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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€éhange Act of 1934

Date of Report (Date of earliest event reportedgrdhh 12, 2007

BARNES GROUP INC.

(Exact name of registrant as specified in its chaetr)

Delaware
(State or other jurisdiction of incorporation)
1-04801 06-0247840
(Commission File Number) (I.R.S. Employer Identification No.)
123 Main Street, Bristol, Connecticut 06012-0489
(Address of principal executive offices) (Zip Code)

(860) 583-7070

Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert

On March 12, 2007, Barnes Group Inc. (the “Compaeygmpleted the issuance and sale of $100 millggregate principal amount of
its 3.375% Convertible Senior Subordinated Notes 2027 (the “Notes”) pursuant to a purchase agrae(ttee “Purchase Agreemeit”
dated as of March 6, 2007, between the Companytrencepresentative of the several initial purcheisamed therein. The Purchase
Agreement is filed as Exhibit 4.1 to this CurrempRrt on Form 8-K and is incorporated into thisrte.01 by reference.

In connection with the issuance and sale of thedldhe Company entered into an indenture (theetitde”), dated as of March 12,
2007, by and among the Company and The Bank of ek Trust Company, N.A., as trustee, and a resaiestration rights
agreement (the “Registration Rights Agreement™edas of March 12, 2007, by and among the Compadythe representative of the
several initial purchasers designated therein.

The terms of the Notes are governed by the Indenfittre Notes will mature on March 15, 2027, unkssd$ier converted, redeemed or
repurchased. Interest on the Notes accrues aataef 3.375% per year, payable semi-annuallyreaas on March 15 and

September 15 of each year, beginning Septemb&005,. The Notes are direct, unsecured, senior diraied obligations of the
Company, rank junior in right of payment with allits existing and future senior indebtedness amd equally in right of payment with
any other existing and future senior subordinategbtedness, including its 3.75% convertible sesidyordinated notes due 2025. The
Notes will be effectively junior to the Companyigbsidiaries’ existing and future indebtedness ahdrdiabilities, including trade
payables. Prior to March 20, 2014, the Notes ategdeemable. The Company may redeem some or tiledflotes in cash at its opti
at any time after March 20, 2014, upon at leasi&@’ notice at a redemption price equal to 100%hefprincipal amount of the Notes
to be redeemed plus accrued and unpaid interestiding contingent interest and additional amouifitgny, up to but not including the
date of redemption. In addition, holders of theagawill have the right to require the Company fourehase for cash all or a portion of
their Notes on March 15, 2014, March 15, 2017 aredd¥d 15, 2022, at a repurchase price equal to 1dfa¥%e principal amount of the
Notes to be repurchased plus accrued and unpaiastt including contingent interest and additiarabunts, if any, up to but not
including, the date of repurchase.

If the Company undergoes a fundamental changefaseden the Indenture, holders of the Notes wil/b the right, subject to certain
conditions, to require the Company to repurchasedsh all or a portion of their Notes at a repasghprice equal to 100% of the
principal amount of the Notes to be repurchased aticrued and unpaid interest, including contingeetest and additional amounts, if
any, up to but not including, the date of repurehas

Pursuant to the Registration Rights Agreementhtiiders of the Notes have been granted certaistratjon rights. Under the
Registration Rights Agreement, the Company agrediteta shelf registration statement covering lesaf the Notes any shares of the
Company’s
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common stock issued upon their conversion withSB€ and, if the Company is not eligible to use atiormatic shelf registration
statement, to use reasonable best efforts to dhashelf registration statement to become effeatiithin 180 days after the first date
original issuance of the Notes. In addition, thepany has agreed to use reasonable best effdieefothe shelf registration stateme
effective until the earlier of the sale pursuanth® shelf registration statement or Rule 144 utikeiSecurities Act of all of the Notes
and any shares of the Company’s common stock isgpea their conversion and the expiration of thilimg period applicable to the
Notes and the shares of the Company’s common $&eakd or issuable upon their conversion held bggres that are not the
Company'’s affiliates under Rule 144(k) under theuBigies Act, or any similar rule that may be adapby the SEC. The Company
agreed to pay additional amounts if it does notgigrwith the foregoing obligations.

The foregoing descriptions of the Notes and thei$¥egion Rights Agreement are qualified in thaitieety by reference to the full text
of the Purchase Agreement, the Notes, the Indeanaieéhe Registration Rights Agreement, which éed fis Exhibit 4.1, Exhibit 4.2,
Exhibit 4.3 and Exhibit 4.4 hereto, respectivelydavhich are incorporated into this Item 1.01 Hgrence.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrar
The information provided in Item 1.01 of this Curt®eport on Form 8-K is hereby incorporated iis ttem 2.03 by reference.

Item 3.02 Unregistered Sales of Equity Securitie

On March 12, 2007, the initial purchasers partthiPurchase Agreement exercised their over-aliotimgtion to purchase an
additional $15 million aggregate principal amouhNotes. With the exercise of the over-allotmentiap the aggregate principal
amount of the Notes issued amounted to $100 mjlkod the Company received net proceeds from teeo§the Notes of $96.45
million, after deducting the initial purchaserssdbunts and estimated offering expenses payaltesb@ompany.

The information contained in Item 3.02 of the Compa Current Report on Form 8-K filed with the SBE& March 7, 2007 regarding
the exemption from registration claimed and thengeof conversion of the Notes is incorporated thts Item 3.02 by reference.

Item 8.01 Other Events

On March 12, 2007, the Company issued a pressseekanouncing the initial purchasers’ exerciséeifr tover-allotment option to
purchase an additional $15 million aggregate ppiicamount of the Notes. The Company also annoutheedosing of the issuance
and sale of $100 million aggregate principal amafrihe Notes. A copy of their press release ascatd hereto as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits

Exhibit 4.1:

Exhibit 4.2:

Exhibit 4.3:

Exhibit 4.4:

Exhibit 99.1

Purchase Agreement, dated as of March 6, 2007 geetthe Company and the representative of the aldwméral
purchasers named therein, incorporated by referenEghibit 4.1 to Form-K, filed by the Company on March 7, 20(

Form of 3.375% Convertible Senior Subordinated Balige 2027, incorporated by reference from Exhibigsnd B to
Exhibit 4.3 hereto

Indenture, dated as of March 12, 2007, by and batviBarnes Group Inc. and The Bank of New York T@mnpany,
N.A., as trustee, relating to $100 million aggregatincipal amount of 3.375% Convertible Senior @dimated Notes du
2027.

Resale Registration Rights Agreement, dated asastM12, 2007 between Barnes Group Inc. and tlreseptative of the
several initial purchasers of the Comp’s 3.375% Convertible Senior Subordinated Notes202¥ .

Press Release, dated March 12, 2007, titled “BaBresp Inc. Announces Exercise of Initial Purchas$t5 Million Notes
Ovetr-Allotment Option and Closing of $100 Million Priqpeal Amount of 3.375% Convertible Not”
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SIGNATURES

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

Dated: March 12, 200 BARNES GROUP INC.
(Registrant’

By: /s/ Lawrence W. ’Brien
Lawrence W. ( Brien
Vice President, Treasur




EXHIBIT INDEX

Exhibit
No. Document Description
4.1 Purchase Agreement, dated as of March 6, 2007 geetthe Company and the representative of theaawéral purchasers
named therein, incorporated by reference to ExHiliitto Form -K, filed by the Company on March 7, 20(
4.2 Form of 3.375% Convertible Senior Subordinated Blalige 2027, incorporated by reference from Exhibigsd B to Exhibit
4.3 hereto
4.3 Indenture, dated as of March 12, 2007, by and batviBarnes Group Inc. and The Bank of New York T@mpany, N.A., as
trustee, relating to $100 million aggregate priatigmount of 3.375% Convertible Senior Subordindetes due 202"
4.4 Resale Registration Rights Agreement, dated asastM12, 2007, between Barnes Group Inc. and firesentative of the
several initial purchasers of the Comp’s 3.375% Convertible Senior Subordinated Notes2027 .
99.1 Press Release, dated March 12, 2007, titled “BaBmesp Inc. Announces Exercise of Initial Purchas$i5 million Notes

Ovelr-Allotment Option and Closing of $100 million Pripal Amount of 3.75% Convertible Not”
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BARNES GROUP, INC.
3.375% Convertible Senior Subordinated Notes D&Y 20

Exhibit 4.3
EXECUTION VERSION

INDENTURE
Dated as of March 12, 2007

THE BANK OF NEW YORK TRUST COMPANY, N.A.
TRUSTEE
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INDENTURE dated as of March 12, 2007 between BARNEBOUP INC., a Delaware corporationGbmpany”), and THE BANK
OF NEW YORK TRUST COMPANY, N.A., a national bankiagsociation (Trustee”).

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beoéfite Holders of the Company’s
3.375% Convertible Senior Subordinated Notes Du¥ 20

ARTICLE 1
D EFINITIONS AND | NCORPORATION BYR EFERENCE

Section 1.01Definitions.

“ 144A Global Security” means a permanent Global Security in the forrthefSecurity attached hereto as Exhibit A, andithat
deposited with and registered in the name of theoBieary, representing Securities sold in reliamedrule 144A under the Securities Act.

“ Additional Amounts ” means the interest that is payable by the Compamguant to the Registration Rights Agreement wpon
Registration Default (as defined in such agreement)

“ Affiliate " of any specified person means any other pers@ttlly or indirectly controlling or controlled by ander direct or indirect
common control with such specified person. Forghoses of this definition, “control” when usediwiespect to any specified person
means the power to direct or cause the directidgh@management and policies of such person, Birectndirectly, whether through the
ownership of voting securities, by contract or otvise; and the terms “controlling” and “controlleb&dve meanings correlative to the
foregoing.

“ Applicable Procedures” means, with respect to any transfer or transadtiwolving a Global Security or beneficial interéserein,
the rules and procedures of the Depositary for Setturity, in each case to the extent applicabsuth transaction and as in effect from time
to time.

“ Bid Solicitation Agent” means the agent of the Company appointed to wigadtations for the Securities as set forth uttider
definition of Trading Price, which such agent shlappointed no later than the first Contingeteriest Period and shall at no time be an
Affiliate of the Company. The Company may, from ¢ito time, change the Bid Solicitation Agent.

“ Board of Directors “ means either the board of directors of the Corggarany duly authorized committee of such board.
“ Board Resolution” means a resolution of the Board of Directors.

“ Business Day means, with respect to any Security, any dayeothan a Saturday or Sunday, that is neithera legliday nor a day
on which commercial banks are authorized or requirelaw, regulation or executive order to closdlire City of New York.
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“ Capital Stock” for any corporation means any and all sharesré@sts, rights to purchase, warrants, optionsicgaations or other
equivalents of or interests in (however designastobk issued by that corporation.

“ Certificated Securities” means Securities that are in the form of the 8&es attached hereto as Exhibit B.

“ Change of Control” means the occurrence at such time after thermalgssuance of the Securities when any of thefahg has
occurred:

(1) a “person” or “group” within the meaning of $iea 13(d)(3) of the Exchange Act, other than tlempany, its Subsidiaries or the
Company'’s or any Subsidiayemployee benefit plans, files a Schedule TO grsahedule, form or report under the Exchange Astladsing
that such person or group has become the diréntivect “beneficial owner,” as defined in Rule 13dinder the Exchange Act, of shares of
Common Stock representing more than 50% of thengdsitock; or

(2) the first day on which a majority of the mentef the Board of Directors does not consist of t®ming Directors; or

(3) a consolidation, merger or binding share exgkanr any conveyance, transfer, sale, lease er dtbposition of all or substantially
all of the Company’s properties and assets to and®Berson, other than:

(a) any transaction (i) that does not result in @tjassification, conversion, exchange or cantetiaof Capital Stock and
(i) pursuant to which holders of the Company’s iTaBtock immediately prior to such transactiowénéhe entitlement to
exercise, directly or indirectly, 50% or more oé ttotal Voting Stock of the continuing or survivingsuccessor Person
immediately after giving effect to such issuanae; o

(b) any merger, share exchange, transfer of agssimilar transaction solely for the purpose ddrfing the Company’s
jurisdiction of incorporation and resulting in al&ssification, conversion or exchange of outstagdihares of Common Stock, if
at all, solely into shares of common stock, ordiretrares or American Depositary Shares of the gingyientity or a direct or
indirect parent of the surviving corporation; or

(c) any consolidation or merger with or into a Sdiasy, so long as such merger or consolidatiomoispart of a plan or a series of
transactions designed to or having the effect afying or consolidating with any other Person.

The term “person” includes any syndicate or grdwgi tvould be deemed to be a “person” under Seddgd)(3) of the Exchange Act.

“ close of business means 5:00 p.m. (New York City time).



“ Closing Price” means, with respect to the Common Stock or thgit@eStock or other equity interest of any Sukeigiof the
Company on any date, the closing sale price paeda if no closing sale price is reported, therage of the bid and asked prices or, if more
than one in either case, the average of the avéuidgend the average asked prices) on that dat&pasted for composite transactions by the
principal United States national or regional seé@gsiexchange on which the Common Stock or thet@lapiock or other equity interest of
such Subsidiary is traded or, if the Common Stacthe Capital Stock or other equity interest oftsGubsidiary is not listed on a United
States national or regional securities exchange@®ted by Nasdaq National Market. The Closingd>will be determined without reference
to after-hours or extended market trading. If thren@hon Stock or the Capital Stock or other equitgriest of such Subsidiary is not listed for
trading on a United States national or regionalisBes exchange and not reported by the NasdaipiNdtMarket on the relevant date, the
“Closing Price” shall be the last quoted bid pricethe Common Stock or the Capital Stock or otrgprity interest of such Subsidiary in the
over-the-counter market on the relevant date asrteg by the National Quotation Bureau or similagamization. If the Common Stock or the
Capital Stock or other equity interests of suchssdibry is not so quoted, the “Closing Price” slodlthe average of the midpoint of the last
bid and ask prices for the Common Stock or the @hfitock or other equity interest of such Subsidan the relevant date from each of at
least three independent nationally recognized imvest banking firms selected by the Company fos thirpose.

“ Code” means the Internal Revenue Code of 1986, as aeaeindm time to time.

“ Common Stock” means the common stock, $0.01 par value, of th@@ny existing on the date of this Indenture grather shares
of Capital Stock of the Company into which such @un Stock shall be reclassified or changed, indgdsubject to Section 10.05 below
the event of a merger, consolidation or other sintilansaction involving the Company that is othisewermitted hereunder in which the
Company is not the surviving Person, the commockstd such surviving corporation.

“ Company” means the party named as the “Company” in thampi#e of this Indenture until a successor replé#qasrsuant to the
applicable provisions of this Indenture and, thiezashall mean such successor. The foregoingseatshall likewise apply to any
subsequent such successor or successors.

“ Company Notice” means a notice to Holders delivered pursuantttiSn 3.07 or Section 3.08.
“ Company Request’ or “ Company Order " means a written request or order signed in threenaf the Company by any Officer.
“ Contingent Interest” means such interest payable as described inlarii2.

“ Contingent Interest Period” means (i) the period commencing on, and includMgrch 20, 2014 and ending on, and including,
September 14, 2014, and (ii) each six-month perima and including March 15 to and including Sepbem14 or from and including
September 15 to and including March 14 thereafter.



“ Continuing Director " means a director who either was a member of thar@ of Directors on December 31, 2006 or who bexsoan
member of the Board of Directors subsequent todatet and whose appointment, election or nomindtiorlection by the Company’s
shareholders is duly approved by a majority ofGleatinuing Directors on the Board of Directorstat time of such approval, either by
specific vote or by approval of the proxy statemiestied by the Company on behalf of the Board oé&ors in which such individual is
named as nominee for director.

“ Conversion Settlement Daté means (A) with respect to the Conversion SettleinfiXistribution (other than any Additional Shares
which may be issuable pursuant to Section 10.0fl{e)third Business Day immediately following ther®ersion Reference Period, and
(B) with respect to any Additional Shares which rbayissuable, the later of (i) the fifth BusinessyDollowing the effective date of any
Change of Control transaction and (2) the thirdiBess Day immediately following the Conversion Refee Period.

“ Conversion Price” as of any date means $1,000 divided by the CaiweRate as of such date.

“ Corporate Trust Office ” means a designated office of the Trustee at whtdmy time its corporate trust business shall be
administered, which office at the date hereof ated in the Borough of Manhattan, The City of N¥avk, or such other address as the
Trustee may designate from time to time in the Bgfoof Manhattan, The City of New York by noticethe Holders and the Company, or
the principal corporate trust office of any sucoesgustee (or such other address as a successste&@may designate from time to time by
notice to the Holders and the Company).

“ Current Market Price " of the Common Stock on any day means the avesage Closing Price per share of the Common Stock
each of the 20 consecutive Trading Days endindnerearlier of the Trading Day in question and theding Day before the “Ex-Dividend
Date” with respect to the issuance or distributiequiring such computation, subject to adjustmgrthie Board of Directors if another
transaction requiring an adjustment to the ConwerBlate pursuant to Section 10.04 occurs during 20aay period.

“ Default ” means any event that is, or after notice or pgessdi time, would be, an Event of Default.

“ Designated Senior Indebtednessmeans (i) the Compang’Revolving Credit Facility, the 7.66% senior nadeg 2007 guaranteed
the Company, the 7.80% senior notes due 2010 guaduby the Company and the Compar.34% senior notes due 2008 and (ii) any ¢
Senior Indebtedness, the outstanding aggregateipairamount of which at the time of determinatisequal to or greater than $25,000,000
and that is specifically identified by the Compamyhe instrument governing or evidencing the Inddhess as “Designated Senior
Indebtedness.”

“ Ex-Dividend Date” means the first date upon which a sale of the @om Stock does not automatically transfer the righteceive
the relevant dividend or distribution from the selbf the Common Stock, regular way on the releeanhange or in the relevant market for
the Common Stock, to its buyer.



“ Exchange Act” means the Securities Exchange Act of 1934, asxdetd and the rules and regulations of the SEC pigated
thereunder.

“ Fair Market Value ", or “ fair market value " means the amount which a willing buyer would awilling seller in an arm’s- length
transaction.

“ Fundamental Change” means either a Change of Control or a Terminatibfirading.

“ Global Securities” means Securities that are in the form of the 88ea attached hereto as Exhibit A, and that aggstered in the
register of Securities in the name of a Depositerg nominee thereof, and to the extent that sechi@ies are required to bear the Legend
required by Section 2.06(g), such Securities di&lh the form of a 144A Global Security.

“ Holder " or “ Securityholder ” means a person in whose name a Security is segidbn the Registrar’s books.

“ Indebtedness’ means, with respect to any Person on any datietgrmination, without duplication, the principalface amount of:

(1) all of the Company’s indebtedness, paymengatltibns and other monetary liabilities, contingenttherwise, (A) for borrowed
money, including overdrafts, foreign exchange aets, currency exchange agreements, interestatiecgion agreements, and any loans or
advances from banks, whether or not evidenced srar similar instruments, or (B) evidenced bydirer loan agreements, bonds,
debentures, notes or similar instruments, whethapbthe recourse of the lender is to the wholthefCompany’s assets or to only a portion
thereof, other than any account payable or othenuad current liability or obligation incurred ine ordinary course of business in connection
with the obtaining of materials or services;

(2) all of the Company’s reimbursement obligatiansl other monetary liabilities, contingent or othise, with respect to letters of
credit, bank guarantees or bankers’ acceptances;

(3) all of the Company’s payment obligations andhetary liabilities, contingent or otherwise, inpest of leases required, in
conformity with generally accepted accounting pipies, to be accounted for as capitalized leasgatibns on the Company’s balance sheet;

(4) all of the Company’s payment obligations anteotmonetary liabilities, contingent or otherwisader any lease or related
document, including a purchase agreement, conditigade or other title retention agreement, in emtion with the lease of real property or
improvements thereon (or any personal propertyuhed as part of any such lease) which providesttigsa€ompany is contractually obliga
to purchase or cause a third party to purchaske#sed property or pay an agreed upon residuatalthe leased property, including the
Company’s payment obligations under such leaselated document to purchase or cause a third fapgyrchase such leased property or
pay an agreed upon residual value of the leasqubpgoto the lessor;
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(5) all of the Company’s payment obligations, cogént or otherwise, with respect to an interest oatother swap, cap, floor or collar
agreement or hedge agreement, forward contradher similar instrument or agreement or foreigrrency hedge, exchange, purchase or
similar instrument or agreement;

(6) all of the Company’s direct or indirect guakad or similar agreements by the Company in regfeand all of the Company’s
payment obligations or monetary liabilities to phaise or otherwise acquire or otherwise assuredit@regainst loss in respect of,
indebtedness, payment obligations or monetaryliliedsi of another Person of the kinds describedanises (1) through (5); and

(7) any and all deferrals, renewals, extensiorigyaecings and refundings of, or amendments, mealifons or supplements to, any
indebtedness, payment obligation or monetary ltghiff the kinds described in clauses (1) through (

“ Indenture “ means this Indenture, as amended or supplemdémedtime to time in accordance with the terms b&rmcluding the
provisions of the TIA that are deemed to be a ppar¢of.

“ Interest " means interest payable on each Security purdoa®éction 1 of the Securities.
“ Interest Payment Date” means March 15 and September 15 of each yeamemting September 15, 2007.
“ Interest Record Date” means March 1 and September 1 of each year.

“ Issue Date” of any Security means the date on which the Sgrwas originally issued or deemed issued as st tor the face of th
Security.

“ NYSE " means The New York Stock Exchange, Inc.

“ Officer " means the Chairman of the Board, the Chief Exeeudfficer, the Chief Financial Officer, the Présnt, any Senior Vice
President, the Treasurer, the Controller, the Chasfounting Officer, the Secretary or any Assistaectretary of the Company.

“ Officer’s Certificate “ means a written certificate containing the infation specified in Sections 13.04 and 13.05, signébe name
of the Company by any Officer, and delivered toThestee. An Officer’s Certificate given pursuamiSection 4.03 shall be signed by the
principal executive officer, principal financialfwfer or principal accounting officer of the Comgan

“ Offering Memorandum " means the offering memorandum of the Companydi&tarch 6, 2007 relating to the offering of the
Securities.



“ Opinion of Counsel” means a written opinion containing the informat&pecified in Sections 13.04 and 13.05, from |legahsel.
The counsel may be an employee of, or counsehéoCbmpany.

“ Person” means a corporation, an association, a partngralimited liability company, an individual, aifjo venture, a joint stock
company, a trust, an unincorporated organizatica @overnment or an agency or a political subdivishereof.

“ Portal Market " means the Private Offerings Resales and Tradinmugh Automated Linkages Market operated by thiéoNal
Association of Securities Dealers, Inc. or any sgsor thereto.

“ Purchase Agreement means the Purchase Agreement dated July 26, 28@&en the Company, on the one hand, and Banc of
America Securities LLC, as representative of theess initial purchasers, on the other.

“ Record Date” shall mean, with respect to any dividend, disttibn or other transaction or event in which thédbos of Common
Stock have the right to receive any cash, secsritieother property or in which the Common Stoakother applicable security) is exchanged
for or converted into any combination of cash, sities or other property, the date fixed for detigration of stockholders entitled to receive
such cash, securities or other property (whetheh siate is fixed by the Board of Directors or tatste, contract or otherwise).

“ Redemption Date” means the date specified in a notice of redempbio which the Securities may be redeemed in aacaelwith
the terms of the Securities and this Indenture.

“ Registration Rights Agreement' means the Registration Rights Agreement, dateditite hereof, between the Company, on the one
hand, and Banc of America Securities LLC, as rapriive of the several initial purchasers underRhrchase Agreement, on the other.

“ Representative” means the trustee, agent or representative ¥if fon an issue of Senior Indebtedness, and spadlifiin the case of
the Senior Credit Facility, the Administrative Agehereunder or any other Representative havingahsent of the Required Lenders (as
such terms are defined in the Senior Credit Failit

“ Responsible Officer” means, when used with respect to the Trusteepéiver of the Trustee within the corporate trdspartment
(or any successor department) of the Trustee IdcHtehe office of the Trustee specified in Secti@02 hereof who has direct responsibility
for the administration of this Indenture and, foe purposes of Sections 7.01(c)(2) and 7.05 stwallraean any other officer of the Trustee to
whom any corporate trust matter is referred becafisach person’s knowledge of and familiarity wiitke particular subject matter.

“ Restricted Security” means a Security required to bear the Legend.

“ Revolving Credit Facility " means the Third Amended and Restated $400,00@06r Unsecured Revolving Credit Agreement
dated as of June 23, 2006 by and among the ComBanyes Group Switzerland GmbH, Nevis Branch, Bafrikmerica, N.A. (as successor
to Fleet National Bank), as administrative agemt®of America Securities LLC, as
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arranger, KeyBank National Association and JPMoighase Bank, N.A., as co-syndication agents anall@B8ank National Association
and The Governor and Company of the Bank of Irelascco-documentation agents, and the lenders {entgto.

“ Rule 144A" means Rule 144A under the Securities Act (or sugcessor provision), as it may be amended from tartime.
“ SEC” means the U.S. Securities and Exchange Commission
“ Securities Act” means the Securities Act of 1933, as amendeditencdules and regulations of the SEC promulgdteceunder.

“ Security " means any of the Company'’s 3.375% Convertible@eBubordinated Notes Due 2027, as amended otesappted from
time to time, issued under this Indenture.

“ Securityholder” or “ Holder " means a person in whose name a Security is sxgidbn the Registrar’s books.

“ Senior Indebtedness means the principal of, premium (if any) and net&, including any interest accruing after the oencement
of any bankruptcy or similar proceeding, whethenat a claim for post-petition interest is allowasla claim in the proceeding, and rent
payable on or in connection with, and all feesig;asxpenses and other amounts accrued or dueinrconnection with, the Company’s
Indebtedness (including the Company’s Revolvingd@reacility), whether secured or unsecured, atieabu contingent, due or to become
due, outstanding on the date of this Indenturdergafter created, incurred, assumed, guarantdadeéfect guaranteed by the Company,
including all deferrals, renewals, extensions éumdings of, or amendments, modifications or supets to, the foregoing. “Senior
Indebtedness” does not include: (i) Indebtednestsetkpressly provides that such Indebtedness wiilbe senior in right of payment to the
Securities or expressly provides that such Indet&sslis on parity with or junior in right of payniéo the Securities; (ii) any Indebtedness to
any of the Company’s Subsidiaries, other than Iteliess to the Company’s Subsidiaries arising &yae of guarantees of the Company of
Indebtedness of any such Subsidiary to a Persamsthat the Company’s Subsidiary; (iii) any liatyilfor federal, state, local or other taxes
owed or owing by the Company; (iv) the Company#&536 convertible senior subordinated notes due 282&;(v) Indebtedness for trade
payables or the deferred purchase price of assstyices incurred in the ordinary course of besén No Indebtedness will be considered
senior in right of payment solely by virtue of bgisecured on a first or junior priority basis. Hue avoidance of doubt, the Securities shall
rank pari passu with the Company’s 3.75% convextii@nior subordinated notes due 2025.

“ Significant Subsidiary ” shall have the meaning assigned to such ternriicld 1 of Regulation S-X as in effect on the daf¢his
Indenture

“ Stated Maturity ", when used with respect to any Security, meanecMa5, 2027.

“ Stock Price” means the price per share of Common Stock pagimection with a Change of Control transactiorspant to which
Additional Shares are issuable as set forth ini®@2dt0.01(c) hereof, which shall be equal to (Hdlders of Common Stock receive only
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cash in such Change of Control transaction, thk aasount paid per share of Common Stock and (&linther cases, the average of the
Closing Prices of the Common Stock on the five ThgdDays prior to, but not including, the effectidate of such Change of Control
transaction.

“ Subsidiary “ means any person of which at least a majoritthefoutstanding Voting Stock shall at the time ctiseor indirectly be
owned or controlled by the Company or by one orev®ubsidiaries or by the Company and one or mobsi8iaries.

“ Termination of Trading " means the occurrence, at any time, of the Com8took of the Company (or other common stock into
which the Securities are then convertible) beinglisted for trading on a U.S. national securigashange.

“ TIA " means the Trust Indenture Act of 1939 as in eftecthe date of this Indenturgovided, however, that in the event the TIA is
amended after such date, TIA means, to the ex¢epiined by any such amendment, the TIA as so andende

“ Trading Day " means a day during which trading in securitiesegally occurs on the New York Stock Exchangefdhe Common
Stock is not listed on the New York Stock Exchartgen a day during which trading in securities gale occurs on the principal U.S.
securities exchange on which the Common Stockeis listed or, if the Common Stock is not listedeod.S. national or regional securities
exchange, then on the principal other market orclwvtiie Common Stock is then traded or quoted.

“ Trading Price " of the Securities on any date of determinatiorangethe average of the secondary market bid gantagier $1,000
principal amount of the Securities obtained byBi Solicitation Agent for $5,000,000 principal aomt of the Securities at approximately
3:30 p.m., New York City time, on such determinatitate from three independent nationally recognszenirities dealers the Company
selectsprovided thaif three such bids cannot reasonably be obtainetiéyid Solicitation Agent, but two such bids at#ained, then the
average of the two bids shall be used, and if only such bid can reasonably be obtained by th&B8liditation Agent, that one bid shall be
usedprovided furtheithat if the Bid Solicitation Agent cannot reasoryatibtain any such bids for $5,000,000 principal antaf the
Securities from a nationally recognized securidiealer, then for purposes of any determination loétiver contingent interest is payable or of
the amount of any contingent interest, the TradHrige of the Securities on any date of determinagivall equal the product of (i) the
applicable Conversion Rate for the Securities @hthé average Closing Price of the Common Statkhe five Trading Days ending on st
determination date, and for purposes of any detetioin of whether the condition to conversion urBlection 10.01(a)(2), the Trading Price
per $1,000 principal amount of Securities shallbemed to be less than 98% of the product of thei@ Price of the Common Stock and
the applicable Conversion Rate.

“ Trustee” means the party named as the “Trustee” in tharpi®e of this Indenture unless and until a suceaggdaces it pursuant to
the applicable provisions of this Indenture andréfafter, shall mean such successor. The foregeinggnce shall likewise apply to any
subsequent such successor or successors.



“ U.S. Treasury Regulations’ means the U.S. federal income tax regulationdugling temporary regulations, promulgated under th
Code, as those regulations may be amended fromtéiri@e.

“ Voting Stock” of a Person means Capital Stock of such Persdineo€lass or classes pursuant to which the hottersof have the
general voting power under ordinary circumstanoedéct at least a majority of the board of diregstonanagers or trustees of such Person
(irrespective of whether or not at the time Capitdck of any other class or classes shall haveigint have voting power by reason of the
happening of any contingency).

Section 1.020ther Definitions.

Terms: Defined in Section
“Act” 1.05
“Accepted Purchased She” 10.04(g)
“Acquisition Valu¢”’ 10.01(d)
“Additional Amounts Notic” 4.07
“Additional Share: 10.01(c)
“Adjustment Ever” 10.04(k)
“Agent Member” 2.12(e)
“Bankruptcy Lav’ 6.01(h)
“casl” 3.01
“Cash Amour” 10.03(a)
“Cash Settlement Notice Per” 10.03(a)
“contingent debt regulatio” 2.14(a)
“Conversion Ager’ 2.03
“Conversion Dal" 10.02(c)
“Conversion Notic” 10.02(b)
“Conversion Obligatic” 10.01(a)
“Conversion Ra” 10.02(a)
“Conversion Reference Per” 10.03(a)
“Conversion Retraction Peri” 10.03(a)
“Conversion Settlement Distributi” 10.03(a)
“Conversion Valu” 10.03(a)
“Daily Share Amour” 10.03(a)
“Depositar” 2.01(b)
“Determination Dat’ 10.04(k)
“Distributed Asse” 10.04(d)
“Dividend Threshold Amou” 10.04(e)
“DTC” 2.01(b)
“effective dat” 10.01(c)
“Event of Defau” 6.01
“Exchange Proper” 10.01(b)
“Expiration Tim¢’ 10.04(f)
“Extraordinary Cash Dividel” 10.04(e)
“Fiscal Quarte” 10.01(a)

10



“Fundamental Change Repurchase ” 3.08(a)

“Fundamental Change Repurchase N” 3.08(c)
“Fundamental Change Repurchase I’ 3.08(a)
“Junior Securitie” 11.08
“legal holida” 13.08
“Legenc” 2.06(g)
“Notice of Defaul’ 6.01
“Offer Expiration Tim"” 10.04(g
“Paying Ager” 2.03
“Payment Blockage Noti” 11.02
“Public Acquirer Change of Cont” 10.01(d
“Public Acquirer Common Sto” 10.01(d
“Purchased Shar” 10.04(f)
“QIB” 2.01(b)
“Redemption Pri¢’ 3.01
“Registra” 2.03
“Repurchase Dg&" 3.07(a)
“Repurchase Notif” 3.07(b)
“Repurchase Pri” 3.07(a)
“Residual Cash Val” 10.03(a
“Residual Value Shar” 10.03(a
“Rule 144A Informatio” 4.06
“successor Pers” 5.01(a)
“Trigger Even” 10.04(d
“Valuation Perio” 10.01(d

Section 1.03Incorporation By Reference Of Trust Indenture Aathenever this Indenture refers to a provisiothefTIA, the
provision is incorporated by reference in and mageart of this Indenture. The following TIA termsead in this Indenture have the following
meanings

“ Commission” means the SEC.

“

indenture securities” means the Securities.

“

indenture security holder” means a Securityholder.

“

indenture to be qualified” means this Indenture.

“

indenture trustee” or “ institutional trustee " means the Trustee.

obligor ” on the indenture securities means the Company.

All other TIA terms used in this Indenture that defined by the TIA, defined by TIA reference taw#rer statute or defined by SEC
rules have the meanings assigned to them by suititides.
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Section 1.04Rules of ConstructionUnless the context otherwise requires:
(1) aterm has the meaning assigned t

(2) an accounting term not otherwise defined hasiikaning assigned to it in accordance with gelyexatepted accounting
principles as in effect from time to tim

(3) “or” is not exclusive unless the context otherwise regt

(4) “includin¢” means including, without limitatiol

(5) words in the singular include the plural, and wdrdghe plural include the singular; a

(6) references to Sections and Articles are to referehw Sections and Articles of this Indenti

Section 1.05Acts of Holders (a) Any request, demand, authorization, diregtimtice, consent, waiver or other action provided
by this Indenture to be given or taken by Holdees/ibe embodied in and evidenced by one or moreuimgints of substantially similar tenor
signed by such Holders in person or by an agentaypointed in writing; and, except as herein otles expressly provided, such action
shall become effective when such instrument orimsénts are delivered to the Trustee and, whésehireby expressly required, to the
Company, as described in Section 13.02. Such im&inti or instruments (and the action embodied thered evidenced thereby) are herein
sometimes referred to as thé¢t ” of Holders signing such instrument or instrumeRoof of execution of any such instrument or of a
writing appointing any such agent shall be suffitiiar any purpose of this Indenture and conclugivavor of the Trustee and the Company,
if made in the manner provided in this Section.

(b) The fact and date of the execution by any pefany such instrument or writing may be provgdhe affidavit of a withess of su
execution or by a certificate of a notary publicotiner officer authorized by law to take acknowlegts of deeds, certifying that the
individual signing such instrument or writing ackviedged to such officer the execution thereof. Vétgrch execution is by a signer actin
a capacity other than such signer’s individual cépasuch certificate or affidavit shall also ctinge sufficient proof of such signer’s
authority. The fact and date of the execution of such instrument or writing, or the authority bétperson executing the same, may also be
proved in any other manner which the Trustee demirfiient.

(c) The principal amount and serial number of aaguBity and the ownership of Securities shall le/ed by the register for the
Securities.

(d) Any request, demand, authorization, directiwstjce, consent, waiver or other Act of the Holdeany Security shall bind every
future Holder of the same Security and the Holdevery Security issued upon the registration afisfer thereof or in exchange therefor «
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee or the Compansiiance thereon, whether or not
notation of such action is made upon such Security.
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(e) If the Company shall solicit from the Holdersyaequest, demand, authorization, direction, egtonsent, waiver or other Act, the
Company may, at its option, by or pursuant to arB&esolution, fix in advance a record date fordatermination of Holders entitled to gi
such request, demand, authorization, directioriceptonsent, waiver or other Act, but the Compsimgll have no obligation to do so. If such
a record date is fixed, such request, demand, ea#tion, direction, notice, consent, waiver oratiAct may be given before or after such
record date, but only the Holders of record atdliose of business on such record date shall be ettémbe Holders for the purposes of
determining whether Holders of the requisite préiparof outstanding Securities have authorizedgsead or consented to such request,
demand, authorization, direction, notice, conseatyer or other Act, and for that purpose the @utding Securities shall be computed as of
such record datgyrovidedthat no such authorization, agreement or consettidydolders on such record date shall be deenfectiet
unless it shall become effective pursuant to tlwipions of this Indenture not later than six mardlfter the record date.

ARTICLE 2
T HE SECURITIES

Section 2.01Form and Dating (a) The Securities and the Trustee’s certificdtauthentication shall be substantially in therfor
of Exhibits A and B, which are a part of this Intlee. The Securities may have notations, legenémdorsements required by law, stock
exchange rule or usage (provided that any suchiontdegend or endorsement required by usageasfamm acceptable to the Company), or
as may be required by the custodian for the Degysithe Depositary or by the National AssociatbiBecurities Dealers, Inc. in order for
the Securities to be tradable on the Portal Maskets may be required for the Securities to beatvbedon any other market developed for
trading of securities pursuant to Rule 144A. ThenBany shall provide any such notations, legendamdprsements to the Trustee in writing.
Each Security shall be dated the date of its atittetion. The Securities may, but need not, haeectirporate seal of the Company or a
facsimile thereof affixed thereto or imprinted then.

(b) 144A Global SecuritiesSecurities offered and sold within the Unitedt&tdo qualified institutional buyers as definedRinle 144A
(“ QIBs ") in reliance on Rule 144A shall be issued, idiyian the form of a 144A Global Security, whichadhbe deposited with the Trustee
at its Corporate Trust Office, as custodian forBtepositary (as defined below) and registered énnthme of The Depository Trust Company
(“ DTC ") or the nominee thereof (DTC, or any successerdto, and any such nominee being hereinafterregfeéo as the Depositary“),
duly executed by the Company and authenticatethéy tustee as hereinafter provided. The aggregateipal amount of the 144A Global
Securities may from time to time be increased orefsed by adjustments made on the records ofrtleeE and the Depositary as herein
provided.

(c) Global Securities in GeneralEach Global Security shall represent such obtiitstanding Securities as shall be specified thexed
each shall provide that it shall represent the eggpe amount of outstanding Securities from timtéinte endorsed thereon and that the
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aggregate amount of outstanding Securities reprede¢hereby may from time to time be reduced oreased, as appropriate, to reflect
exchanges, redemptions, repurchases and conversions

Any adjustment of the aggregate principal amourg Global Security to reflect the amount of anyéase or decrease in the amount of
outstanding Securities represented thereby shatidme by the Trustee in accordance with instrustgimen by the Holder thereof as requi
by Section 2.12 hereof, or otherwise, and shathbde on the records of the Trustee and the Depgpsita

(d) Book-Entry Provisions This Section 2.01(d) shall apply only to Globak8rities deposited with or on behalf of the Defawyi

The Company shall execute and the Trustee shall;dordance with this Section 2.01(d), authentiaatkdeliver initially one or more
Global Securities that (a) shall be registeredhnrtame of the Depositary or a nominee thereokhb) be delivered by the Trustee to the
Depositary or held by the Trustee pursuant to thpd3itary’s instructions and (c) shall be subs#dgtin the form of Exhibit A attached
hereto.

(e) Certificated SecuritiesSecurities not issued as interests in the Globali®tees shall be issued in certificated form sahsally in the
form of Exhibit B attached hereto.

Section 2.02Execution and AuthenticatiariThe Securities shall be executed on behalf otvapany by one Officer and attes
to by one Officer. The signature of such Officemynbe manual or facsimile.

Securities bearing the manual or facsimile sigrestwf individuals who were, at the time of the exien of the Securities, Officers sh
bind the Company, notwithstanding that such indiald or any of them have ceased to hold such sffic®r to the authentication and
delivery of such Securities or did not hold sucfices at the date of authentication of such Seestrit

No Security shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpaose unless there appears on such
Security a certificate of authentication substdiytia the form provided for herein duly executeglthe Trustee by manual signature of an
authorized signatory, and such certificate upon@mgurity shall be conclusive evidence, and thg ewidence, that such Security has been
duly authenticated and delivered hereunder.

