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

$18,000,000.0t $1,656.0C

(1) Estimated for the purpose of calculating the amaoditihe filing fee only. Intevac, Inc. is offering exchange each $5,000 aggregate
principal amount of its outstanding 6 1/2% Con\@etiSubordinated Notes due 2004 (the “Existing Bdteendered for (a) $2,000 in ca
(b) 250 warrants, each to purchase one share@fdotCommon Stock, and (c) $1,000 principal amofiits new 6 1/2% Convertible
Subordinated Notes due 2009 (the “Exchange Notgstp a maximum of $18,000,000 principal amourExisting Notes tendered. The
estimated transaction value is the value of theimiam amount of Existing Notes that Intevac may nezé&om tendering holders in the
exchange offer above, which value, calculated ocoetance with Rule 0-11(b) of the Securities ExgjeaAct of 1934, as amended, is the
book value as of April 30, 2002 of the Exchangedsdssued as above. The amount of the filing faleutated in accordance with the
Securities Exchange Act of 1934, as amended, e§9al$or each $1,000,000 of vall

(2) Previously paid.

O Check the box if any part of the fee is offset emvfmled 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 offeld
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This Amendment No. 1 to a Tender Offer Stateto@ Schedule TO (the “Statement”) amends andlsommts the Statement originally
filed by Intevac, Inc., a California corporatiorr(tevac” or the “Company”), on May 8, 2002, in cewtion with its offer to exchange (the
“Exchange Offer”) each $5,000 aggregate principabant of its outstanding 6 1/2% Convertible Suboatid Notes due 2004 (the “Existing
Note¢”) tendered for (a) $2,000 in cash, (b) 250 wasaaach to purchase one share of Intevac Commak Stml (c) $1,000 principal
amount of its new 6 1/2% Convertible Subordinateded due 2009 (the “Exchange Notes”), up to a masirof $18,000,000 principal
amount of Existing Notes. The Exchange Offer igettito the terms and conditions set forth in tHfefng Circular dated May 8, 2002, as
amended and supplemented by the Supplement toi@ff€ircular, dated May 24, 2002 (as amended apglsmented, the “Offering
Circular”) and the related letter of transmittahfah, as either may be amended or supplementedtfroento 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 tiageBtent, except as otherwise indicated. Excepin@nded hereby, all of the terms of the
Exchange Offer and all disclosure set forth inSit@ement remain unchanged.

ltem 12. Exhibits.

Item 12 hereby is amended and supplementéallaws:

Exhibit
No. Description
@) (1)(g. Supplement to Offering Circular dated May 24, 200¢
(d)(2) Form of Indenture between Intevac and State SBeek and Trust Company of California, N.A.i

(1) Filed herewith
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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. 1 to
Schedule TO is true, complete and correct.

INTEVAC, INC.

By: /s/ KEVIN FAIRBAIRN

Name: Kevin Fairbairi
Title: President and Chief Executive Officer

Date: May 24, 2002
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EXHIBIT INDEX
Exhibit
No. Description
@Q)(g Supplement to Offering Circular dated May 24, 200¢
(d)(2) Form of Indenture between Intevac and State SBeek and Trust Company of California, N.A.i

(1) Filed herewith



SUPPLEMENT TO OFFERING CIRCULAR
[Intevac Logo]

Exchange Offer for Outstanding
61/2% Convertible Subordinated Notes due 2004

The exchange offer’s expiration date is 12:00 midght, Eastern Time, June 5, 2002, unless extended earlier terminated by
Intevac, Inc.

This supplement amends and supplemeaetsftlring circular of Intevac, Inc., dated May2802, relating to its offer to exchange for
each $5,000 principal amount of its 6%2% Convertfidordinated Notes due 2004, which are referred the existing notes, the following:

« $2,000 in casr

« 250 warrants, each warrant to purchase one siid@secommon stock, no par value, at an exercisef $7.50 per share and
with the expiration date of March 1, 2006, ¢

» $1,000 principal amount of its nev2% Convertible Subordinated Notes due 2009, whichrefierred to as the exchange nc
See page 2 of this supplement for a disiom of the changes that we have made to the emhsonditions of the exchange offer.

Except for those changes discussed batmwother terms and conditions of the exchanger afifid the discussions in the original
offering circular dated May 8, 2002, remain the saffrhis supplement must be read in conjunction thi¢horiginal offering circular; 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 accuraoythis supplement to offering circular. Any repregntation to the contrary is a
criminal offense.

The date of this supplement to offering circulakiay 24, 2002.




What changes are being made to the terms of the dxange offer?
Our original offering circular, dated May 8, 2062 amended and supplemented as follc
» The section captione*Risk Factor” is amended to add the followin
Adjustments to the conversion price of the exchangeotes could result in tax liability.

The terms of the exchange notes allow for chang#sel conversion price in particular circumstanéeshange in conversion
price that allows you to receive more shares ofroomstock on conversion may increase your propuat®interest in our
earnings and profits or assets. In that case, yaudibe treated as though you received a dividenbe form of our stock. A
constructive stock dividend could be taxable to,yeuen though you do not actually receive any casither property. However,
not all changes in the conversion price that walilolw you to receive more stock upon conversion ldaecessarily increase
your proportionate interest in Intevac. For examalehange in the conversion price to reflect aksgplit would not be treated

a constructive dividend. Conversely, if an everduss that dilutes your interests and the convergite is not adjusted, the
resulting increase in the proportionate interestsuo shareholders could be treated as a taxatd stividend to them. See “U.S.
Federal Income Tax Considerations — Tax Treatm&@vanership and Disposition of Exchange Notes — Zattive
Distributior” below.

» The text of the fourth sentence of the eighth paaiy under the caption “The Exchange Offer — Teofrthe Exchange Offer;
Period for Tendering Existing No” is amended to read in its entirety as follo

We will return to the registered holder, at our @xge, any existing notes not accepted for exchprayaptly after the expiration
or termination of the exchange oft

» The text of the last sentence of the ninth pardgrager the caption “The Exchange Offer — TermthefExchange Offer; Period
for Tendering Existing Not” is amended to read in its entirety as follo

If any term of the exchange offer is amended inaamer that we determine constitutes a materialgdadversely affecting any
holder of existing notes, we will promptly disclabe amendment in a manner reasonably calculatedaion holders of our
existing notes of such amendment, and we will ektbe exchange offes’period so that at least five business days, dr kinge!
period as may be required by the tender offer rubgsain after such chang

» The text of the last paragraph under the captidre“Exchange Offer — Acceptance of Existing Notessfiechange; Delivery of
Exchange Notes and Payn™ is amended to read in its entirety as follo

If any tendered existing notes are not acceptedrigrreason set forth under the caption “— Condgito the Completion of the
Exchange Offe” such
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unaccepted or unexchanged existing notes will hemed without expense to the tendering holden dertificated form, or
credited to an account maintained with DTC promptfher the expiration or termination of the exchawoffer.

» The text of the second paragraph under the capfioe Exchange Offer — Conditions to the Completidrthe Exchange Offer” is
amended to correct certain formatting errors infitts¢ four bullets set forth therein and to modifye text of the fifth bullet in order
to read in its entirety as follow

We may not accept existing notes for exchange amdterminate or not complete the exchange offe

» any action, proceeding or litigation seeking tooé@mjmake illegal or delay completion of the exojpamwffer or otherwise
relating in any manner to the exchange offer isituted or threatenet

« any order, stay, judgment or decree is issued pycaart, government, governmental authority or otiegulatory or
administrative authority and is in effect, or atgtste, rule, regulation, governmental order oumgtion shall have been
proposed, enacted, enforced or deemed applicalte texchange offer, any of which would or migtgtrain, prohibit or delay
completion of the exchange offer or impair the eomplated benefits of the exchange offer tc

 any of the following occurs and the adverse eftésuch occurrence shall, in our reasonable judgniencontinuing

— any general suspension of trading in, or limitatwnprices for, securities on any national se@sigxchange or in the over-
the-counter market in the United Stat

— any extraordinary or material adverse change in fih&8ncial markets generally, including, withoimitation, a decline of
least 10% in either the Dow Jones Industrial Averdlge NASDAQ Index or the Standard & Poor’s 50@etqfrom the date
of commencement of the exchange of

— adeclaration of a banking moratorium or any susipenof payments in respect of banks in the UnBtdes

— any limitation, whether or not mandatory, by anygmmental entity on, or any other event that waalsonably be
expected to materially adversely affect, the extamef credit by banks or other lending instituto

— acommencement of a war or other national or imtgonal calamity directly or indirectly involvingn¢ United States, which
would reasonably be expected to affect materiallgdversely, or to delay materially, the completidthe exchange offer;
or
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— if any of the situations described above existethatime of commencement of the exchange offerthatsituation
deteriorates materially after commencement of #uhange offer

» any tender or exchange offer, other than this exgbaffer by us, with respect to some or all of outstanding common stock
or any merger, acquisition or other business coatlzin proposal involving us shall have been progpaanounced or made
any person or entity;

» any event or events occur that have resulted orremylt, in our reasonable judgment, in an actu#fh@atened material
adverse change in our business condition, incoperations, or prospects and our subsidiaries, takenwhole

» The text of the first bullet in the fourth paragnahat begins with the language “If any of theabevents occur, we may:”) under
the caption “The Exchange Offer — Conditions to @wmpletion of the Exchange Offer” is amended &rim its entirety as
follows:

 terminate the exchange offer and promptly returteadered existing notes to tendering hold

» The text of the second and third sentences inasteplaragraph under the caption “The Exchange 6#&onditions to the
Completion of the Exchange Of” is amended to read in its entirety as follo

We may assert these conditions with respect teticbange offer regardless of the circumstancesgjitise to them. All

conditions to the exchange offer, other than thiegendent upon receipt of necessary governmenvagpr must be satisfied or
waived by us before the expiration of the exchaoffgr.

