Obligations of the
Company, pursuant to a supplemental indentureanna reasonably satisfactory to the Trustee, uttieiSecurities and the Indentu

(c) immediately after such transaction no DefaulEeent of Default exists; and

(d) the Company or such person shall have delivieréide Trustee an Officers’ Certificate and anr@pi of Counsel, each stating
that such transaction and the supplemental inderimply with the Indenture and that all conditipnscedent in the Indenture relating
to such transaction have been satist

SECTION 7.02 Successor Corporate Entity Substitutdgon any consolidation or merger, or any sale gassent, transfer, lease,
conveyance or other disposition of all or substiytiall of the assets of the
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Company in accordance with Section 7.01 hereofstloeessor Corporate Entity formed by such conatidid or into or with which the
Company is merged or the person to which such aatggnment, transfer, lease, conveyance or otbgosition is made shall succeed to, and
be substituted for and may exercise every right@owler of, the Company under this Indenture withdhme effect as if such successor
Corporate Entity has been named as the Companinhprevided, however, that the predecessor Compatte case of a sale, assignment,
transfer, lease, conveyance or other dispositiafi bt be released from the obligation to payghiecipal of and interest.

ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 8.01 Events of DefaultAn “Event of Default” occurs if:

(a) the Company defaults in the payment of intendstn the same becomes due and payable, and thalbaintinues for a period
30 days after the date due and paye

(b) the Company defaults in the payment of theqgipal of any Security when the same becomes dugayable at maturity, upon
redemption or otherwisi

(c) the Company defaults in the payment of the @esied Event Payment when the same becomes dyagable, whether or not
such payment may be prohibited by Article

(d) the Company fails to provide timely notice ofyeDesignated Event in accordance with Section;4.08

(e) the Company fails to observe or perform angotiovenant or agreement contained in this Inderduthe Securities required by
it to be performed and the Default continues fpedod of 60 days after the receipt of written oetfrom the Trustee to the Company or
from the holders of 25% in aggregate principal amai the then outstanding Securities to the Comifzand the Trustee stating that such
notice is & Notice of Defaul”;

(f) there is a default under any mortgage, indenturinstrument under which there may be issudayavhich there may be secured
or evidenced any Indebtedness for money borrowatidoompany or any Subsidiary of the CompanyHemayment of which is
guaranteed by the Company or any Subsidiary o€trapany), whether such Indebtedness or guaranteexists or is created after the
Issuance Date, which default (i) is caused by lar&ito pay when due principal of or interest oatslndebtedness within the grace pe
provided for in such Indebtedness (which failuratewues beyond any applicable grace period) (a iyt Default”) or (i) results in the
acceleration of such Indebtedness prior to its@sgpmaturity (without such acceleration being resmil or annulled) and, in each case,
the principal amount of any such Indebtedness thegeavith the principal amount of any other suctidibtedness under which there is a
Payment Default or the maturity of which has beeaccelerated, aggregates $10 million or m

(9) a final non-appealable judgment or final nopegdable judgments (other than any judgment ashtohna reputable insurance
company has accepted full liability) for the payrmehmoney are entered by a court or courts of cetent jurisdiction against the
Company or any Subsidiary of the Company and remnadtischarged for a period (during which execusball not be effectively staye
of 60 days, provided that the aggregate of all gudgments exceeds $10 millic

(h) the Company or any Material Subsidiary purstamr within the meaning of any Bankruptcy Law:ddommences a voluntary
case, (ii) consents to the entry of an order fefragainst it in an involuntary case in whichsithe debtor, (iii) consents to the
appointment of a Bankruptcy Custodian of it ordtiror substantially all of its property, (iv) maka general assignment for the benefit of
its creditors, or (v) makes the admission in wgtthat it generally is unable to pay its debtshessame become due;
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(i) a court of competent jurisdiction enters anasrdr decree under any Bankruptcy Law that: (fpiselief against the Company or
any Material Subsidiary in an involuntary case,dppoints a Bankruptcy Custodian of the Compargngr Material Subsidiary or for all
or substantially all of its property, and the ordedecree remains unstayed and in effect for 8 da (iii) orders the liquidation of the
Company or any Material Subsidiary, and the ordetexree remains unstayed and in effect for 60.c

The term “Bankruptcy Law” means Title 11, UGde or any similar Federal or state law forrdef of debtors. The term “Bankruptcy
Custodian” means any receiver, trustee, assigigeagdator or similar official under any Bankrupttgw.

SECTION 8.02 Accelerationlf an Event of Default (other than an Event of Réfapecified in clauses (h) and (i) of Sectionl18.0
hereof with respect to the Company) occurs andrigiguing, the Trustee by notice to the CompanyherSecurityholders of at least 25% in
principal amount of the then-outstanding Securitigsotice to the Company and the Trustee, mayadeclll the Securities to be due and
payable. Upon such declaration, the principal cépgum, if any, and accrued and unpaid interedt beadue and payable immediately. If an
Event of Default specified in clause (h) or (i)Sction 8.01 hereof occurs with respect to the Gompsuch an amount shall ipso facto
become and be immediately due and payable withoutaclaration or other act on the part of the TE@®r any Securityholder. The
Securityholders of a majority in aggregate printgraount of the then-outstanding Securities byasoto the Trustee may rescind an
acceleration and its consequences if the rescisgind not conflict with any judgment or decreealifamounts payable to the Trustee
pursuant to Section 9.07 hereof have been paidf aticexisting Events of Default have been curedvaived except nonpayment of principal
or interest that has become due solely becauseafdceleration.

SECTION 8.03 Other Remediedf an Event of Default occurs and is continuing ffrustee may pursue any available remedy to d
the payment of principal or interest or to enfatee performance of any provision of the Securitiethis Indenture.

The Trustee may maintain a proceeding eviérddes not possess any of the Securities or doegroduce any of them in the proceeding.
A delay or omission by the Trustee or any Secuaolgér in exercising any right or remedy accruingmjan Event of Default shall not impair

the right or remedy or constitute a waiver of aguiescence in the Event of Default. All remedies @mulative to the extent permitted by
law.

SECTION 8.04 Waiver of Past Default§-he Securityholders of a majority in aggregate gigal amount of the then-outstanding
Securities by notice to the Trustee may waive astieg Default or Event of Default and its consenees except a continuing Default or
Event of Default in the payment of the DesignatedriE Payment or the principal of, or interest. Whdbefault or Event of Default is waivt
it is cured and ceases; but no such waiver shtdhexto any subsequent or other Default or impajrright consequent thereon.

SECTION 8.05 Control by Majority.The Securityholders of a majority in principal ambof the themsutstanding Securities may dir
the time, method and place of conducting any priogefor any remedy available to the Trustee or@sag any trust or power conferred on
it. However, the Trustee may refuse to follow aimgction that conflicts with law or this Indentuis,unduly prejudicial to the rights of other
Securityholders, or would involve the Trustee insp@al liability.