The Trustee shall authenticate and deliver the 18&=ufor original issue in an aggregate princigadount of up to $100,000,000 upon
one or more Company Orders without any furthemadty the Company (other than as contemplated dticdel3.04 and Section 13.05
hereof). The aggregate principal amount of the 8&esidue at the Stated Maturity thereof outstagdit any time may not exceed the amt
set forth in the foregoing sentence.

The Securities shall be issued only in registecethfwithout coupons and only in denominations gb®0 of principal amount and any
integral multiple of $1,000.
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Section 2.03Registrar, Paying Agent and Conversion Agehihe Company shall maintain an office or agencgngtSecurities
may be presented for registration of transfer oefchange (Registrar "), an office or agency in the Borough of Manhattae, @ity of New
York, where Securities may be presented for puebapayment (Paying Agent”) and an office or agency where Securities may be
presented for conversion Conversion Agent”). The Registrar shall keep a register of the &ites and of their transfer and exchange. The
Company may have one or more co-registrars, ongooe additional paying agents and one or more iaddit conversion agents. The term
Paying Agent includes any additional paying agieriuding any designated pursuant to Section 4108.term Conversion Agent includes
any additional conversion agent, including any giegied pursuant to Section 4.05.

The Company shall enter into an appropriate agagegement with any Registrar, Paying Agent, Conerragent, or co-registrar (in
each case, if such Registrar, agent or co-registi@Person other than the Trustee). The agreeshaiitimplement the provisions of this
Indenture that relate to such agent. The Compaal gtomptly notify the Trustee of the name andradd of any such agent. If the Company
fails to maintain a Registrar, Paying Agent or Gension Agent, the Trustee shall act as such antlshantitled to appropriate compensation
therefor pursuant to Section 7.07. The Companygr3ubsidiary or an Affiliate of either of them magt as Paying Agent, Registrar,
Conversion Agent or co-registrar.

The Company initially appoints the Trustee as RegisConversion Agent and Paying Agent in conmectiith the Securities.

Section 2.04Paying Agent to Hold Money and Securities in TrusStcept as otherwise provided herein, on or goaach due
date of payments in respect of any Security, the@my shall deposit with the Paying Agent a sumohey (in immediately available funds
if deposited on the due date) or shares of ComntockSufficient to make such payments when so béwgpuiue. The Company shall require
each Paying Agent (other than the Trustee) to agreeiting that the Paying Agent shall hold ingtdor the benefit of Securityholders or the
Trustee all money and shares of Common Stock hettidPaying Agent for the making of payments spext of the Securities and shall
promptly notify the Trustee of any Default by therfbany in making any such payment. At any timerduthe continuance of any such
Default, the Paying Agent shall, upon the writtequest of the Trustee, forthwith pay to the Trustéemoney and shares of Common Stock
so held in trust. If the Company, a SubsidiaryroAffiliate of either of them acts as Paying Agenhthall segregate the money and shares of
Common Stock held by it as Paying Agent and hodd i separate trust fund. The Company at anyrtieyerequire a Paying Agent to pay all
money and shares of Common Stock held by it ta'tistee and to account for any funds and CommockStisbursed by it. Upon doing so,
the Paying Agent shall have no further liability fbe money or shares of Common Stock.

Section 2.05Securityholder Lists The Trustee shall preserve the most recentuatable to it of the names and addresses of
Securityholders. If the Trustee is not the Registiee Company shall cause to be furnished to tst&e at least semiannually on January 15
and July 15 a listing of Securityholders dated mithb days of the date on which the list is fureidland at such other times as the Trustee
may request in writing a list in such form and &suxh date as the Trustee may reasonably regline mames and addresses of
Securityholders.
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Section 2.06Transfer and Exchangeg(a) Subject to Section 2.12 hereof, upon surrefadeaegistration of transfer of any Secur
together with a written instrument of transfer sfattory to the Registrar duly executed by the 8stwlder or such Securityholdarattorne
duly authorized in writing, at the office or agerafythe Company designated as Registrar or cotragigursuant to Section 2.03, the
Company shall execute, and the Trustee shall atitiaésm and deliver, in the name of the designatmasferee or transferees, one or more new
Securities of any authorized denomination or dematons, of a like aggregate principal amount. Teenpany shall not charge a service
charge for any registration of transfer or exchaibge the Company may require payment of a sunicsefft to pay all taxes, assessments or
other governmental charges that may be imposedrinaction with the transfer or exchange of the 8ges from the Securityholder
requesting such transfer or exchange.

At the option of the Holder, Securities may be exufed for other Securities of any authorized denatian or denominations, of a like
aggregate principal amount upon surrender of tloeiiBies to be exchanged, together with a writtesirument of transfer satisfactory to the
Registrar duly executed by the Securityholder @hssecurityholder’s attorney duly authorized intimg, at such office or agency. Whenever
any Securities are so surrendered for exchang& dhgany shall execute, and the Trustee shall atitiate and deliver, the Securities which
the Holder making the exchange is entitled to recei

The Company shall not be required to make, andRéwgstrar need not register, transfers or exchaofi8ecurities selected for
redemption (except, in the case of Securities teedeemed in part, the portion thereof not to ldeeeed) or any Securities in respect of
which a Repurchase Notice or Fundamental Changar®egse Notice has been given and not withdrawthidyHolder thereof in accordance
with the terms of this Indenture (except, in theecaf Securities to be purchased in part, the gnottiereof not to be purchased) or any
Securities for a period of 15 days before the mgibf a notice of redemption of Securities to demmed.

(b) Notwithstanding any provision to the contragrdin, so long as a Global Security remains outlitgnand is held by or on behalf of
the Depositary, transfers of a Global Securitywyhole or in part, shall be made only in accordanmith Section 2.12 and this Section 2.06(b).
Transfers of a Global Security shall be limitedramsfers of such Global Security in whole or imtp# the Depositary, to nominees of the
Depositary or to a successor of the Depositaryioh successor’'s nominee.

(c) Successive registrations and registrationsamisters and exchanges as aforesaid may be maddifne to time as desired, and each
such registration shall be noted on the registethfe Securities.

(d) Except as otherwise set forth in this Indentarey such action taken by a Holder shall be caivtuand binding upon such Holder
and upon all future Holders and owners of such ftycand of any Securities issued in exchange bsstution therefor, irrespective of
whether any notation in regard thereto is made gueh Security or any Security issued in exchamgibstitution therefor.
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(e) Any Registrar appointed pursuant to Sectiol B€reof shall provide to the Trustee such infoiomaas the Trustee may reasonably
require in connection with the delivery by such Ragr of Securities upon transfer or exchangeeufugties.

(f) No Registrar shall be required to make regtgire of transfer or exchange of Securities dugng periods designated in the text of
the Securities or in this Indenture as periodsmduwhich such registration of transfers and exclkamged not be made.

(9) If Securities are issued upon the transferhawrge or replacement of Securities subject toictistis on transfer and bearing the
legends set forth on the forms of Security attadim@to as Exhibits A and B setting forth suchrietsns (collectively, the L.egend”), or if
a request is made to remove the Legend on a Sgdihet Securities so issued shall bear the Legamithe Legend shall not be removed, a:
case may be, unless there is delivered to the Coyngrad the Registrar such satisfactory evidencégwshall include an opinion of counsel,
as may be reasonably required by the Company anRelgistrar and the Trustee (if not the same Peasdhe Registrar), that neither the
Legend nor the restrictions on transfer set fdrdrain are required to ensure that transfers theosoply with the provisions of Rule 144A or
Rule 144 under the Securities Act or that such Btesiare not “restricted” within the meaning afil® 144 under the Securities Act. Upon
(i) provision of such satisfactory evidence, oy ffiotification by the Company to the Trustee andiRear of the sale of such Security purst
to a registration statement that is effective atttime of such sale, the Trustee, at the writteaction of the Company, shall authenticate and
deliver a Security that does not bear the LegdrtelLegend is removed from the face of a Secuanity the Security is subsequently held by
the Company or an Affiliate of the Company, the &g shall be reinstated.

Section 2.07Replacement Securitie$f (a) any mutilated Security is surrenderedht®e Trustee, or (b) the Company and the
Trustee receive evidence to their satisfactiorhefdestruction, loss or theft of any Security, drefe is delivered to the Company and the
Trustee such security or indemnity as may be requdly them to save each of them harmless, théheiabsence of notice to the Compan
the Trustee that such Security has been acquireddona fide purchaser, the Company shall exeqwteipon its written request the Trustee
shall authenticate and deliver, in exchange forarsh mutilated Security or in lieu of any suchtdsged, lost or stolen Security, a new
Security of like tenor and principal amount, begrincertificate number not contemporaneously onititay.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, or is about to be
redeemed or purchased by the Company pursuantitdeAd hereof, the Company in its discretion magtead of issuing a new Security, pay
or purchase such Security, as the case may be.

Upon the issuance of any new Securities undeiSdtion 2.07, the Company may require the paynfemisam sufficient to cover any
tax or other governmental charge that may be ingboseelation thereto and any other expenses (itietuthe fees and expenses of the
Trustee) connected therewith.

Every new Security issued pursuant to this Se@i6i in lieu of any mutilated, destroyed, losttmlen Security shall constitute an
original contractual obligation of the
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Company, whether or not the destroyed, lost oeat8ecurity shall be at any time enforceable byaayand shall be entitled to all benefits
of this Indenture equally and proportionately wathy and all other Securities duly issued hereunder.

The provisions of this Section 2.07 are exclusiveé shall preclude (to the extent lawful) all othights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 2.080utstanding Securities; Determinations of Holdekstion. Securities outstanding at any time are all theuSges
authenticated by the Trustee except for those dadday it, those redeemed, purchased or paid jpntso Section 2.07, those delivered to it
for cancellation and those described in this Sa@i®8 as not outstanding. A Security does notecembe outstanding because the Company
or an Affiliate thereof holds the Security; provitidhowever, that in determining whether the Holddrhe requisite principal amount of
Securities have given or concurred in any requiestiand, authorization, direction, notice, conseatyer, or other Act hereunder, Securities
owned by the Company or any other obligor uponSeeurities or any Affiliate of the Company or suther obligor shall be disregarded and
deemed not to be outstanding, except that, in chiérg whether the Trustee shall be protected liyirrg upon any such request, demand,
authorization, direction, notice, consent, waiveother act, only Securities which a Responsiblécér of the Trustee actually knows to be
owned shall be so disregarded. Subject to the éimggonly Securities outstanding at the time afrsdetermination shall be considered in
any such determination (including, without limitatj determinations pursuant to Article 6 and Aetig).

If a Security is replaced pursuant to Section 2it0deases to be outstanding unless the Trustedvescproof satisfactory to it that the
replaced Security is held by a bona fide purchaser.

If the Paying Agent holds, in accordance with thidenture, on a Redemption Date, or on the BusiDegsimmediately following a
Repurchase Date or a Fundamental Change Repurdhseseor on Stated Maturity, money or securitiepermitted hereunder, sufficient to
pay Securities payable on that date, then fromadied such Redemption Date, Repurchase Date, FuerdtahChange Repurchase Date or
Stated Maturity, as the case may be, such Secusitiall cease to be outstanding and Interest, @yat Interest and Additional Amounts, if
any, on such Securities shall cease to acgnajded, that if such Securities are to be redeemed, @aticuch redemption has been duly
given pursuant to this Indenture or provision tfareatisfactory to the Trustee has been made.

If a Security is converted in accordance with A€it0, then from and after the time of conversiarttee date of conversion, such
Security shall cease to be outstanding and Inte@esttingent Interest, Additional Amounts, if alayd the rights of the Holders therein shall
terminate (other than the right to receive the @osion Settlement Distribution).

Section 2.09Temporary SecuritiesPending the preparation of Certificated Secgjtire Company may execute, and upon
Company Order the Trustee shall authenticate aliedetemporary Securities which are printed,dignaphed, typewritten, mimeographec
otherwise produced, in any authorized denominasabstantially of the tenor of the Certificated
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Securities in lieu of which they are issued andsitch appropriate insertions, omissions, subititstand other variations as the Officers
executing such Securities may determine, as canelysvidenced by their execution of such Seocesiti

If temporary Securities are issued, the Compan}l shase Certificated Securities to be preparetiauit unreasonable delay. After the
preparation of Certificated Securities, the tempo&ecurities shall be exchangeable for Certifide&Becurities upon surrender of the
temporary Securities at the office or agency ofGoenpany designated for such purpose pursuantdiio&e?.03, without charge to the
Holder. Upon surrender for cancellation of any onenore temporary Securities, the Company shalt@eeand the Trustee shall authentic
and deliver in exchange therefor a like principabant of Certificated Securities of authorized danmtions. Until so exchanged the
temporary Securities shall in all respects be ledtito the same benefits under this Indenture afiCated Securities.

Section 2.10Cancellation. All Securities surrendered for payment, purchasthe Company pursuant to Article 3, conversion,
redemption or registration of transfer or exchasigall, if surrendered to any Person other tharTthstee, be delivered to the Trustee and
shall be promptly cancelled by it. The Company raggny time deliver to the Trustee for cancellatoy Securities previously authenticated
and delivered hereunder which the Company may hegaired in any manner whatsoever, and all Seearsid delivered shall be promptly
cancelled by the Trustee. The Company may not issueSecurities to replace Securities it has paitktivered to the Trustee for
cancellation, other than in connection with regititms of transfer or exchange, or that any Holder converted pursuant to Article 10. No
Securities shall be authenticated in lieu of ogxeghange for any Securities cancelled as providelis Section, except as expressly permitted
by this Indenture. All cancelled Securities heldthg Trustee shall be disposed of by the Trusteedoerdance with the Trustee’s customary
procedure.

Section 2.11Persons Deemed OwnerBrior to due presentment of a Security for regiiin of transfer, the Company, the
Trustee and any agent of the Company or the Trusggetreat the Person in whose name such Secsiiggistered as the owner of such
Security for the purpose of receiving payment efphincipal amount of the Security or any portibareof, or the payment of any Redemp
Price, Repurchase Price or Fundamental Change &eme Price in respect thereof, and Interest, Ggentit Interest or Additional Amounts
thereon, for the purpose of conversion and footllér purposes whatsoever, whether or not suchriBebe overdue, and neither the
Company, the Trustee nor any agent of the CompattyecTrustee shall be affected by notice to theremy.

Section 2.12Global Securities (a) Notwithstanding any other provisions of thidenture or the Securities, (A) transfers of a
Global Security, in whole or in part, shall be maady in accordance with Section 2.06 and Sectid2@)(i) below, (B) transfers of a
beneficial interest in a Global Security for a @eated Security shall comply with Section 2.0&l&ection 2.12(a)(ii) below and
Section 2.12(e) below, and (C) transfers of a @eatied Security shall comply with Section 2.06¢t&en 2.12(a)(iii) and Section 2.12(a)(iv)
below.

(i) Transfer of Global SecurityA Global Security may not be transferred, in vehot in part, to any Person other than the
Depositary or a nominee or any successor
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thereof, and no such transfer to any such othesoRenay be registered; provided that this Secti@@(2)(i) shall not prohibit any
transfer of a Security that is issued in exchawgafGlobal Security but is not itself a Global @dty. No transfer of a Security to any
Person shall be effective under this IndenturdnerSecurities unless and until such Security has begistered in the name of such
Person. Nothing in this Section 2.12(a)(i) shatlhpbit or render ineffective any transfer of a bigsial interest in a Global Security
effected in accordance with the other provisionthie Section 2.12.

(i) Restrictions on Transfer of a Beneficial InterestiGlobal Security for a Certificated Securit% beneficial interest in a
Global Security may not be exchanged for a Cedtiid Security except upon satisfaction of the megouénts set forth in this paragraph
below and in Section 2.12(e) below. Upon receiptigyTrustee of a request to transfer a beneiitiatest in a Global Security in
accordance with Applicable Procedures for a Cediéd Security in the form satisfactory to the Teastogether with:

(A) so long as the Securities are Restricted Seesyicertification in the form set forth in ExHil@;

(B) written instructions to the Trustee to makedwect the Registrar to make, an adjustment ohdtsks and records
with respect to such Global Security to reflecearédase in the aggregate principal amount of ticaries represented by
the Global Security, such instructions to contafieimation regarding the Depositary account to éerelased; and

(C) if the Company or the Trustee so requestspaman of counsel or other evidence reasonablyfatiory to it as
to the compliance with the restrictions set fortithe Legend,

then the Trustee shall cause, or direct the Regigircause, in accordance with the standing iotitms and procedures existing between the
Depositary and the Registrar, the aggregate pr@heimount of the Securities represented by the @&ISbcurity to be decreased by the
aggregate principal amount of the Certificated $cto be issued, shall issue such Certificateduisy and shall debit or cause to be debited
to the account of the person specified in suchuctibns a beneficial interest in the Global Seguegual to the principal amount of the
Certificated Security so issued.

(i) Transfer and Exchange of Certificated Securitiéghen Certificated Securities are presented tdRégistrar with a request:
(A) to register the transfer of such Certificatezt&rities; or

(B) to exchange such Certificated Securities foe@unal principal amount of Certificated Securitésther
authorized denominations,
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the Registrar shall register the transfer or mhkeexchange as requested if its reasonable reqentsrfor such transaction are na®vided,
however, that the Certificated Securities surreeddor transfer or exchange:

(1) shall be duly endorsed or accompanied by aemrihstrument of transfer in form reasonably $ati®ry to the Company
and the Registrar, duly executed by the Holderetbieor his attorney duly authorized in writing; and

(2) so long as such Securities are Restricted &esjisuch Securities are being transferred ohamged pursuant to an
effective registration statement under the Se@srifict or pursuant to clause (x), (y) or (z) belamw are accompanied by the
following additional information and documents,agplicable:

(x) if such Certificated Securities are being deled to the Registrar by a Holder for registratiothe name of such
Holder, without transfer, a certification from sudblder to that effect; or

(y) if such Certificated Securities are being tfan®gd to the Company, a certification to that efffer

(2) if such Certificated Securities are being tfarred pursuant to an exemption from registrat{gra certification to
that effect (in the form set forth in Exhibit C applicable) and (ii) if the Company or the Trusseerequests, an opinion of
counsel or other evidence reasonably satisfactoityas to the compliance with the restrictionsfeeth in the Legend.

(iv) Restrictions on Transfer or Exchange of a CertifechSecurity for a Beneficial Interest in a Glolsacurity. A Certificated

Security may not be transferred or exchanged foereeficial interest in a Global Security exceptupatisfaction of the requirements
forth below.

Upon receipt by the Trustee of a Certificated Sieguduly endorsed or accompanied by appropriagériments of transfer, in form
satisfactory to the Trustee, together with:

(A) so long as the Securities are Restricted Stesyicertification, in the form set forth in ExHile, that such
Certificated Security (A) is being transferred tQB in accordance with Rule 144A under the Semsifct or (B) is bein
transferred pursuant to and in compliance with R4l under the Securities Act; and

(B) written instructions directing the Trustee take, or to direct the Registrar to make, an adjastron its books
and records with respect to such Global Securitgtiect an increase in the aggregate principaluarnof the Securities
represented by the Global Security, such instrastio contain information regarding the Depositegount to be credited
with such increase, then the Trustee shall canu#l €ertificated
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Security and cause, or direct the Registrar toea@nsaccordance with the standing instructions@nodedures existing
between the Depositary and the Registrar, the ggtgerincipal amount of Securities representethbyGlobal Security t
be increased by the aggregate principal amouriteo€Certificated Security to be exchanged, and shedlit or cause to be
credited to the account of the person specifieslizh instructions a beneficial interest in the @ldbecurity equal to the
principal amount of the Certificated Security saaglled. If no Global Securities are then outstaggdihe Company shall
issue and the Trustee shall authenticate, upotewritrder of the Company in the form of an OffiseCertificate, a new
Global Security in the appropriate principal amount

(b) Subject to the succeeding Section 2.12(c),ye8ecurity shall be subject to the restrictiongdransfer provided in the Legend
including the delivery of an opinion of counselsd provided. Whenever any Restricted Securityésgnted or surrendered for registration of
transfer or for exchange for a Security registéneal name other than that of the Holder, such Sycmust be accompanied by a certificate in
substantially the form set forth in Exhibit C, dhtbée date of such surrender and signed by thedfolidsuch Security, as to compliance with
such restrictions on transfer. The Registrar gtalbe required to accept for such registratiotrarfsfer or exchange any Security not so
accompanied by a properly completed certificate.

(c) The restrictions imposed by the Legend uportridresferability of any Security shall cease amthirate when such Security has b
sold pursuant to an effective registration stateérmeder the Securities Act or transferred in coamutie with Rule 144 under the Securities
(or any successor provision thereto) or, if earligron the expiration of the holding period ap@ieato sales thereof under Rule 144(k) under
the Securities Act (or any successor provisiony Security as to which such restrictions on transkall have expired in accordance with
their terms or shall have terminated may, uponreesder of such Security for exchange to the Reggigh accordance with the provisions of
this Section 2.12 (accompanied, in the event theth sestrictions on transfer have terminated bgaraf a transfer in compliance with
Rule 144 under the Securities Act or any succgssision, by an opinion of counsel having substhmixperience in practice under the
Securities Act and otherwise reasonably acceptalilee Company and the Trustee, addressed to thg&uy and the Trustee and in form
acceptable to the Company and the Trustee, toffibet ¢hat the transfer of such Security has beadarin compliance with Rule 144 under
the Securities Act or such successor provisiongxmmanged for a new Security, of like tenor angregate principal amount, which shall not
bear the restrictive Legend. The Company shallrinfthe Trustee of the effective date of any regi&in statement registering the Securities
under the Securities Act. The Trustee shall ndiaide for any action taken or omitted to be takerit in good faith in accordance with the
aforementioned opinion of counsel or registratitatesnent.

(d) As used in the preceding two paragraphs ofSkistion 2.12, the term “transfer” encompassessat®;, pledge, transfer, loan,
hypothecation, or other disposition of any Security

(e) The provisions of clauses (i), (i), (iii), fiand (v) below shall apply only to Global Secusti
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(i) Notwithstanding any other provisions of thigleamture or the Securities, a Global Security shatlbe exchanged in whole or in
part for a Security registered in the name of aggs®n other than the Depositary or one or more nees thereof, provided that a Glc
Security may be exchanged for Securities registigréiie names of any Person designated by the apos the event that (i) the
Depositary has notified the Company that it is Ulimg or unable to continue as Depositary for s@hbal Security or such Depositary
has ceased to be a “clearing agency” registeredruexichange Act, and a successor Depositary iapmmtinted by the Company within
90 days (i) the Company determines at any timettimSecurities shall no longer be represente@lbpal Securities and shall inform
such Depositary of such determination in writingl garticipants in such Depositary elect to withdthgir beneficial interests in the
Global Securities from such Depositary, followingtification by the Depositary of their right to do or (iii) an Event of Default has
occurred and is continuing. Any Global Securitylesged pursuant to clause (i) above shall be soagxged in whole and not in part,
and any Global Security exchanged pursuant to e&a(ig or (iii) above may be exchanged in wholdrom time to time in part as
directed by the Depositary. Any Security issueexnhange for a Global Security or any portion tbéshall be a Global Security;
provided that any such Security so issued thagsstered in the name of a person other than tipe&kary or a nominee thereof or any
successor of either of the foregoing pursuantigghragraph shall not be a Global Security.

(i) Securities issued in exchange for a Globalusigg or any portion thereof shall be issued ininigfe, fully registered form,
shall have an aggregate principal amount equélabdf such Global Security or portion thereof éodo exchanged, shall be registered
in such names and be in such authorized denominsatis the Depositary shall designate and shalltheapplicable legends provided
for herein. Any Global Security to be exchangew/hole shall be surrendered by the Depositary tdtbgistrar. With regard to any
Global Security to be exchanged in part, eithehgBlobal Security shall be so surrendered for emghar, if the Trustee is acting as
custodian for the Depositary or its nominee witbpect to such Global Security, the principal amdhbeteof shall be reduced by an
amount equal to the portion thereof to be so exgbdnby means of an appropriate adjustment madeeorecords of the Trustee. Upon
any such surrender or adjustment, the Trustee attiienticate and deliver the Security issuablsumin exchange to or upon the order
of the Depositary or an authorized representatieecf.

(iii) Subject to the provisions of clause (v) beldie registered Holder may grant proxies and ettserauthorize any person,
including Agent Members (as defined below) and @asghat may hold interests through Agent Membersake any action which a
Holder is entitled to take under this Indenturéher Securities.

(iv) In the event of the occurrence of any of thergs specified in clause (i) above, the Compaiayl gnomptly make available to
the Trustee a reasonable supply of Certificatedi®ezs in definitive, fully registered form.

(v) Neither any members of, or participants in, Erepositary (collectively, the Agent Members®) nor any other persons on
whose behalf Agent Members may act
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shall have any rights under this Indenture wittpees to any Global Security registered in the nafrtbe Depositary or any nominee
thereof, or under any such Global Security, andxtpositary or such nominee, as the case may bebmaeated by the Company, the
Trustee and any agent of the Company or the Trasteélee absolute owner and Holder of such Globaligg for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the Trustee piagent of the Company or the
Trustee from giving effect to any written certifiiman, proxy or other authorization furnished by thepositary or such nominee, as the
case may be, or impair, as between the Depositarfxgent Members and any other person on whosalbeh Agent Member may act,
the operation of customary practices of such Pargomerning the exercise of the rights of a Holafeany Security.

(vi) Except as expressly set forth in this Indeatuncluding Sections 2.12(a)(ii) and 2.12(e), nohthe Trustee, any Paying
Agent, Conversion Agent, the Company or the Registhall have any responsibility or obligation iy &eneficial owner in the Global
Securities, a member of, or a participant in theditary or other Person with respect to the aoyuoéthe records of the Depositary or
its nominee or of any participant or member theraadth respect to any ownership interest in theb@lGecurities or with respect to the
delivery to any participant, member, beneficial ewar other Person (other than the Depositaryngfreotice (including any notice of
redemption) or the payment of any amount, undevithr respect to such Global Securities. All notie@sl communications to be given
to the Holders and all payments to be made to Hisldeder the Securities shall be given or made wnéy upon the order of the
registered Holders (which shall be, in the casa Global Security, the Depositary or its nomindéje rights of beneficial owners in the
Global Securities shall be exercised only through@epositary subject to the applicable rules andgaures of the Depositary. Other
than as set forth in this Indenture, the Trustag,Raying Agent, the Conversion Agent, the Compamy the Registrar may rely and
shall be fully protected in relying upon informatiturnished by the Depositary with respect to itmmbers, participants and any
beneficial owners. Except as expressly set forthisIndenture, including Sections 2.12(a)(ii) antl2(e), the Trustee, each Paying
Agent, the Conversion Agent, the Company and ttgid®ar shall be entitled to deal with any depagi{including the Depositary), ar
any nominee thereof, that is the Holder of any @l@&ecurities as a Holder for all purposes of ihienture relating to such Global
Securities (including the payment of principal eir@st, Contingent Interest, if any, and AdditioAaiounts, if any, and the giving of
instructions or directions by or to the owner olldéws of a beneficial ownership interest in suchlfaldSecurities) as the sole Holder of
such Global Securities and shall have no obligatiorthe beneficial owners thereof. None of thestee, any Paying Agent, the
Conversion Agent, the Company or the Registrai $laade any responsibility or liability for any aais omissions of any such deposit
with respect to such Global Securities, for therds of any such depositary, including recordespect of beneficial ownership
interests in respect of any such Global Securit@sany transactions between such depositary apgarticipant in such depositary or
between or among any such depositary, any suckciparit and/or any holder or owner of a benefigigrest in such Global Securities
or for any transfers of beneficial interests in angh Global Securities.
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() The Trustee and the Registrar shall have n@atibn or duty to monitor, determine or inquiretagompliance with any restrictions
on transfer imposed under this Indenture or ungdpli@able law with respect to any transfer of amgfiest in any Security (including any
transfers between or among Agent Members or baak@ianers of interests in any Global Security)estthan to require delivery of such
certificates and other documentation or evidencaragxpressly required by, and to do so if andwheressly required by the terms of, this
Indenture, and to examine the same to determingtauiiial compliance as to form with the expressiireqnents hereof.

The Trustee shall have no responsibility for thigoms or omissions of the Depositary, or the accy the books and records of the
Depositary.

Section 2.13CUSIP Numbers The Company may issue the Securities with ormaare “CUSIP”, “ISIN” or other similar
numbers (if then generally in use), and, if so, Thastee shall use “CUSIP”, “ISIN” or other similanmbers in notices of redemption as a
convenience to Holders; provided that any suchceatiay state that no representation is made ae tootrectness of such numbers either as
printed on the Securities or as contained in anicaof a redemption or purchase and that relianag be placed only on the other
identification numbers printed on the Securities] any such redemption shall not be affected bydafigct in or omission of such numbers.
The Company shall promptly notify the Trustee ifiting of any change in the CUSIP, ISIN or other ishmnumbers.

Section 2.14Tax Treatment of SecuritieThe Company agrees, and by acceptance of a 8e@ach Holder hereof is deemed to
have agreed, with respect to each of the mattéferdle below, as follows:
(a) Tax Treatment:
(i) to treat the Securities as indebtedness oCthvapany for all tax purposes;

(ii) to treat the Securities as indebtedness tresabject to the special regulations governingingent payment debt instruments
that are contained in U.S. Treasury Regulation@edt.1275-4; and

(iii) to treat any payment to and receipt by a Holdf Common Stock upon conversion of a Securitg esntingent payment unc
U.S. Treasury Regulation section 1.1275-4(b) thlitresult in an adjustment under U.S. Treasury Rafjpn section 1.1275-4(b)(3)(iv)
and U.S. Treasury Regulation section 1.1275-4(b)(6)

(b) Comparable Yield and Projected Payment Sche@alely for purposes of applying U.S. Treasury iRatjon section 1.1278-to the
Securities:

(i) for United States federal income tax purposesccrue interest with respect to outstanding 8&esias original issue discount
according to the “noncontingent bond method,” adasth in U.S. Treasury Regulation section 1.12{B};
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(i) the comparable yield, as defined in U.S. TregdRegulation section 1.1275-4(b)(4)(i), for thecBrities is 8.375%,
compounded semi-annually;

(iii) the projected payment schedule, as defined.fd. Treasury Regulation section 1.1275-4(b)(#igithe schedule found at
Annex A of this Indenture; and

(iv) the Company acknowledges and agrees, andigaldter and any beneficial owner of a Security, tisypiurchase of a Security
shall be deemed to acknowledge and agree, thahé¥y)rojected payment schedule is determined obabis of an assumption of the
linear growth of the stock price, (B) the compaeajikld and the projected payment schedule aréetermined for any other purpose
other than for the purposes of applying U.S. TreaRegulation section 1.1275-4(b) to the Securitied (C) the comparable yield and
the projected payment schedule do not constitpr®j@ction or representation regarding the actoadunts payable on the Securities.

Section 2.15Contingent Debt Tax TreatmenEach Security shall bear a legend relating taédhttates federal income tax
matters in the form set forth below.

“THIS SECURITY IS BEING ISSUED WITH AN INDETERMINAE AMOUNT OF ORIGINAL ISSUE DISCOUNT FOR UNITED
STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRIEER THIS SECURITY IS $1,000 PER $1,000 PRINCIPAL
AMOUNT AND THE ISSUE DATE FOR THIS SECURITY IS MARE 12, 2007. THIS SECURITY IS SUBJECT TO UNITED
STATES FEDERAL INCOME TAX REGULATIONS GOVERNING CONNGENT PAYMENT DEBT INSTRUMENTS. THE
COMPARABLE YIELD FOR THIS SECURITY IS 8.375% PER ANUM, COMPOUNDED SEMI-ANNUALLY (WHICH WILL BE
TREATED AS THE YIELD TO MATURITY FOR UNITED STATEFEDERAL INCOME TAX PURPOSES). FOR INFORMATIC
REGARDING THE PROJECTED PAYMENT SCHEDULE FOR THIESURITY, HOLDERS SHOULD CONTACT THE
GENERAL COUNSEL OF BARNES GROUP INC., AT 123 MAINTREET, BRISTOL CONNECTICUT, 06010-0484.”

Section 2.16Calculation of Certain AmountsThe Company shall file with the Trustee promiiythe end of each calendar year
(i) a written notice specifying the amount of ongi issue discount (including daily rates and aalcperiods) accrued on outstanding
Securities as of the end of such year and (ii) sxbbr specific information relating to such origliissue discount as may then be relevant
under the Code.

ARTICLE 3
R EDEMPTION AND R EPURCHASES

Section 3.01Company’s Right to Redeem; Notices to Trustgor to March 20, 2014, the Securities shalllmmtedeemable at
the Company’s option. On or after March 20, 20hé, Company, at its option, may redeem the SecsifibieU.S. legal tender ¢ash”) at
any time, in whole or in part, at a redemption @irithe “Redemption Price”) equal to 100% of the principal amount of the @#&es
redeemed, plus any accrued and unpaid
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Interest, accrued and unpaid Contingent Intereatyi, and accrued and unpaid Additional Amouritany, on the Securities redeemed up to,
but not including, the Redemption Date, providédt if the Redemption Date is on a date that &rafh Interest Record Date and on or prior
to the corresponding Interest Payment Date, theRptlon Price shall be 100% of the principal amafrihe Securities redeemed but shall
not include accrued and unpaid Interest, accrudduapaid Contingent Interest, if any, and AdditioAmounts, if any. Instead, the Company
shall pay such Interest, Contingent Interest, ¥, amd Additional Amounts, if any, on the InterBstyment Date to the Holder of record on the
corresponding Interest Record Date. If the Compedegts to redeem Securities pursuant to this Se8tidl, it shall notify the Trustee in
writing of such election together with the RedemptDate, the Conversion Rate, the principal amot@iSecurities to be redeemed and the
Redemption Price. Notwithstanding the foregoing, @ompany may not redeem the Securities if it hdsd to pay any Interest, including
Contingent Interest, if any, and Additional Amourtsny, on the Securities when due and suchraiisl continuing.

The Company shall give the notice to the Trusteeiged for in this Section 3.01 by a Company Ordéteast 45 days but not more
than 60 days before the Redemption Date (unlebsrées notice shall be satisfactory to the Trustee)

Section 3.02Selection of Securities to Be Redeemiétess than all of the Securities are to be esded, unless the procedures of
the Depositary provide otherwise, the Trustee steéict the Securities to be redeemed by lot, o aata basis or by another method the
Trustee considers fair and appropriate (so longual method is not prohibited by the rules of anglsexchange or quotation association on
which the Securities are then traded or quoted. Tiustee may select for redemption portions oftfirgcipal amount of Securities that have
denominations larger than $1,000.

Securities and portions of Securities that the fBeiselects shall be in principal amounts of $1@0&n integral multiple of $1,000.
Provisions of this Indenture that apply to Secesittalled for redemption also apply to portionSeturities called for redemption. The
Trustee shall notify the Company promptly (but ny @ase within 7 days of the Company Order refetoad Section 3.01) of the Securities
or portions of the Securities selected to be redéekeamd, in the case of any Securities selectepéaidial redemption, the method it has chosen
for the selection of the Security.

Following a notice of redemption, Securities andipas of Securities are convertible, pursuanteot®n 10.01(a)(2), by the Holder
until the close of business on the Business Day poi the Redemption Date. If any Security selefbegbartial redemption is converted in
part before termination of the conversion righthaiéspect to the portion of the Security so setkdtee converted portion of such Security
shall be deemed (so far as may be) to be fromdhtop selected for redemption. Securities thatehasen converted during a selection of
Securities to be redeemed may be treated by th&éleas outstanding for the purpose of such setecti

Section 3.03Notice of RedemptionAt least 30 days but not more than 60 days befdRedemption Date, the Company shall 1
a notice of redemption (substantially in the forhEahibit D) by firstclass mail, postage prepaid, to each Holder of i@@sito be redeeme
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The notice shall identify the Securities to be mded and shall state (along with any other infoionathe Company wishes to include):
(1) the Redemption Dati
(2) the Redemption Prici
(3) the Conversion Ratt
(4) the name and address of the Paying Agent and Csionehgent;
(5) that Securities may be converted at any time beaf@elose of business on the Business Day pritireddredemption Dat
(6) that Securities called for redemption and not cotegeshall be redeemed on the Redemption [
(7) that Holders who want to convert their Securitiasstrsatisfy the requirements set forth in the Sgear

(8) that Securities called for redemption mustimeendered to the Paying Agent (by effecting bootiyetransfer of the
Securities or delivering Certificated Securitiegydther with necessary endorsements, as the casbanhto collect the
Redemption Price

(9) if fewer than all of the outstanding Securitéae to be redeemed, the certificate numbersyif amd principal amounts of
the particular Securities to be redeerr

(10) that, unless the Company defaults in makingm@nt of such Redemption Price, Interest, Contihgrgerest, if any, and
Additional Amounts, if any, the Securities called fedemption shall cease to accrue from and #fteRedemption Date;
and

(11) the CUSIP“ISIN” or other similar number(s), as the case may btheoSecurities being redeem:

At the Company’s request, the Trustee shall gieentitice of redemption in the Company’s name anblea€Company’s expense,
providedthat the Company makes such request at least 8asiness Days (or such shorter period as may sfegabry to the Trustee) prior
to the date by which such notice of redemption rhesgiven to Holders in accordance with this Sec8®3.

Section 3.04Effect of Notice of Redemptio®nce notice of redemption is given, Securitideeddor redemption become due and
payable on the Redemption Date and at the Redemptioe stated in the notice except for Securttias are converted in accordance with
the terms of this Indenture. Upon surrender toRaging Agent, such Securities shall be paid aRb@emption Price stated in the notice and
from and after the Redemption Date (unless
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the Company shall default in the payment of thedRgation Price) such Securities shall cease to Ipéarest, Contingent Interest, if any, and
Additional Amounts, if any, and the rights of theldlers therein shall terminate (other than thetrighreceive the Redemption Price).

Section 3.05Deposit of Redemption Pricé’rior to 10:00 a.m. (New York City time), on tRedemption Date, the Company shall
deposit with the Paying Agent (or if the Company@ubsidiary or an Affiliate of either of thentliee Paying Agent, shall segregate and |
in trust) money sufficient to pay the Redemptioic®of all Securities to be redeemed on that déiterdhan Securities or portions of
Securities called for redemption which on or ptleereto have been delivered by the Company to thstde for cancellation or have been
converted. The Paying Agent shall as promptly astable return to the Company any money not requor that purpose because of
conversion of Securities pursuant to Article 1Gsuth money is then held by the Company or a Sigvgidr an Affiliate of either in trust and
is not required for such purpose it shall be disgbd from such trust.

Section 3.06Securities Redeemed in Patdpon surrender of a Security that is redeemgzhit the Company shall execute and
the Trustee shall, without charge, authenticatedslider to the Holder a new Security in an authedi denomination equal in principal
amount to the unredeemed portion of the Securitsesdered.

Section 3.07Repurchase of Securities by the Company at OpfitimecHolder.