» The text of the first two sentences in the lasageaph under the caption “U.S. Federal Income Tansfelerations — Backup
Withholding and Information Reporti” are deletec

Our original letter of Transmittal, dateldy 8, 2002, hereby is deemed to be amended gpdesnented for all purposes (and regarc
of whether the letter of transmittal that you subinais been so changed) as follows:

» The text of the first sentence on page 2 is ametwladd “, as amended and supplemented by the &upplk to the Offering
Circular, dated May 24, 20" after the phras“dated May 8, 200"

» Item 7 of the Instructions is amended to readsreittirety as follows

All of the conditions to the Exchange Offer enuntedain the Offering Circular, other than those defant upon receipt of
necessary government approvals, must be satisfiagioed by us before the Expiration De

» The fifth sentence of Item 9 of the Instructionaisended to replace the phr“as soon as practica” with “promptly”

-4-




* The last sentence of Item 11 of the Instructiorenignded to replace the phras soon as practica” with “promptly”
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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 assistamaditional copies of this supplement, the o@gjimffering circular and the letter of transmittal
may be directed to the exchange agent at its tefephumber and location set forth above. You msy ebntact your broker, dealer,
commercial bank or trust company or other nomimees$sistance concerning the exchange offer.

Any questions about the exchange offey beadirected 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
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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 bemdfihe other party and for the equal and ratableefieof the Noteholders 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 any and all shares, interests, participatiggigs or other equivalents (however designatédquity interests in
any entity, including, without limitation, corpogastock and partnership interests.

“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) other than a Permitted Holder isemrdmes the “beneficial owner” (as defined in Rulad-3 and 13d-5 under the Exchange
Act) of shares representing more than 50% of tmelded voting power of the then-outstanding semgiéntitled to vote generally in
elections of directors of the Company (“Voting ¢ (ii) the Company consolidates with or mergetoiany other corporation, or any other
corporation merges into the Company, and, in tise od any such transaction, the outstanding Conmstock of the Company is reclassified
into or exchanged for any other property or segutnless the shareholders of the Company immedib&ore such transaction own, direc
or indirectly immediately following such transactjat least a majority of the combined voting powakthe outstanding voting securities of
the Corporate Entity resulting from such transactiosubstantially the same proportion as their enship of the Voting Stock immediately
before such transaction, (iii) the Company convéagsisfers or leases all or substantially all sfassets to any person, unless such
conveyance, transfer or lease is to a corporatiortiae shareholders of the Company immediatelyrbefoch conveyance, transfer or lease
own, directly or indirectly immediately followingush transaction, at least a majority of the comibinating power of the Corporate Entity to
which such assets are so conveyed, transferrexhsed in the same proportion as their ownershipeo¥/ oting Stock immediately before si
transaction, or (iv) any time the Continuing Distdo not constitute a majority of the Board ofddtors of the Company (or, if applicable
successor corporation to the Company); provideat,ahChange of Control shall not be deemed to bagerred if at least 90% of the
consideration (excluding cash payments for fracti@hares) in the transaction or transactions tatiey the Change of Control consists of
shares of common stock that are, or upon issuailckeytraded on a United States national se@giéixchange or approved for trading on an
established automated over-the-counter trading evamkhe 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.
“Depository” means The Depository Trust Company, its nominedslair respective successors.

“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 imsant may place limitations and
conditions on the right of such Senior Debt to eiserthe rights of Designated Senior Debt).

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

“Excess Paymentimeans the excess of (A) the aggregate of the casfaa market value of other consideration paidie Company or
any of its Subsidiaries with respect to the shacegiired in a tender offer or other negotiatedsaation over (B) the Daily Market Price on
the Trading Day immediately following the completiof such tender offer or other negotiated trarnsachultiplied by the number of
acquired shares.

“GAAP” means generally accepted accounting principlefostin the opinions and pronouncements of theofieting Principles Board
of the American Institute of Certified Public Acagants and statements and pronouncements of thadia Accounting Standards Board or
in such other statements by such other entity aslmapproved 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 ofialglg instruments for collection in the ordinagurse of business),
direct or indirect, in any manner (including, withidimitation, letters of credit and reimbursemeagteements in respect thereof), of all or any
part of any Indebtedness.

“Indebtedness”means, with respect to any person, all obligatiaf®ther or not contingent, of such person (i)éa)adorrowed money
(including, but not limited to, any indebtednessused by a security interest, mortgage or other die the assets of such person which is
(1) given to secure all or part of the purchaseepdf property subject thereto, whether given &éwéndor of such property or to another, or
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(2) existing on property at the time of acquisittbereof), (b) evidenced by a note, debenture, morather written instrument, (¢) under a
lease required to be capitalized on the balancet stiehe lessee under GAAP or under any leaselared document (including a purchase
agreement) which provides that such person is aotually obligated to purchase or to cause a tharty to purchase such leased property,
(d) in respect of letters of credit, loan, bankmguréees or bankeracceptances, (e) with respect to Indebtednessexkbyra mortgage, pledi
lien, encumbrance, charge or adverse claim affg¢iile or resulting in an encumbrance to whichpheperty or assets of such person are
subject, whether or not the obligation securedeineishall have been assumed or guaranteed by lbogtexwise be such person’s legal
liability, (f) in respect of the balance of the detd and unpaid purchase price of any properassets, (g) under interest rate, currency or
credit swap agreements, cap, floor and collar agesés, spot and forward-contracts and similar agezgs and arrangements; (ii) with
respect to any obligation of others of the typecdbsd in the preceding clause (i) or under clqligebelow assumed by or guaranteed in any
manner by such person or in effect guaranteed tly parson through an agreement to purchase (imgudiithout limitation, “take or pay”
and similar arrangements), contingent or othenfasel the obligations of such person under any assbmptions, guarantees or other such
arrangements); and (iii) any and all deferralsevesis, extensions, refinancings and refundingsraémendments, modifications or
supplements 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 fitbtemticated and issued.

“Material Subsidiary” means any Subsidiary of the Company which at tie aladetermination 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).

“Noteholder” or “holder” means a person in whose name a Seasriggistered.
“NNM” means the Nasdaq Stock Market’'s National Market.

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

“Offering Circular” means the Offering Circular relating to the Se@sitlated May 8, 2002.

“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 Vice$ident 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 Sectidfg and 12.05 hereof.

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

“Permitted Holder” means Forth City LLC, any Subsidiary or Affiliateeteof, the legal representative of any of thedfoieg, or any
entity of which any of the foregoing, individualty collectively beneficially own (as defined in Ral13d-3 and 13d-5 under the Exchange
Act) voting securities representing at least a migjof the total voting power of all classes opdal stock of such entity (exclusive of any
matters as to which class voting rights exist).

“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.
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“Securities Act”means the Securities Act of 1933, as amended.

“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 outstarafirte date of the Indenture or thereafter createdrred, assumed or guaranteed b
Company, unless, in the instrument creating orendthg or pursuant to which Indebtedness is oulstgnit is expressly provided that such
Indebtedness is not senior in right of paymenh&Securities. Senior Debt includes, with respetié obligations described above, interest
accruing, pursuant to the terms of such Senior Dobor after the filing of any petition in bankitap or for reorganization relating to the
Company, whether or not post-filing interest i®aied in such proceeding, at the rate specifietiéninistrument governing the relevant
obligation. Notwithstanding anything to the conyrar the foregoing, Senior Debt shall not inclu®: Indebtedness of the Company to a
Subsidiary of the Company; (b) the Securitiesttfe) Company’'s 6 1/2% Convertible Subordinated Ndtes2004; (d) Indebtedness of or
amount owned by the Company for compensation td@maps, or for goods, services or material purathérs¢he ordinary course of busine
or (e) any liability for federal, state, local dher taxes owed or owing by the Company. For thrpgaes of this definition of Senior Debt
under this Indenture, it is the intent of the pegthereto that the Securities issued under thenltinde be “Senior Debt” (as defined under that
certain Indenture, dated February 15, 1997, betilee€ompany and State Street Bank and Trust Coyngfa@alifornia, N.A. (the “2004
Indenture”)) for purposes of the 6 1/2% ConvertiBlébordinated Notes due 2004 (the “Existing Notessyied 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 protidethe Securities issued under this Indentueenat superior to the Existing Notes.

“Subsidiary” means any corporation, association or other busieetty of which more than 50% of the total votpmwver of shares of
Capital Stock entitled (without regard to the ocence of any contingency) to vote in the electibdigectors, 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.

“TIA” means the Trust Indenture Act of 1939, and rulesragulations thereunder as so amended as in effiettte date of execution of
this Indenture; provided, however, in the event Trrast Indenture Act of 1939 is amended after siete, “Trust Indenture Act” means, to
the extent required by any such amendment, thet Tidenture 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 madether(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 th&@aturday or Sunday or a day on which bankingfitisins in the State of New York or the
State of California are authorized or obligateddw or executive order to close.

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

“Trust Officer” means any officer or assistant officer of the Teasissigned by the Trustee to administer this kuden
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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
“Change of Control Off” 4.0¢
“Change of Control Paym¢” 4.0¢
“Change of Control Payment D" 3.0¢
“Commencement De” 3.0¢€
“Conversion Ager’ 2.0z
“Conversion Daf” 5.02
“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” 2.0
“Payment Blockage Noti” 6.0Z
“Payment Blockage Peri” 6.02
“Payment Defau” 8.01
“Purchase Agreeme’ 2.01
“Purchase Da” 5.0¢€
“Registra” 2.05
“Restricted Securiti(’ 2.01
“Tender Peria” 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 magart of this Indenture.

The following TIA terms used in this Inderdgurave the following meanings:
“indenture securities”’means the Securities;
“indenture security holder'means a Noteholder;
“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 referenceatwther statute or defined by SEC rule under
the TIA have the meanings so assigned to them.
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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 hastkaning 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 aditss.
ARTICLE I
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 e)gslg made a part of this Indenture.

The Securities may have notations, legendmndorsements 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#pta the Company). The Company shall
furnish any such legend not contained in ExhibtbAhe Trustee in writing. The Securities shallla¢ed the date of its 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 termgamdsions 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 securiteggend set forth in Exhibit A hereto (a “Globalc8gty”). The Global Securities shall
be deposited on behalf of the purchasers of tharfies represented thereby with the Trustee asodis for the Depositary, and
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¢hanbepositary or its nominee as hereinafter prexiah 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 Trustelg ghaccordance with this Section 2.01(b) andwhiten order of the Company,
authenticate and deliver initially one or more Gb8ecurities that (i) shall be registered in tama 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 Depogif@Agent Members”) shall have no rights under thidenture with respect to any Global
Security held on their behalf by the Depositaryppthe Trustee as the Custodian of the Depositannder such Global Security, and the
Depositary or its nominee, as the case may be,badseated by the Company, the Trustee and anyt afjdtre Company or the Trustee as
absolute owner of such Global Security for all pags 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 holdes bEneficial interest in any Global Security.
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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 authorizedeffof 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 agensfere 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 agentksaare or more additional conversion agents in siichr 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 without prior notice to any Notleles. The Company shall notify the Trustee of thene and address of any Agent not a
party to this Indenture. If the Company fails tgpamt or maintain another entity as Registrar, Raylgent or Conversion Agent, the Trustee
shall act as such. The Company or any of its Affils may act as Paying Agent, Registrar, co-registrConversion Agent. The Company
initially appoints the Trustee as Paying Agent, iRegr, Conversion Agent and Custodian and thet€eukereby accepts such appointments
and each of the corporate trust office of the Tees$h Los Angeles, California and the office orramgeof the Trustee in the Borough of
Manhattan, The City of New York, State of New Ydwhich shall initially be State Street Bank and SirGompany, N.A., an Affiliate of the
Trustee located at 61 Broadway, Concourse Levabh@ate Trust Window, New York, New York 10006)a#lbe considered as one such
office or agency of the Company for the aforesairppses.