SECTION 8.06 Limitation on SuitsA Securityholder may pursue a remedy with respethis Indenture or the Securities only if:
(a) the Securityholder gives to the Trustee natica continuing Event of Default;

(b) the Securityholders of at least 25% in printgraount of the then-outstanding Securities mategaest to the Trustee to pursue
the remedy

(c) such Securityholder or Securityholders offettte Trustee indemnity satisfactory to the Trustgainst any loss, liability or
expense
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(d) the Trustee does not comply with the requestiwi60 days after receipt of the request and ffex of indemnity; and

(e) during such 60-day period the Securityholdéis majority in principal amount of the then-outslang Securities do not give the
Trustee a direction inconsistent with the requ

A Securityholder may not use this Indentarerejudice the rights of another Securityholdetooobtain a preference or priority over
another Securityholder.

SECTION 8.07 Rights of Securityholders to Receive Paymdatwithstanding any other provision of this Indertuthe right of any
Securityholder of a Security to receive paymerpraicipal and interest on or after the respective dates expressed in the Security, or to
bring suit for the enforcement of any such paynoentr after such respective dates, shall not baiirag or affected without the consent of
the Securityholder made pursuant to this Section.

SECTION 8.08 Collection Suit by Truste#f.an Event of Default specified in Section 8.0}, (&) or (c) occurs and is continuing, the
Trustee may recover judgment in its own name artcatee of an express trust against the Comparthéowhole amount of principal and
interest and such further amount as shall be seiffi¢co cover the costs and, to the extent laveyhenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

SECTION 8.09 Trustee May File Proofs of Claifithe Trustee may file such proofs of claim and offegrers or documents as may be
necessary or advisable in order to have the claintise Trustee and the Securityholders allowedinjadicial proceedings relative to the
Company, its creditors or its property. Nothing teamed herein shall be deemed to authorize thetdeus authorize or consent to or accej
adopt on behalf of any Securityholder any planegirganization, arrangement, adjustment or compasitffecting the Securities or the rights
of any Securityholder thereof, or to authorize Tihastee to vote in respect of the claim of any Sigdwlder in any such proceeding.

SECTION 8.10 Priorities. If the Trustee collects any money pursuant to Antgcle, it shall pay out the money in the followirrder:
First: to the Trustee for amounts due under Section 9%0&df;

Secondto the holders of Senior Debt to the extent reauivg Article VI;

Third: to the Securityholders, for amounts due and unpaithe Securities for principal and interest, ritaiccording to the amounts
due and payable on the Securities for principaliatetest, respectively; and

Fourth: to the Company.

Except as otherwise provided in Section hé2of, the Trustee may fix a record date and payuiete for any payment to
Securityholders made pursuant to this Section.

SECTION 8.11 Undertaking for Costdn any suit for the enforcement of any right or esiy under this Indenture or in any suit against
the Trustee for any action taken or omitted bysiadl rustee, a court in its discretion may reqthiesfiling by any party litigant in the suit of
undertaking to pay the costs of the suit, and thetdn its discretion may assess reasonable dostading reasonable attorneys’ fees, against
any party litigant in the suit, having due regardite merits and good faith of the claims or dedsnsade by the party litigant. This Section
does not apply to a suit by the Trustee, a su# hglder pursuant to Section 8.07 hereof, or alguecurityholders of more than 10% in
principal amount of the then-outstanding Securities
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ARTICLE IX
TRUSTEE
SECTION 9.01 Duties of Trustee.

(a) If an Event of Default has occurred andantinuing, the Trustee shall exercise suchefithts and powers vested in it by this
Indenture, and use the same degree of care ahéhskieir exercise, as a prudent man would exeroisuse under the circumstances in the
conduct of his own affairs.

(b) Except during the continuance of an Event dfaD: (i) the Trustee need perform only those ekithat are specifically set forth in t
Indenture and no others and (ii) in the absendmdffaith on its part, the Trustee may conclusively, as to the truth of the statements and
the correctness of the opinions expressed tharpiom certificates or opinions furnished to the Teasand, if required by the terms hereof,
conforming to the requirements of this Indenturewtdver, the Trustee shall examine the certificates opinions to determine whether or not
they conform to the requirements of this Indenture.

(c) The Trustee may not be relieved fromiligbfor its own negligent action, its own negligiefailure to act, or its own willful
misconduct, except that: (i) this paragraph doedimit the effect of paragraph (b) of this Secti@®®1; (ii) the Trustee shall not be liable for
any error of judgment made in good faith by a T@#tcer, unless it is proved that the Trustee wegligent in ascertaining the pertinent f:
and (iii) the Trustee shall not be liable with respto any action it takes or omits to take in géath in accordance with a direction received
by it pursuant to Section 8.05 hereof.

(d) Every provision of this Indenture thatiny way relates to the Trustee is subject to papds (a), (b) and (c) of this Section 9.01. No
provision of this Indenture shall require the Tegsto expend or risk its own funds or otherwiseiirany financial liability in the performance
of any of its duties hereunder, or in the exeroisany of its rights or powers, if it shall haveasenable grounds for believing that repayment
of such funds or adequate indemnity against swhari liability is not reasonably assured to it.

(e) The Trustee may refuse to perform any duexercise any right or power unless it receimeemnity satisfactory to it against any
loss, liability or expense.

(f) The Trustee shall not be liable for imtEron any money received by it except as the @eustay agree in writing with the Company.
Money held in trust by the Trustee need not beegged from other funds except to the extent requdy law.

SECTION 9.02 Rights of Trustee.

(a) The Trustee may rely on any documentlseli by it to be genuine and to have been signedesented by the proper person. The
Trustee need not investigate any fact or mattéedta the document.

(b) Before the Trustee acts or refrains famting, it (unless other evidence be herein spti§i prescribed) may require an Officers’
Certificate or an Opinion of Counsel, or both. Tiitastee shall not be liable for any action it takesmits to take in good faith in reliance on
such Officers’ Certificate or Opinion of Counsel.

(c) The Trustee may act through agents amtimzes and shall not be responsible for the misectnak negligence of any agent appointed
with due care.

(d) The Trustee shall not be liable for antian it takes or omits to take in good faith whitbelieves to be authorized or within its rights
or powers.

(e) The Trustee shall not be charged withikadge of any Event of Default under subsection (@), (), (g), (h) or (i) of Section 8.01
unless either (1) a Trust Officer assigned to itgpOrate Trust Department shall have actual knogddtiereof, or (2) the Trustee shall have
received notice thereof in accordance with Sect®2 hereof from the Company or any holder.

SECTION 9.03 Individual Rights of Truste@he Trustee in its individual or any other capaaitgy become the owner or pledgee of
Securities and may otherwise deal with the Commaran Affiliate with the
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same rights it would have if it were not TrusteayAdgent may do the same with like rights. Howeviee, Trustee is subject to Sections 9.10
and 9.11 hereof.

SECTION 9.04 Trustee’s DisclaimerThe Trustee makes no representation as to thatyadidadequacy of this Indenture or the
Securities, it shall not be accountable for the @any’s use of the proceeds from the Securities,tastthll not be responsible for any
statement of the Company in the Indenture or aagstent in the Securities other than its authetidica

SECTION 9.05 Notice of Defaultslf a Default or Event of Default occurs and is éoning and if it is known to the Trustee, the Tae
shall mail to Securityholders a notice of the Défau Event of Default within 90 days after it oesuExcept in the case of a Default or Event
of Default in payment on any Security, the Trustesy withhold the notice if and so long as a conemitbf its Trust Officers in good faith
determines that withholding the notice is in thieiasts of Securityholders.