(a) On each of March 15, 2014, March 15, 2017 aadchl 15, 2022 (each, eRepurchase Dat€’), each Holder shall have the optior
require the Company to repurchase Securities factwthat Holder has properly delivered and not ditwn a written Repurchase Notice (as
described below) at a repurchase price in cashl égi@0% of the principal amount of those Secesitiplus accrued and unpaid Interest,
accrued and unpaid Contingent Interest, if any,aowlued and unpaid Additional Amounts, if anytlomse Securities, to, but not including,
such Repurchase Date (th&&purchase Price’); provided, that if the Repurchase Date is oratedhat is after an Interest Record Date and
on or prior to the corresponding Interest PaymeateDthe Repurchase Price shall be 100% of theipahamount of the Securities
repurchased but shall not include accrued and drip&érest, accrued and unpaid Contingent Inteifessty, and Additional Amounts, if any.
Instead, the Company shall pay such accrued andidihpterest, Contingent Interest, if any, and Aiddial Amounts, if any, on the Interest
Payment Date, to the Holder of Record on the cpmeding Interest Record Date. Not later than 20rBass Days prior to any Repurchase
Date, the Company shall mail a Company Notice (suibiglly in the form of Exhibit E) by first clagsail to the Trustee and to each Holder
(and to beneficial owners if required by applicalal®). The Company Notice shall include a form efpRrchase Notice to be completed by a
Holder and shall state:

(i) the Repurchase Price and the Conversion Rate;
(i) the name and address of the Paying Agent headConversion Agent;

(iii) that Securities as to which a Repurchase dolias been given may be converted if they arewibe convertible only in
accordance with Article 10 hereof and the termthefSecurities if the applicable Repurchase Ndtagbeen withdrawn in accordance
with the terms of this Indenture;
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(iv) that Securities must be surrendered to theri@aggent (by effecting book-entry transfer of tBecurities or delivering
Certificated Securities, together with necessagoesements, as the case may be) to collect payment;

(v) that the Repurchase Price for any securitpashich a Repurchase Notice has been given andittadrawn shall be paid
promptly following the later of the Business Daynirediately following the Repurchase Date and the tifhsurrender of such Security
as described in clause (iv) above;

(vi) the procedures the Holder must follow to exezdts right to require the Company to repurcteaseh Holders Securities undi
this Section 3.07 and a brief description of tlgit;

(vii) briefly, the conversion rights, if any, thexist at the date of the Company Notice or as atre§the Company Notice with
respect to the Securities;

(viii) the procedures for withdrawing a Repurchaksice;

(ix) that, unless the Company defaults in makingnpent on Securities for which a Repurchase Notasleen submitted, Intere
Contingent Interest, if any, or Additional Amounifsany, on such Securities shall cease to acaara ind after the Repurchase Date;
and

(x) the CUSIP, “ISIN” or other similar number(s} the case may be, of the Securities.

At the Company'’s request, the Trustee shall givdh <Lompany Notice to each Holder in the Compangim@& and at the Company’s
expenseprovided, however, that, in all cases, the text of such Company ¢é¢asihall be prepared by the Company.

(b) A Holder may exercise its rights specified ecfon 3.07(a) upon delivery to the Paying Agena @fritten notice of repurchase (a “
Repurchase Notice’) during the period beginning at any time from tiening of business on the date that is 20 BusiDeys prior to the
relevant Repurchase Date until the close of businassuch Repurchase Date, stating:

(i) if Certificated Securities have been issued, dhrtificate number(s) of the Securities whichiwdder shall deliver to be
repurchased or, if Certificated Securities havelran issued for such Security, the Repurchase@shiall comply with the appropric
Depositary procedures for book-entry transfer,

(i) the portion of the principal amount of the 8&ty which the Holder shall deliver to be repurséd, which portion must be in
principal amounts of $1,000 or an integral multipfe$1,000, and
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(iii) that such Security shall be repurchased ley@ompany as of the Repurchase Date pursuant terthe and conditions
specified in Section 6 of the Securities and is thdenture.

The delivery of such Security (together with altessary endorsements) to the Paying Agent at areydfter delivery of the Repurch:
Notice at the offices of the Paying Agent shalbbeondition to receipt by the Holder of the RepasshPrice therefoprovided, however,
that such Repurchase Price shall be so paid pursu#tnis Section 3.07 only if the Security (togathith all necessary endorsements) so
delivered to the Paying Agent shall conform inrafipects to the description thereof in the rel&epurchase Notice.

The Company shall repurchase from the Holder tHepemsuant to this Section 3.07, a portion of ausity, if the principal amount of
such portion is $1,000 or an integral multiple &f@0. Provisions of this Indenture that applytte tepurchase of all of a Security also apply
to the repurchase of such portion of such Security.

Any repurchase by the Company contemplated purdaahe provisions of this Section 3.07 shall baszonmated by the delivery of
the consideration to be received by the Holder ptbnfollowing the later of the Business Day imme@iy following the Repurchase Date
and the time of delivery of the Security (togethéth all necessary endorsements or notificationisaafk-entry transfer).

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the RepaszhNotice contemplated by this
Section 3.07 shall have the right to withdraw sRepurchase Notice by delivery of a written noti€avithdrawal to the Paying Agent in
accordance with Section 3.09 at any time priohtodlose of business on the Repurchase Date.

The Paying Agent shall promptly notify the Comparfiyhe receipt by it of any Repurchase Notice dttem notice of withdrawal
thereof.

Section 3.08Repurchase of Securities at Option of the Holdeoitup Fundamental Change

(a) If a Fundamental Change occurs, each Holdér lsdnee the right, at such Holder’s option, to rieguhe Company to repurchase for
cash all of such Holder’s Securities not previouslifed for redemption by the Company, or any porthereof that is equal to or an integral
multiple of $1,000 principal amount, at a repurehpsce equal to 100% of the principal amount ofth Securities, plus accrued and unpaid
Interest, accrued and unpaid Contingent Intereatyi, and accrued and unpaid Additional Amouritany, on those Securities (the “
Fundamental Change Repurchase Pric to, but not including, the date that is 30 dégltowing the date of the notice of a Fundamental
Change mailed by the Company pursuant to Sect@8(13) (the “Fundamental Change Repurchase Dat8, subject to satisfaction by or on
behalf of the Holder of the requirements set fimtBection 3.08(c); provided, that if the Fundaraé@hange Repurchase Date is on a date
that is after an Interest Record Date and on @r ppoi the corresponding Interest Payment Datel-thmlamental Change Repurchase Price
shall be 100% of the principal amount of the Samgirepurchased but shall not include accrueduapaid Interest, accrued and unpaid
Contingent Interest, if any,
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and Additional Amounts, if any. Instead, the Compahall pay such Interest, Contingent Interesanif, and Additional Amounts, if any, on
the Interest Payment Date to the Holder of Recarthe corresponding Interest Record Date.

(b) No later than 15 days after the occurrenceffirdamental Change, the Company shall mail a Coynjatice of the Fundamental
Change (substantially in the form of Exhibit F)fingt class mail to the Trustee and to each Ho{dad to beneficial owners if required by
applicable law). The Company Notice shall includeran of Fundamental Change Repurchase Notice tobwleted by the Holder and st
state:

(i) briefly, the events causing a Fundamental Chanyd the date of such Fundamental Change;

(i) the date by which the Fundamental Change Remasge Notice pursuant to this Section 3.08 mustehieered to the Paying
Agent in order for a Holder to exercise the repasghrights;

(iii) the Fundamental Change Repurchase Date;

(iv) the Fundamental Change Repurchase Price;

(v) the name and address of the Paying Agent an@dmversion Agent;
(vi) the Conversion Rate;

(vii) that the Securities as to which a Fundame@tsinge Repurchase Notice has been given may erted if they are
otherwise convertible pursuant to Article 10 hereolfy if the Fundamental Change Repurchase Notsebleen withdrawn in
accordance with the terms of this Indenture;

(viii) that the Securities must be surrenderechtoRaying Agent (by effecting book-entry transfethe Securities or delivering
Certificated Securities, together with necessagdoesements, as the case may be) to collect payment;

(ix) that the Fundamental Change Repurchase Riicanfy Security as to which a Fundamental ChangriiRbase Notice has
been duly given and not withdrawn shall be paidypty following the later of the Business Day imriadly following the
Fundamental Change Repurchase Date and the tisgrehder of such Security as described in claisg (

(x) briefly, the procedures the Holder must follamexercise rights under this Section 3.08;

(xi) briefly, the conversion rights, if any, thatist on the Securities at the date of the Compaotyc and as a result of such
Fundamental Change;

(xii) the procedures for withdrawing a Fundame@hhnge Repurchase Notice;
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(xiii) that, unless the Company defaults in makjryment of such Fundamental Change Repurchased?rigecurities for which
a Fundamental Change Repurchase Notice is submiittedest, Contingent Interest and Additional Amtsy if any, on such Securities
shall cease to accrue from and after the Fundam@htmge Repurchase Date; and

(xiv) the CUSIP, “ISIN” or other similar number(g)s the case may be, of the Securities.

At the Company’s request, the Trustee shall givdh <Lompany Notice to each Holder in the Compangim@& and at the Company’s
expenseprovided, however, that, in all cases, the text of such Company ¢éoghall be prepared by the Company.

(c) A Holder may exercise its rights specifiedhistSection 3.08 upon delivery of a written noti¢eepurchase (a Fundamental
Change Repurchase Noticé) to the Paying Agent at any time on or prior he tlose of business on the Fundamental Changer&tegse
Date, stating:

(i) if Certificated Securities have been issued, dhrtificate number(s) of the Securities whichiwdder shall deliver to be
repurchased or, if Certificated Securities havebaan issued, the Fundamental Change Repurchaie Nball comply with the
appropriate Depositary procedures for book-entagsfer;

(i) the portion of the principal amount of the 8&ty which the Holder shall deliver to be repurséd, which portion must be
$1,000 or an integral multiple of $1,000; and

(iii) that such Security shall be repurchased pamsto the terms and conditions specified in Saeddiof the Securities and in this
Indenture.

The delivery of such Security (together with altessary endorsements) to the Paying Agent witlrtimelamental Change Repurchase
Notice at the offices of the Paying Agent shalbbeondition to the receipt by the Holder of the #&amental Change Repurchase P
therefor;provided, howeverthat such Fundamental Change Repurchase Priltdeslsd paid pursuant to this Section 3.08 onthé Securit
(together with all necessary endorsements) soafelivto the Paying Agent shall conform in all respéo the description thereof set forth in
the related Fundamental Change Repurchase Notice.

The Company shall repurchase from the Holder tHepemsuant to this Section 3.08, a portion of ausity if the principal amount of
such portion is $1,000 or an integral multiple &f@0. Provisions of this Indenture that applytte tepurchase of all of a Security also apply
to the repurchase of such portion of such Security.

Any repurchase by the Company contemplated purdaahe provisions of this Section 3.08 shall bastonmated by the delivery of
the Fundamental Change Repurchase Price promgittwfog the later of the Business Day following thendamental Change Repurchase
Date or the time of delivery of such Security (tibge with all necessary endorsements or notificatiof book-entry transfer).
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Notwithstanding the foregoing, Holders shall noténéhe right to require us to repurchase the Seéesitipon a Change of Control
described in clause (3) of the definition theré®&d% or more of the consideration in the trangactr transactions constituting such Change
of Control consists of shares of common stock waateto be traded immediately following such Chanfi€ontrol on a U.S. national
securities exchange, and, as a result of sucha#ine or transactions, the Securities become atibleinto such common stock (and any
rights attached thereto).

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the FundataeChange Repurchase Notice
contemplated by this Section 3.08(c) shall haveitte to withdraw such Fundamental Change RepweiNotice by delivery of a written
notice of withdrawal to the Paying Agent in accarcawith Section 3.09 at any time prior to the elo§business on the Fundamental Ch:
Repurchase Date.

The Paying Agent shall promptly notify the Comparfighe receipt by it of any Fundamental Change Reiase Notice or written
withdrawal thereof.

Section 3.09Effect of Repurchase Notice or Fundamental ChargqgiRRhase Notice

(a) Upon receipt by the Paying Agent of the RepaseliNotice or Fundamental Change Repurchase Niptégsfied in Section 3.07 or
Section 3.08, as applicable, the Holder of the Bgrcin respect of which such Repurchase NoticBumdamental Change Repurchase Notice,
as the case may be, was given shall (unless systrétease Notice or Fundamental Change RepurchaseeNas the case may be, is
withdrawn as specified in Section 3.09(b)) therdfe entitled solely to receive the RepurchaseeRn Fundamental Change Repurchase
Price, as the case may be, with respect to sudriBewhether or not the Security is, in fact, peog delivered. Such Repurchase Price or
Fundamental Change Repurchase Price shall begaitth Holder, subject to receipt of funds andéausities by the Paying Agent, promg
following the later of (x) the Business Day followj the Repurchase Date or the Fundamental Charge ¢dase Date, as the case may be,
with respect to such Security (provided the condgiin Section 3.07 or Section 3.08, as applicdidee been satisfied) and (y) the time of
delivery of such Security to the Paying Agent by Holder thereof in the manner required by Sec3@®7 or Section 3.08, as applicable.
Securities in respect of which a Repurchase Natideundamental Change Repurchase Notice has beemlgy the Holder thereof may not
be converted pursuant to and to the extent pemiityeArticle 10 hereof on or after the date of dedivery of such Repurchase Notice or
Fundamental Change Repurchase Notice unless symirdk@se Notice or Fundamental Change RepurchaseeNas first been validly
withdrawn as specified in Section 3.09(b). If tteying Agent holds money sufficient to pay the Fundatal Change Repurchase Price of the
Securities which Holders have elected to requieeGbmpany to repurchase on the Business Day faillpttie Fundamental Change
Repurchase Date, in accordance with the terms®fridenture, then, immediately after the Fundaalebhange Repurchase Date, such
Securities will cease to be outstanding and Intered Additional Amounts, if any, on the Securitieii cease to accrue, whether or not the
Securities are transferred by book-entry or detideo the Paying Agent. Thereafter, all other sgiftthe Holders shall terminate, other than
the right to receive the Fundamental Change RepsecRrice upon book-entry transfer of the Secartredelivery of the Securities.
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(b) A Repurchase Notice or Fundamental Change Rbpse Notice may be withdrawn by means of a writtetice of withdrawal
delivered to the office of the Paying Agent in aclamce with the Repurchase Notice or Fundamentah@ Repurchase Notice, as the case
may be, at any time (i) in the case of the RepigeliNotice, if received by the Paying Agent priothe close of business on the Repurchase
Date or (i) in the case of the Fundamental ChdRgegurchase Notice, if received by the Paying Ageiatr to the close of business on the
Fundamental Change Repurchase Date, as the cadeemspecifying:

(1) the principal amount, if any, of such Secuvityich remains subject to the original Repurchasgdd@r Fundamental
Change Repurchase Notice, as the case may be,acldl lnas been or shall be delivered for purchas&yompany

(2) if Certificated Securities have been issued,a#rtificate number, if any, of the Security ispect of which such notice of
withdrawal is being submitted (or, if Certificat&eécurities have not been issued, that such witredratice shall comply
with the appropriate Depositary procedures),

(3) the principal amount of the Security with respecivhich such notice of withdrawal is being subnait!

Section 3.10Deposit of Repurchase Price or Fundamental ChangguRchase PricePrior to 10:00 a.m. (local time in The City
New York) on the Business Day following the Repasd Date or the Fundamental Change Repurchased3ate case may be, 1
Company shall deposit with the Paying Agent (othd Company or a Subsidiary or an Affiliate oheit of them is acting as the Paying
Agent, shall segregate and hold in trust as pravideSection 2.04) an amount of cash in immediaaehilable funds sufficient to pay the
aggregate Repurchase Price or Fundamental ChamyedRase Price, as the case may be, of all theriBeswr portions thereof which are to
be purchased as of the Repurchase Date or Fundan@ange Repurchase Date, as the case may be.

Section 3.11Securities Purchased in PaAny Certificated Security which is to be purchasedy in part shall be surrendered at
the office of the Paying Agent (with, if the Compaor the Trustee so requires, due endorsementrla/woitten instrument of transfer in for
satisfactory to the Company and the Trustee dubgeated by, the Holder thereof or such Holder'sragg duly authorized in writing) and the
Company shall execute and the Trustee shall autl¢@tand deliver to the Holder of such Securitgheut service charge, a new Security or
Securities, of any authorized denomination as retgaeby such Holder in aggregate principal amoguoakto, and in exchange for, the
portion of the principal amount of the Securityssmrendered which is not purchased.

Section 3.12Covenant to Comply with Securities Laws upon Pweta SecuritiedVhen complying with the provisions of
Section 3.07 or Section 3.08 hereof (provided suah offer or purchase constitutes an “issuer teoffler” for purposes of Rule 13e-4 (which
term, as used herein, includes any successor @ouisereto) under the Exchange Act at the timsuch offer or purchase), and subject to
any exemptions available
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under applicable law, the Company shall (i) compith Rule 13e-4 and Rule 14e-1 (or any successmiigiopn) and any other applicable
tender offer rules under the Exchange Act, (ig fihe related Schedule TO (or any successor saheduin or report) under the Exchange .
and (iii) otherwise comply with all Federal andtetaecurities laws so as to permit the rights aidjations under Sections Section 3.07 and
Section 3.08 to be exercised in the time and imhaner specified in Sections Section 3.07 and@e8t08.

Section 3.13Repayment to the Comparhe Trustee and the Paying Agent shall returnécdbmpany any cash that remains
unclaimed as provided in Section 12 of the Seagijtiogether with interest, if any, thereon (suti@the provisions of Section 7.01(f)), held
by them for the payment of the Repurchase Prideuadamental Change Repurchase Price, as the cgdeema

ARTICLE 4
C OVENANTS

Section 4.01Payment of Securitie$he Company shall make all payments in respedi@Becurities on the dates and in the
manner provided in the Securities or pursuantiltidenture. Any amounts of cash in immediatelgilable funds or shares of Common
Stock to be given to the Trustee or Paying Ageatl &ie deposited with the Trustee or Paying Agent®00 a.m., New York City time, on
the applicable date due by the Company. The prahe@igmount of, and Interest, Contingent Interesinif, and Additional Amounts, if any, on
the Securities, and the Redemption Price, RepuechRese and the Fundamental Change RepurchasesRatide considered paid on the
applicable date due if on such date (which, inddee of a Repurchase Price or a Fundamental CliRemmechase Price, shall be on the
Business Day immediately following the applicabkpRrchase Date or Fundamental Change Repurchased3ahe case may be) the
Trustee or the Paying Agent holds, in accordantle this Indenture, cash or securities, if permitiedeunder, sufficient to pay all such
amounts then due.

Section 4.02SEC and Other Reportshe Company shall deliver to the Trustee, withirdays after it files such annual and
quarterly reports, information, documents and otbports with the SEC, copies of its annual repad of the information, documents and
other reports (or copies of such portions of anthefforegoing as the SEC may by rules and regustprescribe) which the Company is
required to file with the SEC pursuant to Secti@mot 15(d) of the Exchange Act. The Company sHati aomply with the other provisions
TIA Section 314(a). Delivery of such reports, infation and documents to the Trustee is for infoional purposes only and the Trustee’s
receipt of such shall not constitute constructigéae of any information contained therein or detiable from information contained there
including the Company’s compliance with any ofdtsrenants hereunder (as to which the Trustee ifeehto rely conclusively on Officer’s
Certificates).

Section 4.03Compliance CertificateThe Company shall deliver to the Trustee within @ia9s after the end of each fiscal year of
the Company (beginning with the fiscal year enddegember 31, 2007) an Officer’s Certificate, stivhether or not to the knowledge of
the signer thereof, the Company is in default plkrformance and observance of any of the terrasigions and conditions of this Indent
(without regard to any period of grace or
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requirement of notice provided hereunder) andaf@ompany shall be in default, specifying all sdefaults and the nature and status thereof
of which such Officer may have knowledge and otlisegveomply with Section 314(a)(4) of the TIA.

The Company shall, so long as any of the Secu@tieutstanding, deliver to the Trustee, promatigt in any event within 30 days of
any executive officer of the Company becoming avedrany Default or Event of Default in respect loé tperformance or observance of any
covenant or agreement contained in this IndentutbeoSecurities, an Officer’s Certificate speaifyisuch Default or Event of Default and
what action the Company is taking or proposeske t@ith respect thereto.

Section 4.04Further Instruments and Act$he Company shall execute and deliver such fuittetruments and do such further
acts as may be reasonably necessary or properjoazd more effectively the purposes of this Inaee.

Section 4.05Maintenance of Office or Agencihe Company shall maintain in the Borough of MatdrgtThe City of New York,
an office or agency of the Trustee, Registrar, Rayigent and Conversion Agent where Securities beagresented or surrendered for
payment, where Securities may be surrendered @istration of transfer, exchange, purchase, rediempt conversion and where notices
demands to or upon the Company in respect of tharfies and this Indenture may be served. The Gomhereby initially designates the
Corporate Trust Office of the Trustee as such efticagency for all of the aforesaid purposes. Cbmpany shall give prompt written notice
to the Trustee of the location, and of any changbe location, of any such office or agency (othan a change in the location of the office
of the Trustee). If at any time the Company shailltb maintain any such required office or ageacghall fail to furnish the Trustee with the
address thereof, such presentations, surrenddisesiand demands may be made or served at th@@tep rust Office of the Trustee.

The Company may also from time to time designate@mmmore other offices or agencies where the 8&=umay be presented or
surrendered for any or all such purposes and ney fime to time rescind such designatigmsvided, however, that no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenaythe Borough of Manhattan, The City of
New York, for such purpose

Section 4.06Delivery of Certain InformationAt any time when the Company is not subject to i8act3 or 15(d) of the Exchan
Act, upon the request of a Holder or any beneficiaher of Securities or Holder or beneficial owné&shares of Common Stock issued upon
conversion thereof, the Company shall promptly i&hror cause to be furnished Rule 144A Informafesdefined below) to such Holder or
any beneficial owner of Securities or Holder or é&fézial owner of shares of Common Stock, or to@spective purchaser of any such seci
designated by any such Holder, as the case mdy e extent required to permit compliance by sdolder or beneficial owner with
Rule 144A under the Securities Act in connectiothwhe resale of any such securityRtle 144A Information ” shall be such information
is specified pursuant to Rule 144A(d)(4) underSeeurities Act. Whether a person is a beneficial@vshall be determined by the Company
to the Company’s reasonable satisfaction.
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Section 4.07Additional Amounts Noticén the event that the Company is required to paglittf@hal Amounts to Holders of
Securities pursuant to the Registration Rights Agrent, the Company shall provide written noticAdtlitional Amounts Notice ”) to the
Trustee of its obligation to pay Additional Amouiptsor to the required payment date for the AddiibAmounts, and the Additional
Amounts Notice shall set forth the amount of Aduital Amounts to be paid by the Company on such paymiate. The Trustee shall not at
any time be under any duty to any Holder of Selagito determine the Additional Amounts, or witBpect to the nature, extent or calcula
of the amount of Additional Amounts when made, @hwespect to the method employed in such calaraif the Additional Amounts.

Section 4.08Anti-layering. The Company will not incur any Indebtedness thakisior in right of payment to the Securities and
subordinate in right of payment to any of its Semmmlebtedness.

ARTICLE 5
S UCCESSORP ERSON

Section 5.01When Company May Merge or Transfer Asset® Company shall not consolidate with or mergdwitinto any
other Person or convey, transfer, sell, leaselm@rotise dispose of all or substantially all ofgteperties and assets to any Person, unless:

(a) the resulting, surviving or transferee pergbe ( successor Persoi) and, if any resulting Conversion Obligation telsato Public
Acquirer Common Stock that is not issued by suatesssor Person, such public acquirer, will be pa@tion organized and existing under
the laws of the United States of America, any Sita¢éeeof or the District of Columbia and the suscederson (if not the Company) and the
public acquirer, as applicable, will expressly assuby indenture supplemental hereto, executedlalivered to the Trustee, in form
reasonably satisfactory to the Trustee, all ofgailons of the Company or such successor Persofulipdind unconditionally assume all of
the obligations of the Company under the Securéiebthis Indenture;

(b) immediately after giving effect to such trartgat, no Default shall have occurred and be coimigiuand

(c) the Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Coungelch stating that such
consolidation, merger, conveyance, transfer, salease and, if a supplemental indenture is reduireeonnection with such transaction, such
supplemental indenture, comply with this Articlarad that all conditions precedent herein providgdting to such transaction have been
satisfied.

For purposes of the foregoing, the transfer (bgdeassignment, sale or otherwise) of the proyseatiel assets of one or more
Subsidiaries (other than to the Company or andduéisidiary), which, if such assets and the as$etaah other Subsidiary of the Company
were owned by the Company, would constitute afiudsstantially all of the properties and asseth@f@ompany, shall be deemed to be the
transfer of all or substantially all of the propestand assets of the Company.
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The successor Person formed by such consolidatioimwhich the Company is merged or the succeBsoson to which such
conveyance, transfer, sale, lease or other disposi made shall succeed to, and be substitutedha may exercise every right and power
of, the Company under this Indenture with the saffect as if such successor had been named asotheaby herein; and thereafter, except
in the case of a conveyance, transfer, sale, l@asther disposition of all or substantially alltbe properties and assets of the Company and
with respect to obligations the Company may hawdeum supplemental indenture, the Company shalideharged from all obligations and
covenants under this Indenture and the Securiielsject to Section 9.06, the Company, the Trustedalze successor Person shall enter ir
supplemental indenture to evidence the successidsabstitution of such successor Person and gschatge and release of the Company;
provided, however, that in the case of a conveyance, transfer, klee or other disposition of all or substantiallyof the properties and
assets of the Company, the Company shall not bagetl from the obligations to pay the principal am@f, and Interest, Contingent Interest
or Additional Amounts, if any, on the Securities.

ARTICLE 6
D EFAULTSA ND R EMEDIES

Section 6.01Events of DefaultSo long as any Securities are outstanding, eatthedbllowing shall be an Event of Default”:

(a) following the exercise by the Holder of thehtigo convert a Security in accordance with Artit@ehereof, the Company fails to
comply with its obligations to deliver the cashshares of Common Stock, if any, together with aaghcpayment in lieu of any fractional
shares of Common Stock, required to be deliverguhetsof the applicable Conversion Settlement ation on the applicable Conversion
Settlement Date and such failure continues forrengef 5 days or more;

(b) the Company defaults in its obligation to pae/timely notice of a Fundamental Change to thef®aiand each Holder as required
under Section 3.08(b);

(c) the Company defaults in its obligation to fleem any Security, or any portion thereof, cdlbededemption by the Company
pursuant to and in accordance with Section 3.0&dfer (ii) repurchase any Security, or any portieereof, tendered for repurchases by the
Company pursuant to and in accordance with Se@ti@n or 3.08;

(d) the Company defaults in the payment of theqgipal amount of any Security when due at maturggemption, upon repurchase or
otherwise (including, without limitation, upon tk&ercise by a Holder of its right to require then@any to repurchase such Securities
pursuant to and in accordance with Section 3.(Beation 3.08 hereof), regardless of whether sugimpat is permitted pursuant to Article
hereof;

(e) the Company defaults in the payment of anyréstie Contingent Interest or Additional Amounts wlteie and payable, and
continuance of such default for a period of 30 daggardless of whether such payment is permitteduyant to Article 11 hereof;

39



(f) the Company fails to perform or observe anyntectovenant or warranty or agreement in the Seesiritr this Indenture (other than
those referred to in clause (a) through clausal§eye) and such failure continues for 60 days aftegipt by the Company of a Notice of
Default (as defined below);

(9) a failure to pay when due at maturity or a dfaevent of default or other similar conditionerent (however described) that results
in the acceleration of maturity of indebtednesshimrowed money of the Company or any Subsidiattygiothan indebtedness that is non-
recourse to the Company or any Subsidiary) in @meggate principal amount of $20 million or morelass the acceleration is rescinded,
stayed or annulled within 30 days after receipti®yCompany of a Notice of Default;

(h) final unsatisfied judgments (not subject tatier appeal) not covered by insurance aggregatiegéess of $20 million rendered
against the Company or any of its Subsidiariehateaid, discharged, stayed or otherwise securedovided for within 60 days;

() the entry by a court having jurisdiction in theemise of (i) a decree or order for relief inpest of the Company or any of Significant
Subsidiary, in an involuntary case or proceedindeurany applicable bankruptcy, insolvency, reorgation or other similar law (any “
Bankruptcy Law ") or (ii) a decree or order adjudging the Companwny Significant Subsidiary, a bankrupt or ingollyy or approving as
properly filed a petition seeking reorganizatiomaagement, adjustment or composition of or in eespf the Company or any Significant
Subsidiary, under any applicable Bankruptcy Lawgmpointing a custodian, receiver, liquida@ssignee, trustee, sequestrator or other si
official of the Company or any Significant Subsigiar of any substantial part of its property, odering the winding up or liquidation of its
affairs, and the continuance of any such decreedsr for relief or any such other decree or oddescribed in clause (i) or (i) above is
unstayed and in effect for a period of 60 consgeutiays; and

() (i) the commencement by the Company or any Baant Subsidiary, of a voluntary case or procegdinder any applicable
Bankruptcy Law or of any other case or proceediniget adjudicated a bankrupt or insolvent, or (i§ tonsent by the Company or any
Significant Subsidiary, to the entry of a decre@mer for relief in respect of the Company or &ignificant Subsidiary, in an involuntary
case or proceeding under any applicable Bankrupagy or to the commencement of any bankruptcy aslirency case or proceeding against
the Company or any Significant Subsidiary, or g filing by the Company or any Significant Sutiafy, of a petition or answer or consent
seeking reorganization or relief under any applie&@ankruptcy Law, or (iv) the consent by the Compar any Significant Subsidiary to the
filing of such petition or to the appointment oftbe taking possession by a custodian, receivgridator, assignee, trustee, sequestrator or
other similar official of the Company or any Sigo#nt Subsidiary of any substantial part of itsgany, or (v) the making by the Company or
any Significant Subsidiary, of a general assignni@nthe benefit of creditors, or the admissiontliy Company or any Significant Subsidié
in writing of its inability to pay its debts gendyaas they become due.

The foregoing shall constitute Events of Defaulatdver the reason for any such Event of Defaultvaimether it is voluntary or
involuntary or is effected by operation of law arrguant to any judgment, decree or order of anytarany order, rule or regulation of any
administrative or governmental body.
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For the avoidance of doubt, clauses (f) and (gvatstall not constitute an Event of Default urité fTrustee notifies the Company, or
the Holders of at least 25% in aggregate prinapabunt of the Securities at the time outstandirtgfynthe Company and the Trustee, of such
default and the Company does not cure such ddfudt such default is not waived) within the timedfied in clauses (f) and (g) above after
actual receipt of such notice. Any such notice nspstcify the default, demand that it be remediatistate that such notice is &lbtice of
Default .”

Section 6.02Accelerationlf an Event of Default (other than an Event of Réfapecified in Section 6.01(i) or Section 6.01L(j)
occurs and is continuing (the Event of Default imting been cured or waived), the Trustee by natidee Company, or the Holders of at
least 25% in aggregate principal amount of the Btesi at the time outstanding by notice to the @any and the Trustee, may declare the
principal amount of the Securities and any accamdiunpaid Interest, any accrued and unpaid Castinigiterest, if any, and accrued and
unpaid Additional Amounts, if any, on all the Setigs to be immediately due and payable. Upon sudkclaration, such accelerated amount
shall be due and payable immediately. If an Evémiedault specified in Section 6.01(i) or Sectia@H(j) occurs and is continuing, the
principal amount of the Securities and any accamdiunpaid Interest, any accrued and unpaid Camtinigiterest, if any, and accrued and
unpaid Additional Amounts, if any, on all the Satias shall become and be immediately due and payaithout any declaration or other act
on the part of the Trustee or any SecurityholdEng Holders of a majority in aggregate principabamt of the Securities at the time
outstanding, by notice to the Trustee (and withmiice to any other Securityholder) may rescinéeaeleration and its consequences, and
thereby waive the Events of Default giving risestch acceleration, if the rescission would not konivith any judgment or decree and if all
existing Events of Default have been cured or waiecept nonpayment of the principal amount ofSkeurities and any accrued and unpaid
Interest, any accrued and unpaid Contingent Inteifemny, and accrued and unpaid Additional Amauiftany, that have become due solely
as a result of acceleration. No such rescissiolh affiect any subsequent Event of Default or imgadiy right consequent thereto.

Section 6.030ther Remediedf an Event of Default occurs and is continuing frustee may pursue any available remedy to
collect the payment of the principal amount of 8ezurities and any accrued and unpaid Interestaecryied and unpaid Contingent Interest,
if any, and accrued and unpaid Additional Amouiitany, on the Securities or to enforce the perfamoe of any provision of the Securities
this Indenture.

The Trustee may maintain a proceeding even if thistEe does not possess any of the Securitiesesrrott produce any of the
Securities in the proceeding. A delay or omissiprhe Trustee or any Securityholder in exercising @ght or remedy accruing upon an
Event of Default shall not impair the right or rediyeor constitute a waiver of, or acquiescenceha,Event of Default. No remedy is exclus
of any other remedy. All available remedies are alative.
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Section 6.04Waiver of Past DefaultSubject to Sections 6.07 and 9.02 hereof, the Heldiea majority in aggregate principal
amount of the Securities at the time outstandiggydtice to the Trustee (and without notice to ather Securityholder), may waive any
existing or past Default and its consequences &éXdé¢pn Event of Default described in clauses(@),(d), and (e) of Section 6.01 or (2) an
Event of Default in respect of a provision that en8ection 9.02 cannot be amended without the cbreach Securityholder affected.
When a Default is waived, it is deemed cured, lusuch waiver shall extend to any subsequent @rdlefault or impair any consequent
right. This Section 6.04 shall be in lieu of SentR16(a)1(B) of the TIA and such Section 316(a)liH)ereby expressly excluded from this
Indenture, as permitted by the TIA.

Section 6.05Control by Majority.The Holders of a majority in aggregate principabamt of the Securities at the time outstanc
may direct the time, method and place of conductimg proceeding for any remedy available to thestE® or of exercising any trust or po
conferred on the Trustee. However, the Trustee mefage to follow any direction that conflicts withw or this Indenture or that the Trustee
determines is unduly prejudicial to the rights tfer Securityholders or would involve the Truste@érsonal liability; provided, that the
Trustee may take any other action deemed prop#rebyrustee which is not inconsistent with suclection or this Agreement. Prior to
taking any action under this Indenture, the Trusteg require indemnity satisfactory to it in itdesdiscretion against all losses and expenses
caused by taking or not taking such action. ThigiSe 6.05 shall be in lieu of Section 316(a)1(Afle TIA and such Section 316(a)1(A) is
hereby expressly excluded from this Indenture,cmijited by the TIA.

Section 6.06Limitation on SuitsA Securityholder may not pursue any remedy witlpeesto this Indenture or the Securities,
except in case of a Default described under cléajsef Section 6.01 or a Default due to the nonspat of the principal amount of the
Securities, any accrued and unpaid Interest, acuad and unpaid Contingent Interest, if any, gracrued and unpaid Additional
Amounts, if any, unless:

(1) the Holder gives to the Trustee written noticeistathat a Default is continuini

(2) the Holders of at least 25% in aggregate ppgcamount of the Securities at the time outstandiake a written request to
the Trustee to pursue the remedy;

(3) the Trustee does not comply with the requestiwi60 days after receipt of such notice and affesecurity or indemnity
reasonably satisfactory to

(4) the Holders of a majority in aggregate printg@aount of the Securities at the time outstandiogot give the Trustee a
direction inconsistent with the request during s6€-day period

A Securityholder may not use this Indenture toymtigje the rights of any other Securityholder oolidain a preference or priority over
any other Securityholder (it being understood thatTrustee does not have an affirmative duty terain whether or not such actions or
forbearances are unduly prejudicial to such Sedwlters).
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Section 6.07Rights of Holders to Receive Payment and Conartiwithstanding any other provision of this Indemetuthe right o
any Holder to receive payment of the principal anmtaf the Securities and any accrued and unpaétdat, any accrued and unpaid
Contingent Interest, if any, and accrued and unpdiditional Amounts, if any, in respect of the Seties held by such Holder, on or after the
respective due dates expressed in the Securit@syoRedemption Date, Repurchase Date or Fundah@miage Repurchase Date, and to
convert the Securities in accordance with Artidle dr to bring suit for the enforcement of any spalgment or the right to convert on or after
such respective dates, shall not be impaired ectdtl adversely without the consent of such Holder.

Section 6.08Collection Suit by Trustedf. an Event of Default described in Section 6.0dusles (a) through (e) (other than (b))
occurs and is continuing, the Trustee may recawdgrent in its own name and as trustee of an exjnest against the Company for the
whole amount owing with respect to the Securities #the amounts provided for in Section 7.07.

Section 6.09Trustee May File Proofs of Clairm case of the pendency of any receivership, irsay, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to the Camyp or any other obligor upon the
Securities or the property of the Company or ohsother obligor or their creditors, the Trusteee@pective of whether the principal amount
of the Securities and any accrued and unpaid Isttemecrued and unpaid Contingent Interest, if ang, accrued and unpaid Additional
Amounts, if any, in respect of the Securities sttah be due and payable as therein expresseddedigration or otherwise and irrespective
of whether the Trustee shall have made any demartideoCompany for the payment of any such amounatl) be entitled and empowered,
intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole priradiamount of the Securities and any accrued andidrpterest, any accrued and ung
Contingent Interest, if any, and accrued and unpaiditional Amounts, if any, and to file such othmapers or documents as may be nece
or advisable in order to have the claims of thestee (including any claim for the reasonable corapton, expenses, disbursements and
advances of the Trustee, its agents and counseyoother amounts due the Trustee under Sectidt) @ of the Holders allowed in such
judicial proceeding, an

(b) to collect and receive any moneys or other erigppayable or deliverable on any such claimstardistribute the same; and any
custodian, receiver, assignee, trustee, liquidatuestrator or similar official in any such judig@roceeding is hereby authorized by each
Holder to make such payments to the Trustee arttigievent that the Trustee shall consent to tHéngaf such payments directly to the
Holders, to pay the Trustee any amount due itferreasonable compensation, expenses, disburseamehigivances of the Trustee, its ag
and counsel, and any other amounts due the Trusths Section 7.07.

Nothing herein contained shall be deemed to autbdhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustraenbmposition affecting the Securities or théntégof any Holder thereof, or to authorize
the Trustee to vote in respect of the claim of Hieyder in any such proceeding.
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The Company agrees not to object to the Trusteecipating as a member of any official committeecodditors of the Company as it
deems necessary or advisable.

Section 6.10Priorities. Any money collected by the Trustee pursuant toAhigle 6, and, after an Event of Default, any raprot
other property distributable in respect of the Camps obligations under this Indenture, shall biel paut in the following order:

FIRST: to the Trustee (including any predecessastBe) for amounts due under Section 7.07;

SECOND: to Securityholders for amounts due and ighpa the Securities for the principal amount & Securities and any
accrued and unpaid Interest, any accrued and u@maitingent Interest, if any, and accrued and uhpaiditional Amounts, if any, as
the case may be, ratably, without preference aripyiof any kind, according to such amounts due payable on the Securities; and

THIRD: the balance, if any, to the Company.

The Trustee may fix a record date and paymentfdatny payment to Securityholders pursuant to $&stion 6.10. At least 15 days
before such record date, the Trustee shall m&hth Securityholder and the Company a notice thtdssthe record date, the payment date
and the amount to be paid.

Section 6.11Undertaking 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 as Trustee, a court in its discretion mayuiee the filing by any party litigant (other
than the Trustee) in the suit of an undertakingayp the costs of the suit, and the court in itsréison may assess reasonable costs, including
reasonable attorneys’ fees and expenses, againpaaty litigant in the suit, having due regardtie merits and good faith of the claims or
defenses made by the party litigant. This Sectidd @oes not apply to a suit by the Trustee, alsu#t Holder pursuant to Section 6.07 or a
suit by Holders of more than 10% in aggregate ad@mount of the Securities at the time outstagdi his Section 6.11 shall be in lieu of
Section 315(e) of the TIA and such Section 31X d)ereby expressly excluded from this Indenturg@easnitted by the TIA.

Section 6.12Waiver of Stay, Extension or Usury Lawhe Company covenants (to the extent that it majuldy do so) that it
shall not at any time insist upon, or plead, cary manner whatsoever claim or take the benefiloantage of, any stay or extension law or
any usury or other law wherever enacted, now angttime hereafter in force, which would prohihitforgive the Company from paying all
or any portion of the principal amount of the Sé&ges and any accrued and unpaid Interest, anyuadcand unpaid Contingent Interest, if
any, and accrued and unpaid Additional Amountanif, on Securities, as contemplated herein, ortwiniay affect the covenants or the
performance of this Indenture; and the Companyhgcextent that it may lawfully do so) hereby exgstg waives all benefit or advantage of
any such law, and covenants that it shall not hindlelay or impede the execution of any power megeanted to the Trustee, but shall suffer
and permit the execution of every such power agghmo such law had been enacted.
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ARTICLE 7
T RUSTEE

Section 7.01Duties of Trustee.

(a) If an Event of Default has occurred and is twing, the Trustee shall exercise such of thetsigimd powers vested in it by this
Indenture and use the same degree of care andnslikir exercise as a prudent person would egeroi use under the circumstances in the

conduct of such person’s own affairs.