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 Noteholders or the Trustee all myoheld 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 Pakinent to pay all money held by it to the Trust®ee Company at any time may require a
Paying Agent to pay all money held by it to the Sie¢ and to account for any money disbursed lypibn payment over to the Trustee, the
Paying Agent (if other than the Company or an #feé of the Company) shall have no further liapifir 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 Noteholders all money
held by it as Paying Agent.

SECTION 2.05 NoteholderThe Trustee shall preserve in as current a foria esasonably practicable the most recent listlabbs to
it of the names and addresses of Noteholderse[Tthstee is not the
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Registrar, the Company shall furnish to the Trusteer before each interest payment date and ataher times as the Trustee may request
in writing a list in such form and as of such dasethe Trustee may reasonably require of the naméaddresses of Noteholders.

SECTION 2.06 Transfer and Exchang@/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 suctstretions are met. To permit registrations of trarssénd exchanges, the Company shall
issue and the Trustee shall authenticate Secusitifee Registrar’s request. No service chargd beahade for any registration of transfer or
exchange (except as otherwise expressly permiteslr), 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 regigterttansfer of or exchange Securities during aopdreginning at the opening of busin
15 days before the day of any selection of Seesritor 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 Section 4.08 hereof.

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

SECTION 2.07 Replacement Securitid§the holder of a Security claims that the Seguhnias 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 requésts are met. If required by the Trustee or the@any, an indemnity bond must be
sufficient in the judgment of both to protect thenipany, the Trustee, any Agent or any authentigatgent from any loss which any of them
may suffer if a Security is replaced. The Compamy wharge for its expenses in replacing a Security.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayrable, or is about to be redeer
or purchased by the Company pursuant to Articlaélieof or converted into shares of Common Stockyant to Article V hereof, the
Company in its discretion may, instead of issuinge@ Security, pay, redeem, purchase or convelt Security, as the case may be.

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, redeemedgyuwchased or converted pursuant to Section 2.6bhet 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 ac¢ti01 hereof, they cease to be outstanding darkst 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 Noteholders of the regpliprincipal 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 Trudig@f knows are so owned shall be so disregarded.
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SECTION 2.10 Temporary Securities: Exchange of Global Secuaty(fertificated Securities.

(a) Until definitive Securities are ready tiwlivery, the Company may prepare and the Truglia# authenticate temporary Securities.
Temporary Securities shall be substantially inftven of definitive securities but may have variasahat the Company considers appropriate
for temporary Securities. Without unreasonableyddlde Company shall prepare and the Trustee ah#ikenticate definitive Securities in
exchange for temporary Securities.

(b) Global Security or Securities deposited wite Bepositary or with the Trustee as CustodiantferRepositary pursuant to Section 2
shall be transferred to the beneficial owners thierethe form of certificated securities only ifch transfer complies with Section 2.06 and
() the Depositary notifies the Company that itirswvilling or unable to continue as Depositary focls Global Security or if at any time such
Depositary ceases to be a “clearing agency” regidtender the Exchange Act and a successor Depositaot appointed by the Company
within 90 days of such notice, or (ii) an EvenDefault has occurred and is continuing.

(c) Any Global Security that is transferatlehe 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 8gcwan equal aggregate principal amount
at maturity of Securities of authorized denominagin 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 shatitdi

(d) Prior to any transfer pursuant to Secfidi0(b), the registered holder of a Global Segumay grant proxies and otherwise authorize
any person, including Agent Members and persortstlag hold interests through Agent Members, to kg action which a holder is
entitled to take under this Indenture or the Sé¢iesri

(e) In the event of the occurrence of eitbfahe events specified in Section 2.10(b), the gany will promptly make available to the
Trustee a reasonable supply of certificated Seeariih definitive form without interest coupons.

SECTION 2.11 Cancellation.The Company at any time may deliver Securitiehi¢oTrrustee for cancellation. The Registrar, Paying
Agent and Conversion Agent shall forward to thestee any Securities surrendered to them for regjistr 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 Securiieslace 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, inlamjul manner. It may pay such defaulted interplts any such interest payable on them, to
the persons who are Noteholders on a subsequesiabprord date. The Company shall fix any sudore date and payment date. At least
15 days before any such record date, the Compaallyrshil to Noteholders a notice that states tloem 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 amour8axfurities to be redeemed. The Company shall gighk Botice provided for in this
Section 3.01 to the Trustee at least 20 days béfiereedemption date (unless a shorter notice gatiall be satisfactory to the Trustee).
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SECTION 3.02 Selection of Securities to be Redeenifddss than all the Securities are to be redeenedTrustee shall select the
Securities to be redeemed by a method that complteshe requirements of the principal nationasities 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 $00Brovisions of this Indenture that apply to Se@s 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 th@gdel5 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 registede s&l

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

(c) if any Security is being redeemed in part,fgbetion of the principal amount of such Securitjptoredeemed and that, after the
redemption date, upon cancellation of such Seqguaityew Security or Securities in principal amoenptal to the unredeemed portion will
be issued in the name of the holder ther

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

(f) that, unless the Company defaults in makinchaeclemption 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 st 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 rigihtlolers of record on the relevant record dateteive interest, due on an interest payment
date)
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unless theretofore converted into Common Stockyauntsto the provisions hereof. The Trustee or tigrig) 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 thease of the Company a new Security equal in grad@mount to the unredeemed portion of
the Security surrendered.

SECTION 3.07 Optional RedemptiorThe Company may redeem all or any portion of theuiges, upon the terms and at the
redemption prices set forth in each of the Seagithny redemption pursuant to this Section 3.@l fle made pursuant to the provisions of
Section 3.01 through 3.06 hereof.

SECTION 3.08 Change of Control Offer.

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

(b) The Change of Control Offer shall remapen for a period specified by the Company whidclldle no 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 (therfder Period”). Upon the expiration of
the Tender Period (the “Change of Control PaymeteD), the Company shall purchase the principalamof Securities required to be
purchased pursuant to Section 4.08 hereof (thestGfmount”).

(c) If the Change of Control Payment Daterisor after an interest payment record date ana doefore 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 additiorexeisit, will be payable to Noteholders who tendeus8tes pursuant to the Change of
Control Offer.

(d) The Company shall provide the Trustedwititten notice of the Change of Control Offetesist 10 Business Days before the
Commencement Date.

(e) On or before the Commencement Date, tirapany or the Trustee (at the request and expdrike €ompany) shall send, by first
class mail, a notice to each of the Noteholderschvbhall govern the terms of the Change of Cor®dfér and shall state:

(i) that the Change of Control Offer is being madesuant to this Section 3.08 and Section 4.08dfiened that all Securities
tendered will be accepted for payme

(i) the purchase price (as determined in accordavith Section 4.08 hereof), the length of time @emnge of Control Offer will
remain open and the Change of Control Payment |

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

(iv) that, unless the Company defaults in the payneéthe Change of Control Payment, any Securityastion thereof accepted for
payment pursuant to the Change of Control Offell sease to accrue interest, after the Change afrébPayment Date

(v) that Noteholders electing to have a Securitpantion thereof purchased pursuant to any Chah@wnotrol Offer will be required
to surrender the Security, with the form entitl€btion of Noteholder To Elect Purchase” on the reg@f the Security completed, to the
Paying Agent at the address specified in the ngit® to the close of business on the third BusénBay preceding the Change of
Control Payment Datt

(vi) that Noteholders will be entitled to withdrdieir election if the Paying Agent receives, nd¢tdhan the close of business on the
second Business Day preceding the Change of CdPanghent Date, or such longer period as may bareztjby law, a letter or a
telegram, telex, facsimile transmission (receipivbfch is confirmed and promptly followed by a &fltsetting forth the name of the
Noteholder, the principal amount of the Securityportion thereof the Noteholder delivered
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purchase and a statement that such Noteholdethsraiving his election to have the Security or jporthereof purchased; and

(vii) that Noteholders whose Securities are beingpased only in part will be issued new Securiéigsal in principal amount to the
unpurchased portion of the Securities surrendevli:h unpurchased portion must be equal to $1,6@Gincipal amount or an integral
multiple thereof

In addition, the notice shall contain alltmugtions and materials that the Company shallaoealsly deem necessary to enable such
Noteholders to tender Securities pursuant to thenGé of Control Offel

(f) On or prior to the Change of Control P&nhDate, the Company shall irrevocably deposihwie 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 Change of Control Payment Date, the Companly;, shidéhe extent lawful, (i) accept for paymengetBecurities or portions thereof tende
pursuant to the Change of Control Offer, (ii) defiwr cause to be delivered to the Trustee Seesisth accepted and (i) deliver to the Tru
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 ghi@mptly (but in any case not later than five cdlemdays after the Change of Control
Payment Date) mail or deliver to each tenderingeNolkder an amount equal to the purchase priceeob#turities tendered by such
Noteholder, and the Trustee shall promptly autloatti and mail or deliver to such Noteholders a Sewurity equal in principal amount
any unpurchased portion of the Security surrendéfredy; provided, that each new Security shallrba principal amount of $1,000 or an
integral multiple thereof. Any Securities not seggted shall be promptly mailed or delivered bpmibehalf of the Company to the holder
thereof. The Company will publicly announce thauttssof the Change of Control Offer on, or as sasmracticable after, the Change of
Control Payment Date.

(g) The Change of Control Offer shall be mhgehe Company in compliance with all applicableyisions of the Exchange Act, and all
applicable tender offer rules promulgated thereurated shall include all instructions and materibtgt the Company shall reasonably deem
necessary to enable such Noteholders to tenderSbedrities.