SECTION 9.06 Reports by Trustee to Securityholdéhéthin 60 days after the reporting date statedent®n 12.10, the Trustee shall
mail to Securityholders a brief report dated asuwh reporting date that complies with TIA § 313{a@nd to the extent required by such
§ 313(a). The Trustee also shall comply with TIB18(b)(2). The Trustee shall also transmit by rathiteports as required by TIA § 313(c).

A copy of each report at the time of its fimgjlto Securityholders shall be filed with the S&@ each stock exchange on which the
Securities are listed. The Company shall notify Thestee when the Securities are listed on anykstgchange or automated quotation
system.

SECTION 9.07 Compensation and Indemnifihhe Company shall pay to the Trustee from timenbe treasonable compensation for its
services hereunder. The Trusteebmpensation shall not be limited by any law @mgensation of a trustee of an express trust. Tdmpany
shall reimburse the Trustee upon request for aaaable disbursements, expenses and advance®éoumade by it. Such disbursements
and expenses may include the reasonable disbursgmempensation and expenses of the Trustee’ssaged counsel.

The Company shall indemnify the Trustee and itef§, directors, employees and agents againdbasyor liability incurred by it exce|
as set forth in the next paragraph. The Trustek sbigfy the Company promptly of any claim for vahi it may seek indemnity. The Compse
shall defend the claim and the Trustee shall cadpen the defense. The Trustee may have separatsel and the Company shall pay the
reasonable fees, disbursements and expenses ofsuicdel. The Company need not pay for any settiemade without its consent, which
consent shall not be unreasonably withheld.

The Company need not reimburse any expenisglemnify against any loss or liability incurreg thhe Trustee through negligence, bad
faith or willful misconduct.

To secure the Company’s payment obligatiarthis Section, the Trustee shall have a lien gadhe Securities on all money or property
held or collected by the Trustee, except moneyropgrty held in trust to pay principal and interest

When the Trustee incurs expenses or renéevicss after an Event of Default specified in #8c8.01(h) or (i) occurs, the expenses and
the compensation for the services are intendednsetitute expenses of administration under any Bapiky Law.

The provisions of this Section 9.07 shallvswg the termination of this Indenture, as provitiwdSection 10.01 hereof.

SECTION 9.08 Replacement of Truste&.resignation or removal of the Trustee and appoént of a successor Trustee shall become
effective only upon the successor Trustee’s acoeptaf appointment as provided in this Section.
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The Trustee may resign by so notifying thenpany. The Securityholders of a majority in prirdipmount of the then-outstanding
Securities may remove the Trustee by so notifyiregTrustee and the Company. The Company may rethevErustee if:

(a) the Trustee fails to comply with Section 9.Eddof, unless the Trustee’s duty to resign is stageprovided in TIA § 310(b);

(b) the Trustee is adjudged a bankrupt or an irstler an order for relief is entered with resgedhe Trustee under any Bankrup
Law;

(c) a Bankruptcy Custodian or public officer takbsrge of the Trustee or its property, or
(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed orvhaancy exists in the office of Trustee for anysoeg the Company shall promptly appoint a
successor Trustee. Within one year after the ssocdsustee takes office, the Securityholders wiagority in principal amount of the then-
outstanding Securities may appoint a successotdgue replace the successor Trustee appointeueb@ampany.

If a successor Trustee does not take offitieinve0 days after the retiring Trustee resigngsaemoved, the retiring Trustee, the Company
or the Securityholders of at least 10% in princgralount of the then-outstanding Securities mayipetany court of competent jurisdiction
for the appointment of a successor Trustee.

If the Trustee fails to comply with Sectio1® hereof, unless the Trustee’s duty to resigaged as provided in TIA § 310(b), any
Securityholder who has been a bona fide holder@dcurity for at least six months may petition anyrt of competent jurisdiction for the
removal of the Trustee and the appointment of aesgor Trustee.

A successor Trustee shall deliver a writteceatance of its appointment to the retiring Treisted to the Company. Thereupon the
resignation or removal of the retiring Trustee khatome effective, the Company shall promptly pyamounts due and payable to the
retiring Trustee, and the successor Trustee sha# hll the rights, powers and duties of the Trusteder this Indenture. The successor
Trustee shall mail a notice of its succession twu8yholders. The retiring Trustee shall promythnsfer all property held by it as Trustee to
the successor Trustee, subject to the lien provioienh Section 9.07 hereof. Notwithstanding thsigeation or replacement of the Trustee
pursuant to this Section 9.08, the Company’s obibga under Section 9.07 hereof shall continugHerbenefit of the retiring Trustee with
respect to expenses and liabilities incurred Ipyidr to such resignation or replacement.

SECTION 9.09 Successor Trustee by Merger, Hfd¢he Trustee consolidates, merges or converts ottransfers all or substantially
all of its corporate trust business (including daeninistration of the Indenture) to, another cogpion, the successor corporation without any
further act shall be the successor Trustee.

SECTION 9.10 Eligibility; Disqualification. This Indenture shall always have a Trustee whafiadithe requirements of TIA § 310(a)
(1) and (5). The Trustee (or if the Trustee is aper of a bank holding system, its bank holding pany) shall always have a combined
capital and surplus as stated in Section 12.100hefbe Trustee is subject to TIA § 310(b).

SECTION 9.11 Preferential Collection of Claims Against Compaffie Trustee is subject to TIA § 311(a), excluding aredit or
relationship listed in TIA § 311(b). A Trustee whas resigned or been removed shall be subjectA&TB11(a) to the extent indicated
therein.

SECTION 9.12 Sections Applicable to Registrar, Paying Agent @odversion AgeniThe term “Trustee” as used in Sections 6.3, 9.1,
9.2, 9.3, 9.4 and 9.7 hereof shall (unless thessttmequires otherwise) be construed as extendiagd including the Trustee acting in its
capacity, if any, as Registrar, Paying Agent andv@esion Agent.
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ARTICLE X
DISCHARGE OF INDENTURE

SECTION 10.01 Termination of Company’s Obligatiomhis Indenture shall cease to be of further effextept that the Company’s
obligations under Sections 9.07 and 10.02 herealf shrvive) when all outstanding Securities thef@te authenticated and issued have been
delivered to the Trustee for cancellation and thenfany has paid all sums payable hereunder.

Thereupon, the Trustee upon request of thregany, shall acknowledge in writing the discharfithe Company’s obligations under this
Indenture, except for those surviving obligatiopeafied above.

SECTION 10.02 Repayment to Comparnihe Trustee and the Paying Agent shall promptlytpahe Company upon request any
excess money or securities held by them at any. time

The Trustee and the Paying Agent shall paiieadCompany upon request any money held by thethéopayment of principal or interest
that remains unclaimed for two years after the datn which such payment shall have become proeided, howevethat the Company
shall have first caused notice of such paymeriécQompany to be mailed to each Securityholdetledtihereto no less than 30 days prior to
such payment. After payment to the Company, thest€auand the Paying Agent shall have no furthéilia with respect to such money and
Securityholders entitled to the money must loothtsCompany for payment as general creditors ualegapplicable abandoned property
law designates another person.