(b) Except during the continuance of an Event ofaDk:

1)
()

the Trustee need perform only those dutiesahaspecifically set forth in this Indenture amdathers, and no implied
duties shall be read into this Indenture agairsflitustee; an

in the absence of bad faith on its part, thesi@e may conclusively rely, as to the truth ofstatements and the correctness
of the opinions expressed therein, upon certifateopinions furnished to the Trustee and confogto the requirements
of this Indenture, but in the case of any suchifazates or opinions which by any provision heraoé specifically required

to be furnished to the Trustee, the Trustee skallider a duty to examine such certificates andi@ps to determine
whether or not they conform to the requirementthisf Indenture, but need not confirm or investighgeaccuracy of
mathematical calculations or other facts statetkethe

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdiaé to act or its own willful
misconduct, except that:

1)
(2)

(3)

this Section 7.01(c) does not limit the effect et&ons 7.01(b) and 7.01(¢

the Trustee shall not be liable for any ermjudgment made in good faith by a Responsibled@ffunless it is proved that
the Trustee was negligent in ascertaining the amtifacts; an

the Trustee shall not be liable with respedrg action it takes or omits to take in good faitlaccordance with a direction
received by it pursuant to Section 6.

(d) Every provision of this Indenture that in angywrelates to the Trustee is subject to this Sectio1.
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(e) The Trustee may refuse to perform any dutyxer@se any right or power unless it receives indigyrsatisfactory to it against any
loss, liability or expense.

(f) Money held by the Trustee in trust hereundexdheot be segregated from other funds except textent required by law. The
Trustee (acting in any capacity hereunder) shallrimer no liability for interest on any money reeas by it hereunder unless otherwise
agreed in writing with the Company (provided thay interest earned on money held by the Trustéeigt hereunder shall be the property of
the Company).

(9) No provision of this Indenture shall require fhrustee to expend or risk its own funds or otligvincur any financial liability in the
performance of any of its duties hereunder, ohaéxercise of any of its rights or powers, ithak have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assued.

Section 7.02Rights of TrusteeSubject to the provisions of Section 7.01:

(a) the Trustee may conclusively rely and shalptmected in acting or refraining from acting ugoty resolution, certificate, stateme
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, athiglence of indebtedness or other paper or
document (whether in original or facsimile form)ibeed by it to be genuine and to have been sigmgresented by the proper party or
parties;

(b) whenever in the administration of this Indestthre Trustee shall deem it desirable that a migtgrroved or established prior to
taking, suffering or omitting any action hereundke Trustee (unless other evidence be hereinfglyi prescribed) may, in the absence of
bad faith on its part, conclusively rely upon arfi€&f’s Certificate;

(c) the Trustee may execute any of the trusts aeps hereunder or perform any duties hereundeeradtinectly or by or through agents
or attorneys and the Trustee shall not be resplenfsibany misconduct or negligence on the pagryf agent or attorney appointed with due
care by it hereunder;

(d) the Trustee shall not be liable for any actaken, suffered, or omitted to be taken by it indjéaith which it believes to be
authorized or within its rights or powers confertadier this Indenture;

(e) the Trustee may consult with counsel selecteitl dnd any advice or Opinion of Counsel shalfideand complete authorization a
protection in respect of any action taken or seffleor omitted by it hereunder in good faith anddeordance with such advice or Opinion of
Counsel;

(f) the Trustee shall be under no obligation toreise any of the rights or powers vested in ithig tndenture at the request, order or
direction of any of the Holders, pursuant to thevisions of this Indenture, unless such Holderdl staae offered to the Trustee security or
indemnity satisfactory to it against the costs,esges and liabilities which may be incurred thecgithereby;
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(9) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypRequest or Company Order
and any resolution of the Board of Directors maybficiently evidenced by a Board Resolution;

(h) the Trustee shall not be bound to make anysitgation into the facts or matters stated in @splution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, athiglence of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if
the Trustee shall determine to make such furthgring or investigation, it shall be entitled to,rohg regular business hours, examine the
books, records and premises of the Company, pdhgamdy agent or attorney at the sole cost of@mnpany and shall incur no liability or
additional liability of any kind by reason of suiclyuiry or investigation;

(i) the Trustee shall not be deemed to have nofi@ny Default or Event of Default unless a ResgaagOfficer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a Default is reed by the Trustee at the offices of the
Trustee specified in Section 13.02 hereof, and swtice references the Securities and this Indentur

(j) the rights, privileges, protections, immunitesd benefits given to the Trustee, including, wuthlimitation, its right to be
indemnified, are extended to, and shall be enfdrecay, the Trustee in each of its capacities hetery and to each agent, custodian for the
Depositary and other Person employed to act heszund

(k) the Trustee may request that the Company dedineOfficer’s Certificate setting forth the nanwésndividuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&krtificate may be signed by any person
authorized to sign an Officer’'s Certificate, indlugl any person specified as so authorized in ank sartificate previously delivered and not
superseded; and

() the permissive rights of the Trustee to takdaie actions under this Indenture shall not bestored as a duty unless so specified
herein.

(m) to the extent permitted by applicable law, inavent shall the Trustee be responsible or litdslspecial, indirect, or consequential
loss or damage of any kind whatsoever (including,not limited to, loss of profit) irrespective whether the Trustee has been advised of the
likelihood of such loss or damage and regardlesseoform of action.

Section 7.03Individual Rights of Trustedhe Trustee in its individual or any other capaaitgy become the owner or pledgee of
Securities and may otherwise deal with the Comparits Affiliates with the same rights it would heif it were not Trustee. Any Paying
Agent, Registrar, Conversion Agent or co-registnary do the same with like rights. However, the Teasnust comply with Section 7.10 and
Section 7.11.

Section 7.04Trustee’s DisclaimerThe Trustee makes no representation as to, anidstval no responsibility for, the validity or
adequacy of this Indenture or the Securities,atlstot be accountable for the Company’s use oliegtpon by the Company of the Securities
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or of the proceeds from the Securities, it shallberesponsible for the correctness of any statemehe registration statement for the
Securities under the Securities Act or in any daffgidocument for the Securities, the IndentureherSecurities (other than its certificate of
authentication), or the determination as to whiehddicial owners are entitled to receive any naticereunder.

Section 7.05Notice of Defaultslf a Default or Event of Default occurs and ifgtknown to the Trustee, the Trustee shall give to
each Securityholder notice of the Default or EvafriDefault within 90 days after it occurs, or,atér, within 15 days after it is known to the
Trustee, unless such Default or Event of Defaudtlstave been cured or waived before the givingumh notice. Notwithstanding the
preceding sentence, except in the case of a Dafatltent of Default described in clauses (d) a)df Section 6.01, the Trustee may
withhold the notice if and so long as a committeg#soResponsible Officers in good faith determitiest withholding the notice is in the
interest of the Securityholders. The Trustee giatlbe deemed to have knowledge of a Default onEeEDefault unless a Responsible
Officer of the Trustee has received written not€such Default or Event of Default, which notigeesifically references this Indenture and
the Securities.

Section 7.06Reports by Trustee to Holdei/ithin 60 days after each May 15 beginning with M#&y 2007, the Trustee shall i
to each Securityholder a brief report dated asiofidMay 15 that complies with TIA Section 313(&yeiquired by such Section 313(a). The
Trustee also shall comply with TIA Section 313y reports required by this Section 7.06 shaltrbesmitted by mail to Securityholders
pursuant to TIA Section 313(c). A copy of each repothe time of its mailing to Securityholdersbtbe filed with the SEC and each
securities exchange, if any, on which the Securiie listed. The Company agrees to notify thet€aupromptly in writing whenever the
Securities become listed on any securities exchandef any delisting thereof.

Section 7.07Compensation and Indemnifihe Company agrees:

(a) to pay to the Trustee from time to time sucimpensation as the Company and the Trustee shalltiroe to time agree in writing f
all services rendered by it hereunder (which corspgon shall not be limited (to the extent pernditty law) by any provision of law in
regard to the compensation of a trustee of an eggrast);

(b) to reimburse the Trustee upon its requestlforasonable expenses, disbursements and adviaecesed or made by the Trustee in
accordance with any provision of this Indenturel(iding the reasonable compensation and the reboerspenses, advances and
disbursements of its agents and counsel), excgptwaeh expense, disbursement or advance as shkalblegn caused by its own negligence,
willful misconduct or bad faith; and

(c) to indemnify the Trustee or any predecessostBriand their agents for, and to hold them hamwgainst, any loss, damage, claim,
liability, cost or expense (including reasonabteratey’s fees and expenses, and taxes (other éxas based upon, measured by or
determined by the income of the Trustee)) incumwébtiout negligence, willful misconduct or bad fadh its part, arising out of or in
connection with the acceptance or administratiothisftrust, including the reasonable costs an@&eses of defending itself against any claim
(whether asserted by the Company or any Holdenpiogher person) or liability in connection withetbxercise or performance of any of its
powers or duties hereunder.

48



To secure the Company’s payment obligations in$eistion 7.07, the Trustee shall have a lien godhe Securities on all money or
property held or collected by the Trustee, excleat held in trust to pay the principal amount oftte Redemption Price, Repurchase Price,
Fundamental Change Repurchase Price, Interestingent Interest or Additional Amounts, if any, &g tase may be, on particular
Securities.

The Company’s payment, reimbursement and indenohiigations pursuant to this Section 7.07 shaNiserthe satisfaction and
discharge of this Indenture, the resignation oraesthof the Trustee and the termination of thiseimire for any reason. In addition to and
without prejudice to its rights hereunder, whenThnestee incurs expenses or renders services imection with an Event of Default specifi
in Section 6.01(i) or Section 6.01(j), the expenseduding the reasonable charges and expensesafunsel and the compensation for
services payable pursuant to Section 7.07(a)@eeded to constitute expenses of administratiateuany applicable federal or state
bankruptcy, insolvency or similar laws.

For the purposes of this Section 7.07, the “Trdsseall include any predecessor Trustee; provithedvever, that except as may be
otherwise agreed among the parties, the negligevitteil misconduct or bad faith of any Trustee &dender shall not affect the rights of any
other Trustee hereunder.

Section 7.08Replacement of TrusteEhe Trustee may resign at any time by so notifgir@gCompany; provided, however, no
such resignation shall be effective until a sucoe$sustee has accepted its appointment pursudhist&ection 7.08. The Holders of a
majority in aggregate principal amount of the Séims at the time outstanding may remove the Taubieso notifying the Trustee and the
Company in writing. The Company shall remove thesiee if:

(1) the Trustee fails to comply with Section 7.

(2) the Trustee is adjudged bankrupt or insolv

(3) areceiver or public officer takes charge of thestee or its property; «
(4) the Trustee otherwise becomes incapable of ac

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reastwe, Company shall promptly appoint, by
resolution of its Board of Directors, a successwsiee.

A successor Trustee shall deliver a written aceegaf its appointment to the retiring Trustee tmthe Company satisfactory in form
and substance to the retiring Trustee and the Coynddereupon the resignation or removal of theingt Trustee shall become effective,
and the successor Trustee shall have all the rigbtgers and duties of the Trustee under this InotenThe successor Trustee shall mail a
notice of its succession to Securityholders. Tlieing Trustee shall promptly transfer all propehnigid by it as Trustee to the successor
Trustee, subject to the lien provided for in Setfic07.
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If a successor Trustee does not take office wiBlilays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the
Company or the Holders of a majority in aggregategipal amount of the Securities at the time artding may petition any court of
competent jurisdiction at the expense of the Comanthe appointment of a successor Trustee.

If the Trustee fails to comply with Section 7.18y&ecurityholder may petition any court of compeéjarisdiction for the removal of
the Trustee and the appointment of a successoteErus

So long as no Default or Event of Default shalldnaecurred and be continuing, if the Company dieale delivered to the Trustee (i) a
Board Resolution appointing a successor Trustéecteéfe as of a date at least 30 days after dglieésuch Resolution to the Trustee, and
(i) an instrument of acceptance of such appointineffective as of such date, by such successatdeln accordance with this Indenture,
Trustee shall be deemed to have resigned as colatiehjin this Section 7.08, the successor Trudtak lse deemed to have been accepted as
contemplated in this Indenture, all as of such date all other provisions of this Indenture shallapplicable to such resignation,
appointment and acceptance.

Section 7.09Successor Trustee by MergHrthe Trustee consolidates with, merges or comviatb, or transfers all or substantic
all its corporate trust business or assets toh@nderson, the resulting, surviving or transféeeson without any further act shall be the
successor Trustee, subject to Sections 7.10 add 7.1

Section 7.10Eligibility; Disqualification. The Trustee shall at all times satisfy the requéaets of TIA Sections 310(a)(1) and 310
(b). The Trustee (or any parent holding compang]jldtave a combined capital and surplus of at 1888{000,000 as set forth in its most
recent published annual report of condition. Najhierein contained shall prevent the Trustee fiingfwith the Commission the
application referred to in the penultimate paragrapTIA Section 310(b).

Section 7.11Preferential Collection of Claims Against Comparfjhe Trustee shall comply with TIA Section 311@)¢luding
any creditor relationship listed in TIA Section $i)L A Trustee who has resigned or been removellitshaubject to TIA Section 311(a) to
the extent indicated therein.

ARTICLE 8
D ISCHARGE OFl NDENTURE

Section 8.01Discharge of Liability on Securitie§Vhen (i) the Company causes to be delivered tdthstee all outstanding
Securities (other than Securities replaced or tceparsuant to Section 2.07) for cancellation grdfii outstanding Securities have become due
and payable and the Company deposits with the deusish sufficient to pay all amounts due and owimgll outstanding Securities (other
than Securities replaced pursuant to Section 2a0id)if in either case the Company pays all othaerspayable hereunder by the Company,
then this
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Indenture shall, subject to Section 7.07, ceasetof further effect. The Trustee shall join in thecution of a document prepared by the
Company acknowledging satisfaction and discharghisfindenture on demand of the Company accomganjean Officer’s Certificate and
Opinion of Counsel and at the cost and expensieeo€ompany.

Section 8.02Repayment to the Comparhe Trustee and the Paying Agent shall returnécdbmpany upon written request any
money or securities held by them for the paymeranyf amount with respect to the Securities thaaiesmunclaimed for two years, subject to
applicable abandoned property law. After returtheoCompany, Holders entitled to the money or sgesmust look to the Company for
payment as general creditors unless an applicéialedmned property law designates another persothantrustee and the Paying Agent
shall have no further liability to the Securityhetd with respect to such money or securities far preriod commencing after the return
thereof.

Section 8.03Application of Trust Moneylhe Trustee shall hold in trust all money and ott@rsideration deposited with it
pursuant to Section 8.01 and shall apply such diegbsioney and other consideration through therRpgigent and in accordance with this
Indenture to the payment of amounts due on therSiesu Money and other consideration so heldusttis subject to the Trustee’s rights
under Section 7.07.

ARTICLE 9
A MENDMENTS

Section 9.01Without Consent of Holdershe Company and the Trustee may modify or amersditigienture or the Securities
without the consent of any Securityholder to:

(a) add guarantees with respect to the Securitisecure the Securities;

(b) remove any guarantee added to the Securitiessigat to clause (a) above, unless such guarantequired pursuant to Section 5.01

(@),

(c) provide for the assumption by a successor Resbthe Company’s obligations to the Holders of8#ies in the case of a merger,
consolidation, conveyance, transfer, sale, leas¢har disposition pursuant to Article 5 hereof;

(d) surrender any right or power herein conferrpdruthe Company;
(e) add to the covenants or Events of Default ef@ompany for the benefit of the Holders of Seasijt

(f) cure any ambiguity or to correct or supplemamy provision herein which may be inconsistent \aitly other provision herein or
which is otherwise defectiverovided, however, that any such change or modification does nahéngood faith opinion of the Board of
Directors of the Company (as evidenced by a BoasbRition) and the Trustee, adversely affect therésts of the Holders of Securities in
any material respect;

(g) comply with the requirements of the SEC in orteeffect or maintain the qualification of thisdlenture under the TIA;
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(h) establish the form of Securities if issued dfinitive form (substantially in the form of ExhttB);

(i) evidence and provide for the acceptance offty@intment under this Indenture of a successast@elin accordance with the terms
of this Indenture;

(j) provide for uncertificated Securities in additito or in place of Certificated Securiti@spvided, however, that uncertificated
Securities are issued in registered form for puepad Section 163(f) of the Code or in a mannehdhbat uncertificated Securities are
described in Section 163(f)(2)(B) of the Code;

(k) to conform, as necessary, this Indenture aedStcurities to the “Description of Notes” as settf in the Offering Memorandum;

() provide for conversion rights of Holders of Q€ities if any reclassification or change of then@oon Stock or any consolidation,
merger, sale, lease or other disposition of aiudsstantially all of the Company’s assets occurs;

(m) change the Conversion Rate in accordance Wishndentureprovided, however, that any increase in the Conversion Rate other
than pursuant to Article 10 shall not adverselgetfthe interests of the Holders of Securitiese(atiking into account U.S. federal income tax
and other consequences of such increase);

(n) make any changes or modifications necessargiinection with the registration of the Securitiegler the Securities Act as
contemplated in the Registration Rights Agreemgrrtyided, however, that any such change or modification does natyéngood faith
opinion of the Board of Directors of the Company €xidenced by a Board Resolution) and the Truathesrsely affect the interests of the
Holders of Securities in any material respect; or

(o) add or modify any other provisions herein wigspect to matters or questions arising hereuntiemvthe Company and the Trustee
may deem necessary or desirable and which, indbd taith opinion of the Board of Directors of t@empany (as evidenced by a Board
Resolution) and the Trustee, which change indiiga in the aggregate with all other such changesll not adversely affect the interests
of the Holders of Securities in any material respec

Section 9.02With Consent of HoldersExcept as provided below in this Section 9.02 iarfBlection 9.01, this Indenture or the
Securities may be amended, modified or supplemerntetinoncompliance in any particular instance Wit provision of this Indenture or
the Securities may be waived, in each case withvtiitteen consent of the Holders of at least a mgjaf the principal amount of the
Securities at the time outstanding.

Without the written consent or the affirmative vofeeach Holder of Securities affected therebyamendment, supplement or waiver
under this Section 9.02 may not:

(a) reduce the principal amount of or change tlae8tMaturity of any Security, or the payment dztany installment of Interest,
Contingent Interest or Additional Amounts payalheamy Security;
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(b) reduce or alter the manner of calculation ¢& cf accrual of Interest, Contingent Interest ddiional Amounts, or extend the time
for payment of any such amount of any Security;

(c) reduce the Redemption Price, Repurchase PriEermdamental Change Repurchase Price of, any i8eouchange the time at
which or circumstances under which the Securitiag be redeemed or repurchased,;

(d) impair the right of any Holder to institute star the enforcement of any payment on or wittpees to, or conversion of, any
Security;

(e) change the currency of payment of such Seesrir Interest, Contingent Interest, Additional Amts, Redemption Price,
Fundamental Change Repurchase Price or Repurchiasdliereon;

(f) adversely affect the repurchase option of tluéddrs of the Securities as provided in Articler3he right of the Holders of the
Securities to convert any Security as providediitiche 10 or reduce the number of shares of ComBtock or any other property receivable
upon conversion as provided in Article 10, excepbtnerwise permitted pursuant to Article 5 or &&il0 hereof;

(g) modify the redemption provisions of Articler8a manner adverse to the Holders of the Secuyrities

(h) reduce the percentage of the aggregate prinaipaunt of the outstanding Securities the coneénthose Holders is required for ¢
such supplemental indenture entered into in acomeavith this Section 9.02 or the consent of whdskelers is required for any waiver
provided for in this Indenture;

(i) change the Company’s obligation to maintairoffice or agency in the places and for the purpapesified in this Indenture; or

()) modify any of the provisions of this Sectiom,reduce the percentage of the aggregate prinaipalunt of outstanding Securities
required to amend, modify or supplement the Indentu the Securities or waive an Event of Defantept to provide that certain other
provisions of this Indenture cannot be modifiedvaived without the consent of the Holder of eactsaunding Security affected thereby.

It shall not be necessary for the consent of thieléts under this Section 9.02 to approve the pderidorm of any proposed
amendment, but it shall be sufficient if such canismproves the substance thereof.

After an amendment under this Section 9.02 becaffestive, the Company shall mail to each Holdeotce briefly describing the
amendment.

Section 9.03Compliance With Trust Indenture A&very supplemental indenture executed pursuarhisoAtrticle shall comply
with the TIA as then in effect.
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Section 9.04Revocation and Effect of Consents, Waivers andAstUntil an amendment, waiver or other action by Hodde
becomes effective, a consent thereto by a HoldarSdcurity hereunder is a continuing consent byHblder and every subsequent Holder of
that Security or portion of the Security that evides the same obligation as the consenting Hol@xtsirity, even if notation of the consent,
waiver or action is not made on the Security. Hosveany such Holder or subsequent Holder may retleke€onsent, waiver or action as to
such Holder’s Security or portion of the Securitthie Trustee receives the notice of revocatiomigethe date the amendment, waiver or
action becomes effective. After an amendment, waivaction becomes effective, it shall bind ev8ecurityholder.

Section 9.05Notice of Amendments, Notation on or Exchange adr@ies. Securities authenticated and delivered after the
execution of any supplemental indenture pursuatitisoArticle 9 may, and shall if required by theripany, bear a notation in form appro
by the Company as to any matter provided for imsupplemental indenture. If the Company shalleterthine, new Securities so modified
as to conform, in the opinion of the Trustee areBbard of Directors, to any such supplementalrtute may be prepared and executed by
the Company and authenticated and delivered byrhstee in exchange for outstanding Securities.

Section 9.06Trustee to Sign Supplemental Indentuiidee Trustee shall sign any supplemental indentutieogized pursuant to
this Article 9 if the amendment contained theradesinot affect the rights, duties, liabilities mmaunities of the Trustee. If it does, the Tru.
may, but need not, sign such supplemental indeniturigning such supplemental indenture the Teusteall receive, and (subject to the
provisions of Section 7.01) shall be fully protette conclusively relying upon, an OfficerCertificate and an Opinion of Counsel stating
such amendment is authorized or permitted by tidemture.

Section 9.07Effect of Supplemental Indenturéipon the execution of any supplemental indentudeuthis Article, this
Indenture shall be modified in accordance therevaitid such supplemental indenture shall form agféttis Indenture for all purposes; and
every Holder of Securities theretofore or thergadteghenticated and delivered hereunder shall badbthereby.

ARTICLE 10
C ONVERSIONS

Section 10.01Conversion Privilege(a) Subject to and upon compliance with the prowvisiof this Article 10, a Holder of a
Security shall have the right, at such Holder'saptto convert all or any portion (if the portitmbe converted is $1,000 principal amount or
an integral multiple thereof) of such Security ptim the close of business on the Business Day utately preceding Stated Maturity into
cash and shares of Common Stock, if any, at thev€sion Rate (the Conversion Obligation™) in effect on the date of conversion only as
follows:

(1) during any fiscal quarter of the Company @scal Quarter ”) commencing after March 31, 2007 (and only dursugh
Fiscal Quarter), if the Closing Price of the Comn&iack for at least 20 Trading Days during the gubnf 30 consecutive Trading
Days ending on the last Trading Day of the immedljgpreceding Fiscal Quarter is greater than oakgul130% of the
Conversion Price in effect on such last Trading ;Day
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(2) prior to September 15, 2026, during the fivesiBass Days immediately following any five conseaufrading Day
period in which the Trading Price per $1,000 orddjiprincipal amount of the Securities (as determifelowing a request by a
Securityholder in accordance with the proceduresrileed below) for each day of that period was teas 98% of the product of
the Closing Price of the Company’s Common Stocktheccurrent Conversion Rate of the Securitiesamheuch day;

(3) at any time prior to the close of businesshenBusiness Day immediately preceding the Redemate, if the
Company has called the Securities for redemptigayant to Article 3 hereof, even if the Securiies not otherwise convertible
at that time;

(4) at any time on and after September 15, 2026 thetclose of business on the Business Day imatelyi preceding the
Stated Maturity of the Securities;

(5) as provided in clause (b) of this Section 10.01

The Company or, at its option, the Conversion Agenbehalf of the Company, shall determine on by deisis during the time periods
specified in Section 10.01(a)(1) or, following guest by a Securityholder in accordance with tleguures described below, Section 10.01
(a)(2), whether the Securities shall be convertitda result of the occurrence of an event spddifisuch Sections and, if the Securities shall
be so convertible, the Company or the Conversioamgas applicable, shall promptly deliver to thrastee and Conversion Agent or the
Company, as applicable, written notice thereof. Wéver the Securities shall become convertible @untsto this Section 10.01 (as determi
in accordance with this Section 10.01), the Compamwt the Compang’request, the Trustee in the name and at the sgm#rihe Compan’
shall promptly notify the Holders of the event tr&ging such convertibility in the manner providadsiection 12.02, and the Company shall
also promptly disseminate a press release through Ianes & Company, Inc. or Bloomberg Business Nawgspublish such information on
the Company’s Website or through another publicimadhe Company may use at that time. Any noticgigen shall be conclusively
presumed to have been duly given, whether or moHibider receives such notice.

The Trustee shall have no obligation to determiireeTirading Price of the Securities unless the Compas requested such
determination; and the Company shall have no ofitigdo make such request unless a Securityholel@reds written notice to the Company
at the address or telecopier number set forth aii@e13.02 stating that such Securityholder isiesting that the Trustee make such
determination set forth in Section 10.01(a)(2) hveitich notice being accompanied with reasonabtieace that (x) the Person is a
Securityholder as of the date the notice is dedideand (y) the Trading Price per $1,000 originai@pal amount of Securities would be less
than 98% of the product of the Closing Price of @mnmpany’'s Common Stock and the current ConverRate of the Securities. At such
time, the Company
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will be required to instruct the Trustee to deterenithe Trading Price of the Securities beginninghennext Trading Day and on each
successive Trading Day until the Trading Price$ief00 original principal amount of Securities isager than or equal to 98% of the proc
of the Closing Price of the Company’s Common Staa#f the current Conversion Rate of the Securities.

The Trustee shall be entitled at its sole discretiioconsult with the Company and to request tkessice of the Company in
connection with the Trustee’s duties and obligatiparsuant to Section 10.01(a) hereof, and the @osnpgrees, if requested by the Trustee,
to cooperate with, and provide assistance to, thet&e in carrying out its duties under this Sexcfi6.01; provided however, that nothing
herein shall be construed to relieve the Trustats afuties pursuant to Section 10.01(a) hereof.

(b) In the event that:

(1) (A) the Company distributes to all holders @fin@mon Stock rights or warrants entitling them tochase, for a period
expiring within 60 days after the date of suchribistion, Common Stock at less than the ClosingdPaf the Common Stock on
the Trading Day immediately preceding the annouresgrdate for such distribution; or (B) the Compadistributes to all holders
of Common Stock assets (including cash), debt ge&sior rights, warrants or options to purchage@ompanys securities, whic
distribution has a per share value as determingtididoard of Directors exceeding 10% of the Clgg$tnice of the Common
Stock on the Trading Day immediately precedingaheouncement date of such distribution, then,timeeicase, the Securities
may be surrendered for conversion at any time anadter the date that the Company gives noticbedHolders of such
distribution, which shall be not less than 20 BasgDays prior to the Ex-Dividend Date for suchtritigtion, until the earlier of
the close of business on the Business Day immdgiateceding the Ex-Dividend Date or the date tloenany announces that
such distribution shall not take place, even if @@eurities are not otherwise convertible at sirk;tprovidedthat no Holder of a
Security shall have the right to convert if the ¢hed may otherwise participate in such distributiathout conversion in respect of
Securities held by such Holder; or

(2) a Change of Control occurs pursuant to clatizef(the definition thereof or clause (3) of thefidition thereof pursuant
to which the Common Stock is to be converted irshe securities or other property, then the Seesnihay be surrendered for
conversion at any time from and after the date tiscl5 days prior to the anticipated effectiveedaft such transaction until and
including the date which is 15 days after the datifective date of such transaction (or, if su@nsaction also constitutes a
Change of Control pursuant to which Holders havigla to require the Company to repurchase the i@@&sipursuant to
Section 3.08, until the applicable Fundamental @eaRepurchase Date). The Company shall notify Hsldethe time the
Company publicly announces the Change of Contanisaction giving rise to the above conversion r{ght in no event less than
15 days prior to the anticipated effective datewath transaction).
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If the Company engages in any reclassificatiohef@ommon Stock (other than a subdivision or coation of its outstanding
Common Stock, or a change in par value, or fromvpare to no par value, or from no par value toyzdne) or is party to a
consolidation, merger, binding share exchangeamster of all or substantially all of its assetsgpant to which Holders of
Common Stock would be entitled to receive cashyriées or other property, then at the effectivediof such transaction, to the
extent that it constitutes a Change of Controlescdbed in this paragraph above as giving risedonversion right, the
Conversion Obligation and the Conversion Settlenmgsitribution shall be based on the applicable Gosion Rate and the kind
and amount of cash, securities or other propegyaholder of one share of the Common Stock wbale received in such
transaction (such property, collectively, thEXchange Property”). In addition, if a Holder converts Securitiedléaving the
effective time of any such transaction, any amoohtie Conversion Settlement Distribution to bttled in shares of Common
Stock shall be paid in such Exchange Property rdttza shares of Common Stock. If the transactiso eonstitutes a Change of
Control, (A) a Holder can require the Company faurehase all or a portion of its Securities purstaisection 3.08 or, (B) if
such Holder elects, instead, to convert all or @i of its Securities, such Holder shall receMdglitional Shares upon conversi
pursuant to Section 10.01(c), in each case, sutgjebe terms and conditions set forth in each Smttion.

(c) If and only to the extent a Holder timely ekttt convert Securities during the period specifie8ection 10.01(b)(2) above on or
prior to March 20, 2014, and 10% or more of thesideration for the Common Stock in such Changeaftf@l transaction consists of
consideration other than common stock traded cedidied to be traded immediately following such $iention on a U.S. national securities
exchange, the Conversion Rate shall be increasea lylditional number of shares of Common Stoak (#hdditional Shares”) as
described belowprovidedthat if the Stock Price paid in connection withlsti@nsaction is greater than $100.00 less tharD$q$subject in
each case to adjustment as described below), naidwmal Shares shall be added to the Conversior.Rétwithstanding this Section 10.01
(c), if the Company elects to adjust the Converflate pursuant to Section 10.01(d), the provisarsection 10.01(d) shall apply in lieu of
the provisions of this Section 10.01(c). The Conypstmall notify Holders, at least 20 days priortie ainticipated effective date of such
transaction causing any increase of the ConveRain pursuant to this Section 10.01(c), whetheCthmpany elects to increase the
Conversion Rate as described above or to adjusdneersion Rate pursuant to Section 10.01(d).

The number of Additional Shares to be added taCthveversion Rate as described in the immediatelgeatiag paragraph shall be
determined by reference to the table attached lasdbée | hereto, based on the effective date di §illmnge of Control transaction and the
Stock Price paid in connection with such transagtwovidedthat if the Stock Price is between two Stock Paoeunts in the table or such
effective date is between two effective dates enttble, the number of Additional Shares shall &ermined by a straight- line interpolation
between the number of Additional Shares set fattitfe higher and lower Stock Price amounts andwbedates, as applicable, based on a
365/366-day year. Theeffective date” with respect to a Change of Control transactiaans the date that a Change of Control becomes
effective.
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With respect to any Securities tendered for conepr® which Additional Shares apply, any share€ommon Stock to be delivered
upon conversion of such Securities pursuant toi@ed0.02 shall be delivered to Holders who eleatdnvert their Securities on the later of
(i) the fifth Business Day following the effectidate and (2) the third Business Day following timalfday of the Conversion Reference
Period.

The Stock Prices set forth in the first row of thble in Schedule | hereto shall be adjusted anpfdate on which the Conversion Rate
of the Securities is adjusted pursuant to Secttb@4l The adjusted Stock Prices shall equal thekRoices applicable immediately prior to
such adjustment, multiplied by a fraction, the neaitar of which is the Conversion Rate immediateipmpto the adjustment giving rise to the
Stock Price adjustment and the denominator of wisiche Conversion Rate as so adjusted. The nuofbfdditional Shares shall be adjus
in the same manner as the Conversion Rate asrfeirféSection 10.04. Notwithstanding anythinghie tontrary herein, the maximum
amount of Additional Shares is 12.55 per $1,000qipial amount of Securities, subject to adjustmentie same manner as the conversion
rate as set forth in Section 10.04.

Notwithstanding the foregoing, in no event shadl thtal number of shares of Common Stock issugtda wonversion of the Securities
exceed 47.4146 per $1,000 principal amount of Stesirsubject to adjustments in the same mann#tea€onversion Rate as set forth in
Section 10.04.

(d) Notwithstanding the provisions of Section 1@d)1lin the case of a Change of Control that waeidl to the issuance of Additional
Shares as set forth in clause (c) above thatdssalRublic Acquirer Change of Control, the Comparay, in lieu of increasing the Conversion
Rate by Additional Shares as described in Sectib@l1c), elect to adjust the Conversion Rate aadelated Conversion Obligation such i
from and after the effective date of such Publigéicer Change of Control, Holders of Securitiesid@entitled to convert their Securities
(subject to the satisfaction of the conditionsdawersion set forth in Section 10.01(a)) into PulBlcquirer Common Stock. The Conversion
Rate following the effective date of such transactivill be a number of shares of Public Acquirem@oon Stock equal to the product of the
Conversion Rate in effect immediately before thblleuAcquirer Change of Control times the averafjthe quotients obtained, for each
Trading Day in the 20 consecutive Trading Day pgading on the Trading Day immediately precedimgéffective date of such Public
Acquirer Change of Control (theValuation Period "), of:

(i) the Acquisition Value of the Company’s Commawdk on each such Trading Day in the Valuationdtgrdivided by
(i) the Closing Price of the Public Acquirer Comm8tock on each such Trading Day in the Valuatierdel.
The “ Acquisition Value " of the Common Stock means, for each Trading Dathé Valuation Period, the value of the considenat
paid per share of Common Stock in connection witthsPublic Acquirer Change of Control, as follows:
(i) for any cash, 100% of the face amount of suathe
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(i) for any Public Acquirer Common Stock, 100%tbé& Closing Price of such Public Acquirer Commoaoc&ton such Trading
Day; and

(iii) for any other securities, assets or propetty2% of the fair market value of such securitgea®r property on such Trading
Day, as determined by two independent nationalipgaized investment banks selected by the Compamthik purpose.

“ Public Acquirer Change of Control” means a Change of Control pursuant to clauser({3) of the definition thereof set forth above
and the acquirer, the Person formed by or survitliegmerger or consolidation or any entity thatiiect or indirect “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act) ofarthan 50% of such Person’s or Acquirer’s Votingc® has a class of common stock
traded on a U.S. national securities exchange @hndhall be so traded when issued or exchangedrinection with such Change of Control
(the “Public Acquirer Common Stock”); provided,that if there is more than one of such entity,rflevant entity shall be such entity with
the most direct beneficial ownership to such aagisror Person’s capital stock.

Upon a Public Acquirer Change of Control, if then@many so elects, Holders may convert their Seegr{gubject to the satisfaction of
the conditions to conversion set forth in SectifrD1(a)) at the adjusted Conversion Rate descabede but shall not be entitled to the
increased Conversion Rate described in Sectiorl{€).0rThe Company shall notify Holders of its elextin its notice to Holders pursuant to
Section 10.01(b)(2) above. Holders may convert tBecurities upon a Public Acquirer Change of Gardturing the period specified in
Section 10.01(b)(2). In addition, Holders can atadject to certain conditions, require the Compamgpurchase all or a portion of their
Securities as described in Section 3.08.

After any adjustment of the Conversion Rate in @amtion with a Public Acquirer Change of Controk fBonversion Rate shall be
subject to further similar adjustments in the euwbat any of the events described in Section 16d2ir thereafter.

Section 10.02Conversion Procedure; Conversion Rate; Fractionad®s. (a) Subject to Section 10.01 and the Companglstsi
under Section 10.03, each Security shall be coitedt the office of the Conversion Agent intocanbination of cash and fully paid and
nonassessable shares (calculated to the near@8ttiif a share) of Common Stock, if any at a (e “ Conversion Rate”) equal to,
initially, 34.8646 shares of Common Stock for e&&tD00 principal amount of Securities. The ConwerdRate shall be adjusted in certain
instances as provided in Section 10.04 hereofsibail not be adjusted for any accrued and unpaétdst, Contingent Interest, or Additional
Amounts, if any. Upon conversion, no payment shalmade by the Company with respect to any acanddinpaid Interest, including
Contingent Interest, if anyrovidedthat if a Conversion Date with respect to any Sécoccurs between an Interest Record Date for the
payment of Interest (including Contingent Interéstiny) but prior to the corresponding Interesyant Date, Interest, Contingent Interest, if
any, and Additional Amounts, if any, will be pamthe Holder of record of such Security on suckredt Record Date. Instead, such amount
shall be deemed paid by the applicable Conversattie®hent Distribution delivered upon conversioran§ Security. In addition, no payment
or adjustment shall be made in respect of dividemdghe Common Stock
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with a record date prior to the Conversion Datetwitbstanding the foregoing, upon conversion, adgolshall receive any accrued and
unpaid Additional Amounts to the Conversion Datee TCompany shall not issue any fraction of a shAf@ommon Stock in connection with
any conversion of Securities, but instead shabjexi to Section 10.03 hereof, make a cash payfoaftulated to the nearest cent) equal to
such fraction multiplied by the Closing Price of tGommon Stock on the Trading Day prior to the Gosion Date.

(b) Before any Holder of a Security shall be eatitto convert the same into a combination of cashGommon Stock, if any, such
Holder shall (1) in the case of Global Securit@msnply with the procedures of the Depositary ireefffat that time for converting a beneficial
interest in a Global Security, and in the case atftificated Securities, surrender such Securitlag; endorsed to the Company or in blank, at
the office of the Conversion Agent, and (2) givétten notice to the Company in the form on the regef such Certificated Security (the “
Conversion Notice”) at said office or place that such Holder eldotsonvert the same and shall state in writingdimethe principal amount
of Securities to be converted and the name or ngwidgsaddresses) in which such Holder wishes #héficate or certificates for Common
Stock included in the Conversion Settlement Distiiin, if any, to be registered.

Before any such conversion, a Holder also shallglataxes or duties, if any, as provided in Seatti®.06 and any amount payable
pursuant to Section 10.02(g).

If more than one Security shall be surrendered¢dowersion at one time by the same Holder, the murobfull shares of Common
Stock, if any, that shall be deliverable upon cosim as part of the Conversion Settlement Distidoushall be computed on the basis of the
aggregate principal amount of the Securities (ecsf@d portions thereof to the extent permitteeréioy) so surrendered.

(c) A Security shall be deemed to have been coeders of the close of business on the date (@entersion Date”) that the Holder
has complied with Section 10.02(b).

(d) The Company shall, on the Conversion Settlerbate, (i) pay the cash component (including cadreu of any fraction of a share
to which such Holder would otherwise be entitlefijh@ Conversion Obligation determined pursuargéction 10.03 to the Holder of a
Security surrendered for conversion, or such Héddewminee or nominees, and (i) issue, or caudetizssued, and deliver to the Conversion
Agent or to such Holder, or such Holder’'s nomineaaminees, certificates for the number of fullrgsaof Common Stock, if any, to which
such Holder shall be entitled as part of such Cmsiwe Obligation. The Company shall not be requixedeliver certificates for shares of
Common Stock while the stock transfer books fohsstock or the security register are duly closedafty purpose, but certificates for shares
of Common Stock shall be issued and delivered as as practicable after the opening of such boolsgcurity register, and the Person or
Persons entitled to receive the Common Stock dop#re applicable Conversion Settlement Distiitmutupon such conversion shall be
treated for all purposes as the record holder tatelne of such Common Stock, as of the close ofrfassi on the applicable Conversion
Settlement Date.

(e) In case any Security shall be surrenderedddig) conversion, the Company shall execute aaditlustee shall authenticate and
deliver to or upon the written order of the
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Holder of the Security so surrendered, without ghdo such Holder (subject to the provisions ofti8acl0.06 hereof), a new Security or
Securities in authorized denominations in an agafeegrincipal amount equal to the unconverted ponif the surrendered Securities.