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 arenrovestment 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,ttmgawvith interest accrued to (but excluding) tlaedfixed for redemption, of such Securit
Notwithstanding anything to the contrary contaiimethis Article 3, the obligation of the Companypay 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 purchasessicti an agreement is entered into, a copy of wiilthoe filed with the Trustee prior to the
date fixed for redemption, any Securities not diuyrendered for conversion by the holders therenf,rat the option of the Company, be
deemed, to the fullest extent permitted by lawu@eq by such purchasers from such holders andv{tittanding anything to the contrary
contained in Article 5) surrendered by such purehafor 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 threugihtime), subject to payment of the
above amount as aforesaid. At the direction ofGbhmpany, the Trustee shall hold and dispose ofaok amount paid to it in the same
manner as it would monies deposited with it by@oenpany for the redemption of Securities. Withdwt Trustee’s prior written consent, no
arrangement between the Company and such purctiaséne purchase and conversion of any Secusstied increase or otherwise affect
of the powers, duties, responsibilities or obligas of the Trustee as set forth in this Indentane, the Company agrees to indemnify the
Trustee from, and hold it harmless against, any, llisbility or expense arising out of or in conti@e with any such arrangement for the
purchase and conversion of any Securities betwee@bompany and such purchasers to which the Trhsteaot consented in writing,
including the costs and expenses incurred by thet&e in the defense of any claim or liability iags
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out of or in connection with the exercise or parfance of any of its powers, duties, responsibdliie 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 ipnodiibited from paying such money to the Notehdd® that date pursuant to the term
this Indenture. To the extent lawful, the Compahnglispay interest (including post-petition intergstiny proceeding under any Bankruptcy
Law) on overdue installments of interest (withcegard to any applicable grace period) at the ratrébby the Securities, compounded
semiannually.

SECTION 4.02 SEC ReportsWhether or not required by the rules and Regulatafrthe SEC, so long as any Securities are
outstanding, the Company will file with the SEC dhd Trustee, and if requested by any holders ofiées, the Trustee shall furnish to the
holders of Securities all quarterly and annualritial information required to be contained in &flwith the SEC on Forms 10-Q and 10-K,
including a “Management’s Discussion and Analysisioancial Conditions and Results of Operationsd,awith respect to annual
information only, a report thereon by the Comparogsified independent accountants.

SECTION 4.03 Compliance CertificateThe Company shall deliver to the Trustee, withif #iays after the end of each fiscal year of
the Company, an Officers’ Certificate stating thaeview of the activities of the Company and itesidiaries during the preceding fiscal year
has been made under the supervision of the sigbifigers with a view to determining whether the Guany has kept, observed, performed
and fulfilled its obligations under, and complie@ttwthe covenants and conditions contained in, ltidenture, and further stating, as to each
such Officer signing such certificate, that to st of such Officer’s knowledge the Company hawt, kebserved, performed and fulfilled
each and every covenant, and complied with theranvs and conditions contained in this Indentukiamot in default in the performance
or observance of any of the terms, provisions amlitions hereof (or if a Default or Event of Deltashall have occurred, describing all such
Defaults or Events of Default of which such Officeay have knowledge) and that to the best of sutibeD's knowledge no event has
occurred and remains in existence by reason oftwhéyments on account of the principal or of irgeege prohibited.

One of the Officers signing such Officers'rtifecate 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®he Company covenants (to the extent that it majuldy 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 forcectvimay 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, angcants 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.
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SECTION 4.05 Corporate Existenceexcept as provided in Article VII hereof, the Compawill do or cause to be done all things
necessary to preserve and keep in full force afettets 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 incibreduct of the business of the Company and itsiBiabes taken as a whole and that the loss
thereof is not adverse in any material respedtéd\oteholders.

SECTION 4.06 Maintenance of Propertie3he Company will cause all properties used or usefthe 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 repamswals, replacements, betterments and improvertteertsof, all as in the judgment of the
Company may be necessary so that the businessdamiin 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 judghad 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 thm@ompany or any Subsidiary or
upon the income, profits or property of the Compangny Subsidiary, (ii) all claims for labor, magds 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 Indentureyvjged, 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.

SECTION 4.08 Change of ControlUpon the occurrence of a Change of Control, eatteh@f 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 parsito the terms of Section 3.08 (the “Change aft@d Offer”) at a purchase price equal to
101% of the principal amount thereof, plus accraed unpaid interest to the Change of Control Payiate (the “Change of Control
Payment”).

(a) Within 30 days following Change of Control, tBempany shall mail to each holder the notice mtediby Section 3.08(e).

SECTION 4.09 Further Instruments and Actgpon request of the Trustee, the Company will eteeend deliver such further
instruments and do such further acts as may bemabhl/ 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 principaleamt thereof (or any portion thereof that is an
integral multiple of $1,000) into fully paid andmassessable shares of Common Stock of the Compamy éme 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 Compaallydefault in making the redemption
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payment when it becomes due, in which case theession price shall terminate on the date such dtefaaured). A Security in respect of
which a holder has delivered an “Option of Notelolth Elect Purchase” form set forth on Exhibit érdto exercising the option of such
holder to require the Company to purchase suchrigouay be converted only if the notice of exeecis withdrawn as provided in
accordance with Section 3.08 hereof. The numbshafes of Common Stock issuable upon conversianSefcurity is determined by dividi
the principal amount of the Security convertedhry ¢onversion price in effect on the Conversiore[§tite “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 toeersion 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 Commoaoc&tuntil such holder of Securities has convertazhsSecurities into Common Stock, and
only to the extent that such Securities are deeimédve been converted into Common Stock undettisle 5.

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 thespiirements 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 pursuargdotion 5.03. The person in whose
name the certificate is registered shall becomsltiageholder of record on the Conversion Date andf such date, such person’s rights as a
Noteholder with respect to the converted Secuhillceaseprovided, howevethat no surrender of a Security on any date wherstibick
transfer books of the Company shall be closed sieadiffective to constitute the person entitlecetzeive the shares of Common Stock upon
such conversion as the shareholder of record d¢f shares of Common Stock on such date, but suchrsier shall be effective to constitute
the person entitled to receive such shares of Camfatack as the shareholder of record thereof fquuaposes at the close of business on the
next succeeding day on which such stock transfekdare opemprovided further, howevethat such conversion shall be at the Conversion
Price in effect on the date that such Securityl $taale been surrendered for conversion, as iftiekgransfer 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 @nsion 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 skt for redemption on or prior to such integgyment date, such Security, when
surrendered for conversion, must be accompanigzhipsnent in funds acceptable to the Company of avuatrequal to the interest payable
on such interest payment date on the portion swerted.

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, fgthe 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 Naltder for such certificates or for any tax in espof the issuance of such certificates, and
such certificates shall be issued in the respectames of, or in such names as may be directetthéynolder or holders of the converted
Security;provided, howevethat in the event that certificates for shares @ih@ion Stock are to be issued in a name
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other than the name of the holder of the Secuatywerted, such Security, when surrendered for asie, shall be accompanied by an
instrument of transfer, in form satisfactory to tbempany, duly executed by the registered holdenethf or his duly authorized attorney; and
provided further, howevethat the Company shall not be required to pay aryhich may be payable in respect of any trariefeslved in

the issuance and delivery of any such certificat@sname other than that of the holder of the eoied Security, and the Company shall not
be required to issue or deliver such certificatdess or until the person or persons requestingsthumnce thereof shall have paid to the
Company the amount of such tax or shall have dstedd to the satisfaction of the Company that saxthas been paid or is not applicable.

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

All shares of Common Stock which may be islsugon conversion of the Securities shall be dutharized, validly issued, fully paid and
nonassessable when so issued.

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 ls@ction shall be adjusted so that the holder gf@ecurity thereafter surrendered for
conversion shall be entitled to receive the nunabeshares of Common Stock which he would have owmadediately 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 cioiation.

(b) In case the Company shall issue rights or wisreo substantially all holders of Common Stocktkmg 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 Guittock (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 eqeadrice 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 isgesi 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 Commoni&tdiered (or into which the convertible securitsssoffered are convertible). Such
adjustments shall become effective immediatelyr afeeh 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 multiglghe 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 thiemtarket value (as determined by the Board of @oes, whose determination shall be
conclusive evidence of such fair market value
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described in a Board Resolution) of the portiothef assets so distributed or of such subscriptgitts or warrants applicable to one st
of Common Stock, and of which the denominator dbalsuch Current Market Price of the Common St8cich adjustment shall becol
effective immediately after the record date for de¢ermination of the holders of Common Stock ktito receive such distribution.
Notwithstanding the foregoing, in case the Compstmgll issue rights or warrants to subscribe foitauthl shares of the Compe’s
capital stock (other than those referred to in satisn (b) above) (“Rights”) to substantially aéltlers of Common Stock, the Company
may, in lieu of making any adjustment pursuantts Section 5.06, make proper provision so thah éedder of a Security who converts
such Security (or any portion thereof) after theord date for such distribution and prior to theieation orredemption of the Rights sh
be entitled to receive upon such conversion, intafdto the shares of Common Stock issuable upeh sonversion (the “Conversion
Shares”), a number of Rights to be determined bmAfs: (i) if such conversion occurs on or priorthe date for the distribution to the
holders of Rights of separate certificates evidegpsiuch Rights (the “Distribution Date”), the samember of Rights to which a holder of
a number of shares of Common Stock equal to thebeuwf Conversion Shares is entitled at the timgugh conversion in accordance
with the terms and provisions of and applicabléhtoRights; and (ii) if such conversion occurs rafe Distribution Date, the same
number of Rights to which a holder of the numbestaires of Common Stock into which the principabant of the Security so
converted was convertible immediately prior to Bistribution Date would have been entitled on thstiibution Date in accordance wi
the terms and provisions of and applicable to tlghRR. In the event the Company implements a sladdehrights plan, such rights plan
must provide that upon conversion of the Securitiesholders will receive, in addition to the Commtock issuable upon such
conversion, such rights (whether or not such riglatge separated from the Common Stock at the tirsaah conversion