ARTICLE XI
AMENDMENTS, SUPPLEMENTS AND WAIVERS

SECTION 11.01 Without Consent of Securityholdeihie Company and the Trustee may amend or suppldirisnhdenture or the
Securities without the consent of any Securityholde

(a) to cure any ambiguity, defect or inconsistency;

(b) to comply with Sections 5.13 and 7.01 hereof;

(c) to provide for uncertificated Securities in #@ftoh to certificated Securities;

(d) to make any change that does not adverselgtdfie legal rights hereunder of any Securityhqglder

(e) to qualify this Indenture under the TIA or twneply with the requirements of the SEC in ordem@intain the qualification of the
Indenture under the TIA;

(f) to make any change that provides any additioighlts or benefits to the holders of Securities.

An amendment under this Section may not naglyechange that adversely affects the rights uAdesle VI of any holder of Senior Debt
then outstanding unless the holders of such S&mebt (or any group or Representative thereof aigbdrto give a consent) consent to such
change.

SECTION 11.02 With Consent of Securityholdefubject to Section 8.07 hereof, the Company and thstee may amend or
supplement this Indenture or the Securities withvhitten consent (including consents obtainedimection with any tender or exchange
offer for Securities) of the Securityholders ofestst a majority in principal amount of the theumistanding Securities. Subject to Sections
and 8.07 hereof, the Securityholders of a majaniyrincipal amount of the Securities then outsiaganay also by their written consent
(including consents obtained in connection with mder offer or exchange offer for Securities)wgaany existing Default as provided in
Section 8.04 or waive compliance in a particulatance by the Company with any provision of thdelmure or the Securities. However,
without the consent of each
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Securityholder affected, an amendment, supplentemaiver under this Section may not (with respedry Securities held by a
nonconsenting Securityholder):

(a) reduce the amount of Securities whose Seculifgins must consent to an amendment, supplemeveaiger;

(b) reduce the rate of or change the time for paytro€interest on any Security;

(c) reduce the principal of or change the fixedurigit of any Security or alter the redemption psiens with respect thereto;
(d) make any Security payable in money other thahdtated in the Security;

(e) make any change in Section 8.04, 8.07 or 1ieb@of (this sentence);

(f) waive a default in the payment of principal pfemium, if any, or interest (other than as predith Section 8.04);

(g) waive a redemption payment payable on any Sgcur

(h) make any change that impairs the right of Sadwlders to convert Securities into Common Stotkhe Company; or

(i) modify the conversion or subordination provisioset forth in Article V and Article VI, respeatly, in a manner adverse to the
holders of the Securitie

To secure a consent of the Securityholdegeuthis Section 11.02, it shall not be necessaryhie Securityholders to approve the
particular form of any proposed amendment, supphtmewaiver, but it shall be sufficient if suchnsnt approves the substance thereof.

An amendment under this Section may not naalyechange that adversely affects the rights uAdgle VI of any holder of Senior Debt
then outstanding unless the holders of such S&mebt (or any group or Representative thereof aitbdrto give a consent) consent to such
change.

Neither the Company nor any of its Subsiémshall, directly or indirectly, pay or cause éodaid any consideration, whether by way of
interest, fee or otherwise, to any holder of Se¢im#rior as an inducement to any consent, waivan@ndment of any of the terms or
provisions of this Indenture or the Securities galsuch consideration is offered to be paid orezbte be paid to all holders of the Securities
that consent, waive or agree to amend in the tiaraé set forth in the solicitation documents ratatio such consent, waiver or agreement.

After an amendment, supplement or waiver uthile Section becomes effective, the Company shail Securityholders a notice briefly
describing the amendment or waiver.

SECTION 11.03 Compliance with Trust Indenture A&very amendment to this Indenture or the Securstied| be set forth in a
supplemental indenture that complies with the TéAl&en in effect.

SECTION 11.04 Revocation and Effect of Consentsitii an amendment, supplement or waiver beconfestife, a consent to it by a
Securityholder of a Security is a continuing conidgnthe Securityholder and every subsequent Sgbotder of a Security or portion of a
Security that evidences the same debt as the ciimg&ecurityholder’s Security, even if notationtieé consent is not made on any Security.
However, any such Securityholder or subsequentrigcalder may revoke the consent as to such Setwlder’s Security or portion of a
Security if the Trustee receives the notice of oation before the date on which the Trustee reseaveOfficersCertificate certifying that th
Securityholders of the requisite principal amoun®ecurities have consented to the amendment, esongpit or waiver.

The Company may, but shall not be obligatedix a record date for the purpose of determirthngySecurityholders entitled to consent to
any amendment, supplement or waiver. If a recotd iddfixed, then notwithstanding the provisiongref immediately preceding paragraph,
those persons who were Securityholders at suchidelzde (or their duly designated proxies), ang éimbse persons, shall be entitled to
consent to such amendment, supplement or waivier r@voke any consent previously given, whetherair
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such persons continue to be Securityholders afitdr eecord date. No consent shall be valid or &ffedor more than 90 days after such
record date unless consents from Securityholdetiseoprincipal amount of Securities required hedsurior such amendment or waiver to be
effective shall have also been given and not regraki¢hin such 90-day period.

After an amendment, supplement or waiver bexeffective it shall bind every Securityholdertless it is of the type described in any of
clauses (a) through (i) of Section 11.02 hereotuch case, the amendment or waiver shall bind $achrityholder who has consented to it
and every subsequent Securityholder that evidetheesame debt as the consenting Securityholdecsrig

SECTION 11.05 Notation on or Exchange of Securitidfie Trustee may place an appropriate notation adooamendment or waiver
on any Security thereafter authenticated. The Compaexchange for all Securities may issue andtiustee shall authenticate new
Securities that reflect the amendment or waiver.

SECTION 11.06 Trustee Protectedlhe Trustee shall sign all supplemental indentwersept that the Trustee may, but need not, sign
any supplemental indenture that adversely afféstsghts. As a condition to executing, or acceptime additional trusts created by, any
supplemental indenture permitted by this Articleéter modifications thereby of the trust createdHiy Indenture, the Trustee shall be entitled
to receive (in addition to those documents requing&ection 12.04), and (subject to Section 31hefTIA) shall be fully protected in relyir
upon, an Opinion of Counsel stating that the exenudf such supplemental indenture is authorizegesmitted by this Indenture.

ARTICLE XII
MISCELLANEOUS

SECTION 12.01 Trust Indenture Act Controldf. any provision of this Indenture limits, qualifier conflicts with another provision
which is deemed to be incorporated in this Indenhyr the TIA, the incorporated provision shall coht

SECTION 12.02 Notices.Any notice or communication by the Company or thestee to the other is duly given if in writing and
delivered in person or mailed by first-class maibwernight delivery to the other'address stated in Section 12.10 hereof. The Qoyrathe
Trustee by notice to the other may designate amtditior different addresses for subsequent noticesmmunications.

Any notice or communication to a Securitylesldhall be mailed by first-class mail or overnidhtivery to his address shown on the
register kept by the Registrar. Failure to maibtiae or communication to a Securityholder or agfedt in it shall not affect its sufficiency
with respect to other Securityholders.