(f) By delivering the combination of cash and skasECommon Stock, if any, together with a cashnpant in lieu of any fractional
shares to the Conversion Agent or to the Holdesuoh Holders nominee or nominees, the Company shall havdisdtia full its Conversior
Obligation with respect to such Security, and upach delivery, accrued and unpaid Interest, if amgl Contingent Interest, if any, with
respect to such Security shall be deemed to beipéidl rather than canceled, extinguished orddagd, and such amounts shall no longer
accrue.

(9) If a Securityholder delivers a Conversion Netidfter the Interest Record Date for a paymennigfrést (including Contingent
Interest, if any) but prior to the correspondintehest Payment Date, such Securityholder must@é#yet Company, at the time such
Securityholder surrenders Securities for conversaoramount equal to the Interest (including Cagdtint Interest, if any, and excluding, for
the avoidance of doubt, Additional Amounts, if ariyiat has accrued and shall be paid on the relatetkst Payment Date. The preceding
sentence shall not apply if (1) the Company hasipd a Redemption Date that is after an InteRestord Date but on or prior to the
corresponding Interest Payment Date, (2) the Comnpan specified a Fundamental Change RepurchagedDdhg such period referred to in
clause (1) of this paragraph or (3) to the extériny overdue Interest if any overdue Interesttexas the time of conversion with respect to
the Securities converted.

Section 10.03Payment Upon Conversior{a) Upon conversion of Securities, the Compara/l steliver to Holders surrendering
Securities for conversion, for each $1,000 princgmount of Securities, a settlement amount (tB®fiversion Settlement Distribution”)
on the Conversion Settlement Date consisting of:

(i) cash amount (the Cash Amount”) equal to the lesser of $1,000 and the Conver¥ialne; and

(i) to the extent the Conversion Value exceed9®1, a number of shares of Common Stock (tResidual Value Shares)
equal to the sum of the Daily Share Amounts fohebading Day of the Conversion Reference Periobjext to the Company’s right
to deliver cash in lieu of all or a portion of suRksidual Value Shares as described below.

The “Daily Share Amount” means for each Trading Day of the Conversion Refee Period described below, the number of skeayeal to
the greater of:
(A) zero and
(B) the quotient of
(1) 5% of the difference between (x) the produdhef Conversion Rate (plus any Additional Sharedeasribe:
under Section 10.01(c)) and the Closing Price ef@ommon Stock on such date, and (y) $1,000, divie
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(2) the Closing Price of the Common Stock for sdaij.

Notwithstanding the foregoing, the Company maytdiepay cash to the Holders of the Securitiesesuttered for conversion in lieu of
all or a portion of the Residual Value Shares ibkuapon conversion of such Securities. If the Canypelects to pay cash for all or a portion
of the Residual Value Shares in lieu of deliveryhef Common Stock, it shall inform the Holders wWiawe surrendered their Securities for
conversion through the Trustee of the dollar ameéaitie satisfied in cash (expressed as a perceofageh Residual Value Share that will
paid in cash in lieu of shares of the Common Statlgny time on or before the date that is thré®(&iness Days following the Conversion
Date (“Cash Settlement Notice Period), unless the Company has already informed the Holafats election in connection with an optio
redemption of the Securities under Section 3.0thdfCompany timely elects to pay cash for anyipomf the shares of Common Stock
otherwise issuable to the Holders of the Securitash Holder may retract its respective Converbiotice at any time during the two
Business Day period immediately following the C&sdttlement Notice Period (theConversion Retraction Period”). If the Company does
not make such an election, no such retraction eamdde (and a Conversion Notice shall be irreve)abhe amount of cash payable to the
Holders in respect of each Residual Value Shareratke issuable upon conversion shall equal theafuime Residual Cash Value (as
defined below) for such share of Common Stock dated for each day of the Conversion ReferenceoBefihe “Residual Cash Value' for
each date shall be the product of (1) the percenthgach Residual Value Share otherwise issugtia aonversion that the Company elects
to pay in cash, multiplied by (2) the cash valu¢hef Daily Share Amount for such date. The casteraf the Daily Share Amount shall be an
amount equal to the product of (A) the Daily Shaneount for such date, multiplied by (B) the Closihgce of the Common Stock for such
date.

The Company shall not issue fractional shares afion Stock upon conversion of the Securities. astthe Company shall pay the
cash value of such fractional shares based upo@ltgng Price of the Common Stock on the Tradiry Dnmediately preceding the
Conversion Date. In addition, if the Company chadsesettle all or a portion of the Residual VaBimres in cash in connection with
conversions within 20 days prior to Stated Matuaitya specified Redemption Date, the Company skaltl, on or prior to Stated Maturity or
the specified Redemption Date, as the case may $iagle notice to the Trustee of the Residual ¥ &hares to be satisfied in cash.

The “Conversion Value” means the product of (1) the Conversion Ratdfece (plus any Additional Shares as described unde
Section 10.01(c)) and (2) the average of the CtpBirices of the Common Stock for the Trading Daysng) the Conversion Reference
Period.

The “ Conversion Reference Period with respect to any Securities means the 20 cartges Trading Days beginning on the second
Trading Day after the Conversion Date, or if therPany elects to pay cash to Holders in lieu obak portion of the Residual Value Shares,
the second Trading Day after the Conversion Retna¢teriod ends, except in
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circumstances where conversions occur within 2@ qiaipr to the Stated Maturity or a specified Repggam Date, in which case the
Conversion Reference Period will be the 20 conseedtrading Days beginning on the fifth Trading Dfallowing the Stated Maturity or the
Redemption Date, as the case may be.

(b) If a Holder tenders Securities for conversiad ¢he Conversion Value is being determined atha tivhen the Securities are
convertible into Exchange Property, the Converdlatue of each Security shall be determined basetti®@kind and amount of such
Exchange Property and the value thereof duringCitveversion Reference Period. Settlement of Seesriéndered for conversion after
the effective date of any transaction giving rizsé&kchange Property shall be as set forth above.

For the purposes of this Section, the Closing Rasfdtbe Common Stock shall be deemed to equalutired (A) 100% of the value of
any Exchange Property consisting of cash receieedipare of Common Stock, (B) the Closing Pricargf Exchange Property received per
share of Common Stock consisting of securitiesdinratraded on a U.S. national securities exchangpproved for quotation on the Nasdaq
National Market and (3) the Fair Market Value o ather Exchange Property received per share, tesnli@ed by three independe
nationally recognized investment banks selectethbyCompany for this purpose. Settlement (in casiioa shares) will occur on the third
Business Day following the final day of any ConvensReference Period.

Section 10.04Adjustment of Conversion Rat&he Conversion Rate shall be adjusted from tiotéte, without duplication, by
the Company in accordance with this Section 10.04:

(@) In case the Company shall hereafter pay a eiiddr make a distribution to all holders of théstanding Common Stock in share:
Common Stock, the Conversion Rate shall be inctesséhat the same shall equal the rate deterntipedultiplying the Conversion Rate in
effect at the opening of business on the datewatig the date fixed for the determination of stoalklers entitled to receive such dividend or
other distribution by a fraction,

(i) the numerator of which shall be the sum of {#¢ number of shares of Common Stock outstanditizgeatlose of business on
the date fixed for such determination plus (B)tibtal number of shares of Common Stock constitutiivegdividend or distribution; and

(i) the denominator of which shall be the numbgstwares of Common Stock outstanding at the clébeiginess on the date fixed
for such determination,

such increase to become effective immediately #fieiopening of business on the day following thtedixed for such determination. If any
dividend or distribution of the type describedliistSection 10.04 is declared but not so paid atenthe Conversion Rate shall again be
adjusted to the Conversion Rate that would theim leffect if such dividend or distribution had riien declared.

(b) In case the Company shall issue rights, wasranbptions (other than pursuant to any dividezidvestment or share repurchase
plans) to all holders of its outstanding shares of
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Common Stock entitling them (for a period expirimighin 60 days after the date of such distributitm¥ubscribe for or purchase shares of
Common Stock at a price per share less than (dnfpa@/conversion price per share less than) theeBuMarket Price on the Trading Day
prior to the date upon which such distribution \wablicly announced, the Conversion Rate shall lpeséed so that the same shall equal the
rate determined by multiplying the Conversion Rateffect immediately prior to the date fixed fatdrmination of stockholders entitled to
receive such rights, warrants or options by a ioact

(i) the numerator of which shall be the sum of {#¢ number of shares of Common Stock outstandinh®uate fixed for
determination of stockholders entitled to receivetsrights, warrants or options plus (B) the totainber of additional shares of
Common Stock offered for subscription or purchase

(i) the denominator of which is the sum of (A) thember of shares of Common Stock outstanding em#te fixed for
determination of stockholders entitled to receivetsrights, warrants or options plus (B) the totainber of additional shares of
Common Stock that the aggregate offering pricdeftotal number of shares of Common Stock offeoedtdibscription or purchase
would purchase at the Current Market Price of tben@on Stock on such date.

Such adjustment shall be successively made whem@yesuch rights, warrants or options are issued saall become effective
immediately after the opening of business on thefdiowing the date fixed for determination of skiolders entitled to receive such rights,
warrants or options. To the extent that sharesoofiion Stock are not delivered after the expiratibsuch rights, warrants or options, the
Conversion Rate shall be readjusted to the CorareiRate that would then be in effect had the adjasts made upon the issuance of such
rights, warrants or options been made on the lodislslivery of only the number of shares of Comntack actually delivered. In the event
that such rights, warrants or options are not soeid, the Conversion Rate shall again be adjustkd the Conversion Rate that would the
in effect if such date fixed for the determinatwfrstockholders entitled to receive such rightsirauats or options had not been fixed. In
determining whether any rights, options or warramistle the holders to subscribe for or purchdmseges of Common Stock at less than such
Current Market Price, and in determining the aggte®ffering price of such shares of Common Sttieke shall be taken into account any
consideration received by the Company for suchtsighiarrants or options and any amount payablexercise or conversion thereof, the
value of such consideration, if other than casHgaetermined by the Board of Directors.

(c) In case outstanding shares of Common Stock bbaubdivided into a greater number of sharéSamhmon Stock, the Conversion
Rate in effect at the opening of business on tlyef@&owing the day upon which such subdivision bees effective shall be proportionately
increased, and conversely, in case outstandingslodiCommon Stock shall be combined into a smallenber of shares of Common Stock,
the Conversion Rate in effect at the opening ofrtass on the day following the day upon which scmmbination becomes effective shall be
proportionately reduced, such increase or reductisrthe case may be, to become effective immégliafter the opening of business on the
day following the day upon which such subdivisisrcombination becomes effective.
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(d) In case the Company shall, by dividend or otlies, distribute to all holders of its Common Statlares of any class of Capital
Stock of the Company or evidences of its indebtsslime assets (including securities, but excludmgraghts, options or warrants referred to
in Section 10.04(b) and excluding any dividend istribution (x) paid exclusively in cash or (y) eefed to in Section 10.04(a)) (any of the
foregoing hereinafter in this Section 10.04(d) @@lthe “Distributed Assets”), then, in each such case, the Conversion Ratk Isk
increased so that the same shall be equal to theletermined by multiplying the Conversion Ratefiiect on the Record Date with respec
such distribution by a fraction,

(i) the numerator of which shall be the Current kéarPrice per share of the Common Stock on suclorfddaate; and

(i) the denominator of which shall be the Currbtarket Price per share of the Common Stock les§#ieMarket Value (as
determined by the Board of Directors and descrihexdresolution of the Board of Directors) on thecBrd Date of the portion of the
Distributed Assets so distributed applicable to sinere of Common Stock,

such adjustment to become effective immediatelgrga the opening of business on the day followsngh Record Datgrovided, however,
that in the event (1) the then Fair Market Valuega determined) of the portion of the Distribueets so distributed applicable to one s

of Common Stock is equal to or greater than thee@iMarket Price of the Common Stock on such Re8ate or (2) the Current Market
Price of Common Stock on the Record Date exceexithin Fair Market Value (as so determined) ofibrtion of the Distributed Assets so
distributed applicable to one share of Common Shycless than $1.00, in lieu of the foregoing atifient, adequate provision shall be made
so that each Holder shall have the right to recep@n conversion the amount of Distributed AssethdHolder would have received had s
Holder converted each Security on the Record Datsufch distribution. In the event that such dimder distribution is not so paid or made,
the Conversion Rate shall be adjusted to be thes€&sion Rate that would then be in effect if sushdgnd or distribution had not been
declared. If the Board of Directors determinesRhag Market Value of any distribution for purposdghis Section 10.04(d) by reference to
the actual or when issued trading market for amysies, it must in doing so consider the priagesuch market over the same period used in
computing the Current Market Price of the Commarckt

Rights, warrants or options distributed by the Campto all holders of Common Stock entitling theldiéos thereof to subscribe for or
purchase shares of the Company’s Capital Stodkgeinitially or under certain circumstances), whights, warrants or options, until the
occurrence of a specified event or eventsr{jger Event "): (i) are deemed to be transferred with such ehaf Common Stock; (ii) are not
exercisable; and (iii) are also issued in respé&fitare issuances of Common Stock, shall be deemetb have been distributed for purposes
of this Section 10.04 (and no adjustment to thev@mion Rate under this Section 10.04 shall beireduuntil the occurrence of the earliest
Trigger Event, whereupon such rights and warramadl e deemed to have been distributed and aroppate adjustment (if any is required)
to the Conversion Rate shall be made under thisd®et0.04. If any such right or warrant, includiagy such existing rights, warrants or
options distributed prior to the date of this Intea, are subject to events, upon the occurreneéniwh such rights, warrants or options
become exercisable to purchase different securéigdences of indebtedness or other assets, lileen t
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date of the occurrence of any and each such ehattt®e deemed to be the date of distribution @ednd date with respect to new rights,
warrants or options with such rights (and a tertidmaor expiration of the existing rights, warraotsoptions without exercise by any of the
holders thereof). In addition, in the event of aistribution (or deemed distribution) of rights, mants or options, or any Trigger Event or
other event (of the type described in the precedarmgence) with respect thereto that was countepiuiposes of calculating a distribution
amount for which an adjustment to the Conversiote Rader this Section 10.04 was made, (1) in tke chany such rights, warrants or
options that shall all have been redeemed or régied without exercise by any holders thereofCineversion Rate shall be readjusted upon
such final redemption or repurchase to give effectuch distribution or Trigger Event, as the casg be, as though it were a cash
distribution, equal to the per share redemptiorepurchase price received by a holder or holdefSomimon Stock with respect to such
rights, warrants or options (assuming such holderrdetained such rights, warrants or options), nta@d holders of Common Stock as of
date of such redemption or repurchase, and (2)ertase of such rights, warrants or options thalt bhve expired or been terminated with
exercise by any holders thereof, the Conversioe Rla&ll be readjusted as if such rights and wasiaad not been issued.

No adjustment of the Conversion Rate shall be npadleuant to this Section 10.04(d) in respect ditagwarrants or options distributed
or deemed distributed on any Trigger Event to ttterd that such rights, warrants or options arealit distributed, or reserved by the
Company for distribution to Holders of Securitiggon conversion by such Holders of Securities to @am Stock.

For purposes of this Section 10.04(d) and Sectib@4{a) and (b), any dividend or distribution toigththis Section 10.04(d) is
applicable that also includes shares of CommonkStoaights, warrants or options to subscribediopurchase shares of Common Stock (or
both), shall be deemed instead to be (1) a dividerdistribution of the evidences of indebtednassgts or shares of capital stock other than
such shares of Common Stock or rights, warrantgptions (and any Conversion Rate adjustment regjlnyethis Section 10.04(d) with
respect to such dividend or distribution shall thermade) immediately followed by (2) a dividendd@tribution of such shares of Common
Stock or such rights, warrants or options (andfanyer Conversion Rate adjustment required byi8edt0.04(a) and (b) with respect to s
dividend or distribution shall then be made), excep

(A) the Record Date of such dividend or distribatghall be substituted as “the date fixed for taeednination of stockholders
entitled to receive such dividend or other disttidm!’, “the date fixed for the determination of skholders entitled to receive such
rights, warrants or options” and “the date fixed$ach determination” within the meaning of Secti@h04(a) and (b), and

(B) any shares of Common Stock included in suciddivd or distribution shall not be deemexitstanding at the close of busin
on the date fixed for such determination” withie tineaning of Section 10.04(a).

If any Distributed Assets requiring any adjustmgmtsuant to this Section 10.04(d) consists of thpi@l Stock, or similar equity
interests in, a Subsidiary or other business unit o
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the Company which are or in connection with sudtritiution will be listed or quoted for trading arlJ.S. national securities exchange or the
Nasdaq National Market, the Conversion Rate inctifamediately before the close of business orRéeord Date fixed for determination
shareholders entitled to receive the distributioallsnstead be increased by multiplying the Cosiar Rate then in effect by a fraction,

(A) the numerator of which is the sum of (1) themner of distributed securities so distributed ispect of one share of Common Stock
multiplied by the average of the Closing Priceshofse distributed securities for the 10 Trading ®eymmencing on and including the fifth
Trading Day after the Ex-Dividend Date on the NewrkyStock Exchange or such other national or reglierchange or market on which
such securities are then listed or quoted plush@pverage of the Closing Prices of the CommonkSteer the same Trading Day period and
(B) the denominator of which is such average ofGhasing Prices of the Common Stock for the 10 ifrgddays commencing on and
including the fifth Trading Day after the Ex-Divideé Date on the New York Stock Exchange or suchrathional or regional exchange or
market on which the securities are then listedumted.

(e) In case the Company shall, by dividend or atiwe, distribute to a all holders of its Commoncktoash (an Extraordinary Cash
Dividend ") (excluding (i) any dividend or distribution iroonection with the liquidation, dissolution or wind up of the Company, whether
voluntary or involuntary or (ii) any quarterly cadlvidend on the Common Stock to the extent thatagregate cash dividend per share of
the Common Stock in any fiscal quarter does noted$0.125 (such amount being thividend Threshold Amount ”); the Dividend
Threshold Amount is subject to adjustment in a neamversely proportionate to adjustments to thev@esion Rate (other than for
adjustments due to cash dividends)), then, in sash, the Conversion Rate shall be increased sththaame shall equal the rate determined
by multiplying the Conversion Rate in effect immegeiy prior to the close of business on the Re@mt for such Extraordinary Cash
Dividend by a fraction,

(i) the numerator of which shall be the Current kéarPrice of the Common Stock on such Record DRaid,

(i) the denominator of which shall be (A) such unt Market Price of the Common Stock minus (B)aheunt per share of such
dividend or the amount of cash so distributed @aplie to one share of Common Stock minus the Dinddehreshold Amount; if an
adjustment is required to be made as a resultah distribution that is not a regular quarteiydind, the Dividend Threshold
Amount will be deemed to be zero,

such adjustment to be effective immediately priottte opening of business on the day following dRebord Dateprovided, howeveythat

in the event the portion of the cash so distrib@eplicable to one share of Common Stock is equat greater than the Current Market Price
of the Common Stock on such Record Date, in liethefforegoing adjustment, adequate provision $leathade so that each Holder shall
have the right to receive upon conversion the amoficash such Holder would have received had slaitier converted each Security on
such Record Date. In the event that such dividerdistribution is not so paid or made, the ConwardRate shall again be adjusted to be the
Conversion Rate that would then be in effect ifrsdividend or distribution had not been declared.
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(f) In case a tender or exchange offer, other Hrandd-lot offer, made by the Company or any Sudsidor all or any portion of the
Common Stock shall expire and such tender or exgdhalffer (as amended upon the expiration therdwl) sequire the payment to
stockholders of consideration per share of ComntonkShaving a Fair Market Value (as determinedhisyBoard of Directors, whose
determination shall be conclusive and describeri@solution of the Board of Directors) that ashef last time (the Expiration Time )
tenders or exchanges may be made pursuant toendértor exchange offer (as it may be amendedeesate Closing Price of the Comn
Stock on the Trading Day next succeeding the Efipimalime, the Conversion Rate shall be increasetthat the same shall equal the rate
determined by multiplying the Conversion Rate ifeef immediately prior to the Expiration Time byraction,

(i) the numerator of which shall be the sum oftbe Fair Market Value (determined as aforesaidhefaggregate consideration
payable to stockholders based on the acceptande @y maximum specified in the terms of the termteexchange offer) of all shares
validly tendered or exchanged and not withdrawaofdke Expiration Time (the shares deemed so aedagh to any such maximum,
being referred to as thePurchased Shares$) and (y) the product of the number of shares ofmthon Stock outstanding (less any
Purchased Shares) at the Expiration Time and tbgiritj Price of the Common Stock on the first Trgdday after the Expiration Tim
and

(i) the denominator of which shall be the prodotthe number of shares of Common Stock outstan@imgduding any Purchased
Shares) at the Expiration Time multiplied by the<ihg Price of the Common Stock on the first Trgdiray after the Expiration Time,

such adjustment to become effective immediatelgrfa the opening of business on the day follovihng Expiration Time. In the event that
the Company is obligated to purchase shares pursuany such tender or exchange offer, but the 2oy is permanently prevented by
applicable law from effecting any such purchaseallsuch purchases are rescinded, the ConversaatmdRall again be adjusted to be the
Conversion Rate that would then be in effect ifrstemder or exchange offer had not been made.

(9) In case of a tender or exchange offer made Bgraon other than the Company or any Subsidiargrf@amount that increases the
offeror’'s ownership of Common Stock to more thaerty-five percent (25%) of the Common Stock outsiiagy and shall involve the
payment by such Person of consideration per sHfa&temmon Stock having a Fair Market Value (as deteed by the Board of Directors,
whose determination shall be conclusive, and desdrin a resolution of the Board of Directors) thabf the last time (theOffer
Expiration Time ) tenders or exchanges may be made pursuant totesnder or exchange offer (as it shall have besended) exceeds the
Closing Price of the Common Stock on the first TmgdDay after the Offer Expiration Time, and in whj as of the Offer Expiration Time t
Board of Directors is not recommending rejectiothaf offer, the Conversion Rate shall be increasetthat the same shall equal the rate
determined by multiplying the Conversion Rate ifeef immediately prior to the Offer Expiration Tirbg a fraction,
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(i) the numerator of which shall be the sum ofthe Fair Market Value (determined as aforesaidhefaggregate consideration
payable to stockholders of the Company based oadbeptance (up to any maximum specified in thedesf the tender or exchange
offer) of all shares of Common Stock validly teretkor exchanged and not withdrawn as of the Offguifation Time (the shares
deemed so accepted, up to any such maximum, befeged to as the Accepted Purchased Share$ and (y) the product of the
number of shares of Common Stock outstanding dagsAccepted Purchased Shares) at the Offer Eigrirdime and the Closing
Price of the Common Stock on the first Trading Bégr the Offer Expiration Time, and

(i) the denominator of which shall be the prodofcthe number of shares of Common Stock outstaniimduding any Accepted
Purchase Shares) at the Offer Expiration Time pligti by the Closing Price of the Common Stocklmnfirst Trading Day after the
Offer Expiration Time,

such adjustment to become effective immediatelyrga the opening of business on the day follovthng Offer Expiration Time. In the event
that such Person is obligated to purchase sharesgnt to any such tender or exchange offer, kel Berson is permanently prevented by
applicable law from effecting any such purchaseall®such purchases are rescinded, the Conversite $hall again be adjusted to be the
Conversion Rate that would then be in effect ifrstender or exchange offer had not been made. Nattanding the foregoing, the
adjustment described in this Section 10.04(g) st@lbemade if, as of the Offer Expiration Time, the ofifgrdocuments with respect to st
offer disclose a plan or intention to cause the famy to engage in any transaction described in@®et0.05.

(h) The Company may make such increases in the&@siov Rate, in addition to those required by 8dstion 10.04, as the Board of
Directors considers to be advisable to avoid ornmish any U.S. federal income tax to holders of Gmn Stock resulting from any dividend
or distribution of Capital Stock (or rights to aaguCapital Stock) or any event treated as suclnfmmme tax purposeprovided, however,
that such increase in the Conversion Rate shatdetrsely affect the interests of the Holdersexfugities (after taking into account U.S.
federal income tax and other consequences of suckase).

To the extent permitted by applicable law and istinly requirements of the New York Stock Exchangany national securities
exchange on which the Common Stock is then ligtelCompany from time to time may increase the @osion Rate by any amount for any
period of time if the period is at least twenty 2@ys, the increase is irrevocable during thegoeaind the Board of Directors shall have m
a determination that such increase would be irb#st interests of the Company, which determinattadl be conclusive. Whenever the
Conversion Rate is increased pursuant to the piegeentence, the Company shall mail to Holdenzodrd of the Securities a notice of the
increase at least fifteen (15) days prior to thte dae increased Conversion Rate takes effectsacid notice shall state the increased
Conversion Rate and the period during which itlghaln effect.

(i) All calculations under this Article 10 shall beade by the Company and shall be made to the steget or to the nearest one-ten
thousandth of a share, as the case may be, withalfiteent and 0.005 of a share, respectively,deininded upward. No adjustment to the

69



Conversion Rate shall be required unless the adpritrequires an increase or decrease of at ldatgt df the Conversion Rate. However,
adjustments which are not required to be made lsecdney would have required an increase or decrddess than 1.0% shall be carried
forward and be made on the first to occur of (i anbsequent adjustment, (i) the first day ofrie&t calendar year and (iii) upon any
conversion of the Securities. Notwithstanding threfjoing, no adjustment need be made for:

(i) the issuance of any shares of Common Stockuauntsto any present or future plan providing fa teinvestment of dividends
or interest payable on the Company’s securitiesta@dnvestment of additional optional amountshargs of Common Stock under any
plan,

(i) the issuance of any shares of Common Stoaptions or rights to purchase those shares pursoamy present or future
employee, director or consultant benefit plan agpam of or assumed by the Company or any of ibsi#liaries,

(iii) the issuance of any shares of Common Stoakymnt to any option, warrant, right or exercisabkehangeable or convertible
security outstanding as of the date the Secusitez first issued,

(iv) a change in the par value of the Common Stock,
(v) accrued and unpaid Interest, including Contirigeterest or Additional Amounts, if any.

To the extent the Securities become convertible ¢ash, assets, property or securities (other @zital Stock of the Company), no
adjustment need be made thereafter as to the asstts, property or such securities.

() Whenever the Conversion Rate is adjusted asitn@rovided, the Company shall promptly file witie Trustee and any Conversion
Agent (if other than the Trustee) an Officer’'s Gedte setting forth the Conversion Rate aftertsadjustment and setting forth a brief
statement of the facts requiring such adjustmentes$ and until a Responsible Officer of the Treistieall have received such Officer’s
Certificate, the Trustee shall not be deemed te@ tkmowledge of any adjustment of the Conversiore Ratl may assume that the last
Conversion Rate of which it has knowledge is stikffect. Promptly after delivery of such certifte, the Company shall prepare a notice of
such adjustment of the Conversion Rate settindp it adjusted Conversion Rate and the date orhvaaich adjustment becomes effective
and shall mail such notice of such adjustment efGbonversion Rate to the Holder of each Securitysalast address appearing on the
Security register provided for in Section 2.03ka§tindenture, within twenty (20) days after exémuthereof. Failure to deliver such notice
shall not affect the legality or validity of anyctuadjustment.

(k) In any case in which this Section 10.04 prositieat an adjustment shall become effective imntelgiafter (1) a record date or
Record Date for an event, (2) the date fixed ferdetermination of stockholders entitled to receivdvidend or distribution pursuant to
Section 10.04(a), (3) a date fixed for the deteatiam of stockholders entitled to receive rightsyrants or options pursuant to Section 10.04
(b), (4) the effective date of any subdivision or
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combination of Common Stock, (5) the Expiration €ifor any tender or exchange offer pursuant toi@ed0.04(f), or (6) the Offer
Expiration Time for a tender offer or exchange offarsuant to Section 10.04(g) (each@etermination Date ™), the Company may elect to
defer until the occurrence of the relevant Adjusittevent (as hereinafter defined) (x) issuing ® Itolder of any Security converted after
such Determination Date and before the occurrefisaah Adjustment Event, the additional sharesah@on Stock or other securities
issuable upon such conversion by reason of thesad@nt required by such Adjustment Event over dav@ the Common Stock issuable
upon such conversion before giving effect to sutjnstment and (y) paying to such Holder any amdauotsh in lieu of any fraction pursu:
to Section 10.04(a). For purposes of this SectiA4(k), the term ‘Adjustment Event ” shall mean:

() in any case referred to in clause (1) herdwod,dccurrence of such event,

(i) in any case referred to in clause (2) herdud, date any such dividend or distribution is paidnade,
(iii) in any case referred to in clause (3) her¢log date of expiration of such rights, warrantsjgtions,
(iv) in any case referred to in clause (4) hertted,date of such subdivision or combination, and

(v) in any case referred to in clause (5) or cla@3dnereof, the date a sale or exchange of ConfBtock pursuant to such tender
or exchange offer is consummated and becomes table.

() For purposes of this Section 10.04, the nundfeshares of Common Stock at any time outstandiagdl aot include shares held in the
treasury of the Company but shall include sharmsaisle in respect of scrip certificates issuedeinm of fractions of shares of Common Stock.
The Company shall not pay any dividend or makedistyibution on shares of Common Stock held intteasury of the Company.

Section 10.05Effect of Reclassification, Consolidation, MergeiSale. (a) If any of the following events occur, nam@jyany
reclassification or change of the outstanding shafeCommon Stock (other than a subdivision or doation to which Section 10.04(c)
applies or a change in par value), (ii) any comsdion, merger, binding share exchange or comlmnadf the Company with another Person
as a result of which holders of Common Stock dbakéntitled to receive Exchange Property with resfmeor in exchange for such Common
Stock, or (iii) any sale or conveyance of all obstantially all the properties and assets of them@any to any other Person, in each case, as a
result of which holders of Common Stock shall betked to receive Exchange Property with respedrton exchange for such Common
Stock, then the Company or the successor or purgh&grson, as the case may be, shall executdhethirustee a supplemental indenture
(which shall comply with the Trust Indenture Actiagorce at the date of execution of such suppteaiendenture) providing for the
conversion and settlement of the Securities afogtin this Indenture. Such supplemental indemthall provide for adjustments which sl
be as nearly equivalent as may be practicableeto th
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adjustments provided for in this Article 10. If,time case of any such reclassification, changegengconsolidation, binding share exchange,
combination, sale or conveyance, the Exchange Rsopxeivable thereupon by a holder of Common IStncludes shares of stock or other
securities and assets of a corporation other thesuccessor or purchasing corporation, as thensagéde, in such reclassification, change,
merger, consolidation, binding share exchange, aaatibn, sale or conveyance, then such supplemamtahture shall also be executed by
such other corporation and shall contain such gfdit provisions to protect the interests of thdddos of the Securities as the Board of
Directors shall reasonably consider necessary dsoreof the foregoing.

(b) The Conversion Obligation with respect to e@t000 principal amount of Securities convertetbfeing the effective date of any
such transaction, shall be calculated (as providethuse (c) below) based on the Exchange Properthe event holders of the Common
Stock have the opportunity to elect the form ofsidaration to be received in such transactionQbmpany shall make adequate provision
whereby the Holders of the Securities shall hakeagaonable opportunity to determine the form ofstberation, consistent with election
rights and restrictions applicable to holders ofrdwon Stock, into which all of the Securities, teghais a single class, shall be convertible
from and after the effective date of such transacfsubject to the Company’s ability to settle toaversion obligation, entirely in cash as set
forth in Section 10.03). Such determination shalkhbject to any limitations to which all of thelders of the Common Stock are subject,
such as praata reductions applicable to any portion of thesiderable payable in such event and shall be atedun such a manner as tc
completed by the date which is the latest of (e)deadline for elections to be made by holderb®@Qommon Stock in connection with such
transaction, and (b) two Trading Days prior to din¢icipated effective date of such event. The Camshall provide notice of the opportur
to determine the form of such consideration, as ashotice of the determination made by HolderthefSecurities by issuing a press release
and providing a copy of such notice to the Trustée Company shall not become a party to any sarisaction unless its terms are
consistent with the foregoing. However, if the saction described above also constitutes a Puldkiuiter Change of Control, then the
Company may in certain circumstances elect to obéng conversion right in the manner describeckicti8n 10.01(c) in lieu of changing the
conversion right in the manner described in thisti®a 10.05(b).

(c) The Conversion Obligation in respect of anyu8ities converted following the effective date afyasuch transaction shall be
computed in the same manner as set forth in SetfdiB(a) and, if the Securities become convertitite Exchange Property, Section 10.03
(b), provided,that any amount of the Conversion Settlement istion to be delivered in shares of Common Stoeltl §fe paid in Exchange
Property rather than shares of Common Stock. IEtkehange Property includes more than one kindapgrty, the amount of Exchange
Property of each kind to be delivered shall behegroportion that the value of the Exchange Ptyges calculated pursuant to
Section 10.03) of such kind bears to the valudlafuzh Exchange Property. If the foregoing caltioles would require the Company to
deliver a fractional share or unit of Exchange ropto a Holder of Securities being converted,Gloenpany shall deliver cash in lieu of si
fractional share or unit based on the value of&kehange Property.
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(d) The Company shall cause notice of the executf@uch supplemental indenture to be mailed tt ésalder of Securities, at its
address appearing on the Security register provfioeith Section 2.03 of this Indenture, within tvgi20) days after execution thereof.
Failure to deliver such notice shall not affect lgngality or validity of such supplemental indermtur

(e) The above provisions of this Section shall kirty apply to successive reclassifications, changensolidations, mergers, binding
share exchanges, combinations, sales and conveydhttés Section 10.05 applies to any event @muoence, Section 10.04 shall not apply.

Section 10.06Taxes on Shares Issuedihe issue of stock certificates on conversionSesfurities shall be made without charge to
the converting Holder for any documentary, stampimiilar issue or transfer tax in respect of tisiésthereof, except for applicable
withholding, if any. The Company shall not, howeuss required to pay any tax or duty which may &gable in respect of any transfer
involved in the issue and delivery of stock in amane other than that of the Holder of any Securitenverted, and the Company shall not be
required to issue or deliver any such stock ceetté unless and until the Person or Persons réggeise issue thereof shall have paid to the
Company the amount of such tax or shall have astal to the satisfaction of the Company that sagthas been paid.

Section 10.07Reservation of Shares, Shares to Be Fully Paid; @iamce with Governmental Requirements; Listingcofmmon
Stock. (a) The Company shall provide, free from preewgptights, out of its authorized but unissued shareshares held in treasury,
sufficient shares of Common Stock for the conversibthe Securities from time to time as such Séesrare presented for conversion.

(b) Before taking any action which would cause djustment increasing the Conversion Rate to an atrtbat would cause the
Conversion Price to be reduced below the then alaey if any, of the shares of Common Stock issuapbn conversion of the Securities,
Company shall take all corporate action which niiayhe opinion of its counsel, be necessary in otldat the Company may validly and
legally issue shares of such Common Stock at sdiglsi@d Conversion Rate.

(c) (i) The Company covenants that all shares ah@on Stock which may be issued upon conversioreotifities shall upon issue be
fully paid and nonassessable by the Company aedifoen all taxes, liens and charges with respetiieassue thereof.

(i) The Company covenants that, if any sharesah@on Stock to be provided for the purpose of cosiga of Securities
hereunder require registration with or approvahmy governmental authority under any federal dedtav before such shares may be
validly issued upon conversion, the Company shadjagod faith and as expeditiously as possiblehé¢oeixtent then permitted by the rt
and interpretations of the Securities and Exch&@wmgamission (or any successor thereto), endeav@gdore such registration or
approval, as the case may be.
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Section 10.08Responsibility of TrusteeThe Trustee and any other Conversion Agent stwdlat any time be under any duty or
responsibility to any Holder of Securities to detare the Conversion Rate or whether any facts extigth may require any adjustment of the
Conversion Rate, or with respect to the naturexterd or calculation of any such adjustment whedenar with respect to the method
employed, or herein or in any supplemental indenpuovided to be employed, in making the same.Trastee and any other Conversion
Agent shall not be accountable with respect to/iwlity or value (or the kind or amount) of anyasks of Common Stock, or of any secur
or property, which may at any time be issued oivdetd upon the conversion of any Security; andTthestee and any other Conversion
Agent make no representations with respect thelgaher the Trustee nor any Conversion Agent dimllesponsible for any failure of the
Company to issue, transfer or deliver any sharésoofimon Stock or stock certificates or other séi@srior property or cash upon the
surrender of any Security for the purpose of cosieeror to comply with any of the duties, respoitisibs or covenants of the Company
contained in this Article 10. Without limiting tigenerality of the foregoing, neither the Trusteeamy Conversion Agent shall be under any
responsibility to determine the correctness of prywisions contained in any supplemental indenéuntered into pursuant to Section 10.05
relating either to the kind or amount of sharestotk or securities or property (including casltereable by Holders upon the conversion of
their Securities after any event referred to irhsBection 10.05 or to any adjustment to be made neipect thereto, but, subject to the
provisions of Section 7.01, may accept as conotusiidence of the correctness of any such prowssiand shall be protected in conclusively
relying upon the Officer’s Certificate (which th@@pany shall be obligated to file with the Truspei®r to the execution of any such
supplemental indenture) with respect thereto.

Section 10.09Notice to Holders Prior to Certain Actionsn case:

(a) the Company shall declare a dividend (or ahgmwdistribution) on its Common Stock that woulduiee an adjustment in the
Conversion Rate pursuant to Section 10.04; or

(b) the Company shall authorize the granting tohthlelers of all of its Common Stock of rights, vearts or options to subscribe
for or purchase any share of any class or any oitjlets, warrants or options that would requireadjustment in the Conversion Rate
pursuant to Section 10.04(b); or

(c) of any reclassification or reorganization o tiommon Stock of the Company (other than a susidivior combination of its
outstanding Common Stock, or a change in par valugom par value to no par value, or from no yalue to par value), or of any
consolidation, merger or binding share exchangehich the Company is a party and for which apprafany stockholders of the
Company is required, or of the sale or transfallodr substantially all of the assets of the Comypar

(d) of the voluntary or involuntary dissolutionguiidation or winding up of the Company;

the Company shall cause to be filed with the Trustied to be mailed to each Holder of Securitidssahddress appearing on the register
provided for in Section 2.03 of this Indenture,
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as promptly as possible but in any event at leas{10) days prior to the applicable date hereimafpecified, a notice stating (x) the date on
which a record is to be taken for the purpose ohgiividend, distribution of rights, warrants ottiops, or, if a record is not to be taken, the
date as of which the Holders of Common Stock obré¢o be entitled to such dividend, distributiarrights are to be determined, or (y) the
date on which such reclassification, consolidatimerger, or binding share exchange, sale, trardisolution, liquidation or winding up is
expected to become effective or occur, and the atatdf which it is expected that holders of ComrBtwck of record shall be entitled to
exchange their Common Stock for securities or gpneperty deliverable upon such reclassificatimmsolidation, merger, or binding share
exchange, sale, transfer, dissolution, liquidatowinding up. Failure to give such notice, or @®ject therein, shall not affect the legality or
validity of such dividend, distribution, reclassiiion, consolidation, merger, or binding sharehexge, sale, transfer, dissolution, liquidation
or winding up.

Section 10.10Shareholder Rights PlanTo the extent that the Company has a rights ipl&ffect upon conversion of the
Securities into Common Stock, a Holder who conveetaurities shall receive, in addition to the Comr&tock, the rights under the rights
plan, unless prior to any conversion, the righteehgeparated from the Common Stock, in which dasé&bnversion Rate shall be adjusted at
the time of separation as if the Company distributeall Holders of Common Stock, shares of the Gamy’'s Capital Stock, evidences of
indebtedness or assets as described in Sectiof(dPdbove, subject to readjustment in the eveth@®Expiration, termination or redemption
of such rights. In lieu of any such adjustment,@anpany may amend such applicable shareholdasragreement to provide that upon
conversion of the Securities the Holders shallikegen addition to the Common Stock issuable upach conversion, the rights which would
have attached to such Common Stock if the righdsritt become separated from the Common Stock wubér applicable shareholder rights
agreement.

Section 10.11Unconditional Right of Holders to Converotwithstanding any other provision in this Intiee, the Holder of ar
Security shall have the right, which is absolutd anconditional, to convert its Security in accarckawith this Article 10 and to bring an
action for the enforcement of any such right towesh and such rights shall not be impaired orcéfé without the consent of such Holder;
provided, however, that the right of any Holder to recetash upon conversion of any Security shall be stiljethe subordination
provisions of Article 11.