(d) In case the Company shall, by dividend or atlig, at any time distribute to all holders of@smmon Stock cash (including any
distributions of cash out of current or retainetheays of the Company but excluding any cash thdistributed as part of a distribution
requiring a Conversion Price adjustment pursuaparagraph (c) of this Section) in an aggregateleniiat, together with the sum
of (x) the aggregate amount of any other distrinagito all holders of its Common Stock made in qash (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 whiech Conversion Price adjustment pursuant to paphgréc) or (e) of this Section or
this paragraph (d) has been made, exceeds 15% pfdlduct of the Current Market Price per sharéefdgned as provided in
paragraph (f) of this Section) of the Common Stogkhe Distribution Record Date multiplied by thewber of shares of Common Stock
outstanding on the Distribution Record Date (exitigdshares held in the treasury of the Compang)Qbnversion Price shall be reduced
so that the same shall equal the price determigieduitiplying such Conversion Price in effect imniagdly prior to the effectiveness of
the Conversion Price reduction contemplated byghisgraph (d) by a fraction of which the numeratall be the Current Market Price
per share (determined as provided in paragraphf (fis Section) of the Common Stock on the Disttidn 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 coasale(including any Excess Payments) dividedH®/number of shares of Common
Stock outstanding on the Distribution Record Darg) the denominator shall be such Current MarkeeRrer share (determined as
provided in paragraph (f) of this Section) of then@non Stock on the Distribution Record Date, sathuction to become effective
immediately prior to the opening of business ondag following the Distribution Record Dar

(e) In case a tender offer or other negotiatedsaation made by the Company or any Subsidiaryefbmpany for all or any
portion of the Common Stock shall be consummafet) Excess Payment is made in respect of sucleterifér or other negotiated
transaction and the amount of such Excess Paytogther 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 gwde within the
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12 months preceding the date of payment of suatestinegotiated transaction consideration or efipimeof such current tender offer, as
the case may be (the “Purchase Date”), and as itthwio adjustment pursuant to paragraph (c) orgraph (d) of this Section or this
paragraph (e) has been made, exceeds 15% of thegbraf the Current Market Price per share (deteechias provided in paragraph (f
this Section) of the Common Stock on the Purchase Dultiplied by the number of shares of CommamtiSbutstanding (including any
tendered shares but excluding any shares helaitréasury of the Company or any Subsidiary o@bmpany) on the Purchase Date,
Conversion Price shall be reduced so that the stialéequal the price determined by multiplyingts@onversion Price in effect
immediately prior to the effectiveness of the Casian Price reduction contemplated by this pardgi@p by a fraction of which the
numerator shall be the Current Market Price peresfdetermined as provided in paragraph (f) of 8gstion) of the Common Stock on
the Purchase Date less the amount of such ExcgaselRgs and such cash distributions, if any, apple#o one share of Common Stock
(equal to the aggregate amount of such Excess Ragrard such cash distributions divided by the remalh shares of Common Stock
outstanding on the Purchase Date) and the denamnisiaall be such Current Market Price per sharee(déned as provided in
paragraph (f) of this Section) of the Common Stoekhe Purchase Date, such reduction to becometisfiémmediately prior to the
opening of business on the day following the Pusetaate

(f) The “Current Market Price” per share of Comngtock on any date shall be deemed to be the avefabe 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 thnee 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 suefotiated transaction through such
last full Trading Day on the exchange or marke¢mefd to in determining such Daily Market Pricei@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 ConversiaceRprior to adjustment; and, in
lieu of the shares the issuance of which is sordedethe Company shall issue or cause its traagfents 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 readdhis Section 5.07 are not required to
be made shall be carried forward and taken intowarin any subsequent adjustment. All calculationder this Article V shall be made to
the nearest cent or to the nearest one-hundredttsiodire, as the case may be. No adjustment needdeefor 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 adjustmenenpadsuant to Section 5.06 above, the holder o
Security thereafter surrendered for conversionl $felome entitled to receive any shares of Cafitatk of the Company other than shares of
its Common Stock, thereafter the Conversion Pricaioh 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 piamvs with respect to Common Stock
contained in this Article V.

(@) In the event that shares of Common Stock arélelovered after the expiration of any of the tgbr warrants referred to in
Section 5.06(b) and Section 5.06(c) hereof, thev€mion Price shall be readjusted to the ConveBiire which would otherwise be in
effect had the adjustment made upon the issuansechfrights or warrants been made on the basislvfery of only the number of
shares of Common Stock actually delivel
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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 sedesior distribution of securities convertible irtioexchangeable for stock made by the
Company to its shareholders will not be taxablth#orecipients 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 tremil of Directors has made a determination that seiduction would be in the best intere
of the Company, which determination shall be cosigiel

SECTION 5.11 Notice of AdjustmenWhenever the Conversion Price is adjusted, the Gomphall promptly mail to Noteholders at
the addresses appearing on the Registrar’s bonktae of the adjustment and file with the TrusteeOfficers’ Certificate briefly stating the
facts requiring the adjustment and the manner ofpeding it. The certificate shall be conclusived®rnice of the correctness of such
adjustment.

SECTION 5.12 Notice of Certain Transactionbl 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 ther@many; a holder of a Security may wish to convechsSecurity into shares of
Common Stock prior to the record date for or tieative 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 siilla notice to Noteholders at
the addresses appearing on the Registrar’s boakdeiver to the Trustee an Officers’ Certificategach case stating the proposed
record or effective date, as the case may be. Bmep@ny shall mail the notice and deliver such @ffi¢ Certificate at least 15 days
before such date; however, failure to mail suchiceatr 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 chan§ewtstanding shares of Common Stock issuable gparersion of Securities (other than a
change in par value, or from par value to no p&rejeor 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@efother 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 subdivisionombination) 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 ttteg holder of each Security then
outstanding shall have the right to convert suatu8ty into the kind and amount of shares of staoll other securities and property
(including cash) receivable upon such reclassificaithange, consolidation, merger, sale or convegdy 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 ConverBiiace 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 sttive® (c) 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€2a@mmon Stock includes shares of stock or otheursiies and property of
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a corporation other than the successor or purchasirporation, as the case may be, in such coradimiy merger, sale or conveyance, then
such supplemental indenture shall also be exettestich other corporation and shall contain suditiathal provisions to protect the
interests of the holders of the Securities as th&r® of Directors shall reasonably consider necgdsareason of the foregoing. The provis
of this Section 5.13 shall similarly apply to sugsige consolidations, mergers, sales or conveyances

In the event the Company shall execute alsopmtal 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 wperconversion of their Securities after any swhassification, change, consolidation,
merger, sale or conveyance and any adjustment ioalde 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 shioel] but may accept as conclusive evidence afdhectness of any such adjustment,
and shall be protected in relying upon the Offic@ertificate with respect thereto which the Comp@nobligated to file with the Trustee
pursuant to Section 5.11, 5.12 or 5.13. Unlessumtitithe Trustee receives any such Officers’ Giegte, the Trustee may assume without
inquiry that none of the events described in Sestim11, 5.12 and 5.13 has occurred. The Trust&esm representation as to the validit
value of any securities or assets issued upon csioveof Securities, and the Trustee shall notdsponsible for the Company’s failure to
comply with any provisions of this Article V.

The Trustee shall not be under any respditgith 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 tif@ommon Stock has exceeded 150% of the Conversioa for at least 20 Trading Days out
of the 30 consecutive Trading Days ending withie firading Days prior to the date of (the “Noticat&) 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 convertéue(“*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 Commorm&k for at least 20 Trading Days out of the 30 esnsive Trading Days ending
within five Trading Days prior to the giving of tfatomatic Conversion Notice; at

(v) the Conversion Price at which such Automatiei@asion 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 sheflerence this Section 5.15 and shall identifySleeurities to be converted. In case
Security is to be converted in part only, the Ausic'Conversion 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 Securities evidernmngethe Global Security, the beneficial interestthie Global Security to be subject to such
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Automatic Conversion shall be selected by the Digmysin accordance with the applicable standimgcpdures 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 documiénégjuired by the Company or the Trustee or evsion agent, and payment of any
transfer taxes if required pursuant 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 lakirass 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 fitadays from the Notice Date. Such
Automatic Conversion Notice shall be irrevocabld ahall be mailed by first class mail and, if maile 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 to the holder of any Security designated¥igtomatic Conversion in whole or in part shall affect the validity of the proceedings for
the Automatic Conversion of any such Security. Toenpany shall also deliver a copy of each Autom@baversion Notice given by it to t
Trustee.

ARTICLE VI
SUBORDINATION

SECTION 6.01 Agreement to Subordinat€he Company, for itself and its successors, ant Biateholder, 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 agyinterest, or any other amounts due on the 18&su(including, without limitation, any
Change of Control Payments), and no redemptiorghase, or other acquisition of the Securities (iditlg, without limitation, pursuant to a
Change of Control Offer), shall be made by or ondiieof the Company (i) unless full payment of amisuthen due for principal and interest
and of all other amounts then due on all Seniortbab been made or duly provided for pursuantedems of the instrument governing s
Senior Debt, (ii) if, at the time of such paymeetiemption, purchase or other acquisition, or imatety after giving effect thereto, there
shall exist under any Senior Debt, or any agreemersuant to which any Senior Debt is issued, afsudt, which default shall not have be
cured or waived and which default shall have reslith the full amount of such Senior Debt beinglaled due and payable or (iii) if, at the
time of such payment, redemption, purchase or @beuisition, the Trustee shall have received amitiotice from the holders of Designated
Senior Debt or a Representative of such holdetBdgment Blockage Notice”) that there exists urslerh Designated Senior Debt, or any
agreement pursuant to which such Designated SBweibt is issued, any default, which default shatlhreve been cured or waived, permitt
the holders thereof to declare any amounts of Bedignated Senior Debt due and payable, but onlthioperiod (the “Payment Blockage
Period”) commencing on the date of receipt of tagrifent Blockage Notice and ending (unless eadienihated by notice given to the
Trustee by the Representative of the holders df .esignated Senior Debt) on the earlier of (a)die on which such event of default shall
have been cured or waived or (b) 180 days frontéheipt of the Payment Blockage Notice. Notwithdtag the provisions described in the
immediately preceding sentence (other than in elsuii$ and (ii)), unless the holders of such Desigd Senior Debt or the Representative of
such holders shall have accelerated the maturisycti Designated Senior Debt, the Company may reqayments on the Securities after
the end of such Payment Blockage Period. Not nf@ae bne Payment Blockage Notice may be given incangecutive 360-day period,
irrespective of the number of defaults with respgec@enior Debt during such period.