If a notice or communication is mailed in thanner provided above within the time prescrilieid,duly given, whether or not the
addressee receives it.

If the Company mails a notice or communiaatio Securityholders, it shall mail a copy to threstee and each Agent at the same time.
All other notices or communications shallibevriting.

In case by reason of the suspension of regudd service, or by reason of any other causghall be impossible to mail any notice as
required by the Indenture, then such method ofination as shall be made with the approval ofTthestee shall constitute a sufficient
mailing of such notice.

SECTION 12.03 Communication by Securityholders with Other Seghdlders.Securityholders may communicate pursuant to
TIA § 312(b) with other Securityholders with respgxtheir rights under this Indenture or the Sdéims. The Company, the Trustee, the
Registrar and anyone else shall have the proteofidhA § 312(c).
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SECTION 12.04 Certificate and Opinion as to Conditions Precedé&idon any request or application by the Companyé¢oTtrustee to
take any action under this Indenture, the Compéaajl furnish to the Trustee:

(a) an Officers’ Certificate stating that, in thegirion of the signers, all conditions precedengny, provided for in this Indenture
relating to the proposed action have been compliéd and

(b) an Opinion of Counsel stating that, in the aginof such counsel, all such conditions precetient been complied with.

SECTION 12.05 Statements Required in Certificate or Opini&ach certificate or opinion with respect to compdia with a condition
or covenant provided for in this Indenture (othert pursuant to Section 4.03) shall include:

(a) a statement that the person signing such icatefor rendering such opinion has read such @ntesr condition;

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained in
such certificate or opinion are bas

(c) a statement that, in the opinion of such persanh person has made such examination or inegisingas is necessary to enable
such person to express an informed opinion as tgivei or not such covenant or condition has beerptied with; anc

(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant haa bemplied with.

SECTION 12.06 Rules by Trustee and Agerithie Trustee may make reasonable rules for actipory meeting of, the
Securityholders. The Registrar or Paying Agent make reasonable rules and set reasonable requitefoeits functions.

SECTION 12.07 Legal HolidaysA “Legal Holiday” is a Saturday, a Sunday or a daywhich banking institutions in the State of New
York or the State of California are not required®open. If a payment date is a Legal Holiday plaae of payment, payment may be made
at that place on the next succeeding day thattia hegal Holiday, and no interest shall accruetlierintervening period. If any other
operative date for purposes of this Indenture si@ur on a Legal Holiday then for all purposesrtbgt succeeding day that is not a Legal
Holiday shall be such operative date.

SECTION 12.08 No Recourse Against Othessdirector, officer, employee or shareholder, ashswf the Company shall not have any
liability for any obligations of the Company undbe Securities or the Indenture or for any clairedabon, in respect of or by reason of such
obligations or their creation. Each Securityholdgaccepting a Security waives and releases atl Baloility. The waiver and release are part
of the consideration for the issue of the Secwitie

SECTION 12.09 CounterpartsThis Indenture may be executed in any number ofitesparts and by the parties hereto in separate
counterparts, each of which when so executed bkaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

SECTION 12.10 Variable Provisions:Officer” means the Chairman of the Board, the Riest, any Vice-President (whether or not
designated by a number or a word or words addeat®er after the title “Vice President”), the Chighancial Officer, the Treasurer, the
Secretary, any Assistant Treasurer or any AssiSiaotetary of the Company.

The first certificate pursuant to Section3h@reof shall be for the fiscal year ending onddelger 31, 2002.
The reporting date for Section 9.06 heredfigsch 15 of each year. The first reporting datilégsch 15, 2003.
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The Trustee (or if the Trustee is a membex béink holding company system, its bank holdinggany) shall always have a combined
capital and surplus of at least $50,000,000 afosttt in its most recent published annual reportaridition.

The Company’s address for purposes of therinde is:

Chief Financial Officer

Intevac, Inc.

3550 Bassett Street

Santa Clara, California 95054
Telephone Number: (408) 986-9888
Telefax Number: (408) 988-8145

The Trustee’s address is:

State Street Bank and Trust Company of CaliforNigA.

633 West 5th Street, 12th Floor

Los Angeles, CA 90071

Attention: Corporate Trust Administration

(Intevac, Inc. 6 1/2% Convertible Subordinated Natae 2009)
Telephone Number: (213) 362-7334

Telefax Number: (213) 362-7357

The Company or the Trustee may change its addoegsifposes of this Indenture by written noticéhte other.

SECTION 12.11 GOVERNING LAWTHIS INDENTURE AND THE SECURITIES ISSUED HEREUNDERHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE STATE OF NEW YORK.

SECTION 12.12 No Adverse Interpretation of Other Agreemeifitsis Indenture may not be used to interpret andtiganture, loan or
debt agreement of the Company or an Affiliate. Aogh indenture, loan or debt agreement may nosée o interpret this Indenture.

SECTION 12.13 SuccessordAll agreements of the Company in this Indenture tredSecurities shall bind its successor. All agreet:
of the Trustee in this Indenture shall bind itscassor.

SECTION 12.14 Severabilityln case any provision in this Indenture or in tlee®ities shall be invalid, illegal or unenforcegtithe
validity, legality and enforceability of the remaig provisions shall not in any way be affectednopaired thereby.

SECTION 12.15 Table of Contents, Headings, Elthe Table of Contents and headings of the Artialas$ Sections of this Indenture
have been inserted for convenience of referenge ard not to be considered a part hereof, and ishaw way modify or restrict any of the
terms or provisions hereof.

ARTICLE Xl
REPURCHASE OFFER
SECTION 13.0Repurchase Offer.

(a) In the event that, pursuant to Secti@® hereof, the Company shall commence a Repurédfisg the Company shall follow the
procedures in this Section 13.01.

(b) The Repurchase Offer shall remain opemafperiod specified by the Company which shalhbéess than 30 calendar days and no
more than 40 calendar days prior to the RepurcRagement Date, except to the extent that a longéoges required by applicable law. The
first day of such period is referred to as the “Repase Commencement Dat@f the Repurchase Payment Date the Company shiahass
the
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principal amount of any Securities required to bechased pursuant to Section 4.09 hereof (the “Réjpse Offer Amount”).

(c) If the Repurchase Payment Date is orfter an interest payment record date and on orrbéfe related interest payment date, any
accrued interest, to the related interest paymatat, avill be paid to the person in whose name ai8gds registered at the close of business
on such record date, and no additional intereditpeipayable to Securityholders who tender Seiesrijpursuant to the Repurchase Offer.