ARTICLE 11
S UBORDINATION

Section 11.01Agreement to Subordinatd’he Company covenants and agrees, and each tgholder by accepting a Security
likewise covenants and agrees, that all Secustiedl be issued subject to the provisions of thigcke 11; and each Person holding any
Security, whether upon original issue or upon fflem&ssignment or exchange thereof, accepts alegstp be bound by such provisions.

The payment of the principal of, premium, if anyterest, Contingent Interest and Additional Amouiitany, on all Securities
(including, but not limited to, the Redemption eric
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with respect to the Securities called for redemptiothe Fundamental Change Repurchase Price &eparchase Price with respect to the
Securities subject to repurchase in accordanceAwitble 3 as provided in this Indenture) issuedehder shall, to the extent and in the
manner hereinafter set forth, be subordinated ahfbst in right of payment to the prior paymentdfSenior Indebtedness, whether
outstanding at the date of this Indenture or tHegeacurred, in full in cash or payment satistagtto the holders of Senior Indebtedness.

No provision of this Article 11 shall prevent thecarrence of any Default or Event of Default heam

Section 11.02Payment to SecurityholderdNo payment shall be made with respect to thecyé of, or premium, if any, Interest,
Contingent Interest and Additional Amounts, if aog,the Securities (including, but not limited tlee Redemption Price with respect to the
Securities called for redemption or the Fundame@lainge Repurchase Price or the Repurchase Ptiteaespect to the Securities subject to
repurchase in accordance with Article 3 as provideatiis Indenture), and no redemption, repurcluagetirement of the Securities shall oc
and no deposit shall be made pursuant to Artidea&time when such deposited amounts would otsertaé permitted under this Article 11,
other than through the delivery of Common Stock ¢mt the cash portion of the Company’s conversibiigation) in respect of the
conversion of Securities if:

(a) a default in the payment of principal, premiumterest, rent or other obligations due on anyi®@dndebtedness occurs and is
continuing (or, in the case of Senior Indebtedrfiess/hich there is a period of grace, in the evafrduch a default that continues bey
the period of grace, if any, specified in the instent or lease evidencing such Senior Indebtedna@sigss and until such default shall
have been cured or waived by the appropriate helofethe Senior Indebtedness or shall have ceasexidt; or

(b) a default, other than a payment default, on@asignated Senior Indebtedness occurs and isncmgj that then permits
holders of such Designated Senior Indebtednesscilerate the maturity of all or any portion of lsiesignated Senior Indebtedness
(or would permit such holders to so accelerate tighgiving of notice or the passage of time ohpand the Trustee receives a notice
of the default (a ‘Payment Blockage Notice€) from a Representative or holder of such Desigda&enior Indebtedness or the
Company.

Subject to the provisions of Section 11.05, if Thestee receives any Payment Blockage Notice potsaalause (b) above, no
subsequent Payment Blockage Notice shall be effeédir purposes of this Section unless and untéadt 360 days shall have elapsed since
the initial effectiveness of the immediately pritslyment Blockage Notice. No nonpayment defaultélited or was continuing on the date
of delivery of any Payment Blockage Notice to thastee (unless such default was waived, curednareise ceased to exist and thereafter
subsequently reoccurred) shall be, or be maddyabis for a subsequent Payment Blockage Noticetheher not within a period of 360
consecutive days.
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Unless this Article 11 otherwise prohibits paymemtsor distributions in respect of the Securitietha time of such payments or
distributions, the Company may and shall resumé payments on and distributions:

(A) in the case of a default referred to in cla(egeabove, the date upon which the default is coreslaived by the
requisite holders of Senior Indebtedness or ottserweases to exist, or

(B) in the case of a default referred to in cla{igeabove, the earliest to occur of (i) the datevbich such default is
cured or waived or otherwise ceases to exist dn Rasignated Senior Indebtedness is dischargedidimpfull, (ii))179
days pass after the date on which the applicablenPat Blockage Notice is received, and (iii) sualympent blockage
period shall have been terminated by written ndticgkhe Company or the Trustee from the Persorafinig such payment
blockage period, if the maturity of such Designabethior Indebtedness has not been accelerated.

Upon any payment by the Company, or distributioassfets of the Company of any kind or characteetidr in cash, property or
securities, to creditors upon any dissolution anding-up or liquidation or reorganization of thermany (whether voluntary or involuntary)
or in bankruptcy, insolvency, receivership or samproceedings, all amounts due or to become dae alp Senior Indebtedness shall first be
paid in full in cash, or other payment satisfactiaryhe holders of Senior Indebtedness before agynpnt is made on account of the principal
of, premium, if any, Interest, Contingent InterestAdditional Amounts, if any, on the Securitiesdluding, but not limited to, the Redempt
Price with respect to the Securities called foeragdtion or the Fundamental Change Repurchase @ribe Repurchase Price with respect to
the Securities subject to repurchase in accordaitbeArticle 3 as provided in this Indenture); amglon any such dissolution or winding-or
liquidation or reorganization of the Company or kraiptcy, insolvency, receivership or other procagdany payment by the Company, or
distribution of assets of the Company of any kindtaracter, whether in cash, property or secsrit@ewhich the Securityholders or the
Trustee would be entitled, except for the provigibthis Article 11, shall (except as aforesaid)plagd by the Company or by any receiver,
trustee in bankruptcy, liquidating trustee, agerdtber Person making such payment or distributborgy the Securityholders or by the
Trustee under this Indenture if received by therit, @irectly to the holders of Senior Indebtedngs® rata to such holders on the basis of the
respective amounts of Senior Indebtedness helditly Isolders, or as otherwise required by law cowrtoorder) or their Representative or
Representatives, as their respective interestsappgar, to the extent necessary to pay all Senitabitedness in full in cash, or other payn
satisfactory to the holders of Senior Indebtednaf$sr giving effect to any concurrent payment istrébution to or for the holders of Senior
Indebtedness, before any payment or distributionade to the Securityholders or to the Trustee.

For purposes of this Article 11, the words, “cgstoperty or securitiesshall not be deemed to include shares of stockeftompany ¢
reorganized or readjusted, or securities of the @om or any other corporation provided for by aapgéireorganization or readjustment, the
payment of which is subordinated at least to therexprovided in this Article 11 with
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respect to the Securities to the payment of ali@dndebtedness which may at the time be outstaydirovided thafi) the Senior
Indebtedness is assumed by the new corporatianyifresulting from any reorganization or readjusitmand (ii) the rights of the holders of
Senior Indebtedness (other than leases which dr@ssamed by the Company or the new corporatiotheasase may be) are not, without the
consent of such holders, altered by such reorgtioizar readjustment. The consolidation of the Campwith, or the merger of the Comp:s
into, another corporation or the liquidation orsdilsition of the Company following the conveyancansfer, sale, lease or other disposition of
its property as an entirety, or substantially agmatirety, to another corporation upon the ternm@mnditions provided for in Article 5 shall

not be deemed a dissolution, winding-up, liquidatio reorganization for the purposes of this Sectib.02 if such other corporation shall, as
a part of such consolidation, merger, conveyameaasfer, sale, lease or other disposition, comjlly tihe conditions stated in Article 5.

In the event of the acceleration of the Securltiesause of an Event of Default, no payment oritligion shall be made to the Trustee
or any Securityholders in respect of the princgfapremium, if any, Interest, Contingent InteresfAdditional Amounts, if any, on the
Securities by the Company (including, but not lexito, the Redemption Price with respect to thei@#es called for redemption or the
Fundamental Change Repurchase Price or the Repearéhiece with respect to the Securities subjemparchase in accordance with Articl
as provided in this Indenture), except paymentsdasttibutions made by the Trustee as permitte@égtion 11.05, until all Senior
Indebtedness has been paid in full in cash or gthgment satisfactory to the holders of Senior lheldness or such acceleration is rescinded
in accordance with the terms of this Indentur@alyment of the Securities is accelerated becauae Bi/ent of Default, the Company shall
promptly notify holders of Senior Indebtednessuwaftsacceleration.

In the event that, notwithstanding the foregoingvisions, any payment or distribution of assetthefCompany of any kind or
character, whether in cash, property or securtreduding, without limitation, by way of setoff amtherwise), prohibited by the provisions of
this Article 11, shall be received by the Trusteamy of the Securityholders before all Senior tddness is paid in full, in cash or other
payment satisfactory to the holders of Senior Ibel@fess, or provision is made for such paymenetien accordance with its terms in cash
or other payment satisfactory to the holders ofi@dndebtedness, such payment or distributionldieaheld in trust for the benefit of and
shall be paid over or delivered to the holdersafi6r Indebtedness or their Representative or Reptatives, as their respective interests
appear, as calculated by the Company.

Nothing in this Section 11.02 shall apply to clainisor payments to, the Trustee under or purste8ection 7.07. This Section 11.02
shall be subject to the further provisions of Setti1.05.

Section 11.03Subrogation of SecuritiesAfter the payment in full, in cash or other payrmeatisfactory to the holders of Senior
Indebtedness of all Senior Indebtedness (and alhtitments with respect to such Senior Indebtedhase terminated or expired), the rights
of the Securityholders shall be subrogated to #tent of the payments or distributions made toftblelers of such Senior Indebtedness
pursuant to the provisions of this Article 11 (elpuand
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ratably with the holders of all indebtedness of @mmpany which by its express terms is subordinatedher indebtedness of the Compar
substantially the same extent as the Securitiesuderdinated and is entitled to like rights of mgation) to the rights of the holders of Sel
Indebtedness to receive payments or distributiéreagh, property or securities of the Company agplie to the Senior Indebtedness until the
principal, premium, if any, Interest, Contingenterest or Additional Amounts, if any, on the Setias shall be paid in full in cash or other
payment satisfactory to the holders of Senior Inelgfiess; and, for the purposes of such subrogat@mpayments or distributions to the
holders of the Senior Indebtedness of any caslpgpty or securities to which the Securityholdersher Trustee would be entitled except for
the provisions of this Article 11, and no paymewgopursuant to the provisions of this Article id pr for the benefit of the holders of Senior
Indebtedness by Securityholders or the Trusted!, sisehetween the Company, its creditors othem ti@ders of Senior Indebtedness, and the
Securityholders, be deemed to be a payment by dhgp@ny to or on account of the Senior Indebtedreessno payments or distributions of
cash, property or securities to or for the berd#fthe Securityholders pursuant to the subrogaii@visions of this Article 11, which would
otherwise have been paid to the holders of Senaebtedness shall be deemed to be a payment Igotheany to or for the account of the
Securities. It is understood that the provisionthef Article 11 are and are intended solely fa plurposes of defining the relative rights of
Securityholders, on the one hand, and the holdatedsenior Indebtedness, on the other hand.

Nothing contained in this Article 11 or elsewheardhis Indenture or in the Securities is intendedrtshall impair, as among the
Company, its creditors other than the holders oi@dndebtedness, and the Securityholders, thigatin of the Company, which is absol
and unconditional, to pay to the Securityholdeesgtincipal of (and premium, if any), Interest, @pgent Interest or Additional Amounts, if
any, on the Securities as and when the same sfalhie due and payable in accordance with theirstesmis intended to or shall affect the
relative rights of the Securityholders and creditoi the Company other than the holders of thed@éndebtedness, nor shall anything herein
or therein prevent the Trustee or the Securityhslflem exercising all remedies otherwise permitiga@pplicable law upon Default under
this Indenture, subject to the rights, if any, unithés Article 11 of the holders of Senior Indebieds in respect of cash, property or securities
of the Company received upon the exercise of ank semedy.

Upon any payment or distribution of assets of thenfany referred to in this Article 11, the Trusteahject to the provisions of
Section 7.01, and the Securityholders shall beledtio conclusively rely upon any order or dearesde by any court of competent
jurisdiction in which such bankruptcy, dissolutiavinding-up, liquidation or reorganization proceedings @&ading, or a certificate of the
receiver, trustee in bankruptcy, liquidating trestagent or other Person making such payment witdison, delivered to the Trustee or to
Securityholders, for the purpose of ascertainirgRbBrsons entitled to participate in such distimtthe holders of the Senior Indebtedness
and other indebtedness of the Company, the ambearedf or payable thereon and all other facts qemtithereto or to this Article 11.

Section 11.04Authorization to Effect Subordinatioreach Securityholder by accepting a Security aithe and directs the
Trustee on such holder’s behalf to take such aettomay be necessary or appropriate to effecthatsubordination as provided in this
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Article 11 and appoints the Trustee to act as fudtter’s attorney-in-fact for any and all such pses. If the Trustee does not file a proper
proof of claim or proof of debt in the form requdrin any proceeding referred to in Section 11.02dfeat least 30 days before the expiration
of the time to file such claim, the holders of @snior Indebtedness or their Representatives aebyauthorized to file an appropriate claim
for and on behalf of the Securityholders and eastuBtyholder hereby appoints the holders of Seimidebtedness or their respective
Representatives to act as its attorney-in-facafgrand all such purposes.

Section 11.05Noatice to Trustee The Company shall give prompt written noticehia form of an Officer’s Certificate to a
Responsible Officer of the Trustee and to any Rpigent of any fact known to the Company which vadopitohibit the making of any
payment of monies to or by the Trustee or any Rpgigent in respect of the Securities pursuant égptfovisions of this Article 11.
Notwithstanding the provisions of this Article 1d.any other provision of this Indenture, the Trass@all not be charged with knowledge
the existence of any facts which would prohibit thaking of any payment of monies to or by the Teash respect of the Securities pursuant
to the provisions of this Article 11, unless andiltamResponsible Officer of the Trustee shall heaeeived written notice thereof at the office
of the Trustee specified in Section 13.02 heremhfthe Company (in the form of an Officer’s Cedifie) or a Representative or a holder or
holders of Senior Indebtedness; and before thepteakany such written notice, the Trustee, subjedhe provisions of Section 7.01, shall be
entitled in all respects to assume that no suds f&dst;_provided thawith respect to any such monies that may becomalpayor any
purpose (including, without limitation, the paymethe principal of, or premium, if any, or Inteten any Security) unless the Trustee shall
have received, on a date not less than one Budirssmmediately prior to the date upon which bg tarms hereof such monies shall
become payable, the notice provided for in thigiBec 1.05, then, anything in the first two pargdrs of Section 11.02 contained to the
contrary notwithstanding, the Trustee shall haviepiower and authority to receive such monies andpply the same to the purpose for
which they were received, and shall not be affebiedny notice to the contrary which may be reagivg it on or after such prior date;
provided further thaf the Trustee shall receive any such notice ordtte upon which by the terms hereof such moniali sbcome payabl
the Trustee may, in its reasonable discretion, @ttie time for notice provided in the foregoingyiso. Nothing shall prevent any payment
by the Trustee to the holders of monies depositéditypursuant to Article 8, and any such paym&mll not be subject to the provisions of
Article 11; provided that, at the time of any sugposit, such deposit and payment were permittdéruthis Article 11 without giving effect
to the first clause of this sentence.

The Trustee, subject to the provisions of Secti®i ,7shall be entitled to conclusively rely on thedivery to it of a written notice by a
Representative or a Person representing himsek e holder of Senior Indebtedness to establidistith notice has been given by a
Representative or a holder of Senior Indebtedrieghe event that the Trustee determines in goitld flaat further evidence is required with
respect to the right of any Person as a holdeeafd8 Indebtedness to participate in any paymedigiribution pursuant to this Article 11, 1
Trustee may request such Person to furnish eviderite reasonable satisfaction of the Trustee #setamount of Senior Indebtedness held
by such Person, the extent to which such Persentided to participate in such payment or disttidwu and any other facts pertinent to the
rights of such Person under this Article 11, anslifh evidence is not furnished the Trustee magrdefy payment to such Person pending
judicial determination as to the right of such Barto receive such payme
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Section 11.06Trustee’s Relation to Senior Indebtedne$he Trustee in its individual capacity shall Ingitted to all the rights set
forth in this Article 11 in respect of any Seniadébtedness at any time held by it, to the sameneas any other holder of Senior
Indebtedness, and nothing in Section 7.11 or eleesvim this Indenture shall deprive the Trustearof of its rights as such holder. Nothing in
this Article 11 shall apply to the claims of, orypzent to, the Trustee under or pursuant to Seation.

With respect to the holders of Senior IndebtedribssTrustee undertakes to perform or to obserlyesurch of its covenants and
obligations as are specifically set forth in thigiéle 11, and no implied covenants or obligatiernth respect to the holders of Senior
Indebtedness shall be read into this Indenturenagttie Trustee. The Trustee shall not be deemedé¢acany fiduciary duty to the holders of
Senior Indebtedness and, subject to the provisib&ection 7.01, the Trustee shall not be liablartg holder of Senior Indebtedness if it s
pay over or deliver to Securityholders, the Compangny other Person money or assets to which aliehof Senior Indebtedness shall be
entitled by virtue of this Article 11 or otherwise.

Section 11.07No Impairment of SubordinatiarNo right of any present or future holder of argn®r Indebtedness to enforce
subordination as herein provided shall at any imeny way be prejudiced or impaired by any adedure to act on the part of the Company
or by any act or failure to act, in good faith,doyy such holder, or by any noncompliance by the @om with the terms, provisions and
covenants of this Indenture, regardless of any kadge thereof which any such holder may have ceretlse be charged with.

Section 11.08Certain Conversions Deemed Paymefbr the purposes of this Article 11 only, (a) issuance and delivery of
Junior Securities upon conversion of Securitiesdcordance with Article 10 shall not be deemediustitute a payment or distribution on
account of the principal of (or premium, if anyjtdrest, Contingent Interest or Additional Amouiifteny, on the Securities or on account of
the purchase or other acquisition of Securitied, (&) the payment, issuance or delivery of cashdpkin satisfaction of fractional shares),
securities (other than Junior Securities) or oiteperty upon conversion of a Security shall bextegbto constitute payment on account of
the principal of such Security, the payment, issgaand delivery of such cash being made subjettietsubordination provisions of this
Article 11. For the purposes of this Section 11t08,term “Junior Securities” means (1) shares of any stock of any class oCtapany or
(2) securities of the Company which are subordoh&ieight of payment to all Senior Indebtednessciwimay be outstanding at the time of
issuance or delivery of such securities to subistiinthe same extent as, or to a greater extemt, tthe Securities are so subordinated as
provided in this Article 11. Nothing contained hig Article 11 or elsewhere in this Indenture othlie Securities is intended to or shall impair,
as among the Company, its creditors other tharehsldf Senior Indebtedness and the Securityholtegsjght, which is absolute and
unconditional, of the Securityholders to converts&ecurities in accordance with Article 10.
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Section 11.09Article Applicable to Paying Agentdf at any time any Paying Agent other than thestee shall have been
appointed by the Company and be then acting heegutite term “Trustee” as used in this Article sfahless the context otherwise requires)
be construed as extending to and including sucinBagent within its meaning as fully for all intisnand purposes as if such Paying Agent
were named in this Article in addition to or in @deof the Trustee; providechowever, that the first paragraph of Section 11.05 shatlapply
to the Company or any Affiliate of the Companytibr such Affiliate acts as Paying Agent.

Section 11.10Senior Indebtedness Entitled to Relshe holders of Senior Indebtedness shall haveighéto rely upon this
Article 11, and no amendment or modification of fiievisions of this Article 11 that adversely afféwe rights and interests of such holders
shall be effective as to such holders unless sotidels shall have agreed in writing thereto. Eaetu@ityholder by accepting a Security
acknowledges and agrees that the provisions oflarlil are, and are intended to be, an inducenmeint@nsideration to each holder of Se
Indebtedness (whether such Senior Indebtednesaagagred or created before or after the issuantieeoSecurities) to acquire and hold, or
to continue to hold, such Senior Indebtednesssact holder of Senior Indebtedness shall be deeorclusively to have relied on the
provisions of this Article 11 in acquiring and cimniing to hold such Senior Indebtedness.

Section 11.11ReinstatementTo the extent the payment of or distributionéspect of any Senior Indebtedness (whether by or or
behalf of the Company as proceeds of security fareeament of any right of setoff or otherwise) ecthred to be fraudulent or preferential,
set aside or required to be paid to any receivastee in bankruptcy, liquidating trustee, agergionlar Person under any bankruptcy,
insolvency, receivership, fraudulent conveyancsimilar law, then if such payment or distributierécovered by, or paid over to, such
receiver, trustee in bankruptcy, liquidating tr@stagent or similar Person, the Senior Indebtedmepart thereof originally intended to be
satisfied shall be deemed to be reinstated andamatig as if such payment had not occurred.

Section 11.12Actions by Holders of Senior Indebtedne$te holders of the Senior Indebtedness may,atiare and from time
to time, without the consent of or notice to thestee or the Securityholders, without incurringpmssibility to the Securityholders and
without impairing or releasing the subordinationyided in this Indenture or the obligations of 8exurityholders hereunder to the holders of
the Senior Indebtedness, do any one or more dbtloaving:

(a) change the manner, place or terms of paymesmttend the time of payment of, or renew or altez, Senior Indebtedness or any
instrument evidencing the same or any agreemergrumdich any Senior Indebtedness is outstandirsgoured;

(b) sell, exchange, release or otherwise deal aithproperty pledged, mortgaged or otherwise sedgure
(c) release any Person liable in any manner foctitlection of Senior Indebtedness;
(d) exercise or refrain from exercising any righgminst the Company or any other Person; and

82



(e) take any other action in the reasonable busijugigment of the holders of Senior Indebtedness.

ARTICLE 12
C ONTINGENT| NTEREST

Section 12.01Contingent Interest(a) The Company shall pay Contingent Interest with eespo the Securities for any Conting
Interest Period if the average Trading Price ofuies for the five consecutive Trading Days egdim the second Trading Day immediately
preceding the first day of the relevant Contindatgrest Period equals or exceeds 120% of theipahamount of such Securities.

(b) The amount of Contingent Interest payable ded@0 principal amount of Securities in respecamf Contingent Interest Period sl
equal 0.25% per annum calculated on the averagsinfy#rice of $1,000 principal amount of Securitiesing the relevant five Trading Day
period used to determine whether Contingent Intenest be paid.

(c) The Company shall be responsible for calcuiptite amounts of Contingent Interest, if any, aedran the Securities. The Company
shall make any such calculations using the Tra®ince provided by the Bid Solicitation Agent. Thiel Bolicitation Agent shall be entitled
its sole discretion to consult with the Company snckquest the assistance of the Company in ctionewith the Bid Solicitation Agent’s
duties pursuant to this Article 12, and the Compagrees, if requested by the Bid Solicitation Agémtooperate with, and provide assist:
to, the Trustee in carrying out its duties undés Article 12.

Section 12.02Payment of Contingent InteresPayments of Contingent Interest shall be madkarsame manner, at the same
time, and subject to the same restrictions, incigdhose restrictions in respect of accrued andidnipterest on any Securities that are
submitted for conversion, as payments of Interest.

Section 12.03Contingent Interest NotificationBy the first Business Day of a Contingent Intefariod for which Contingent
Interest shall be payable, the Company shall disssma press release containing this informatigoublish the information on its Website
or through such other public medium as it may ugskat time.

ARTICLE 13
M ISCELLANEOUS

Section 13.01Trust Indenture Act Controlslf any provision of this Indenture limits, quadi§, or conflicts with another provision
which is required to be included in this Indenthyethe TIA, the required provision of the TIA shedintrol.

Section 13.02Notices. Any request, demand, authorization, notice, waigensent or communication by the Company or the
Trustee to the other is duly given if in writingcadelivered in person or mailed by first-class madlstage prepaid, addressed as follows or
transmitted by facsimile transmission to the folilogvfacsimile numbers:
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if to the Company:

Barnes Group Inc.

123 Main Street

Bristol, Connecticut 06010-0489
Attn: General Counsel
Facsimile: 860-582-4008

With a copy to:

Nixon Peabody LLP

437 Madison Avenue

New York, New York 10022
Facsimile: 212-940-3111

Attention: Richard F. Langan, Jr., Esq.

if to the Trustee:

The Bank of New York Trust Company, N.A.
222 Berkeley Street

2"dFloor

Boston MA 02216

Attn: Corporate Trust Administration

Fax: 617-351-2401

The Company or the Trustee by notice given to theran the manner provided above may designatiiaal or different addresses
for subsequent notices or communications.

Any notice or communication given to a Securitytevldhall be delivered to the Securityholder, inoadance with the procedures of the
Registrar or by first class mail, postage prepaidhe Securityholder’s address as it appears®retjistration books of the Registrar and shall
be deemed to have been given on the date of mailing

Failure to mail a notice or communication to a Sighiolder or any defect in it shall not affect #isfficiency with respect to other
Securityholders. If a notice or communication isledhin the manner provided above, it is duly givemether or not received by the
addresseeyrovided, however, that no notice to the Trustee shall be deemde tduly given unless and until the Trustee actuaitgives
same at the address given above.

If the Company mails a notice or communicationht® $ecurityholders, it shall mail a copy to thestee and each Registrar, Paying
Agent, Conversion Agent or co-registrar.

Section 13.03Communication by Holders with Other HolderSecurityholders may communicate pursuant to Téatidn 312(b)
with other Securityholders with respect to thajhts under this Indenture or the Securities. The@any, the Trustee, the Registrar, the
Paying Agent, the Conversion Agent and anyonesia#t have the protection of TIA Section 312(c).
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Section 13.04Certificate and Opinion as to Conditions Precedeldpon any request or application by the Comparth¢or ruste:
to take any action under this Indenture, the Comsduall furnish to the Trustee:

(1) an Officer’s Certificate stating that, in thgimion of the signer, all conditions precedengrify, provided for in this
Indenture relating to the proposed action have lseemplied with; and

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

Section 13.05Statements Required in Certificate or Opinideach Officer’s Certificate or Opinion of Counséth respect to
compliance with a covenant or condition providedifothis Indenture shall include:

(1) a statement that each person making such @ficertificate or Opinion of Counsel has read sumrenant or conditior

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions
contained in such Officer’s Certificate or OpiniohCounsel are based;

(3) a statement that, in the opinion of each swkgn, he has made such examination or investigaas necessary to
enable such person to express an informed opirsida whether or not such covenant or conditiondees complied with; and

(4) a statement that, in the opinion of such persaoh covenant or condition has been complied. with

Section 13.06Separability Clause In case any provision in this Indenture or in $eeurities shall be invalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

Section 13.07Rules by Trustee, Paying Agent, Conversion AgeshRagistrar. The Trustee may make reasonable rules for a
by or a meeting of Securityholders. The Registra,Conversion Agent and the Paying Agent may neé&sonable rules for their functions.

Section 13.08Legal Holidays. A “ legal holiday” is any day other than a Business Day. If any ggecdate (including a date for
giving notice) is a legal holiday, the action shmltaken on the next succeeding day that is rega holiday, and, if the action to be taken on
such date is a payment in respect of the Secyrt@mterest shall accrue with respect to suchyemt for the intervening period.

Section 13.09Governing Law THIS INDENTURE SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.
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Section 13.10No Recourse Against Otheré director, officer, employee or stockholdersagh, of the Company shall not have
any liability for any obligations of the Companydean the Securities or this Indenture or for anyneclaased on, in respect of or by reason of
such obligations or their creation. By acceptirgegurity, each Securityholder shall waive and s#edl such liability. The waiver and rele
shall be part of the consideration for the issuthefSecurities.

Section 13.11SuccessorsAll agreements of the Company in this Indenture the Securities shall bind its successor. All
agreements of the Trustee in this Indenture sliadl ibs successor.

Section 13.12Execution in CounterpartsThis Indenture may be executed in any numbepohterparts and by different parties
hereto in separate counterparts, each of which whexecuted shall be deemed to be an originahbuad which taken together shall
constitute one and the same agreement. Deliveay @xecuted counterpart of a signature page torttienture by telecopier shall be effec
as delivery of a manually executed counterparhisfindenture.

Section 13.13Multiple Originals. The parties may sign any humber of copies ofltidenture. Each signed copy shall be an
original, but all of them together represent thmsagreement. One signed copy is enough to provénttenture.

Section 13.14Benefits of IndentureNothing in this Indenture or in the Securitiegpreess or implied, shall give to any Person,
other than the parties hereto and their successwesinder (and, pursuant to Article 11, the holdéSenior Indebtedness and Designated
Senior Indebtedness) and the Holders, any berredity legal or equitable right, remedy or claim enthis Indenture.

Section 13.15No Adverse Interpretation of Other Agreemerithis Indenture may not be used to interpret ahgmindenture,
loan or debt agreement of the Company or of angrd#erson. Any such indenture, loan or debt agraemay not be used to interpret this
Indenture.

Section 13.16Calculations in Respect of SecuritieBhe Company or its agents shall be responsibleéking all calculations
called for under the Securities including, but lifoited to, determination of the market prices fioe Securities and of the Common Stock and
the amounts of Interest, Contingent Interest andithahal Amounts, if any, accrued on the Securitidse Company shall make all
calculations in good faith. Any calculations madeyood faith and without manifest error shall befiand binding on Holders of the
Securities. The Company or its agents shall beiredjto deliver to the Trustee and the Conversigemt a schedule of its calculations and
each of the Trustee and the Conversion Agent bleadintitled to conclusively rely upon the accuratguch calculations without independent
verification. The Trustee will forward such caldidas to any Holder upon the request of such Holder

Section 13.17Table of Contents, Cross Reference Sheet and Hgadlte table of contents, cross-reference sheehaadings
of the Articles and Sections of this Indenture hagen inserted for convenience of reference oméy/nat intended to be considered a part
hereof and shall not modify or restrict any of ttems or provisions hereof.
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Section 13.18Force Majeure In no event shall the Trustee be responsiblébld for any failure or delay in the performande o
its obligations hereunder arising out of or causgddirectly or indirectly, forces beyond its casifrincluding, without limitation, strikes, wo
stoppages, accidents, acts of war or terrorisnil, aivmilitary disturbances, nuclear or naturalasitophes or acts of God, and interruptions,
loss or malfunctions of utilities, communicationscomputer (software and hardware) services; idpenderstood that the Trustee shall use
reasonable efforts which are consistent with aazkptactices in the banking industry to resumegperédnce as soon as practicable under the
circumstances.

87



IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the degedbove written.

BARNES GROUP INC

By: /s/ William C. Denninger

Name: William C. Denningel
Title: Sr. V.P., Finance & CF(

Attestation: /s/ Nancy M. Clark
Name: Nancy M. Clark
Title: Assistant Secretal




THE BANK OF NEW YORK TRUST COMPANY,
N.A., as Trustes

By: /s/ Peter M. Murphy

Name: Peter M. Murphy
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF GLOBAL SECURITY]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY TO THE ISSUER OR ITS AGENT FOR REGISTRATIODF TRANSFER, EXCHANGE OR PAYMENT, AND ANY
CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CHX% CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY (AND ANY PAYMENT HEREON IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USEEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERS(
IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEREO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED' O TRANSFERS TO NOMINEES OF THE DEPOSITORY
TRUST COMPANY, OR TO A SUCCESSOR THEREOF OR SUCHCERIESSOR’'S NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS/MADE IN ACCORDANCE WITH THE RESTRICTIONS SET
FORTH IN ARTICLE TWO OF THE INDENTURE REFERRED TONOTHE REVERSE HEREOF.

[NEITHER THIS SECURITY NOR THE SHARES OF COMMON STH® ISSUABLE UPON CONVERSION OF THIS SECURITY
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF3® AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTIONEITHER THIS SECURITY NOR THE SHARES OF COMMON
STOCK ISSUABLE UPON CONVERSION OF THIS SECURITY, IRANY INTEREST OR PARTICIPATION HEREIN OR THEREIN
MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSHON IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS@CEPTANCE HEREOF, (1) REPRESENTS THAT IT AND ANY
INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASED SECURBES IS A “QUALIFIED INSTITUTIONAL BUYER” (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT (“RUE 144A")); (2) AGREES ON ITS OWN BEHALF AND ON BEHA-
OF ANY INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASEBECURITIES, TO OFFER, SELL OR OTHERWISE TRANSFER
THIS SECURITY OR ANY COMMON STOCK ISSUABLE UPON CORERSION OF THIS SECURITY, PRIOR TO THE EXPIRATION
OF THE HOLDING PERIOD APPLICABLE TO SALES OF THISEEURITY UNDER RULE 144(k) UNDER THE SECURITIES ACT
(OR ANY SUCCESSOR PROVISION), ONLY (A) TO BARNES GRIP INC. (THE “ISSUER”), B) PURSUANT TO A REGISTRATIO!
STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THSECURITIES ACT (AND WHICH CONTINUES TO BE
EFFECTIVE AT THE TIME OF SUCH TRANSFER), (C) IN CORLIANCE WITH RULE 144A TO A PERSON IT REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER THAT PLRCHASES FOR ITS OWN ACCOUNT OR FOR THE
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ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOMNOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE 1!
RELIANCE ON RULE 144A OR (D) PURSUANT TO ANOTHER AMLABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THESUER’'S AND THE TRUSTEE'S RIGHT PRIOR TO ANY SUCH
OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (D) TEQUIRE THE DELIVERY OF AN OPINION OF COUNSEL,
CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORYTO EACH OF THEM; AND (3) AGREES THAT IT WILL
DELIVER TO EACH PERSON TO WHOM THIS SECURITY IS TRISFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND. THIS LEGEND WILL BE REMOVED UPON THEARLIER OF THE TRANSFER OF THIS SECURITY PURSUANT
TO CLAUSE 2(B) ABOVE OR UPON ANY TRANSFER OF THISESURITY UNDER RULE 144 UNDER THE SECURITIES ACT (OR
ANY SUCCESSOR PROVISION)]

[The foregoing legend may be removed from this 8gcupon the earlier of the transfer of this Sdétyupursuant to clause 2(B) above
or upon the transfer of this Security under Rulé tidder the Securities Act of 1933 (or any sucagssavision).]!

THIS SECURITY IS BEING ISSUED WITH AN INDETERMINATEAMOUNT OF ORIGINAL ISSUE DISCOUNT FOR UNITED
STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRIEEBR THIS SECURITY IS $1,000 PER $1,000 OF PRINQLPA
AMOUNT AND THE ISSUE DATE FOR THIS SECURITY IS MARE 12, 2007. THIS SECURITY IS SUBJECT TO UNITED STBS
FEDERAL INCOME TAX REGULATIONS GOVERNING CONTINGENPAYMENT DEBT INSTRUMENTS. THE COMPARABLE
YIELD FOR THIS SECURITY IS 8.375% PER ANNUM, COMPOIDED SEMI-ANNUALLY (WHICH WILL BE TREATED AS THE
YIELD TO MATURITY FOR UNITED STATES FEDERAL INCOMETAX PURPOSES). FOR INFORMATION REGARDING THE
PROJECTED PAYMENT SCHEDULE FOR THIS SECURITY, HOLBE SHOULD CONTACT THE GENERAL COUNSEL OF
BARNES GROUP INC., AT 123 MAIN STREET, BRISTOL, COECTICUT, 06010-0484.

Pursuant to Section 2.15 of the Indenture, thegmirey legend is required for U.S. federal incomeparposes.

1 This Legend to be included only if the Securit@iRestricted Security.
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BARNES GROUP INC.
3.375% Convertible Senior Subordinated Notes Du&¥ 20
CUSIP: [067806 AC3}[067806 AD1]3
Principal Amount: $$
No.

BARNES GROUP INC., a Delaware corporation, promisgsay to Cede & Co. or registered assigns, theijpal amount of
[ ] Dollars ($[ 1), on March 15, 2027.

Interest Rate: 3.375% per year.
Interest Payment Dates: March 15 and Septembef d&ch year, commencing September 15, 2007.
Interest Record Date: March 1 and September 1df gear.

Reference is hereby made to the further provisidribis Security set forth on the reverse sidehif Security, which further provisions
shall for all purposes have the same effect astifath at this place.

2 144A CUSIP
3 Unrestricted CUSIP
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: ]
BARNES GROUP INC
By:
Name:
Title:
Attestation:
Name:
Title:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

THE BANK OF NEW YORK
TRUST COMPANY, N.A.,

as Trustee, certifies that this is one
of the Securities referred to in the
within-mentioned Indenture.

By

Authorized Officer
Dated: [ ]
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[FORM OF REVERSE OF GLOBAL SECURITY]
3.375% Convertible Senior Subordinated Notes D 20

This Security is one of a duly authorized issu8.8f75% Convertible Senior Subordinated Notes D&Y Zthe “Securities”) of Barnes
Group Inc., a Delaware corporation (including angcessor corporation under the Indenture heremnadferred to, the Company ), issued
under an Indenture, dated as of March 12, 2007*(thdenture "), between the Company and The Bank of New YormksTiICompany, N.A.,
as trustee (the Trustee”). The terms of the Security include those statetiénibdenture, those made part of the Indentureefeyence to th
Trust Indenture Act of 1939, as amended I "), and those set forth in this Security. This S#gus subject to all such terms, and Holders
are referred to the Indenture and the TIA for gest@nt of all such terms. To the extent permittedjplicable law, in the event of any
inconsistency between the terms of this Securitythe terms of the Indenture, the terms of theihge shall control. Capitalized terms used
but not defined herein have the meanings assigntte in the Indenture unless otherwise indicated.

1. Interest.

The Securities shall bear interest on the princpabunt thereof at a rate of 3.375% per year. Tdragany shall pay Contingent
Interest, if any, as set forth in the Indenture en8ection 3 hereof. The Company shall also pagi#@hal Amounts, if any, as set forth in
Section 4.07 of the Indenture and the RegistraRimhts Agreement.

Interest shall be payable semi-annually in arrearsach Interest Payment Date to Holders at theeaidbusiness on the preceding
Interest Record Date. Interest shall be computetth@masis of a 360-day year comprised of twelvel@P months.

The Company shall pay Interest to the Securitylrabfieecord on the Interest Record Date even ifGbenpany elects to redeem or
Securityholders elect to require the Company toirepase, the Securities on a date that is aftémtarest Record Date but on or prior to the
corresponding Interest Payment Date. In that itgtathe Company shall pay accrued and unpaid Biterethe Securities being redeemed to,
but not including, the Redemption Date, the RepasetDate or the Fundamental Change Repurchased3ates case may be, to the
Securityholder of record on the Interest RecordeDat

If the principal amount of any Security, or any raed and unpaid Interest, Contingent Interestyf, @r Additional Amounts, if any, a
not paid when due (whether upon acceleration puatgeaSection 6.02 of the Indenture, upon the datdor payment of the Redemption P
pursuant to Section 5 hereof, upon the date sqtdpment of the Repurchase Price or FundamentaigehBepurchase Price pursuant to
Section 6 hereof, upon the Stated Maturity of theusities, upon the Interest Payment Dates or tipprdditional Amounts Payment Dates
(as defined in the Registration Rights Agreemeh®n in each such case the overdue amount shétle textent permitted by law, bear cash
interest at the rate of 3.375% per annum, compadisdmiannually, which interest shall accrue fromdhate such overdue amount was
originally due to the date payment of such amoimetuding interest thereon, has been made or duyiged for. All such interest shall be
payable in cash on demand but if not so demandealtilshpaid quarterly to the Holders on the last digeach quarter.

A-5



2. Method of Payment.

Except as provided below, the Company shall pagrést, including Contingent Interest, if any, ardtiAional Amounts, if any, on
() Global Securities, to DTC, or its nominee, las tase may be, as the registered owner thereiainiediately available funds, (ii) any
Certificated Security having an aggregate princggabunt of $2,000,000 or less, by check mailethéoHolder of such Security and (i) any
Certificated Security having an aggregate princggabunt of more than $2,000,000, by wire transfémimediately available funds if
requested by the Holder of any such Security ast fage business days prior to the relevant IntePasyment Date.

At Stated Maturity, the Company shall pay IntemsCertificated Securities at the Company’s officegency maintained for that
purpose, which initially shall be the office or agg of the Trustee located in the Borough of MatamtThe City of New York.

Subject to the terms and conditions of the Indentiime Company shall make payments in cash in cesp&edemption Prices,
Repurchase Prices, Fundamental Change Repurchiass nd at Stated Maturity to Holders who surreSdeurities to a Paying Agent to
collect such payments in respect of the Securitiee. Company shall pay cash amounts in money dftiieed States that at the time of
payment is legal tender for payment of public andate debts. However, the Company may make sush gayments by check payable in
such money.