In the event that, notwithstanding the primris of this Section 6.02, payments are made lmndrehalf of the Company in contravention
of the provisions of this Section 6.02, such paytsiehall be held by the Trustee, any Paying Ageth®holders, as applicable, in trust for
the benefit of, and shall be paid over to and
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delivered to the holders of Senior Debt or the Bsentative under the indenture or other agreenfaty() pursuant to which any instrume
evidencing any Senior Debt may have been issuedgilication to the payment of all Senior Debt bhtaccording to the aggregate amounts
remaining unpaid to the extent necessary to pagaiior Debt in full in accordance with the termiswach Senior Debt, after giving effect to
any concurrent payment or distribution to or fag ttolders of Senior Debt.

The Company shall give prompt written notizcéhe 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 andking Agent may assume that all
payments have been made with respect to all SBr&bt unless the Trustee or the Paying Agent, asdke may be, has received written
notice that payment has not been made and thr&guhess Days have expired.

SECTION 6.03 Distribution on Acceleration of Securities; Dissttun and Reorganization: Subrogation of Securities.

(a) If the Securities are declared due arydlipia 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 ig@siuntil 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 Ebfddéfault or (ii) any direct or indirect
distribution of assets of the Company upon anydtiig®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 beited 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 rettjus securities of the Company or any other c@pan provided for by a plan of
reorganization or readjustment the payment of whidubordinate, at least to the extent providetthis 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 prina@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 behadfably as aforesaid, for application to the payneéisuich Senior Debt until all such
Senior Debt shall have been paid in full, afteimgpveffect to any concurrent payment or distribnitio the holders of such Senior De
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Subject to the payment in full of all Senizebt, the holders shall be subrogated to the rightse holders of Senior Debt to receive
payments or distributions of cash, property or s&es 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 payabtlistributable to holders shall, as among the Gamy, its creditors other than the
holders of Senior Debt, and the holders, be deambd a payment by the Company to or on accoutiteoSenior Debt, it being understood
that the provisions of this Article are and areied 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 elsewdén this Indenture or in the Securities is intehtteor shall (i) impair, as between the
Company and its creditors other than the holdeeniior Debt, the obligation of the Company, whghbsolute and unconditional, to pay to
the holders the principal of, and interest as ahdmthe same shall become due and payable in acumdvith the terms of the Securities,

(i) affect the relative rights of the holders asrdditors of the Company other than holders of &@eDebt or, as between the Company and the
Trustee, the obligations of the Company to the tBysor (iii) prevent the Trustee or the holdeosifrexercising all remedies otherwise
permitted by applicable law upon default under thenture, subject to the rights, if any, undés #rticle of the holders of Senior Debt in
respect of cash, property and securities of the gi2om received upon the exercise of any such remedy.

Upon distribution of assets of the Comparfgmred to in this Article, the Trustee, subjecthe provisions of Section 9.01 hereof, and the
holders shall be entitled to rely upon a certificaf the liquidating trustee or agent or other penmaking any distribution to the Trustee or to
the holders for the purpose of ascertaining thegres entitled to participate in such distributithg holders of the Senior Debt and other
indebtedness of the Company, the amount therep@yable thereon, the amount or amounts paid ailmliséd thereon and all other facts
pertinent thereto or to this Article. The Trustkewever, 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 prevéetgood 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 theggal of, or interest unless, prior to the dateadrich such application is made by the
Trustee, the Trustee shall be charged with actt@de under Section 6.03(d) hereof of the factscWwhwould prohibit the making of such
application.

(c) The provisions of this Article shall o applicable to any cash, properties or securiéiesived by the Trustee or by any holder when
received as a holder of Senior Debt and nothirgeiation 9.11 hereof or elsewhere in this Indenshed! 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 retspethe Securities pursuant to the provisionshif Article. The Trustee, subject to the
provisions of Section 9.01 hereof, shall be ertite assume that no such fact exists unless thep@aynor any holder of Senior Debt or any
Representative therefor has given written notieegbf to the Trustee. Notwithstanding the provisiohthis Article or any other provisions
this Indenture, the Trustee shall not be chargeh 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 suchtten notice, the Trustee, subject to the provisiiSection 9.01 hereof, shall be entitled in all
respects conclusively to assume that no such éxiss; provided that if on a date not less thardHBusiness Days immediately preceding the
date upon which, by the terms hereof, any such gomay become payable for any purpose (includintipowt limitation, the principal of or
interest), the Trustee shall not have received regipect to such moneys the notice provided fthi;mSection 6.03(d), then anything herein
contained to the contrary notwithstanding, the Teeshall have full power and authority to recesmeh moneys and to apply the same to the
purpose for which they were received, and shalbecaffected by any notice to the contrary whicly fp@ received by it on or after such prior
date.
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The Trustee shall be entitled to conclusively on the delivery to it of a written notice hyperson representing himself to be a holder of
Senior Debt (or a Representative on behalf of sindtler) 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 hodd&enior Debt to participate in any payment atrithution pursuant to this Article, the
Trustee may request such person to furnish evidenttes reasonable satisfaction of the Trustee #set amount of Senior Debt held by such
person, the extent to which such person is entitigzhrticipate in such payment or distribution ang other facts pertinent to the rights of
such person under this Article, and, if such evigeis not furnished, the Trustee may defer any garo such person pending judicial
determination as to the right of such person teixecsuch payment; nor shall the Trustee be changthdknowledge or the curing or waiving
of any default of the character specified in Sec6d2 hereof or that any event or any conditi@venting any payment in respect of the
Securities shall have ceased to exist, unless atildhe Trustee shall have received written not@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 tiere
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 ismuahthe Securities, to acquire and
continue to hold, or to continue to hold, such 8ebiebt, and such holder of Senior Debt shall leded conclusively to have relied on such
subordination provisions in acquiring and contirguia 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; (ii) 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) exeer 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 Dei, 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.
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The Trustee shall not owe any fiduciary duty tohbéders of Senior Debt but shall have only sudigations to such holders as are expressly
set forth in 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 jgied in this Article and appoints the Trustee ltisraey-in-fact for any and all such
purposes, including, in the event of any dissohytiginding up or liquidation or reorganization unday 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 inrsproceedings and the causing of such claim @plpeoved. If the Trustee does not file a
claim or proof of debt in the form required in suaroceedings prior to 30 days before the expiratibtine time to file such claims or proofs,
then any holder or holders of Senior Debt or tRepresentative or Representatives shall havegheto demand, sue for, collect, receive
receipt for the payments and distributions in respéthe Securities which are required to be paidelivered to the holders of Senior Deb
provided in this Article and to file and prove aldims therefor and to take all such other actiothe name of the holders or otherwise, as
such holders of Senior Debt or Representative tiienay determine to be necessary or appropriatthéoenforcement of the provisions of
this Article.

SECTION 6.07 Other Provisions Subject Heretiéxcept as expressly stated in this Article, notatéinding 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 tlaims of, or payment to, the Trustee pursua®edction 9.07. Notwithstanding the foregoing,
the failure to make a payment on account of prigoip or interest by reason of any provision oftAtrticle VI shall not be construed as
preventing the occurrence of an Event of DefauttarrSection 8.01.

SECTION 6.08 Certain Conversions and Repurchases Deemed PayRaarthe purposes of this Article only, (i) the iasoe and
delivery of junior securities upon conversion ot@uties in accordance with Article V shall notdeeemed to constitute a payment or
distribution on account of the principal of or ptiam 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 SectdiB), 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 cladseo€bmpany and securities into which the
Securities are convertible pursuant to Article \d &n) securities of the Company which are subotdithén 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 amthvegCompany, its creditors other than holdersesfi® Debt and the holders of the
Securities, the right, which is absolute and undathl, 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 Assefbe 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 anigls consolidation or merger
other than the Company) or to which such salegassent, transfer, lease, conveyance or other dismoshall have been made is a
Corporate Entity organized or existing under thveslaf the United States, any state thereof or tiséribt 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, leasgjey@nce or othe
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disposition will have been made assumes all thég@tibns of the Company, pursuant to a supplemémdainture in a form reasonably
satisfactory to the Trustee, under the Securitiesthe Indenture

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

(d) the Company or such person shall have deliverdide Trustee an Officers’ Certificate and anr@gi of Counsel, each stating
that such transaction and the supplemental indermmply 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 substaiytiall of the assets of the Company in accordamitie Section 7.01 hereof, the successor
Corporate Entity formed by such consolidation ¢o ior with which the Company is merged or the pertsowhich such sale, assignment,
transfer, lease, conveyance or other dispositiomade shall succeed to, and be substituted fonaydexercise every right and power of, the
Company under this Indenture with the same effedt such successor Corporate Entity has been naméte Company herein; provided,
however, that the predecessor Company in the daseale, assignment, transfer, lease, conveyanather disposition shall not be released
from the obligation to pay the principal of andeirgst.

ARTICLE VI
DEFAULTS AND REMEDIES

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

(a) the Company defaults in the payment of intend®tn the same becomes due and payable, and thalDedntinues 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 @baof Control Payment when the same becomes dupagyatble, whether or not
such payment may be prohibited by Article

(d) the Company fails to provide timely notice ofyaChange of Control in accordance with Sectioi84.0

(e) the Company fails to observe or perform angotovenant or agreement contained in this Inderdguthe Securities required by
it to be performed and the Default continues fpeeod of 60 days after the receipt of written cetirom the Trustee to the Company or
from the holders of 25% in aggregate principal amai the then outstanding Securities to the Comifzant 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 borrowatidoCompany 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 failuratowues 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 retmil 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 ashtohwa reputable insurance
company has accepted full liability) for the paymehmoney are entere
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by a court or courts of competent jurisdiction agathe Company or any Subsidiary of the Comparmlyramain undischarged for a
period (during which execution shall not be effeely stayed) of 60 days, provided that the aggeegétll such judgments exceeds
$10 million;

(h) the Company or any Material Subsidiary purstamr within the meaning of any Bankruptcy Law:dommences a voluntary
case, (ii) consents to the entry of an order fbefragainst it in an involuntary case in whichsithe debtor, (iii) consents to the
appointment of a Bankruptcy Custodian of it ordéiror 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;

(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 CompargngrMaterial 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 CompanyherNoteholders 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 withoutiaclaration or other act on the part of the T@®r any Noteholder. The Noteholc
of a majority in aggregate principal amount of then-outstanding Securities by notice to the Trustay rescind an acceleration and its
consequences if the rescission would not conflit any judgment or decree, if all amounts payablthe Trustee pursuant to Section 9.07
hereof have been paid and if all existing EventBefault have been cured or waived except nonpayofarincipal or interest that has
become due solely because of the acceleration.