SECTION 13.0Repurchase Notice

(a) The Company shall provide the Trustee withtemitnotice of the Repurchase Offer at least 10r&ssi Days prior to the mailing of t
notice of the Repurchase Offer to the Securityhslde

(b) On or before the date that is 90 daysrpd the Repurchase Payment Date the Companedirtistee (at the request and expense of
the Company) shall send, by first class mail, acedb each of the Securityholders, which shallegowhe terms of the Repurchase Offer and
shall state:

(i) that the Repurchase Offer is being made puitsizaBection 13.01 and Section 4.09 hereof andath&ecurities tendered will be
accepted for paymer

(i) the Repurchase Payment (as determined in daocae with Section 4.09 hereof), the length of tieRepurchase Offer will
remain open and the Repurchase Payment |

(iii) that any Security or portion thereof not temed or accepted for payment will continue to agdnterest;

(iv) that, unless the Company defaults in the payméthe Repurchase Payment, any Security orgotliereof accepted for
payment pursuant to the Repurchase Offer shaledmeaccrue interest after the Repurchase Paynset

(v) that Securityholders electing to have a Segumitportion thereof purchased pursuant to any Reyase Offer will be required to
surrender the Security, with the form entitled “@ptof Securityholder To Elect Purchagef the reverse of the Security completed, t
Paying Agent at the address specified in the ngtite to the close of business on the third Bussreay preceding the Repurchase
Payment Date

(vi) that Securityholders will be entitled to wittadv their election if the Paying Agent receives, later than the close of business on
the second Business Day preceding the RepurchgseeRaDate, or such longer period as may be regjliydaw, a letter or a telegram,
telex, facsimile transmission (receipt of whicltanfirmed and promptly followed by a letter) sedtiiorth the name of the Securityhold
the principal amount of the Security or portionrta the Securityholder delivered for purchase asthtement that such Securityholder
is withdrawing his election to have the Securityportion thereof purchased; a

(vii) that Securityholders whose Securities aregiurchased only in part will be issued new Séegrequal in principal amount to
the unpurchased portion of the Securities surretjevhich unpurchased portion must be equal to0BLi® principal amount or an
integral multiple thereo

In addition, the notice shall contain alltimgtions and materials that the Company shallomaisly deem necessary to enable such
Securityholders to tender Securities pursuantedbpurchase Offer.

SECTION 13.03 Deposit of Repurchase Offer Amount.

On or prior to the Repurchase Payment DageCiompany shall irrevocably deposit with the Teastr a Paying Agent in immediately
available funds an amount equal to the Repurchagmént to be held for payment in accordance wight¢hms of this Section 13.03. On the
Repurchase Payment Date, the Company shall, texteat lawful, (i) accept for payment the Secusitie portions thereof tendered pursuant
to the Repurchase Offer, (ii) deliver or causedalblivered to the Trustee Securities so acceptédid) deliver to the Trustee an Officers’
Certificate stating that such Securities or positrereof have been accepted for payment by thep&oynin accordance with the terms of 1
Section 13.03. The Paying Agent shall
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promptly (but in any case not later than five cdkndays after the Repurchase Payment Date) mdédlimer to each tendering Securityholi
an amount equal to the Repurchase Payment of theifies tendered by such Securityholder, and tlust€e shall promptly authenticate and
mail or deliver to such Securityholders a new Siggeiqual in principal amount to any unpurchasedipo of the Security surrendered, if a
provided, that each new Security shall be in agypad amount of $1,000 or an integral multiple #wfr Any Securities not so accepted shall
be promptly mailed or delivered by or on behalftef Company to the holder thereof. The Companypublicly announce the results of the
Repurchase Offer on, or as soon as practicablg #fteRepurchase Payment Date.

SECTION 13.0€ompliance with Applicable Laws.

The repurchase Offer shall be made by thegamyin compliance with all applicable provisiorighee Exchange Act, and all applicable
tender offer rules promulgated thereunder, and st@lude all instructions and materials that then@pany shall reasonably deem necessa
enable such Securityholders to tender their Seéesirit

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto haaased this Indenture to be duly executed, all dsetiate first written above.

INTEVAC, INC,,
As Company,

By:

Name:
Title:

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A.,

As Trustee,

By:

Name:
Title:
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EXHIBIT A
FORM OF CONVERTIBLE SUBORDINATED NOTE
[FORM OF FACE OF NOTE]
[Global Securities Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN ABIORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATE/OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO.

OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHROZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ADY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE MITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUGHEESSOFS NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS/MADE IN ACCORDANCE WITH THE RESTRICTIONS SET
FORTH IN THE INDENTURE REFERRED TO ON THE REVERSEREOF.
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No. Cusip No.

INTEVAC, INC.
6 1/2% CONVERTIBLE SUBORDINATED NOTE DUE 2009

Intevac, Inc., a California corporation (tf@ompany”) for value received promises to pay to

or registered assignprincipal sun
[indicated on Schedule A hereof]* [of Dollars]** on March 1, 2009 at the office or agerufythe Company maintained for that
purpose in the Borough of Manhattan, The City ofM\¢ork, State of New York, and to pay interest ardsprincipal sum at the rate of

6 1/2% per annum, as more specifically describethemeverse hereof.

Interest Payment Date March 1 and September 1, commencing Septembel02,
Record Dates February 15 and August 1

Reference is hereby made to the further prons of this Note set forth on the reverse hengbfch further provisions shall for all
purposes have the same effect as if set forthisapthce.

*  Applicable to Global Securities onl

**  Applicable to certificated Securities on




IN WITNESS WHEREOF, Intevac, Inc. has caudsas Note to be signed manually or by facsimiletbyduly authorized Officers.

Dated:
INTEVAC, INC.
By:
By:

[SEAL]

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the 6 1/2% Convertible Subordindtetdes due 2009 described in the within-mentionetiture.
State Street Bank and Trust Company of CaliforNi#,., as Trustee

By:

Authorized Officer
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INTEVAC, INC.
6 1/2% Convertible Subordinated Note Due 2009

1. InterestINTEVAC, INC., a California corporation (the “Compg), is the issuer of the 6 1/2% Convertible Sulioated Notes due
2009 (the “Notes”)pf which this Note is a part. The Company promisggay interest on the Notes in cash semiannuallgazh March 1 ar
September 1, commencing on September 1, 2002 Jdersoof record on the immediately preceding Fetyrd& and August 15.

Interest on the Notes will accrue from thestmecent date to which interest has been paidilgratovided for, or if no interest has been
paid or duly provided for, from , 2002 until payment of said principal sum hasb@e@de or duly provided for. Interest will be
computed on the basis of a 360-day year of twelsda&/ months. To the extent lawful, the Companyl §fegy interest (including pogietition
interest in any proceeding under any Bankruptcy JL@amwoverdue installments of interest (without melg@ any applicable grace period) at
rate borne by the Notes, compounded annually.

2. Method of PaymenT.he Company will pay interest on the Notes (exckgfaulted interest) to the persons who are regdtbolders
of the Notes at the close of business on the redata for the next interest payment date even thdlages are canceled after the record date
and on or before the interest payment date. TharBgeolder hereof must surrender Notes to a Pajigent to collect principal payments.
The Company will pay principal and interest in mpéthe United States that at the time of paynieiggal tender for payment of public ¢
private debts. However, the Company may pay prai@pd interest by check payable in such monewalf mail a check for interest to a
holders’ registered address; provided that a halflélotes with an aggregate principal amount inessoof $2,000,000 will be paid by wire
transfer in immediately available funds at the #ecof the holder.

3. Paying Agent and Registrarhe Trustee will act initially as Paying Agent, Rttar and Conversion Agent. The Company may
change any Paying Agent, Registrar, co-registr&@anversion Agent without prior notice. The Companyany of its Affiliates may act in
any such capacity.