3. Contingent Interest.

The Company shall pay Contingent Interest undecifoemstances and in the amounts described irlarti2 of the Indenture. Such
Contingent Interest, if any, shall be payable msame manner, at the same time, and subject sathe restrictions, including those
restrictions in respect of accrued and unpaid @steon any Securities that are submitted for caiorr as payments of Interest.

4. Indenture.

The Securities are general unsecured obligatiotiseo€ompany limited to $100,000,000 aggregatecjpat amount. The Indenture
does not limit other indebtedness of the Compaagiiied or unsecured.

5. Redemption at the Option of the Company

No sinking fund is provided for the Securities. Tecurities are redeemable for cash at the opfitt,edCompany, in whole or in part,
at any time or from time to time on or after Ma&h 2014 upon not less than 30 nor more than 68’ aayice by mail for a redemption price
(the “Redemption Price”) equal to the principal amount of those Secusifius accrued and unpaid Interest, accrued anaidi@ontingent
Interest, if any, and Additional Amounts, if any\ those Securities up to, but not including, theléteption Date.
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In no event shall any Security be redeemable béftaneh 20, 2014.

6. Purchase By the Company at the Option of the Holdel

Subject to the terms and conditions of the Indentiive Company shall become obligated to repurclaske option of the Holder, all
or any portion of the Securities held by such Holae March 15, 2014, March 15, 2017 and March D222in integral multiples of $1,000 at
a Repurchase Price equal to 100% of the principaiuent of those Securities plus accrued and unpagadst, accrued and unpaid Contingent
Interest, if any, and Additional Amounts, if any\ those Securities up to, but not including, theirehase Date. To exercise such right, a
Holder shall deliver to the Paying Agent a Repusehidotice containing the information set forthhe tndenture, at any time from the
opening of business on the date that is 20 BusiDags prior to such Repurchase Date until the abédmisiness on the Repurchase Date, and
shall deliver the Securities to the Paying Agensetsforth in the Indenture.

At the option of the Holder and subject to the t®@and conditions of the Indenture, the Companyl §leglbome obligated to repurchase
the Securities held by such Holder after the oenge of a Fundamental Change for a FundamentalgeéHaepurchase Price equal to the
principal amount of those Securities plus accruatiunpaid Interest, accrued and unpaid Continggatdst, if any, and Additional Amounts,
if any, on those Securities up to, but not inclggithe Fundamental Change Repurchase Date.

Holders have the right to withdraw any Repurchastidd or Fundamental Change Repurchase Noticbeasaise may be, by delivering
to the Paying Agent a written notice of withdrawahccordance with the provisions of the Indenture.

If cash sufficient to pay the Repurchase Pricewsrdamental Change Repurchase Price, as the caseenalyall Securities or portions
thereof to be purchased as of the Repurchase D#te #undamental Change Repurchase Date, assheray be, is deposited with the
Paying Agent, Interest, Contingent Interest, if ,aayd Additional Amounts, if any, shall cease torae on such Securities (or portions
thereof) on and following such Repurchase Dateumdemental Change Repurchase Date, and the Hbleteof shall have no other rights as
such other than the right to receive the RepurcRaise or Fundamental Change Repurchase Pricesyroender of such Security.

7. Notice of Redemption.

Notice of redemption pursuant to Section 5 of 8egurity shall be mailed at least 30 days but rmenthan 60 days before the
Redemption Date to each Holder of Securities teebleemed at the Holder’s registered address. lemnsafficient to pay the Redemption
Price of all Securities (or portions thereof) torbdeemed on the Redemption Date is depositedtiétPaying Agent prior to or on the
Redemption Date, immediately on and after such R@tien Date Interest, Contingent Interest, if gy Additional Amounts, if any, shall
cease to accrue on such Securities or portionsaheBecurities in denominations larger than $1@@fcipal amount may be redeemed in
part but only in integral multiples of $1,000 oframipal amount.
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8. Conversion.

Subject to the occurrence of certain events ambtinpliance with the provisions of the Indenturelfiiding, without limitation, the
conditions to conversion of this Security set farttsection 10.01 thereof), a Holder is entitletdswech Holder's option, to convert the
Holder’s Security (or any portion of the principal amotirdreof that is $1,000 or an integral multiple &f(#0), into cash or a combination
cash and fully paid and nonassessable shares ofmGorBtock at the Conversion Rate in effect atithe bf conversion.

The Company shall notify Holders of any event teidgg the right to convert the Securities as spetiin the Indenture.

A Security in respect of which a Holder has dekdea Repurchase Notice or Fundamental Change Regaardotice, as the case may
be, exercising the option of such Holder to reqtheeCompany to purchase such Security, may beected/only if such Repurchase Notice
or Fundamental Change Repurchase Notice, as teentag be, is withdrawn in accordance with the teofrthe Indenture.

The initial Conversion Rate is 34.8646 shares ah@on Stock per $1,000 principal amount, subjeedjoistment in certain events
described in the Indenture. The Conversion Ratk sbbabe adjusted for any accrued and unpaid ésteaccrued and unpaid Contingent
Interest, if any or accrued and unpaid Additionai@dunts, if any. Upon conversion, no payment shaiade by the Company with respec
accrued and unpaid Interest and accrued and uQuaitingent Interest, if anyrovidedthat if a Conversion Date with respect to any Sigcur
occurs between an Interest Record Date for the payof Interest (including Contingent Interestiify) but prior to the corresponding
Interest Payment Date, Interest, Contingent Inteifeany, and Additional Amounts, if any, will hEaid to the Holder of record of such
Security on such Interest Record Date. Instead) anwunt shall be deemed paid by the cash andssb&@ommon Stock, if any, delivered
upon conversion of any Security. A Holder shalkige, however, accrued and unpaid Additional Amsuifitany. In addition, no payment or
adjustment shall be made in respect of dividendherCommon Stock, except as set forth in the Inden

In addition, following certain corporate transansaas set forth in Section 10.01(b) of the Indenthat occur prior to March 20, 2014
and that also constitute a Change of Control, aletolvho elects to convert its Securities in conipaatvith such corporate transaction shal
entitled to receive Additional Shares of Commonc8topon conversion. Notwithstanding the previoustesece, in the case of a Public
Acquirer Change of Control, the Company may, in ¢ increasing the Conversion Rate by Additionai®s, elect to adjust the Conversion
Rate and Conversion Obligation such that from dtet the effective date of such Public Acquirer @ge of Control, Holders of the
Securities shall be entitled to convert their Siki@srinto a number of shares of Public Acquiren®aon Stock, as determined pursuant to
Section 10.01(d) of the Indenture.

To surrender a Security for conversion, a Holdesinll) complete and manually sign the Conversiotiddattached hereto (or
complete and manually sign a facsimile of suchag)tand deliver such notice to the Conversion Ag)tsurrender the Security to the
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Conversion Agent, (3) furnish appropriate endorsgmand transfer documents, (4) if required by i8ec0.02(g) of the Indenture, pay
Interest and Contingent Interest and (5) pay aawysfier or similar tax, if required.

No fractional shares of Common Stock shall be idsyson conversion of any Security. Instead of aagtfonal share of Common Stc
that would otherwise be issued upon conversiomuol Security, the Company shall pay a cash adjusgtaseprovided in the Indenture.

In the event that the Company (i) is a party t@asolidation, merger, binding share exchange orbioation, (i) reclassifies the
Common Stock, (i) sells or conveys all or subsitdly all of its property or assets to any Persamgd as a result of any such event the Hol
of Common Stock would be entitled to receive Exd®aRroperty for their Common Stock, upon conversibtie Securities after the
effective date of such event, the Conversion Olibgeaand the Conversion Settlement Distributionlidhe based on the applicable Conver:
Rate and the Exchange Property, in each case ardsotce with the Indenture.

9. Subordination.

To the extent provided in the Indenture, the Séiesrare subordinated to Senior Indebtedness,fasedén the Indenture, of the
Company. To the extent provided in the Indentussni& Indebtedness must be paid before the Sezsuriiay be paid. The Company agrees,
and each Securityholder by accepting a Securitgesgito the subordination provisions containetiénibhdenture and authorizes the Truste
give it effect and appoints the Trustee as attoinewpct for such purpose.

10. Paying Agent, Conversion Agent and Registral

Initially, the Trustee shall act as Paying Ageran@ersion Agent and Registrar. The Company mayiappad change any Paying
Agent, Conversion Agent or Registrar without natictiner than notice to the Trustee. The Compargngrof its Subsidiaries or any of their
Affiliates may act as Paying Agent, Conversion AigenRegistrar.

11. Denominations; Transfer; Exchange.

The Securities are in fully registered form, withoaupons, in denominations of $1,000 of princgalount and integral multiples of
$1,000. A Holder may transfer or exchange Secsritieaccordance with the Indenture. The Registiy maquire a Holder, among other
things, to furnish appropriate endorsements antstes documents and to pay any taxes and feesreeljoy law or permitted by the
Indenture. The Registrar need not transfer or expdany Securities selected for redemption (exaephe case of a Security to be redeemed
in part, the portion of the Security not to be eued) for a period of 15 days before the mailing abtice of redemption of Securities to be
redeemed or any Securities in respect of whichmuRfiase Notice or Fundamental Change RepurchasmseN@as been given and not
withdrawn (except, in the case of a Security tpbrechased in part, the portion of the Securitytndie purchased).
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12. Persons Deemed Owners.
The registered Holder of this Security may be géats the owner of this Security for all purposes.

13. Unclaimed Money or Securities.

The Trustee and the Paying Agent shall returnécGbmpany upon written request any money or séesitield by them for the
payment of any amount with respect to the Secaritiat remains unclaimed for two years, subjeeipjglicable abandoned property law.
After return to the Company, Holders entitled te thoney or securities must look to the Companyé&yment as general creditors unless an
applicable abandoned property law designates anp#reon.

14. Amendment; Waiver.

Subject to certain exceptions set forth in the htdee, (i) the Indenture or the Securities may terded with the written consent of the
Holders of at least a majority in aggregate priatgmount of the outstanding Securities and (ifjaie Events of Defaults may be waived
with the written consent of the Holders of a majoim aggregate principal amount of the outstandegurities. Subject to certain exceptions
set forth in the Indenture, without the conseraimf Securityholder, the Company and the Trusteeanasgnd the Indenture or the Securities
() to add guarantees with respect to the Secsaritiesecure the Securities, (ii) to remove any guige added to the Securities pursuant to
clause (i), unless such guarantee is required potsa Section 5.01(a) of the Indenture, (iii) toyade for the assumption by a successor
Person of the Company’s obligations to the Hol@érSecurities in the case of a merger, consolidationveyance, transfer, sale, lease or
other disposition pursuant to Article 5 of the Intlge, (iv) to surrender any right or power conderupon the Company in the Indenture,

(v) to add to the covenants or Events of DefauthefCompany for the benefit of the Holders of S#ies, (vi) to cure any ambiguity or to
correct or supplement any provision in the Indemtuhich may be inconsistent with any other providiothe Indenture or which is otherw
defective;provided, however, that any such change or modification does nahéngood faith opinion of the Board of Directofgtoe
Company (as evidenced by a Board Resolution) amd thstee, adversely affect the interests of thieléte of Securities in any material
respect, (vii) to comply with the requirementstod SEC in order to effect or maintain the qualtfima of the Indenture under the TIA, (viii)
establish the form of Securities if issued in digifne form, (ix) to evidence and provide for thecaptance of the appointment under the
Indenture of a successor Trustee, (x) to provideifeertificated Securities in addition to or imgé of Certificated Securitiegrovided,
however, that uncertificated Securities are issued instegéd form for purposes of Section 163(f) of tleel€ or in a manner such that
uncertificated Securities are described in Secti®d(f)(2)(B) of the Code, (xi) to conform as ne@gsthe Indenture and this Security to the
“Description of Notes” as set forth in the Offerigemorandum, (xii) to provide for conversion riglafsHolders of Securities if any
reclassification or change of the Company’s Comi@totk or any consolidation, merger, sale, leasshmr disposition of all or substantially
all of the Company’s assets occurs, (Xiii) to chatige Conversion Rate in accordance with the Indlerprovided, however, that any
increase in the Conversion Rate other than purdoahtticle 10 shall not adversely affect the
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interests of the Holders of Securities (after tgkimo account U.S. federal income tax and othesequences of such increase), (xiv) to make
any changes or modifications necessary in conneetith the registration of the Securities under$eeurities Act as contemplated by the
Registration Rights Agreememtrovided, however, that any such change or modificatiorsdua, in the good faith opinion of the Board of
Directors of the Company (as evidenced by a BoasbRition) and the Trustee, adversely affect therésts of the Holders of Securities in
any material respect and (xv) to add or modify ather provisions of the Indenture with respect titers or questions arising under the
Indenture which the Company and the Trustee magndesessary or desirable and which, in the godld €gdinion of the Board of Directors

of the Company (as evidenced by a Board Resoluéind)the Trustee, which change individually ortie aggregate with all other such
changes, shall not adversely affect the interdstseoHolders of Securities in any material respect

15. Defaults and Remedies

If any Event of Default with respect to Securits®ll occur and be continuing, the principal amafrthe Securities and any accrued
and unpaid Interest, accrued and unpaid Continigésrtest, if any, and accrued and unpaid Additigkrabunts, if any, on all the Securities
may be declared due and payable in the manner ghdhe effect provided in the Indenture.

16. Trustee Dealings with the Company.

Subject to certain limitations imposed by the Tilde Trustee under the Indenture, in its individuadny other capacity, may become
the owner or pledgee of Securities and may otherdésal with and collect obligations owed to it bg Company or its Affiliates and may
otherwise deal with the Company or its Affiliateglwthe same rights it would have if it were nou3tee.

17. Calculations in Respect of Securities

The Company or its agents shall be responsiblenftking all calculations called for under the Se@siincluding, but not limited to,
determination of the market prices for the Seasitind of the Common Stock and the amounts ofdstie€ontingent Interest and Additional
Amounts, if any, accrued on the Securities. The gamy shall make all calculations in good faith. Ax@jculations made in good faith and
without manifest error shall be final and bindingldolders of the Securities. The Company or itmégshall be required to deliver to the
Trustee and the Conversion Agent a schedule ohitsulations and each of the Trustee and the CeimreAgent shall be entitled to
conclusively rely upon the accuracy of such cakbotes without independent verification. The Trustél forward such calculations to any
Holder upon the request of such Holder.

18. U.S. Federal Income Tax Treatment

This Security is being issued with an indetermirsateunt of original issue discount for U.S. fedémabme tax purposes. The issue
price for this Security is $1,000 per $1,000 ppratiamount and the issue date for this Securilasch 12, 2007. The comparable yield for
this Security is 8.375% per annum, compounded semisally (which will be treated as the
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yield to maturity for U.S. federal income tax pusps). For information regarding the projected payrsehedule for the Securities, hold
should contact the general counsel of Barnes Giozipat 123 Main Street, Bristol, Connecticut, 0660484,

The Company agrees, and by acceptance of a Se@atitl holder hereof is deemed to have agreedrestiect to each of the matters
set forth below, as follows:

(@) Tax Treatment
(i) to treat the Securities as indebtedness oChiapany for all tax purposes;

(ii) to treat the Securities as indebtedness treatabject to the special regulations governingingant payment debt instruments
that are contained in U.S. Treasury Regulation@edt.1275-4; and

(iii) to treat any payment to and receipt by a Holdf Common Stock upon conversion of a Security asntingent payment unc
U.S. Treasury Regulation section 1.1275-4(b) thitresult in an adjustment under U.S. Treasury la{pn section 1.1275-4(b)
(3)(iv) and U.S. Treasury Regulation section 1.12{%)(6).

(b) Comparable Yield and Projected Payment Sche@alely for purposes of applying U.S. Treasury iRatjon section 1.1278-to the
Securities:

(i) for United States federal income tax purposesccrue interest with respect to outstanding 8&esias original issue discount
according to the “noncontingent bond method,” adasth in U.S. Treasury Regulation section 1.12{B};

(i) the comparable yield, as defined in U.S. TregRegulation section 1.1275-4(b)(4)(i), for thec8rities is [¢]%, compounded
semi-annually;

(iii) the projected payment schedule, as defined.fd. Treasury Regulation section 1.1275-4(b)(#igithe schedule found at
Annex A of this Indenture; and

(iv) the Company acknowledges and agrees, andigalder and any beneficial owner of a Security, tisypiurchase of a Security
shall be deemed to acknowledge and agree, thahé¥y)rojected payment schedule is determined obabis of an assumption of
linear growth of the stock price, (B) the compaeajikld and the projected payment schedule ardetermined for any other
purpose other than for the purposes of applying Ur&asury Regulation section 1.1275-4(b) to theusiges and (C) the
comparable yield and the projected payment schédulgot constitute a projection or representatiegarding the actual amounts
payable on the Securities.
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19. No Recourse Against Others.

A director, officer, employee or shareholder, ashswf the Company shall not have any liability &y obligations of the Company
under the Securities or the Indenture or for amjntlbased on, in respect of or by reason of sutibailons or their creation. By accepting a
Security, each Securityholder waives and releaseseh liability. The waiver and release are pdrthe consideration for the issue of the
Securities.

20. Authentication.

This Security shall not be valid until an authodzggnatory of the Trustee manually signs the EeistCertificate of Authentication on
the other side of this Security.

21. Abbreviations.

Customary abbreviations may be used in the namaeSgfcurityholder or an assignee, such as TEN CQéhénts in common), TEN
ENT (=tenants by the entireties), JT TEN (=jointaets with right of survivorship and not as tenamtsommon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

22. Governing Law.
THE LAWS OF THE STATE OF NEW YORK SHALL GOVERN THENDENTURE AND THIS SECURITY.

23. Copy of Indenture.

The Company shall furnish to any Securityholderrupwitten request and without charge a copy ofiticenture which has in it the text
of this Security in larger type. Requests may bderta:

Barnes Group Inc.

123 Main Street

Bristol, Connecticut 06010-0489
Attn: General Counsel
Facsimile No.: 860-582-4008

[24. Registration Rights.

The Holders of the Securities are entitled to thedfits of a Registration Rights Agreement, datedfaMarch 12, 2007, between the
Company and Banc of America Securities LLC, asaspntative of the initial purchasers, includingtiigét to receive Additional Amounts
upon a Registration Default (as defined in sucleagrent). The Company shall make payments of Adwitidmounts on the Additional
Amounts Payment Dates (as defined in the Registr&®ights Agreement), but otherwise in accordanitie the provisions set forth herein -
the payment of Interest!]
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4 This Section to be included only if the SecuritgiRestricted Security.
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ASSIGNMENT FORM CONVERSION NOTICE

To assign this Security, fill in the form belo To convert this Security, check the tJ

| or we assign and transfer this Security to To convert only part of this Security, state thengipal amount to
be converted (which must be $1,000 or an integrdtipte of
$1,000):

If you want the stock certificate made out in aeothersors name
fill in the form below:

(Insert assigne's soc. sec. or tax ID nc

(Insert the other pers’s soc. sec. tax ID nc

(Print or type assign’s name, address and zip co
and irrevocably appoir

agent to transfer this Security on the books of@bepany. The agent  (Print or type other person’s name, address andaip)
may substitute another to act for hi

Date Your Signature

(Sign exactly as your name appears on the otherdithis Security)

Signature Guarantes

Participant in a Recognized Signat
Guarantee Medallion Progr

By:
Authorized Signator
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SCHEDULE OF INCREASES AND DECREASES

Initial Principal Amount of Global Security: [

Date

OF GLOBAL SECURITY

Pollars ($]

Amount of
Increase in
Principal
Amount of
Global Security
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EXHIBIT B
[FORM OF FACE OF CERTIFICATED SECURITY]

[NEITHER THIS SECURITY NOR THE SHARES OF COMMON ST® ISSUABLE UPON CONVERSION OF THIS SECURITY
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF3® AS AMENDED (THE “SECURITIES ACT"), OR THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTIONEITHER THIS SECURITY NOR THE SHARES OF COMMON
STOCK ISSUABLE UPON CONVERSION OF THIS SECURITY, IRANY INTEREST OR PARTICIPATION HEREIN OR THEREIN
MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSHON IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS@CEPTANCE HEREOF, (1) REPRESENTS THAT IT AND ANY
INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASED SECURES IS A “QUALIFIED INSTITUTIONAL BUYER” (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT (“RUE 144A"); (2) AGREES ON ITS OWN BEHALF AND ON BEHAF
OF ANY INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASEBECURITIES, TO OFFER, SELL OR OTHERWISE TRANSFER
THIS SECURITY OR ANY COMMON STOCK ISSUABLE UPON CORERSION OF THIS SECURITY, PRIOR TO THE EXPIRATION
OF THE HOLDING PERIOD APPLICABLE TO SALES OF THIEEURITY UNDER RULE 144(k) UNDER THE SECURITIES ACT
(OR ANY SUCCESSOR PROVISION), ONLY (A) TO BARNES GRIP INC. (THE “ISSUER”), B) PURSUANT TO A REGISTRATIO!
STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER TESECURITIES ACT (AND WHICH CONTINUES TO BE
EFFECTIVE AT THE TIME OF SUCH TRANSFER), (C) IN CORLIANCE WITH RULE 144A TO A PERSON IT REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER THAT PLRCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF
A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE
ON RULE 144A OR (D) PURSUANT TO ANOTHER AVAILABLE EEMPTION FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT, SUBJECT TO THE ISSUER’S AND THIRUSTEE'S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR
TRANSFER PURSUANT TO CLAUSE (D) TO REQUIRE THE DBIERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM; AND (3) AGREES THAT IT WILL DELIVER TO EACH
PERSON TO WHOM THIS SECURITY IS TRANSFERRED A NOEGSUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. THIS
LEGEND WILL BE REMOVED UPON THE EARLIER OF THE TRASFER OF THIS SECURITY PURSUANT TO CLAUSE 2(B)
ABOVE OR UPON ANY TRANSFER OF THIS SECURITY UNDERRE 144 UNDER THE SECURITIES ACT (OR ANY
SUCCESSOR PROVISION)]

1 This Legend to be included only if the Securit@iRestricted Security.
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[The foregoing legend may be removed from this 8cupon the earlier of the transfer of this Sétyupursuant to clause 2(B) above
or upon the transfer of this Security under Rulé tAder the Securities Act of 1933 (or any sucagssavision).]!

THIS SECURITY IS BEING ISSUED WITH AN INDETERMINATEAMOUNT OF ORIGINAL ISSUE DISCOUNT FOR UNITED
STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRIEER THIS SECURITY IS $1,000 PER $1,000 OF PRINCQLPA
AMOUNT AND THE ISSUE DATE FOR THIS SECURITY IS MARIE 12, 2007. THIS SECURITY IS SUBJECT TO UNITED STBES$
FEDERAL INCOME TAX REGULATIONS GOVERNING CONTINGENPAYMENT DEBT INSTRUMENTS. THE COMPARABLE
YIELD FOR THIS SECURITY IS 8.375% PER ANNUM, COMPOIDED SEMI-ANNUALLY (WHICH WILL BE TREATED AS THE
YIELD TO MATURITY FOR UNITED STATES FEDERAL INCOMETAX PURPOSES). FOR INFORMATION REGARDING THE
PROJECTED PAYMENT SCHEDULE FOR THIS SECURITY, HOLRE SHOULD CONTACT THE GENERAL COUNSEL OF
BARNES GROUP INC., AT 123 MAIN STREET, BRISTOL, CONECTICUT, 06010-0484.

Pursuant to Section 2.15 of the Indenture, thegiairgy legend is required for U.S. federal incomeparposes.
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BARNES GROUP INC.
3.375% Convertible Senior Subordinated Notes D 20

CUSIP: [067806 AC3}[067806 AD1J?

Principal Amount: §
No.

BARNES GROUP INC., a Delaware corporation, promisggsay to [ ] or registered assigns, the principal amount of
[ N9l 1), on March 15, 2027.

Interest Rate: 3.375% per year.
Interest Payment Dates: March 15 and Septembef dach year, commencing September 15, 2007.
Interest Record Date: March 1 and September 1aif gear.

Reference is hereby made to the further provisidribis Security set forth on the reverse sidehif Security, which further provisions
shall for all purposes have the same effect astifath at this place.

2 144A CUSIP
3 Unrestricted CUSIP
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: [ ]
BARNES GROUP INC
By:
Name
Title:
Attestation
Name:
Title:

TRUSTEF'S CERTIFICATE OF AUTHENTICATION

THE BANK OF NEW YORK TRUST COMPANY,
N.A.,

as Trustee, certifies that this is one of the J&ear
referred to in the withi-mentioned Indenture

By
Authorized Office

Dated: [ |



[FORM OF REVERSE OF CERTIFICATED SECURITY IS IDENJAL TO EXHIBIT A]
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EXHIBIT C
BARNES GROUP INC.
3.375% Convertible Senior Subordinated Notes D&Y 20

Transfer Certificate

In connection with any transfer of any of the Sé@g within the period prior to the expirationtbe holding period applicable to the
sales thereof under Rule 144(k) under the Secsita of 1933, as amended (th&&curities Act”) (or any successor provision), the
undersigned registered owner of this Security heoeltifies with respect to $ principal amount of the above-captioned Securities
presented or surrendered on the date hereof @uwerendered Securities”) for registration of transfer, or for exchangeconversion where
the securities issuable upon such exchange or csioveare to be registered in a name other tharoftthe undersigned registered owner
(each such transaction being &ansfer "), that such transfer complies with the restriethegend set forth on the face of the Surrendered
Securities for the reason checked below:

O

Ooag

A transfer of the Surrendered Securities is madeeédCompany; ¢
The transfer of the Surrendered Securities is untsto an effective registration statement underSacurities Act; ¢
The transfer of the Surrendered Securities complits Rule 144A under the Securities Act;

The transfer of the Surrendered Securities is @umistdo Rule 144 under the Securities Act and eadheoconditions set
forth in such rule have been m

and unless the box below is checked, the undemigoefirms that, to the undersigned’s knowledgehssecurities are not being transferred
to an “affiliate” of the Company as defined in R4 under the Securities Act (arffiliate ).
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O The transferee is an Affiliate of the Compa

DATE:

Signature(s

(If the registered owner is a corporation, parthgrsr fiduciary, the title of the person signing lbehalf of such registered owner must
be stated.)

Signature Guarantes

Participant in a Recognized Signat
Name:
Address:
Tax 1.D.:
C-2



EXHIBIT D
BARNES GROUP INC.
NOTICE OF REDEMPTION
[DATE]

To the Holders of the 3.375% Convertible Senior@dimated Notes Due 2027 issued by Barnes Group Inc

Barnes Group Inc. (the “Issuer”) by this writtertine hereby exercises, pursuant to Section 3.@hatfcertain Indenture (the
“Indenture”), dated as of March 12, 2007, betwdenlssuer and The Bank of New York Trust Compang.Nts right to redeem $ ]
of its 3.375% Convertible Senior Subordinated N@es 2027 (the “Securities”). All capitalized termsed herein and not otherwise defined
herein shall have the meanings assigned to sucts ierthe Indenture.

1. Redemption Date: | , ]
2. Redemption Price: $ ]

3. Conversion Rate: Each $1,000 principal amoutiti@fSecurities is convertible at your option ifitsert number of shares] shares of the
Issuer’s common stock, no par value (the “Commamri8), subject to adjustment, during the periodadiéed below.

4. Paying Agent and Conversion Agent: [NAME] [ADDBS]

5. The Securities called for redemption may be eaed at your option at any time from the datehisf Notice of Redemption until 5:00 p.m.
on the Business Day immediately prior to the Red@nDate set forth above.

6. The Securities called for redemption and notveoted at your election prior to 5:00 p.m. on thesiBess Day immediately prior to
Redemption Date set forth above shall be redeeméldeoRedemption Date.

7. If you elect to convert your Securities, you tmegisfy the requirements for conversion set fortjour Securities.

8. Your Securities called for redemption must beendered by you (by effecting book-entry transfiethe Securities or delivering
Certificated Securities, together with necessadoesements, as the case may be) to [Name of PAyjagt] at [insert address] in order for
you to collect the Redemption Pric

9. [The Securities bearing the following Certifiedlumber(s) in the principal amount set forth betiqpposite such Certificate Number(s) are
being redeemed:

Certificate Number(s Principal Amount]
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10. Unless the Company defaults in making the paymkthe Redemption Price owed to you, Interesitibigent Interest, if any, and
Additional Amounts, if any, on your Securities eallfor redemption shall cease to accrue on andthifeRedemption Date.

11. CUSIP Number: [ ]
BARNES GROUP INC.
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EXHIBIT E
BARNES GROUP INC.
NOTICE OF REPURCHASE
[DATE]

To the Beneficial Owners of the 3.375% Convert®émior Subordinated Notes Due 2027 (the “Secufjtissued by Barnes Group Inc.:

Barnes Group Inc. (the “Issuer”) by this writtertine hereby notifies you, pursuant to Section &ifthat certain Indenture (the
“Indenture”), dated as of March 12, 2007, betwdenlssuer and The Bank of New York Trust Company. Nhat you may request the
Issuer to repurchase your Securities by delivery BEpurchase Notice. Included herewith is the foffRepurchase Notice to be completed
by you if you wish to have your Securities repussthby the Issuer. All capitalized terms used hexad not otherwise defined herein shall
have the meanings assigned to such terms in tieaiack.

1. Repurchase Date: [ ]
2. Repurchase Price: [ |

3. Conversion Rate: To the extent described in Bamelow, each $1,000 principal amount of the S&earis convertible into [insert number
of shares] shares of the Issuer's common stockan@alue (the “Common Stock”), subject to adjusitme

4. Paying Agent and Conversion Agent: [NAME] [ADDBS]

5. The Securities as to which you have deliverB#purchase Notice to the Paying Agent may be ctedéirthey are otherwise convertible
pursuant to Article 10 of the Indenture and thenteof the Securities only if you withdraw such Regase Notice pursuant to the terms o
Indenture. You may be entitled to have your Sei@gritonverted into a combination of cash and shafrdee Issuer's Common Stock:

(i) during any fiscal quarter commencing after Ma8d, 2007 (and only during such quarter, if thesZig Price (as defined in the
Indenture) of the Issuer's Common Stock for atti@@isTrading Days in the 30 Tradif@py period ending on the last Trading Day of
preceding fiscal quarter was 130% or more of thev@csion Price (as defined in the Indenture) o srading Day;

(i) prior to September 15, 2026, during the fivesihess Days immediately following any five congeeuTrading Day period in which
the Trading Price per $1,000 original principal amioof the Securities (as determined following guest by a Security holder in
accordance with the procedures described in thenitade) for each day of that period was less tt&& 6f the product of the Closing
Price of the Company’s Common Stock and the cui@amtversion Rate of the Securities on each such day
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(i) if the Issuer has called the Securities fedemption;

(iv) at any time on and after September 15, 2028 the close of business on the Business Day imately preceding the Stated
Maturity of the Securities; or

(v) upon the occurrence of certain specified caapotransactions described in the Indenture.

6. The Securities as to which you have deliver8gpurchase Notice must be surrendered by you (bgtafg book-entry transfer of the
Securities or delivering Certificated Securitiegydther with necessary endorsements, as the casbento [Name of Paying Agent] at [ins
address] in order for you to collect the Repurctasee.

7. The Repurchase Price for the Securities as tohwou have delivered a Repurchase Notice anavitbtrawn such Repurchase Notice
shall be paid promptly following the later of thedtness Day immediately following such Repurchaageand the date you deliver such
Securities to [Name of Paying Agent].

8. In order to exercise your option to have thedssepurchase your Securities, you must deliveiRpurchase Notice, duly completed by
you with the information required by such Repurehidstice (as specified in Section 3.07 of the Irides) and deliver such Repurchi
Notice to the Paying Agent at any time from 9:0@.aon [insert day that is 20 Business Days pridRépurchase Date] until 5:00 p.m. on
[insert day that is the Repurchase Date].

9. In order to withdraw any Repurchase Notice mresiy delivered by you to the Paying Agent, you tdediver to the Paying Agent, by 5:
p.m. on [insert day that is the Repurchase Datefitten notice of withdrawal specifying (i) thertiicate number, if any, of the Securities in
respect of which such notice of withdrawal is besugymitted, (ii) the principal amount of the Setias in respect of which such notice of
withdrawal is being submitted, and (jii) if you aret withdrawing your Repurchase Notice for alyotir Securities, the principal amount of
the Securities which still remain subject to thigimal Repurchase Notice.

10. Unless the Issuer defaults in making the paymkthe Repurchase Price owed to you, Interestti@gent Interest, if any, and Additional
Amounts, if any, on your Securities as to which yawe delivered a Repurchase Notice shall ceasectoe on and after the Repurchase
Date.

11. CUSIP Number: [ ]
BARNES GROUP INC.
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EXHIBIT F

BARNES GROUP INC.
NOTICE OF OCCURRENCE
OF FUNDAMENTAL CHANGE

[DATE]

To the Holders of the 3.375% Convertible Senior@dimated Notes Due 2027 (the “Securities”) issbig@arnes Group Inc.:

Barnes Group Inc. (the “Issuer”) by this writtertine hereby notifies you, pursuant to Section &ifthat certain Indenture (the
“Indenture”), dated as of March 12, 2007, betwdenlssuer and The Bank of New York Trust Compan®.Nhat a Fundamental Change
(as such term and other capitalized terms usedrhané not otherwise defined herein is definechmlihdenture) as described below has
occurred. Included herewith is the form of Fundatae@hange Repurchase Notice to be completed byfymu wish to have your Securities
repurchased by the Issuer.

1. Fundamental Change: [Insert brief descriptiothefFundamental Change and the date of the ocmartbereof].

2. Date by which Fundamental Change Repurchasedotust be delivered by you to Paying Agent in ptdéave your Securities
repurchased:

3. Fundamental Change Repurchase Date:
4. Fundamental Change Repurchase Price:
5. Paying Agent and Conversion Agent: [NAME] [ADDRE]

6. Conversion Rate: To the extent described in famelow, each $1,000 principal amount of the S&earis convertible into [insert number
of shares] shares of the Issuer’'s common stockanalue (the “Common Stock”), subject to adjusime

7. The Securities as to which you have delivereEdredamental Change Repurchase Notice to the PAgjagt may be converted if they are
otherwise convertible pursuant to Article 10 of thdenture and the terms of the Securities onjpif withdraw such Fundamental Change
Repurchase Notice pursuant to the terms of thentinde. You may be entitled to have your Securit@sverted into shares of the Issuer’s
Common Stock (or, at the option of the Issuer, @asicombination of cash and shares of the Iss@smmon Stock):

(i) during any fiscal quarter commencing after Ma8d, 2007 (and only during such fiscal quartéthé Closing Price (as defined in
the Indenture) of the Issuer’'s Common Stock fdeast 20 Trading Days in the 30 TradiBgy period ending on the last Trading Da
the preceding fiscal quarter was 130% or more @fGhnversion Price (as defined in the Indentureduah last Trading Day;
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(i) prior to September 15, 2026, during the fivesihiess Days immediately following any five congaeuTrading Day period in which
the Trading Price per $1,000 original principal amioof the Securities (as determined following quesst by a Security holder in
accordance with the procedures described in thenitode) for each day of that period was less tt&& 6f the product of the Closing
Price of the Company’s Common Stock and the cui@amtversion Rate of the Securities on each such day

(i) if the Issuer has called the Securities fedemption;

(iv) at any time on and after September 15, 2028 tne close of business on the Business Day imately preceding the Stated
Maturity of the Securities; or

(v) upon the occurrence of certain specified caafmtransactions described in the Indenture.

8. The Securities as to which you have deliveredredamental Change Repurchase Notice must be darezhby you (by effecting book-
entry transfer of the Securities or delivering @iedted Securities, together with necessary erefoents, as the case may be) to [Name of
Paying Agent] at [insert address] in order for yowollect the Fundamental Change Repurchase Price.

9. The Fundamental Change Repurchase Price f@dberities as to which you have delivered a Fundéah€hange Repurchase Notice and
not withdrawn such Notice shall be paid promptlydwing the later of the Business Day immediataditdwing such Fundamental Change
Repurchase Date and the date you deliver such iBesuo [Name of Paying Agent].

10. In order to have the Issuer repurchase yownr8ies, you must deliver the Fundamental ChangeuRz#hase Notice, duly completed by
you with the information required by such Fundamé@thange Repurchase Notice (as specified in Se8t@B of the Indenture) and deli
such Fundamental Change Repurchase Notice to thiegPagent at any time from 9:00 a.m. on the ddtthe occurrence of the Change of
Control until 5:00 p.m. on the Fundamental ChangpuRchase Date.

11. In order to withdraw any Fundamental ChangeuRdase Notice previously delivered by you to thgiRg Agent, you must deliver to t
Paying Agent, by 5:00 p.m. on the Fundamental Cad&epurchase Date, a written notice of withdrawat#ying (i) the certificate number,
if any, of the Securities in respect of which saclice of withdrawal is being submitted, (ii) thengipal amount of the Securities in respec
which such notice of withdrawal is being submittadd (iii) if you are not withdrawing your Fundan@nChange Repurchase Notice for all
of your Securities, the principal amount of the 8&i@s which still remain subject to the origifraindamental Change Repurchase Notice.
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12. Unless the Issuer defaults in making the paymithe Fundamental Change Repurchase Price awvgaolt, Interest, Contingent Interest,
if any, and Additional Amounts, if any, on your 8€ities as to which you have delivered a Fundanm&tange Repurchase Notice shall
cease to accrue on and after the Fundamental CliRemechase Date.

13. CUSIP Number: [ ]
BARNES GROUP INC.
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Number of Additional Shares

SCHEDULE |

The following table sets forth the Stock Prices #tr@lnumber of Additional Shares per $1,000 prialcgmount of Securities.

Effective Date $21.0¢ $23.0( $25.0C $28.6¢ $30.0( $35.0( $40.0C $45.0C $50.0C $60.0C $70.0C $80.0C $100.0(

6-Mar-07
15-Mar-08
15-Mar-09
15-Mar-10
15-Mar-11
15-Mar-12
15-Mar-13
20-Mar-14

12.5¢
12.5¢
12.5¢
12.5¢
12.5¢
12.5¢
12.5¢
12.5¢

10.4¢
10.41
10.2¢
10.1¢
9.9C
9.4¢
8.82
8.61

8.8¢
8.7¢
8.5Z
8.2¢
7.9C
7.2
6.2
5.14

6.6¢
6.4¢€
6.17
5.84
5.34
4.5¢
3.3C
0.0C

6.0¢
5.87
5.5¢
5.2¢%
4.71
3.92
2.6¢
0.0C

Stock Price
4,36 3.2¢
4,14 3.04
381 2.7z
3.4€ 2.3¢
294 1.9
2.1¢  1.2¢
1.11 0.47
0.0C 0.0C

2.51
2.3C
2.0C
1.71
1.31
0.7¢
0.2Z
0.0C

1.9¢
1.8C
1.5t
1.2¢
0.9¢
0.51
0.1:
0.0C

1.31
1.1€
0.9t
0.7¢
0.5¢
0.27
0.07
0.0C

0.91
0.7¢
0.6:
0.5C
0.3¢
0.17
0.0t
0.0C

0.6¢€
0.57
0.44
0.3
0.2¢
0.11
0.0¢
0.0C

0.3¢€
0.31
0.2¢
0.1¢
0.1z
0.0¢
0.01
0.0C



ANNEX A
Projected Payment Schedule

[attached following this pagt



Payment Dates Projected Payment: Interest Income

15-Sef-07 $ 17.1¢ $ 41.8¢
15-Mar-08 $ 16.8¢ $ 42.9¢
15-Sef-08 $ 16.8¢ $ 44.0:
15-Mar-09 $ 16.8¢ $ 45.17
15-Ser-09 $ 16.8¢ $ 46.3¢
15-Mar-10 $ 16.8¢ $ 47.5¢
15-Ser-10 $ 16.8¢ $ 48.8i
15-Mar-11 $ 16.8¢ $ 50.21
15-Sef-11 $ 16.8¢ $ 51.61
15-Mar-12 $ 16.8¢ $ 53.0¢
15-Sef-12 $ 16.8¢ $ 54.5¢
15-Mar-13 $ 16.8¢ $ 56.1¢
15-Sef-13 $ 16.8¢ $ 57.8(
15-Mar-14 $ 16.8¢ $ 59.52
15-Sef-14 $ 18.4¢ $ 61.3(
15-Mar-15 $ 18.5( $ 63.1(
15-Sef-15 $ 18.5i $ 64.9¢
15-Mar-16 $ 18.6: $ 66.91
15-Ser-16 $ 18.7( $ 68.9:
15-Mar-17 $ 18.7i $ 71.02
15-Ser-17 $ 18.8¢ $ 73.2%
15-Mar-18 $ 18.92 $ 75.5(
15-Sef-18 $ 19.0C $ 77.8i
15-Mar-19 $ 19.0¢ $ 80.3:
15-Ser-19 $ 19.1% $ 82.9(
15-Mar-20 $ 19.2¢ $ 85.5¢
15-Sef-20 $ 19.3¢ $ 88.3¢
15-Mar-21 $ 19.4¢ $ 91.2¢
15-Sef-21 $ 19.5¢ $ 94.2¢
15-Mar-22 $ 19.6¢ $ 97.3¢
15-Sef-22 $ 19.7¢ $ 100.6:
15-Mar-23 $ 19.8i $ 104.0(
15-Sef-23 $ 19.9¢ $ 107.5¢
15-Mar-24 $ 20.11 $ 111.1¢
15-Sef-24 $ 20.2: $ 115.0:
15-Mar-25 $ 20.3¢ $ 118.9¢
15-Sef-25 $ 20.5( $ 123.1:
15-Mar-26 $ 20.6¢ $ 127.4(
15-Sef-26 $ 20.7¢ $ 131.87
15-Mar-27 $ 3,396.8: $ 136.5:



Exhibit 4.4
EXECUTION VERSION

BANC OF AMERICA SECURITIESLLC
$85,000,000 AGGREGATE PRINCIPAL AMOUNT
BARNES GROUP INC.
3.375% CONVERTIBLE SENIOR SUBORDINATED NOTES
DUE 2027
Resale Registration Rights Agreement

dated March 12, 2007



RESALE REGISTRATION RIGHTS AGREEMENT, dated as oaidh 12, 2007, among Barnes Group Inc., a Delas@oration
(together with any successor entity, herein refetoeas the CTompany”), Banc of America Securities LLC, as representafthe “
Representative”) of the several initial purchasers (thénitial Purchasers ") under the Purchase Agreement (as defined below).