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 Notehoidexercising any right or remedy accruing uparEaent of Default shall not impair the
right or remedy or constitute a waiver of or acquance in the Event of Default. All remedies anmglative to the extent permitted by law.

SECTION 8.04 Waiver of Past Default§.he Noteholders of a majority in aggregate princgmaount of the then-outstanding Securities
by notice to the Trustee may waive an existing Diefar Event of Default and its consequences exaemntinuing Default or Event of
Default in the payment of the Change of ControlrRegt or the principal of, or interest. When a DéfauEvent of Default is waived, it is
cured and ceases; but no such waiver shall exteadyt subsequent or other Default or impair angitregnsequent thereon.

SECTION 8.05 Control by Majority.The Noteholders of a majority in principal amoufthe then-outstanding Securities may direct
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
Noteholders, or would involve the Trustee in peeddiability.
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SECTION 8.06 Limitation on SuitsA Noteholder may pursue a remedy with respectitltidenture or the Securities only if:
(a) the Noteholder gives to the Trustee notice adrdinuing Event of Default;

(b) the Noteholders of at least 25% in principabamt of the then-outstanding Securities make aegstio the Trustee to pursue the
remedy;

(c) such Noteholder or Noteholders offer to thestee indemnity satisfactory to the Trustee againgtloss, liability or expense;
(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 Noteholders mfagority in principal amount of the then-outstargi®ecurities do not give the
Trustee a direction inconsistent with the reqt

A Noteholder may not use this Indenture &jyatice the rights of another Noteholder or to whéapreference or priority over another
Noteholder.

SECTION 8.07 Rights of Noteholders to Receive Paymiotwithstanding any other provision of this Indeetuthe right of any
Noteholder of a Security to receive payment ofgigal and interest on or after the respective duesiexpressed in the Security, or to b
suit for the enforcement of any such payment oaftar such respective dates, shall not be impairedfected without the consent of the
Noteholder made pursuant to this Sect

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 sefffi¢co cover the costs and, to the extent laveighenses 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 claitise Trustee and the Noteholders allowed in anycjal 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 Noteholder any plan of raaization, arrangement, adjustment or compositffatting the Securities or the rights of
any Noteholder thereof, or to authorize the Trustesote in respect of the claim of any Noteholidesiny 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%e0&df;
Secondto the holders of Senior Debt to the extent reauivg Article VI;

Third: to the Noteholders, for amounts due and unpaiderSecurities for principal and interest, ratablycording to the amounts
due and payable on the Securities for principaliatetest, respectively; ar

Fourth: to the Company.

Except as otherwise provided in Section hé2of, the Trustee may fix a record date and payuete for any payment to Noteholders
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

-28-




party litigant. This Section does not apply to @ by the Trustee, a suit by a holder pursuantdcti®n 8.07 hereof, or a suit by Noteholder
more than 10% in principal amount of the then-aunding Securities.

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 oflaDi: (i) the Trustee need perform only those eiithat are specifically set forth in t
Indenture and no others and (ii) in the absendmadffaith 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 Indenturewdver, the Trustee shall examine the certificatesopinions to determine whether or not
they conform to the requirements of this Indenture.

(c) The Trustee may not be relieved fromilighbfor 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#icer, 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 géaith 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 otherwiseliirany financial liability in the performance
of any of its duties hereunder, or in the exeroisany of its rights or powers, if it shall havesenable 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 receinédemnity 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 beeggged from other funds except to the extent reguiy law.

SECTION 9.02 Rights of Trustee.

(a) The Trustee may rely on any documentieli 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 fiamting, it (unless other evidence be herein spadifi 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 amdimees 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 iigpOrate Trust
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Department shall have actual knowledge thereof2)pthe Trustee shall have received notice thereatcordance with Section 12.02 hereof
from the Company or any holder.

SECTION 9.03 Individual Rights of Trustedhe Trustee in its individual or any other capaaitgy become the owner or pledgee of
Securities and may otherwise deal with the Compargn Affiliate with the same rights it would haifé were not Trustee. Any Agent may
do the same with like rights. However, the Trustesubject 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 Noteholders a notice of the DefaulEwent of Default within 90 days after it occuEscept in the case of a Default or Event of
Default in payment on any Security, the Trustee milghold the notice if and so long as a commitiéas Trust Officers in good faith
determines that withholding the notice is in thieiasts of Noteholders.

SECTION 9.06 Reports by Trustee to Noteholdefgithin 60 days after the reporting date statedenti®n 12.10, the Trustee shall rr
to Noteholders a brief report dated as of suchntaygpdate that complies with TIA § 313(a) if amdthe extent required by suct883(a). The
Trustee also shall comply with TIA § 313(b)(2). Theistee shall also transmit by mail all reportsexgiired by TIA § 313(c).

A copy of each report at the time of its nimgjlto Noteholders shall be filed with the SEC aadh stock exchange on which the Securities
are listed. The Company shall notify the Trusteemvthe Securities are listed on any stock exchangetomated quotation system.

SECTION 9.07 Compensation and Indemnifjhe Company shall pay to the Trustee from timénh@ reasonable 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 aBaaable disbursements, expenses and advancesaoumade by it. Such disbursements
and expenses may include the reasonable disburs&mempensation and expenses of the Trustee’ssaged counsel.

The Company shall indemnify the Trustee and itgef§, directors, employees and agents againdoasyor 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 cadpén the defense. The Trustee may have separatsel and the Company shall pay the
reasonable fees, disbursements and expenses ofsuitsel. 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 gddhe Securities on all money or property
held or collected by the Trustee, except moneyropégrty held in trust to pay principal and interest

When the Trustee incurs expenses or reneevices after an Event of Default specified in 88t8.01(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 Noteholders of a majority in principadaunt of the then-outstanding Securities
may remove the Trustee by so notifying the Truareethe Company. The Company may remove the Trifstee

(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 ssocsustee takes office, the Noteholders of a ritgjom principal amount of the then-
outstanding Securities may appoint a successotdeue replace the successor Trustee appointdueb@ampany.

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

If the Trustee fails to comply with Sectior1® hereof, unless the Trustee’s duty to resigaged as provided in TIA § 310(b), any
Noteholder who has been a bona fide holder of arfgdor at least six months may petition any dafrcompetent jurisdiction for tt
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 tteNolders. The retiring Trustee shall promptly &fen all property held by it as Trustee to the
successor Trustee, subject to the lien provideéhf@ection 9.07 hereof. Notwithstanding the reatgm or replacement of the Trustee
pursuant to this Section 9.08, the Company’s obibga under Section 9.07 hereof shall continudHerbenefit of the retiring Trustee with
respect to expenses and liabilities incurred Ipyidr to such resignation or replacement.

SECTION 9.09 Successor Trustee by Merger, Hid¢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 12.10hefbe 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 paymenteacdompany to be mailed to each Noteholder entitietkto no less than 30 days prior to
such payment. After payment to the Company, thest€auand the Paying Agent shall have no furthéiliya with respect to such money and
Noteholders entitled to the money must look toGloenpany for payment as general creditors unlessapplicable abandoned property |
designates another person.

ARTICLE XI
AMENDMENTS, SUPPLEMENTS AND WAIVERS

SECTION 11.01 Without Consent of Noteholdeihe Company and the Trustee may amend or supplahisribdenture or the
Securities without the consent of any Noteholder:

(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 Noteholder;

(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 uAdgsle VI of any holder of Senior Debt
then outstanding unless the holders of such S&w®bt (or any group or Representative thereof aigbdrto give a consent) consent to such
change.

SECTION 11.02 With Consent of NoteholderSubject to Section 8.07 hereof, the Company andthstee may amend or supplement
this Indenture or the Securities with the writtemsent (including consents obtained in connectiith any tender or exchange offer for
Securities) of the Noteholders of at least a majdmi principal amount of the then-outstanding S&@s. Subject to Sections 8.04 and 8.07
hereof, the Noteholders of a majority in principaiount of the Securities then outstanding may laysimeir written consent (including
consents obtained in connection with any tendesraff exchange offer for Securities) waive anytixisDefault as provided in Section 8.04
or waive compliance in a particular instance by@oenpany with any provision of this Indenture cg Becurities. However, without the
consent of each Noteholder affected, an amendrsepplement or waiver under this Section may noth(neéspect to any Securities held by a
nonconsenting Noteholder):

(a) reduce the amount of Securities whose Notemlaeist consent to an amendment, supplement oewaiv
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(b) reduce the rate of or change the time for payroginterest on any Security;

(c) reduce the principal of or change the fixedurigit of any Security or alter the redemption psins 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 Nokeérs to convert Securities into Common Stockhef@ompany; or

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

To secure a consent of the Noteholders under gg§dh 11.02, it shall not be necessary for theeNolders to approve the particular fc
of any proposed amendment, supplement or waiveéiit bhall be sufficient if such consent approves substance thereof.

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@&ubt (or any group or Representative thereof aigddrto give a consent) consent to such
change.

Neither the Company nor any of its Subsiémshall, directly or indirectly, pay or cause ¢odaid any consideration, whether by way of
interest, fee or otherwise, to any holder of Seé@gior as an inducement to any consent, waivanmndment of any of the terms or
provisions of this Indenture or the Securities salsuch consideration is offered to be paid orezfjte 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 utitie Section becomes effective, the Company shall to Noteholders a notice briefly
describing the amendment or waiver.

SECTION 11.03 Compliance with Trust Indenture A&very amendment to this Indenture or the Securstiedl 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
Noteholder of a Security is a continuing consentigyNoteholder and every subsequent NoteholdarS#curity or portion of a Security tt
evidences the same debt as the consenting Notelso8kxurity, even if notation of the consent i made on any Security. However, any
such Noteholder or subsequent Noteholder may retlekeonsent as to such Noteholder’'s Security digroof a Security if the Trustee
receives the notice of revocation before the daterloich the Trustee receives an Officers’ Certificeertifying that the Noteholders of the
requisite principal amount of Securities have cates to the amendment, supplement or waiver.