4. Indenture.The Company issued the Notes under an indentureq da of , 2002 (the “Indestirbetween the Compal
and State Street Bank and Trust Company of Caldpi.A., as Trustee. The terms of the Notes ineltiebse stated in the Indenture and
those incorporated into the Indenture from the Thodenture Act of 1939, and rules and regulatibreseunder. The Notes are subject to, and
qualified by, all such terms, certain of which atenmarized hereon, and Securityholders are reféortee Indenture and such Act for a
statement of such terms. The Notes are generatureskobligations of the Company limited to an aggtte principal amount at maturity of
$ . The Indenture does not lithé ability of the Company or any of its Subsiagiarto incur indebtedness or to grant security
interests or liens in respect of their assets.

5. Optional Redemptiorlhe Notes are subject to redemption at the optidghedCompany, in whole or from time to time in fp@n any
integral multiple of $1,000), on any date on oerf#larch 1, 2005 at 100% of the principal amount,dxcluding the redemption date (sub
to the right of holders of record on the relevattard date to receive interest due on an inteaghpnt date). On or after the redemption ¢
interest will cease to accrue on the Notes, origothereof, called for redemption.

6. Notice of RedemptioiNotice of redemption will be mailed at least 15 syt not more than 60 days before the redempaos to
each holder of the Notes to be redeemed at higaddf record. The Notes in denominations largean 81,000 may be redeemed in part but
only in integral multiples of $1,000. In the everfita redemption of less than all of the Notes,Nlo¢es will be chosen for redemption by the
Trustee in accordance with the Indenture. Unlessihmpany defaults in making such redemption payneerthe Paying Agent is prohibited
from making such payment pursuant to the Indenturdaw or otherwise, interest cease to accruderites or portions of them called for
redemption on and after the redemption date.
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If this Note is redeemed subsequent to ardedate with respect to any interest payment dateiied above and on or prior to such
interest payment date, then any accrued interdishavpaid to the person in whose name this Notegsstered at the close of business on
record date.

7. Mandatory Redemptiothe Company will not be required to make mandatedemption payments with respect to the Notes.d
are no sinking fund payments with respect to theeblo

8. Repurchase at Option of Holdéf there is a Designated Event, the Company steatElguired to offer to purchase on the Designatec
Event Payment Date all outstanding Notes at a @seiprice equal to 101% of the principal amountethfeon the date of purchase, plus
accrued and unpaid interest to the Designated ERa@yrent Date. Holders of Notes that are subjeahtoffer to purchase will be mailed a
Designated Event Offer from the Company prior tg eelated Designated Event Payment Date and may teldhave such Notes or portions
thereof in authorized denominations purchased Ioypéeting the form entitled “Option of Securityhotdeo Elect Purchasedppearing belov
Securityholders have the right to withdraw the@ation by delivering a written notice of withdrawalthe Company or the Paying Agent in
accordance with the terms of the Indenture.

If there is a Triggering Distribution (as ohefd in the Indenture), the Company shall be rexglio offer to purchase on the Repurchase
Payment Date all outstanding Notes at a purchase equal to 100% of the principal amount therémjether with any accrued and unpaid
interest to the Repurchase Payment Date. HolddaxotEs that are subject to an offer to purchaskbeimailed a Repurchase Offer from the
Company on or before the date that is 90 days fwiany related Repurchase Payment Date and metytelkave such Notes or portions
thereof in authorized denominations purchased Iypteting the form entitled “Option of Securityhotdeo Elect Purchasedppearing belov
Securityholders have the right to withdraw the@cgion by delivering a written notice of withdravtalthe Company or the Paying Agent in
accordance with the terms of the Indenture.

9. SubordinationThe payment of the principal of, interest on or attyer amounts due on the Notes is subordinateidtin of payment
to all existing and future Senior Debt of the Comypaas described in the Indenture. Each Securitigrpby accepting a Note, agrees to such
subordination and authorizes and directs the Teusteits behalf to take such action as may be sacgsr appropriate to effectuate the
subordination so provided and appoints the Truaseiés attorney-in-fact for such purpose.

10. ConversionThe holder of any Note has the right, exercisablng time prior to the close of business on théefamaturity, to
convert the principal amount thereof (or any partioereof that is an integral multiple of $1,00@pishares of Common Stock at the initial
Conversion Price of $7.00 per share, subject tosaidient under certain circumstances, except tlzaNibte is called for redemption, the
conversion right will terminate at the close of iness (New York time) on the Business Day immetiigteeceding the date fixed for
redemption.

To convert a Note, a holder must (1) compédete sign a notice of election to convert subsadgtin the form set forth below,
(2) surrender the Note to a Conversion Agent, (®ish appropriate endorsements or transfer doctsilerequired by the Registrar or
Conversion Agent and (4) pay any transfer or simda, if required. Upon conversion, no adjustmanpayment will be made for interest or
dividends, but if any Securityholder surrendersodeNor conversion after the close of businessherrécord date for the payment of an
installment of interest and prior to the openindpo$iness on the next interest payment date, ttigwjthstanding such conversion, the
interest payable on such interest payment dateébeippaid to the registered holder of such Noteumh secord date. In such event, such Note,
when surrendered for conversion, must be accomgdmyiggayment in funds acceptable to the Compamnamount equal to the interest
payable on such interest payment date on the postiacconverted, unless such Security has beerddali@edemption on or prior to such
interest payment date. The number of shares of Gotock issuable upon conversion of a Note isrdeted by dividing the principal
amount of the Note converted by the ConversioneHrieffect on the Conversion Date. No fractiofares will be issued upon conversion
but a cash adjustment will be made for any fractiégmterest.
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A Note in respect of which a holder has deidd an “Option of Securityholder to Elect Purchidsem appearing below exercising the
option of such holder to require the Company tapase such Note may be converted only if the nafieéxercise is withdrawn as provided
above and in accordance with the terms of the lenThe above description of conversion of théeNds qualified by reference to, and is
subject in its entirety by, the more complete desion thereof contained in the Indenture.

11. Automatic Conversionmfhe Company may elect to automatically convertNbées on or prior to maturity if the Daily Marketiée
of the Common Stock has exceeded 150% of the CsiavePrice for at least 20 Trading Days out of3feconsecutive Trading Days ending
within five Trading Days prior to the Automatic Garsion Notice.

12. Denominations Transfer, Exchangée Notes are in registered form, without coupamslenominations of $1,000 and integral
multiples of $1,000. The transfer of Notes may dmistered, and Notes may be exchanged, as prowidkd Indenture. The Registrar may
require a Securityholder, among other things, taifin appropriate endorsements and transfer dodisraed to pay any taxes and fees
required by law or permitted by the Indenture. Twmpany is not required to exchange or registetrtvesfer of (i) any Note for a period of
15 days next preceding any selection of Notes teebeemed, (ii) any Note or portion thereof sekédte redemption or (iii) any Note or
portion thereof surrendered for repurchase (andvitbtirawn) in connection with a Designated Event.

13. Persons Deemed OwneBscept as provided in paragraph 2 of this Noteyélggstered Securityholder of a Note may be treated
its owner for all purposes.

14. Unclaimed Moneif money for the payment of principal or interesitrrains unclaimed for two years, the Trustee and#yeng
Agent shall pay the money back to the Companysatijuest. After that, Securityholders of Notegtledtto the money must look to the
Company for payment, unless an abandoned proestygésignates another person, and all liabilitthefTrustee and such Paying Agent
respect to such money shall cease.