The Company may, but shall not be obligatedix a record date for the purpose of determirtirggNoteholders entitled to consent to any
amendment, supplement or waiver. If a record datexéd, then notwithstanding the provisions of itinenediately preceding paragraph, those
persons who were Noteholders at such record date€o duly designated proxies), and only thosses, shall be entitled to consent to
such amendment, supplement or waiver or to revalgecansent previously given, whether or not sualsqes continue to be Noteholders
after such record date. No consent shall be valaffective for more than 90 days after such recat unless consents from Noteholders of
the principal amount of Securities required hereuridr such amendment or waiver to be effectivdl $tave also been given and not revoked
within such 90-day period.
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After an amendment, supplement or waiver beoeffective it shall bind every Noteholder, usliss of the type described in any of
clauses (a) through (i) of Section 11.02 hereofuch case, the amendment or waiver shall bind Matsholder who has consented to it and
every subsequent Noteholder that evidences the daliteas the consenting Noteholder’s Security.

SECTION 11.05 Notation on or Exchange of Securitidfdie Trustee may place an appropriate notation amoamendment or waiver
on any Security thereafter authenticated. The Compaexchange for all Securities may issue andrtiustee 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 afféstgghts. As a condition to executing, or acceptime additional trusts created by, any
supplemental indenture permitted by this Articlaétar 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 31thefTIA) 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 Control$f. any provision of this Indenture limits, qualifer conflicts with another provision
which is deemed to be incorporated in this Indentyr 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 otheraddress 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 Noteholdealsbe mailed by first-class mail or overnightidety to his address shown on the register
kept by the Registrar. Failure to mail a notice@mmunication to a Noteholder or any defect irhélbnot affect its sufficiency with respect
to other Noteholders.

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 Noteholders, it shall mail a copy to the Teasand each Agent at the same time.
All other notices or communications shallibevriting.

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

SECTION 12.03 Communication by Noteholders with Other Noteholddteholders may communicate pursuant to TIZL8(b) with
other Noteholders with respect to their rights urtties Indenture or the Securities. The Compang,Ttustee, the Registrar and anyone else
shall have the protection of TIA § 312(c).

SECTION 12.04 Certificate and Opinion as to Conditions Precedé&fgon any request or application by the Companyé¢olrustee to
take any action under this Indenture, the Compaayl furnish to the Trustee:

(a) an Officers’ Certificate stating that, in thgirion of the signers, all conditions precedengny, provided for in this Indenture
relating to the proposed action have been complitd and
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(b) an Opinion of Counsel stating that, in the a@inof such counsel, all such conditions precetiene been complied with.

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

(a) a statement that the person signing such icattf or 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 persaoh person has made such examination or inagistigas is necessary to enable
such person to express an informed opinion as vl 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 actiporg meeting of, the Noteholders.
The Registrar or Paying Agent may make reasonabds and set reasonable requirements for its fomsti

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 @lbae of payment, payment may be made
at that place on the next succeeding day thattia he@gal Holiday, and no interest shall accruettierintervening 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 Othesdirector, 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 Noteholder bgepting a Security waives and releases all sadiility. The waiver and release are part of
the consideration for the issue of the Securities.

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

SECTION 12.10 Variable ProvisionsOfficer” means the Chairman of the Board, the Riest, any Vice-President (whether or not
designated by a number or a word or words addeatdef after the title “Vice President”), the Chighancial Officer, the Treasurer, the
Secretary, any Assistant Treasurer or any Assi§aatetary of the Company.

The first certificate pursuant to Section34h@reof shall be for the fiscal year ending onddelger 31, 1997.
The reporting date for Section 9.06 heredfigsch 15 of each year. The first reporting datila&ch 15, 1998.

The Trustee (or if the Trustee is a membex b&nk holding company system, its bank holdingmany) shall always have a combined
capital and surplus of at least $50,000,000 afosttin its most recent published annual reportaidition.
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The Company’s address for purposes of therihde 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 CaliforNiaA.

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. Angh indenture, loan or debt agreement may nosée to interpret this Indenture.

SECTION 12.13 Successordll agreements of the Company in this Indenture tiredSecurities shall bind its successor. All agreset:
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 affectednapaired 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 referengg ard not to be considered a part hereof, and ishad way modify or restrict any of the
terms or provisions hereof.
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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”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BX AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTRBRJSE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

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 Subordindtedes due 2009 described in the within-mentionetkiture.

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. Thelédder hereof must surrender Notes to a Payingntgecollect principal payments. The
Company will pay principal and interest in moneytloé United States that at the time of paymerggslltender for payment of public and
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 Noteholders are referrdtetindenture 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, 2004 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 Change of Control, the Company sbalfequired to offer to purchase on the Change of
Control Payment Date all outstanding Notes at alpase price equal to 101% of the principal amduertetof on the date of purchase, plus
accrued and unpaid interest to the Change of Cldp&rgment Date. Holders of Notes that are subgeantoffer to purchase will be mailed a
Change of Control Offer from the Company prior ty aelated Change of Control Payment Date and remt 9 have such Notes or portic
thereof in authorized denominations purchased Ioypbeting the form entitled “Option of Noteholder Etect Purchase” appearing below.
Noteholders have the right to withdraw their el@ctby delivering a written notice of withdrawalttee Company or the Paying Agent
accordance with the terms of the Indenture.

9. SubordinationThe payment of the principal of, interest on or atlyer amounts due on the Notes is subordinatedtin of payment
to all existing and future Senior Debt of the Compaas described in the Indenture. Each Noteholeaccepting a Note, agrees to such
subordination and authorizes and directs the Teusiteits behalf to take such action as may be sacg®r 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 partibereof that is an integral multiple of $1,00@pishares of Common Stock at the initial
Conversion Price of $10.00 per share, subject jusadent under certain circumstances, except ttzalNote 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) compdeté 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 adjustmampayment will be made for interest or
dividends, but if any Noteholder surrenders a Noteonversion after the close of business on ¢loend date for the payment of an
installment of interest and prior to the openindpoginess on the next interest payment date, ttgwjthstanding 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 beerddall@edemption on or prior to such
interest payment date. The number of shares of Gomtock issuable upon conversion of a Note isrdeted by dividing the principal
amount of the Note converted by the ConversioneAneffect on the Conversion Date. No fractioredres will be issued upon conversion
but a cash adjustment will be made for any fractidgmterest.

A Note in respect of which a holder has deidd an “Option of Noteholder to Elect Purchaseimf@ppearing below exercising the option
of such holder to require the Company to purchasé dlote may be converted only if the notice ofreise is withdrawn as provided above
and in accordance with the terms of the Indenftlihe. above description of conversion of the Notagialified by reference to, and is subject
in its entirety by, the more complete descriptibareof contained in the Indenture.

11. Automatic Conversioifhe 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.
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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 prowided Indenture. The Registrar may
require a Noteholder, among other things, to firaigpropriate endorsements and transfer documedtgay any taxes and fees required
by law or permitted by the Indenture. The Companyat required to exchange or register the trargfé) any Note for a period of 15 days
next preceding any selection of Notes to be redde(iigany Note or portion thereof selected fademption or (iii) any Note or portion
thereof surrendered for repurchase (and not witkadyan connection with a Change of Control.

13. Persons Deemed OwneBsxcept as provided in paragraph 2 of this Noteréuistered Noteholder of a Note may be treatdtsas
owner for all purposes.

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

15. Defaults and RemedieBhe Notes shall have the Events of Default asa#t fn Section 8.01 of the Indenture. Subjectedain
limitations in the Indenture, if an Event of Defaotcurs and is continuing, the Trustee by noticethé Company or the Noteholders of at |
25% in aggregate principal amount of the tlwemstanding Notes by notice to the Company andthstee may declare all the Notes to be
and payable immediately, except that in the cassdEvent of Default arising from certain eventdanhkruptcy or insolvency, Notes shall
become due and payable immediately without furtfadion or notice. Upon acceleration as describesitiver of the preceding sentences, the
subordination provisions of the Indenture precladg payment being made to Noteholders for at le&sisiness Days after holders of Senior
Debt receive notice of such acceleration exceptlasrwise provided in the Indenture.

The Noteholders of a majority in principal@mt of the Notes then outstanding by written retithe Trustee may rescind an
acceleration and its consequences if the rescisgioutd not conflict with any judgment or decree d@nall existing Events of Default have
been cured or waived except nhonpayment of prin@péaiterest that has become due solely because afcceleration. Noteholders may not
enforce the Indenture or the Notes except as peobviid the Indenture. Subject to certain limitatiodsteholders of a majority in principal
amount of the then-outstanding Notes issued udeindenture may direct the Trustee in its exerafsny trust or power. The Company
must furnish compliance certificates to the Trusteeually. The above description of Events of Ditfand remedies is qualified by reference
to, and subject in its entirety by, the more cortgtiescription thereof contained in the Indenture.

16. Amendments, Supplements and Waiv&ubject to certain exceptions, the Indenture oNbes may be amended or supplemented
with the consent of the Noteholders of at leastgonity in principal amount of the then-outstandMgtes (including consents obtained in
connection with a tender offer or exchange offeMNotes), and any existing default may be waivetth wie consent of the Noteholders of a
majority in principal amount of the then-outstargiMotes, including consents obtained in conneatiith a tender offer or exchange offer for
Notes. Without the consent of any Noteholder, trdehture or the Notes may be amended, among dtingist to cure any ambiguity, defe
or inconsistency, to provide for assumption of @m@mpany’s obligations to Noteholders in the casa wferger, consolidation or sale or
transfer of all or substantially all of the Compangroperties or assets pursuant to Article Vlite# Indenture, to make any change that would
provide any additional rights or benefits to Notieleos or that does not adversely affect the leigats under the Indenture of any Noteholder,
to qualify the Indenture under the TIA, or to cognplith the requirements of the SEC in order to nraimthe qualification of the Indenture
under the TIA.

17. Trustee Dealings with the Compafiye Trustee, in its individual or any other capgaihay become the owner or pledgee of the
Notes and may otherwise deal with the Company dkféiliate with the same rights it would have, & iwere not Trustee, subject to cert.
limitations provided for in the Indenture and ir thIA. Any Agent may do the same with like rights.
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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 Noteholder, by accepting eeNekives and releases all such liability. The waand 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 naraeN\afteholder or an assignee, such as: TEN COM¢éfants in
common), TENANT (for tenants by the entireties),THN (for joint tenants with right of survivorshgmd not as tenants in common), CUST
(for Custodian), and U/G/M/A (for Uniform Gifts tdinors Act).

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

The Company will furnish to any Noteholdertloé Notes upon written request and without chargepy 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 NOTEHOLDER TO ELECT PURCHASE

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

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

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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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 saf this Note)
Please print or typewrite name and address, inotugip 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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