15. Defaults and RemedieEhe Notes shall have the Events of Default asaé#t fn Section 8.01 of the Indenture. Subjectadain
limitations in the Indenture, if an Event of Defaotcurs and is continuing, the Trustee by noticethé Company or the Securityholders of at
least 25% in aggregate principal amount of the-ingistanding Notes by notice to the Company and'thstee may declare all the Notes to
be due and payable immediately, except that icdse of an Event of Default arising from certaiergg of bankruptcy or insolvency, Notes
shall become due and payable immediately withadhé&u action or notice. Upon acceleration as dbsdrin either of the preceding senten
the subordination provisions of the Indenture préelany payment being made to Securityholderstfi@aat 5 Business Days after holders of
Senior Debt receive notice of such acceleratiorpixas otherwise provided in the Indenture.

The Securityholders of a majority in prindipmount of the Notes then outstanding by writtetiae to the Trustee may rescind an
acceleration and its consequences if the rescisgiod not conflict with any judgment or decree d@nall existing Events of Default have
been cured or waived except nonpayment of prin@paiterest that has become due solely becaute afcceleration. Securityholders may
not enforce the Indenture or the Notes except@agged in the Indenture. Subject to certain limidas, Securityholders of a majority in
principal amount of the then-outstanding Notesdsglsunder the Indenture may direct the Trusteesixercise of any trust or power. The
Company must furnish compliance certificates toTthestee annually. The above description of EvehBefault and remedies is qualified
reference to, and subject in its entirety by, tliwercomplete description thereof contained in tidehture.

16. Amendments, Supplements and Waivgubject to certain exceptions, the Indenture oNbes may be amended or supplemented
with the consent of the Securityholders of at l@astajority in principal amount of the then-outstimg Notes (including consents obtained in
connection with a tender offer or exchange offeNotes), and any existing default may be waivetthwhe consent of the Securityholders of
a majority in principal amount of the then-outstiaigdNotes, including consents obtained in connactiith a tender offer or exchange offer
for Notes. Without the consent of any Securityholtlee Indenture or the Notes may be amended, amibrag things, to cure any ambiguity,
defect or inconsistency, to provide for
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assumption of the Company’s obligations to Sechalgers in the case of a merger, consolidatiorats ar transfer of all or substantially all

of the Company’s properties or assets pursuanttiold VIl of the Indenture, to make any changet thauld provide any additional rights or
benefits to Securityholders or that does not adgiaffect the legal rights under the Indenturamy Securityholder, to qualify the Indenture
under the TIA, or to comply with the requirementshee SEC in order to maintain the qualificationtloé Indenture under the TIA.

17. Trustee Dealings with the Compafye Trustee, in its individual or any other capgaitay become the owner or pledgee of the
Notes and may otherwise deal with the Company dXféiliate with the same rights it would have, &g iwere not Trustee, subject to cert
limitations provided for in the Indenture and ie thiIA. Any Agent may do the same with like rights.

18. No Recourse Against Otheisdirector, officer, employee or shareholder, ashswf the Company shall not have any liability for
any obligations of the Company under the Noteserihdenture or for any claim based on, in respgot by reason of such obligations or
their creation. Each Securityholder, by acceptifpge, waives and releases all such liability. Wadver and release are part of the
consideration for the issue of the Notes.

19. Governing LawTHE INDENTURE AND THE SECURITIES ISSUED HEREUNDERHBLL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATEGF NEW YORK.

20. AuthenticationThe Notes shall not be valid until authenticatedtiymanual signature of an authorized officehef Trustee or an
authenticating agent.

21. AbbreviationsCustomary abbreviations may be used in the namaeSefcurityholder or an assignee, such as: TEN CloM (
tenants in common), TENANT (for tenants by the rextigés), JT TEN (for joint tenants with right ofrgivorship and not as tenants in
common), CUST (for Custodian), and U/G/M/A (for fmim Gifts to Minors Act).

22. Definitions.Capitalized terms not defined in this Note havertteaning given to them in the Indenture.

The Company will furnish to any Securityhaldéthe Notes upon written request and withoutrgha copy of the Indenture and the
Registration Agreement. Request may be made to:

Investor Relations

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054
Telephone Number: (408) 986-9888
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ASSIGNMENT AND CERTIFICATE OF TRANSFER FORM
To assign this Note, fill in the form below:

() or (we) assign and transfer this Note to

(Insert assignee’s social security or tax I.D. no.)

(Print or type assignee’s name, address and zip ceg

and irrevocably appoint agent to transfer this Note on the books of the @amyg. The agent may substitute another to a
him.

Your Signature:

(Sign exactly as your name appears on the other sidf this Note)

Date:

Signature Guarantee;***

***  Signature must be guaranteed by a commercial bargt,company or member firm of the New York St&oichange
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Signature Guarantee Signature

Signature

* Signature must be guaranteed by a commercial barst,company or member firm of the New York St&oichange
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[TO BE ATTACHED TO GLOBAL SECURITIES]

SCHEDULE A
The initial principal amount at maturity ¢fis Global Security shall be $ The following increases or decreases in the paici
amount of this Global Security have been made:
Amount of Increase in
Principal Amount of this Principal Amount of
Global Security Including Amount of Decrease this ®bal Security Signature of
Upon Exercise of in Principal Amount of Following $ich Decrease Authorized Officer
Date Made Overallotment Option this Global Security or Increase of Trustee or Custodian
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OPTION OF SECURITYHOLDER TO ELECT PURCHASE

If you want to elect to have this Note oraatipn thereof repurchased by the Company pursieasection 3.08 or 4.08 of the Indenture,
check the box: O

If you want to elect to have this Note oraatipn thereof repurchased by the Company pursieafitticle Xl and Section 4.09 of the
Indenture, check the box: O

If the purchase is in part, indicate the jpor{$1,000 or any integral multiple thereof) tofaechased:

Your Signature:

(Sign exactly as your name appears on the other saf this Note)

Date:

Signature Guarantee:*

* Signature must be guaranteed by a commercial bargt,company or member firm of the New York St&oichange
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ELECTION TO CONVERT
To: Intevac, Inc.

The undersigned owner of this Note herelgvincably exercises the option to convert this Notdéhe portion below designated, into
Common Stock of Intevac, Inc. in accordance withtdrms of the Indenture referred to in this Nate] directs that the shares issuable and
deliverable upon conversion, together with any khier@ayment for fractional shares, be issued érthme of and delivered to the
undersigned, unless a different name has beeraitedidn the assignment below. If shares are tsdieed in the name of a person other than
the undersigned, the undersigned will pay all ti@nsxes payable with respect thereto.

The undersigned agrees to be bound by thestef the Registration Agreement relating to thenBmn Stock issuable upon conversion of
the Notes.

Date:

In whole or Portion of Note to be converted
($1,000 or any integral multiple thereof):
$

Your Signature:

(Sign exactly as your name appears on the other sdf this Note)
Please print or typewrite name and address, inetugip code,
and Social Security or other identifying num|
Signature Guarantee:

* Signature must be guaranteed by a commercial bargt,company or member firm of the New York St&oichange
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