Pursuant to the Purchase Agreement, dated Mar200g, between the Company and Banc of America Seitil C, as representative
of Initial Purchasers (thePurchase Agreement), relating to the initial placement (thdriitial Placement ") of the Notes (as defined
below) the Initial Purchasers have agreed to pwelfimm the Company $85,000,000 ($100,000,00C:iinftial Purchasers exercise their
option in full) in aggregate principal amount 0885% Convertible Senior Subordinated Notes due Z0&7" Notes”). The Notes will be
convertible, subject to the conditions, set forthhe Indenture (as defined herein), into fullydhaionassessable shares of common stock, par
value $0.01 per share, of the Company (tl@®fhmon Stock”). To induce the Initial Purchasers to purchageNotes, the Company has
agreed to provide the registration rights set fartthis Agreement pursuant to Section 5(g) ofRechase Agreement.

The parties hereby agree as follows:

1. Definitions.Capitalized terms used in this Agreement withodiinéteon shall have their respective meanings eethfin the Purchase
Agreement. As used in this Agreement, the followgagitalized terms shall have the following measing

“ Additional Amounts ": As defined in Section 3(a) hereof.
“ Additional Amounts Payment Date”: Each March 15 and September 15.

“ Affiliate " of any specified person means any other persdohyidirectly or indirectly, is in control of, i9atrolled by, or is under
common control with, such specified person. Foppaes of this definition, control of a person metfwespower, direct or indirect, to direct
cause the direction of the management and polafisach person whether by contract or otherwisd;tha terms “controlling” and
“controlled” have meanings correlative to the faieg.

“ Agreement”: This Resale Registration Rights Agreement.
“ Amendment Effectiveness Deadline Datéhas the meaning set forth in Section 2(f) hereof.

“ Blue Sky Application”: As defined in Section 6(a)(i) here:



“ Business Day'’: The definition of “Business Day” in the Indenéur

“ Closing Date”: The date of the first issuance of the Notes.

“ Commission”: Securities and Exchange Commission.

“ Common Stock™: As defined in the preamble hereto.

“ Company”: As defined in the preamble hereto.

“ Effectiveness Daté': As defined in Section 2(a)(ii) hereof.

“ Effectiveness Period: As defined in Section 2(a)(iii) hereof.

“ Effectiveness Target Dat€: As defined in Section 2(a)(ii) hereof.

“ Exchange Act”: Securities Exchange Act of 1934, as amended.

“ Free Writing Prospectus”: A free writing prospectus, as defined in Rulé4fhder the Securities Act.
“ Holder ": A Person who owns, beneficially or otherwiseansfer Restricted Securities.
“ Indemnified Holder ": As defined in Section 6(a) hereof.

“ Indenture ": The Indenture, dated as of March 12, 2007 betwtee Company and The Bank of New York Trust ConygdrA., as
trustee (the Trustee”), pursuant to which the Notes are to be issuediuzh Indenture is amended, modified or supplesdeinbm time to
time in accordance with the terms thereof.

“ Initial Placement ”: As defined in the preamble hereto.

“ Initial Purchasers ”: As defined in the preamble hereto.

“ Issuer Free Writing Prospectus’: An issuer free writing prospectus, as definedRirle 433 under the Securities Act.
“ Losses’: As defined in Section 6(e) hereof.

“ Majority of Holders ": Holders holding over 50% of the aggregate ppatiamount of Notes outstanding; provided thatttier
purpose of this definition, a holder of shares ofrtthon Stock which constitute Transfer Restrictecuites and issued upon conversion of
the Notes shall be deemed to hold an aggregateipsiramount of Notes (in addition to the principatount of Notes held by such holder)
equal to the quotient of (x) the number of suchreshaf Common Stock held by such holder and (yxtreversion rate in effect at the time of
such conversion as determined in accordance watlhnithenture.



“ Managing Underwriter ”: The investment banker or investment bankersraadager or managers that administer an underwritten
offering, if any, conducted pursuant to Sectioreglof.

“ NASD ": National Association of Securities Dealers, Inc.
“ Notes”: As defined in the preamble hereto.

“ Notice and Questionnaire’: A written notice executed by the respective Holaled delivered to the Company containing substdy
the information called for by the Selling Securiijdter Notice and Questionnaire attached as Annéxthe Offering Memorandum of the
Company relating to the Notes.

“ Notice Holder”: On any date, any Holder of Transfer Restricted8ities that has delivered a Notice and Questimario the
Company on or prior to such date.

“ Permitted Free Writing Prospectus”: As defined in Section 9(a) hereof.

“ Person”: An individual, partnership, limited liability aapany, corporation, company, unincorporated orgsdiuim, trust, joint venture
or a government or agency or political subdivisioareof.

“ Purchase Agreement: As defined in the preamble hereto.

“ Prospectus’: The prospectus included in a Shelf Registratatement, as amended or supplemented by any ptasipplement
and by all other amendments thereto, including-péfstctive amendments, and all material incorpatdg reference into such prospectus.

“ Record Holder”: With respect to any Additional Amounts Paymerst®, each Person who is a Holder on th& d&y preceding the
relevant Additional Amounts Payment Date. In theecaf a Holder of shares of Common Stock issued gpaversion of the Notes, “Record

Holder” shall mean each Person who is a Holdehafes of Common Stock which constitute Transfetiésd Securities on the ¥day
preceding the relevant Additional Amounts PaymeaiteD

“ Registration Default”: As defined in Section 3(a) hereof.

“ Representative”: As defined in the preamble hereto.

“ Securities Act”: Securities Act of 1933, as amended.

“ Shelf Registration Statement’: As defined in Section 2(a)(i) hereof.
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“ Subsequent Shelf Registration Statemerithas the meaning set forth in Section 2(c) hereof.
“ Suspension Noticé: As defined in Section 4(c) hereof.
“ Suspension Period: As defined in Section 4(b)(ii) hereof.

“ TIA ™ Trust Indenture Act of 1939, as amended, andties and regulations of the Commission thereuriderach case, as in effect
on the date the Indenture is qualified under the. TI
“ Transfer Restricted Securities”: Each Note and each share of Common Stock isgped conversion of Notes until the earlier of:

(i) the date on which such Note or such share ah@on Stock issued upon conversion has been efédgtiggistered under
the Securities Act and disposed of in accordantie thhie Shelf Registration Statement;

(i) the date on which such Note or such shareah@on Stock issued upon conversion is transferredinpliance with
Rule 144 under the Securities Act (or any otheilamprovision then in force) or may be sold omsgerred by a person who is not
an affiliate of the Company pursuant to Rule 14darrthe Securities Act (or any other similar prauisthen in force) without any
volume or manner of sale restrictions thereunder; o

(iii) the date on which such Note or such shar€minmon Stock issued upon conversion ceases totbmnding (whether
as a result of redemption, repurchase, cancellatmmversion (in the case of a Note only) or othisey

(iv) the date on which such Note or such sharearh@on Stock has otherwise been transferred and/aNioge or share of
Common Stock not subject to transfer restrictiomdan the Securities Act has been delivered by dredralf of the Company in
accordance with the terms and conditions of therituate.

“ Underwriter ”: Any underwriter of Notes in connection with afiesing thereof under the Shelf Registration Staatn
“ Underwritten Registration ": A registration in which Notes of the Company amd to an underwriter for reoffering to the pabli
Unless the context otherwise requires, the singatdudes the plural, and words in the plural imgithe singular.
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Shelf Registratiol.
(@  The Company shal

() not later than 180 days after the date herthaf { Effectiveness Target Dat€, and the date of such effectiveness or
availability, the “Effectiveness Dat€), cause to be filed, or otherwise designate astieg filing with the Commission as, a
registration statement pursuant to Rule 415 urfde6ecurities Act or any similar rule that may demed by the Commission (t
“ Shelf Registration Statement, which shall be an “automatic shelf registratstatement,” as defined in Rule 405 under the
Securities Act, if it is eligible to use an “autaticashelf registration statement” with respecthe tegistration of the Notes and
Common Stock as contemplated by this Agreemefteatime of filing), which Shelf Registration Statent shall provide for the
registration and resales, on a continuous or ddlagsis, of all Transfer Restricted Securities fgidHolders that have provided
the information required pursuant to the termsext®n 2(b) hereof;

(i) if it is ineligible to use an “automatic shekgistration statement,” as defined in Rule 408eurthe Securities Act, use its
reasonable best efforts to cause the Shelf Retjistratatement to be declared effective under gmufties Act, or otherwise
make available for use by Holders a previoushdfiedfective Shelf Registration Statement, not |éhan the Effectiveness Target
Date; and

(iii) use its reasonable best efforts to keep thelfRegistration Statement continuously effectaigyplemented and amen
as required by the Securities Act and by the prorssof Section 4(b) hereof to the extent necessaensure that (A) it is
available for resales by the Holders of TransfestReted Securities entitled, subject to Sectidn) 20 the benefit of this
Agreement and (B) conforms with the requirementthisf Agreement and the Securities Act and thesrated regulations of the
Commission promulgated thereunder as announcedtfroento time, for a period (theEffectiveness Period’) from the date the
Shelf Registration Statement is declared effedtiw¢he Commission until the earliest of:

(1) the expiration of the holding period applicatieghe Transfer Restricted Securities held by affitiates of the
Company under Rule 144(k) under the Securities ét;

(2) the date when all of the Transfer Restrictecuies have been sold either pursuant to thefShel
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Registration Statement or pursuant to Rule 144 wih@eSecurities Act or any similar provision therorce, or otherwise
cease to be outstanding (whether as a result efrption, repurchase, cancellation, conversionh@ncase of a Note only)
or otherwise).

The Company shall be deemed not have used itsrrablgobest efforts to keep the Shelf Registrati@atethent effective during the
Effectiveness Period if it voluntarily takes anyiae that would result in Holders of Transfer Rietéd Securities not being able to offer and
sell such Securities at any time during the Effexiess Period, unless such action is (x) requiyepblicable law or otherwise undertaken by
the Company in good faith and for valid businessoas (not including avoidance of the Company’ggatibns hereunder), including the
acquisition or divestiture of assets, and (y) peadiby Section 4(b)(ii) hereof.

(b) At the time the Shelf Registration Statememtaslared effective, each Holder that became achddiolder on or prior to the
date fifteen (15) Business Days prior to such toheffectiveness shall be named as a selling sgbotder in the Shelf Registration
Statement and the related Prospectus in such aanaarto permit such Holder to deliver such Prasjseio purchasers of Transfer
Restricted Securities in accordance with applicéble None of the Company’s securityholders (othen the Holders of Transfer
Restricted Securities) shall have the right toudel any of the Company’s securities in the Shegfi®etion Statement.

(c) If the Shelf Registration Statement or any ®gpent Shelf Registration Statement (as defineojateases to be effective for
any reason at any time during the Effectivenesmo@¢other than because all Transfer Restrictedi®exs registered thereunder shall
have been resold pursuant thereto or shall hawwibe ceased to be Transfer Restricted Securitles)Company shall use its
reasonable best efforts to obtain the prompt wathat of any order suspending the effectivenesetiean file an additional Shelf
Registration Statement covering all of the se@sithat as of the date of such filing are TranRfestricted Securities ( aSubsequent
Shelf Registration Statement). If a Subsequent Shelf Registration Statemefitdd or designated (and is not already effectiviaeg
Company shall use its reasonable best effortsusecthe Subsequent Shelf Registration Statemdrgidome effective as promptly as is
practicable after such filing or designation anétéep such Registration Statement (or Subsequett Bagistration Statement)
continuously effective until the end of the Effeethess Period.

(d) The Company shall supplement and amend thd Registration Statement if required by the rutegulations or instructions
applicable to the registration form used by the @any for such Shelf Registration Statement, if heglby the Securities Act.
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(e) The Company shall cause the Shelf Registr&tatement and the related Prospectus and any aneehdmsupplement
thereto, as of the effective date of the Shelf Begfion Statement or such amendment or supplemedtany Issuer Free Writing
Prospectus, as of the date thereof, (i) to compBbllimaterial respects with the applicable requiats of the Securities Act, and (ii) not
to contain any untrue statement of a material dacmit to state a material fact required to béestgherein or necessary in order to
make the statements therein (in the case of thepRobtus, and any Issuer Free Writing Prospectubeifight of the circumstances un
which they were made) not misleading.

(f) Each Holder agrees that if such Holder wislwesdll Transfer Restricted Securities pursuant$belf Registration Statement
and related Prospectus, it will do so only in adeoice with this Section 2(f) and Section 4(b). Eldokder wishing to sell Transfer
Restricted Securities pursuant to a Shelf Registréitatement and related Prospectus agrees teedaliNotice and Questionnaire to
Company at least fifteen (15) Business Days pdarty intended distribution of Transfer RestricBsturities under the Shelf
Registration Statement. From and after the Effectdss Date, the Company shall, as promptly asigahte after the date a Notice and
Questionnaire is delivered, and in any event upendter of (x) fifteen (15) Business Days aftertsdate (but no earlier than fifteen
(15) Business Days after effectiveness) or (yeéift (15) Business Days after the expiration of Sungpension Period in effect when the
Notice and Questionnaire is delivered or put irffeat within fifteen (15) Business Days of suchidety date:

(i) if required by applicable law, file with the @wnission a post-effective amendment to the Shedfis@tion Statement or
prepare and, if required by applicable law, filsupplement to the related Prospectus or a supplesn@mendment to any
document incorporated therein by reference ordiilg other required document so that the Holderdgtig such Notice and
Questionnaire is named as a selling securityhafddre Shelf Registration Statement and the relRredpectus in such a manner
as to permit such Holder to deliver such Prospectymirchasers of the Transfer Restricted Secsiiti@ccordance with applical
law and, if the Company shall file a post-effectaraendment to the Shelf Registration Statementitsiseasonable best efforts to
cause such post-effective amendment to be dectdfective under the Securities Act as promptlysagracticable, but in any
event by the date (tH&mendment Effectiveness Deadline Date’) that is sixty (60) days after the date such pffeictive
amendment is required by this clause to be filed;



(i) provide such Holder copies of the any docursditéd pursuant to Section 2(f)(i); and

(iii) notify such Holder as promptly as practicablger the effectiveness under the Securities Aeing post-effective
amendment filed pursuant to Section 2(f)(i);

providedthat if such Notice and Questionnaire is delivadadng a Suspension Period, the Company shallfeonmthe Holder delivering

such Notice and Questionnaire and shall take ttierscset forth in clauses (i), (ii) and (iii) al®upon expiration of the Suspension Period in
accordance with Section 4(b). Notwithstanding amgftontained herein to the contrary, (i) the Compshall be under no obligation to na
any Holder that is not a Notice Holder as a selagurityholder in any Registration Statement tateel Prospectus; (ii) the Amendment
Effectiveness Deadline Date shall be extended bip diffteen (15) Business Days from the Expiratadra Suspension Period (and the
Company shall incur no obligation to pay Additiodahounts during such extension) if such SuspenBieniod shall be in effect on the
Amendment Effectiveness Deadline Date; and (i#) @ompany shall not be obligated to file more thae post-effective amendment to the
Shelf Registration Statement for all Holders durimg three-month period.

3. Additional Amount:.
(a) If:

(i) the Shelf Registration Statement has not beceffeetive or a previously effective Shelf Regititya Statement has not
been made available, prior to or on the EffectigsnEarget Date;

(i) the Company has failed, through its omissimnperform its obligations set forth in Section)24ithin the time period
required therein;

(iii) any post-effective amendment to a Shelf Regison filed pursuant to Section 2(f)(i) has netbme effective under the
Securities Act on or prior to the Amendment Effeetiess Deadline Date;

(iv) except as provided in Section 4(b)(ii) herabg Shelf Registration Statement is filed and aled effective but, during
the Effectiveness Period, shall thereafter cease teffective or fail to be usable for its intengeatpose without being succeeded
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within ten (10) Business Days by a peffiective amendment to the Shelf Registration $tat#, a supplement to the Prospectt
a report filed with the Commission pursuant to feci3(a), 13(c), 14 or 15(d) of the Exchange At tcures such failure and, in
the case of a post-effective amendment, is itemti@diately declared effective; or

(v) Suspension Periods exceed an aggregate ofy@wdthin any 90-day period or an aggregate of &gsdn any 360 day
period;

(each such event referred to in foregoing claugekrbugh (iv), a “Registration Default”), the Company hereby agrees to pay interest (*
Additional Amounts ") with respect to the Transfer Restricted Secesifrom and including the day following the Regititm Default to but
excluding the earlier of (1) the day on which thegRtration Default has been cured and (2) the that&helf Registration Statement is no

longer required to be kept effective, accruing edta:

(A) in respect of the Notes, to each holder of Np(®) with respect to the first 90-day period dgrivhich a
Registration Default shall have occurred and bdicoimg, equal to 0.25% per annum of the aggrepateipal amount of
the Notes, and (y) with respect to the period contimg on the 9%¥day following the day the Registration Default $hal
have occurred and be continuing, equal to 0.50%peum of the aggregate principal amount of theeblgtrovidedthat in

no event shall Additional Amounts accrue at a petieyear exceeding 0.50% of the aggregate prineipaunt of the Note
and

(B) in respect of the Notes that are Transfer Restt Securities submitted for conversion into Carnrstock during
the existence of a Registration Default with resp@the Common Stock, the holder will not be daditto receive any
Additional Amounts with respect to such Common 8t@nd

(C) in respect of the Notes that are Transfer Rastt Securities submitted for conversion into Carnrstock during
the existence of a Registration Default with respethe Notes, the holder will receive from then@any on the settleme
date with respect to such conversion, accrued apdid Additional Amounts to the holders of such @éotalculated in
accordance with paragraph (A) to the ConversioreDas defined in the Indenture) relating to sudtieseent date; and
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(D) in respect of the Notes or the Common Stocledsupon conversion of the Notes, the holder waitlle entitled t
receive any Additional Amounts with respect to siddtes or Common Stock, as applicable, if a Regfisin Default with
respect to the Common Stock issuable upon conveddithe Notes occurs.

(b) All Additional Amounts accrued in accordancahnparagraph (A) above shall be paid in arreaRetoord Holders by the
Company on each Additional Amounts Payment DateAdtitional Amounts payable in accordance withggaaph (C) above shall be
paid and delivered on the settlement date witheetsip such conversion. Upon the cure of all Regfisin Defaults relating to any
particular Note or share of Common Stock, the adavfiAdditional Amounts with respect to such Noteshare of Common Stock will
cease.

All obligations of the Company set forth in thiscBen 3 that are outstanding with respect to argn$fer Restricted Security at the time
such security ceases to be a Transfer Restricteari8eshall survive until such time as all sucHigétions with respect to such Transfer
Restricted Security shall have been satisfied lin fu

The Additional Amounts set forth above shall bedRkelusive monetary remedy available to the Hol@déBransfer Restricted Securit
for each Registration Default.

4. Registration Procedure.

(@) In connection with the Shelf Registration Statat, the Company shall comply with all the pramis of Section 4(b) hereof
and shall use its reasonable best efforts to efigc registration to permit the sale of the TranBfestricted Securities, and pursuant
thereto, shall as expeditiously as possible prepadefile with the Commission a Shelf Registrat@tatement relating to the registration
on any appropriate form under the Securities Acgtberwise make available for use by Holders &iptesly filed Shelf Registration
Statement.

(b) In connection with the Shelf Registration Sta¢ét and any Prospectus required by this Agreetogmgrmit the sale or resale
of Transfer Restricted Securities, the Companylshal

(i) Subject to any notice by the Company in accooaawith this Section 4(b) of the existence of &awt or event of the kind
described in Section 4(b)(iv)(D), use its reasoeddast efforts to keep the Shelf Registration tate continuously effective
during the Effectiveness Period; upon the occurafany event that would cause the Shelf Registr&tatement or the
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Prospectus contained therein (A) to contain a naterisstatement or omission or (B) not to be dffecand usable for resale of
Transfer Restricted Securities during the Effectass Period, the Company shall file promptly arreyppate amendment to the
Shelf Registration Statement, an amendment or suppit to the Prospectus or a report filed withGbenmission pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchangt i the case of clause (A), correcting any smé$statement or omission, and,
in the case of either clause (A) or (B), use iesomable best efforts to cause such amendmentdedi#red effective and the Sh
Registration Statement and the related Prospeztosdome usable for their intended purposes asa®practicable thereafter.

(il) Notwithstanding Section 4(b)(i) hereof, the@pany may suspend the effectiveness of the ShejisRation Statement
(each such period, aSuspension Period):

(x) if an event occurs and is continuing as a tedulvhich the Shelf Registration Statement, thesPectus, any
amendment or supplement thereto, or any documeatporated by reference therein would, in the Camgjsajudgment, contain
an untrue statement of a material fact or omitatesa material fact required to be stated theyeimecessary to make the
statements therein not misleading; and

(y) if the Company determines in good faith that thisclosure of a material event at such time woelderiously
detrimental to the Company and its subsidiaries.

Upon the occurrence of any event described in el and (y) of this Section 4(b)(ii), the Compahall give notice to the Holders
that the availability of the Shelf Registratiorsisspended and, upon actual receipt of any sucbeyaach Holder agrees not to sell any
Transfer Restricted Securities pursuant to thefStegistration until such Holder’s receipt of copif the supplemented or amended
Prospectus provided for in Section 4(b) hereof, agees to keep notice of such Suspension Perioghifidence. The Suspension
Period shall not exceed 60 days in any 90-day gepi@vided,that Suspension Periods shall not exceed an aggreb@0 days in any
360-day period. The Company shall not be required &zigpin the written notice to the Holders the matof the event giving rise to t
Suspension Period.

(iii) Prepare and file with the Commission such admaents and post-effective amendments to the Segjistration
Statement as may be necessary to keep the She#ftRéign Statement effective during the Effectiges Period,;
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cause the Prospectus to be supplemented by anye@drrospectus supplement, and as so supplemientedfiled pursuant to
Rule 424 under the Securities Act, and to complly fuith the applicable provisions of Rules 424 at8DB under the Securities
Act in a timely manner; and comply with the prowiss of the Securities Act with respect to the désjimn of all Notes or shares
Common Stock covered by the Shelf Registratione8tant during the applicable period in accordandh thie intended method
methods of distribution by the sellers thereoffegth in the Shelf Registration Statement or supst to the Prospectus.

(iv) Advise the selling Holders and any Initial Bhaser that has provided in writing to the Compargiephone or facsimile
number and address for notices, promptly andgfiested by such selling Holders, to confirm suchicadin writing (which notice
pursuant to clauses (B) through (E) below shatké@@mpanied by an instruction to suspend the udged?Prospectus until the
Company shall have remedied the basis for suchessgm):

(A) when the Prospectus or any Prospectus suppleongrost-effective amendment or any Issuer Fregivgr
Prospectus has been filed, and, with respect tStiedf Registration Statement or any post-effectiveendment thereto,
when the same has become effective,

(B) of any request by the Commission for amendmensipplements to the Shelf Registration Statentleat
Prospectus or any Issuer Free Writing Prospectustes additional information relating thereto,

(C) of the issuance by the Commission of any stdgrosuspending the effectiveness of the Shelf Skexgion
Statement under the Securities Act or of any ndtie¢ would prevent its use, or of the suspensiparty state securities
commission of the qualification of the Transfer Rieted Securities for offering or sale in any gdliction, or the
threatening or initiation of any proceeding for afythe preceding purposes,

(D) of the existence of any fact or the happenihgny event, during the Effectiveness Period, thakes any
statement of a material fact made in the Shelf ®egion Statement, the Prospectus, any amendmenpplement theret
or any document incorporated by reference theneirua, or that requires the making of any additianer

12



changes in the Shelf Registration Statement oPthspectus in order to make the statements théreihe case of the
Prospectus, in the light of the circumstances undech they were made) not misleading, or

(E) when any Issuer Free Writing Prospectus indudfarmation that may reasonably be construedndlict with
the information contained in the Registration Steat.

If at any time the Commission shall issue any stajer suspending the effectiveness of the Shelfdatjon Statement, or any state
securities commission or other regulatory authasftsll issue an order suspending the qualificatioexemption from qualification of
the Transfer Restricted Securities under statergiesuor Blue Sky laws, the Company shall usedtssonable best efforts to obtain the
withdrawal or lifting of such order at the earligsissible time and will provide to each Holder vilmamed in the Shelf Registration
Statement prompt notice of the withdrawal of angtsarder.

(v) Make available at reasonable times for inspecky one or more representatives of the sellinlgiéts, designated in
writing by a Majority of Holders whose Transfer Reted Securities are included in the Shelf Regigin Statement, and any
attorney or accountant retained by such sellingleie and any Initial Purchaser participating in disposition pursuant to the
Shelf Registration Statement, all financial andeottecords, pertinent corporate documents and piep®f the Company as shall
be reasonably necessary to enable them to condaasanable investigation within the meaning ofti®acl1 of the Securities
Act, and cause the Company’s officers, directo@nagers and employees to supply all informatiosaeably requested by any
such representative or representatives of thengetiblders, attorney or accountant in connecti@neWwith,providedthat
(x) appropriate safeguards are in place to pratectonfidentiality of such information and (y)no event shall the Company be
required to disclose any proprietary informatioraty competitor or agent thereof.

(vi) If requested by any selling Holders or the Resentative, promptly incorporate in the Shelf Ragtion Statement or
Prospectus, pursuant to a supplement or post-siéeatnendment if necessary, such information ak setting Holders may
reasonably request to have included therein, imefydvithout limitation, information relating to ¢t Plan of Distribution " of
the Transfer Restricted Securities.
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(vii) Deliver to each selling Holder, without chargas many copies of the Prospectus (including peslhminary Prospectu:
and any amendment or supplement thereto, and angrigree Writing Prospectus, as such Personsnasiganay request;
subject to any notice by the Company in accordavittethis Section 4(b) of the existence of any faccevent of the kind describ
in Section 4(b)(iv)(D), the Company hereby consémtihe use of the Prospectus and any amendmenppiement thereto, and
any Issuer Free Writing Prospectus, by each odfleng Holders in connection with the offering ahe sale of the Transfer
Restricted Securities covered by the Prospectasyamendment or supplement thereto.

(viii) Before any public offering of Transfer Rested Securities, cooperate with the selling Haddend their counsel in
connection with the registration and qualificatmfithe Transfer Restricted Securities under therstes or Blue Sky laws of such
jurisdictions in the United States as the sellimiidérs may reasonably request and do any andredf acts or things necessary or
advisable to enable the disposition in such jucisoins of the Transfer Restricted Securities caddngthe Shelf Registration
Statementprovided,however, that the Company shall not be requiredt@Aggister or qualify as a foreign corporatioraatealer
of securities where it is not now so qualified @tdke any action that would subject it to the merof process in any jurisdiction
where it is not now so subject, other than sergifggrocess for suits arising out of the Initial &anent or any offering pursuant to
the Shelf Registration Statement, or (B) to subijself to general or unlimited service of process$o taxation in any such
jurisdiction if they are not now so subject.

(i) Unless any Transfer Restricted SecuritiesIdt®in bookentry form only, cooperate with the selling Holdeydacilitate
the timely preparation and delivery of certificatepresenting Transfer Restricted Securities tedb@& and not bearing any
restrictive legends (unless required by applicakleurities laws); and enable such Transfer RestriSecurities to be in such
denominations and registered in such names asdtueis may request at least two Business Days deifoy sale of Transfer
Restricted Securities.

(x) Use its reasonable best efforts to cause thasFer Restricted Securities covered by the Shefidtration Statement to
registered with or approved by such other U.S. guwental agencies or authorities as may be negessanable the seller or
sellers thereof to consummate the disposition ofi Siransfer Restricted Securities.
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(xi) Subject to Section 4(b)(ii) hereof, if any faw event contemplated by Section 4(b)(iv)(B) tigb (E) hereof shall exist
or have occurred, use its reasonable best effopisepare a supplement or post-effective amendtoghe Shelf Registration
Statement or related Prospectus (including by mefaa Issuer Free Writing Prospectus), relevasuds Free Writing Prospectus
or any document incorporated therein by referemddecany other required document so that, asethiéer delivered to the
purchasers of Transfer Restricted Securities, mbtige Registration Statement, the Prospectus pissuer Free Writing
Prospectus will contain an untrue statement of gerizd fact or omit to state any material fact riegd to be stated therein or
necessary to make the statements therein (in geafadhe Prospectus and any such Issuer Freeng/Rtiospectus, in the light of
the circumstances in which they are made) not ianittey.

(xii) Provide CUSIP numbers for all Transfer Regttxtl Securities not later than the effective dath® Shelf Registration
Statement and provide the Trustee under the Indemtith certificates for the Notes that are in enfeeligible for deposit with The
Depository Trust Company.

(xiii) Cooperate and assist in any filings requitede made with the NASD and, subject to the i Section 4(b)(v), in
the performance of any due diligence investigatipmny underwriter that is required to be undemakeaccordance with the rul
and regulations of the NASD.

(xiv) Otherwise use its reasonable best effortsotmply with all applicable rules and regulationgted Commission and all
reporting requirements under the rules and reguiatof the Exchange Act.

(xv) Make generally available to its security haklan earnings statement satisfying the provisidr&ection 11(a) of the
Securities Act as soon as practicable after thectffe date of the Shelf Registration Statementiamhy event no later than 45
days after the end of a 12-month period (or 90 diigsich period is a fiscal year) beginning witie ffirst month of the Company’s
first fiscal quarter commencing after the effectilate of the Shelf Registration Statement.

(xvi) Cause the Indenture to be qualified underTh® not later than the effective date of the Shdfgistration Statement
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required by this Agreement, and, in connectionetwvih, cooperate with the Trustee and the holdeModes to effect such
changes to the Indenture as may be required fdr Iswlenture to be so qualified in accordance withterms of the TIA; and
execute and use its reasonable best efforts t@dhasTrustee thereunder to execute all documkatsitay be required to effect
such changes and all other forms and document&eelgo be filed with the Commission to enable slrafenture to be so
qualified in a timely manner. In the event that angh amendment or modification referred to in 8estion 4(b)(xvi) involves tr
appointment of a new trustee under the Indenthe2Company shall appoint a new trustee thereungtsupnt to the applicable
provisions of the Indenture.

(xvii) Cause all Common Stock covered by the SRelfjistration Statement to be listed or quotedhasase may be, on
each securities exchange or automated quotatidemmyen which Common Stock is then listed or quoted.

(xviii) Provide to each Holder upon written requeath document filed with the Commission pursuarihé requirements of
Section 13 and Section 15 of the Exchange Act #fteeffective date of the Shelf Registration Steet, unless such document is
available through the Commission’s EDGAR system.

(xix) In connection with any underwritten offeriegnducted pursuant to Section 8 hereof, make smesentations and
warranties to the underwriters, in form, substaame scope as are customarily made by issuers &ramters in primary
underwritten offerings and covering matters inahgglibut not limited to, those set forth in the Page Agreement.

(xx) In connection with any underwritten offeringreducted pursuant to Section 8 hereof, obtain opsdf counsel to the
Company and updates thereof (which counsel andagr(in form, scope and substance) shall be reddpsatisfactory to the
Managing Underwriters) addressed to each sellinigétand the underwriters, if any, covering sucttera as are customarily
covered in opinions requested in underwritten affgs and such other matters as may be reasonahlgsted by such Holders &
underwriters.

(xxi) In connection with any underwritten offericgnducted pursuant to Section 8, hereof, obtaimfoa” letters and
updates thereof from the independent certified ipidcountants of the Company (and, if necessasypther independent
certified public accountants of any subsidiaryhef Company or of any business
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acquired by the Company for which financial stateteend financial data are, or are required tortodyded in the Shelf
Registration Statement), addressed to each séliahder of Securities registered thereunder andittterwriters, in customary
form and covering matters of the type customarniyered in “comfort” letters in connection with pamy underwritten offerings.

(xxii) In connection with any underwritten offerimgpnducted pursuant to Section 8 hereof, deliveh slocuments and
certificates as may be reasonably requested byitherity of Holders and the Managing Underwritars;luding those to evidence
compliance with any customary conditions contaiimethe Purchase Agreement or other agreement enteieby the Company.

(xxiii) In connection with underwritten offering nducted pursuant to Section 8 hereof, the Comphal,  requested,
promptly include or incorporate in a Prospectugpement or post-effective amendment to the Sheffifetion Statement such
information as the Managing Underwriters reasonalgee should be included therein and to whictCitiapany does not
reasonably object and shall make all requireddginf such Prospectus supplement or post-effeativendment as soon as
practicable after it is notified of the mattersomincluded or incorporated in such Prospectusleopmt or post-effective
amendment.

(xxiv) Use its reasonable best efforts to taketiker steps necessary to effect the registratidheoNotes covered by the
Shelf Registration Statement.

(xxv) Enter into customary agreements (includifigegquested, an underwriting agreement in custorfaarg) and take all
other appropriate actions in order to expediteaoilifate the registration or the disposition of tdotes, and in connection
therewith, if an underwriting agreement is entargd, cause the same to contain indemnificatiorvigions and procedures no |
favorable than those set forth in Section 6 hereof.

The actions set forth in clauses (xx), (xxi), (Y@nd (xxiii) of this Section 4(b) shall be perfarthat (A) the effectiveness of the Shelf
Registration Statement and each post-effective dment thereto; and (b) each closing under any wuwritérg or similar agreement as and to
the extent required thereunder.

(c) Each Holder agrees by acquisition of a TranBiestricted Security that, upon receipt of anyg®(a “Suspension Noticé)
from the
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Company of the existence of any fact of the kinscdibed in Section 4(b)(iv)(B) through (E) heremich Holder will forthwith
discontinue disposition of Transfer Restricted Si¢ies pursuant to the Shelf Registration Statenoeit:

(i) such Holder has received copies of the suppteeteor amended Prospectus or applicable IssuerWriing Prospectus
contemplated by Section 4(b)(xi) hereof; or

(i) such Holder is advised in writing by the Compahat the use of the Prospectus and any appéidablier Free Writing
Prospectus may be resumed, and has received adm@eyg additional or supplemental filings that areorporated by reference in
the Prospectus.

If so directed by the Company, each Holder wiliks to the Company (at the Company’s expense&agdies, other than permanent file
copies then in such Holder’s possession, of thegrctus covering such Transfer Restricted Secuiatiel any Issuer Free Writing Prospectus
that was current at the time of receipt of sucliceadf suspension.

(d) Each Holder agrees by acquisition of a TranRestricted Security, that no Holder shall be tttito sell any of such Transfer
Restricted Securities pursuant to a Registratiate8tent; or to receive a Prospectus relating theueless such Holder has furnished
the Company with a Notice and Questionnaire asiredyursuant to Section 2(f) hereof (including ithi®rmation required to be
included in such Notice and Questionnaire) andrtf@mation set forth in the next sentence. The Gany may require each Notice
Holder of Notes to be sold pursuant to the ShetfiReation Statement to furnish to the Company sofdrmation regarding the Holder
and the distribution of such Notes as the Compaay from time to time reasonably require for inatusin such Registration Stateme
Each Notice Holder agrees promptly to furnish ® @ompany all information required to be disclosedrder to make the information
previously furnished to the Company by such Nokicéder not misleading and any other informationareling such Notice Holder and
the distribution of such Transfer Restricted Samsias the Company may from time to time reasgnadgjuest in writing. Any sale of
any Transfer Restricted Securities by any Holdall onstitute a representation and warranty by $dalder that the information
relating to such Holder and its plan of distribuatie as set forth in the Prospectus delivered loh $iblder in connection with such
disposition, that such Prospectus does not asedirtie of such sale contain any untrue statemeatoéterial fact relating to or
provided by such Holder or its plan of distributiand that such Prospectus does not as of the fisiech sale omit to state any material
fact relating to or provided by such Holder orgtan of distribution necessary to make the statésnersuch
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Prospectus, in the light of the circumstances undech they were made not misleading. The Compaay exclude from such Shelf
Registration Statement the Notes of any Holderhatasonably fails to furnish such informationhivita reasonable time after
receiving such request.

5. Registration Expenst.

All expenses incident to the Company’s performasfoer compliance with this Agreement shall be bdmgeéhe Company regardless of
whether a Shelf Registration Statement becomestfe including, without limitation:

(a) all registration and filing fees and expensedfding filings made with the NASD);
(b) all fees and expenses of compliance with fddsreurities and state Blue Sky or securities laws;

(c) all expenses of printing (including printing Bfospectuses, Issuer Free Writing Prospectusesaatificates for the Common
Stock to be issued upon conversion of the Noted)tlaem Company’s expenses for messenger and debeevices and telephone;

(d) all fees and disbursements of counsel to thag2my;

(e) all application and filing fees in connectioithwlisting (or authorizing for quotation) the CoromStock on a national securit
exchange or automated quotation system pursudhéteequirements hereof; and

(f) all fees and disbursements of independentfestpublic accountants of the Company.

The Company shall bear its internal expenses (@wety without limitation, all salaries and expensétheir officers and employees
performing legal, accounting or other duties), élkpenses of any annual audit and the fees and sap®eifiany Person, including special
experts, retained by the Company. The Company phglhll expenses customarily borne by issuers inralerwritten offering as set forth in
Section 8(c) hereof.

6. Indemnification And Contributior

(&) The Company agrees to indemnify and hold hasnéach Holder of Transfer Restricted Securitiedyding each Initial
Purchaser), its directors, officers, and employAé#jates and agents and each person, if any, aedmtrols any such Holder within the
meaning of the Securities Act or the Exchange Aatf, an Indemnified Holder "), against any loss, claim, damage, liability or
expense, joint or several, or any action in resgiemeof (including, but not limited to, any los&im,
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damage, liability or action relating to resaleshaf Transfer Restricted Securities), to which dmclemnified Holder may become
subject, insofar as any such loss, claim, damaagjality or action arises out of, or is based upon:

(i) any untrue statement or alleged untrue statémiea material fact contained in (A) the Shelf Régtion Statement as
originally filed or in any amendment thereof, inydProspectus, or in any amendment or supplemergttheor (B) any blue sky
application or other document or any amendmentipplement thereto prepared or executed by the Coynfmat based upon
written information furnished by or on behalf oét@ompany expressly for use in such blue sky agjadic or other document or
amendment or supplement) filed in any jurisdictspecifically for the purpose of qualifying any draf the Transfer Restricted
Securities under the securities law of any statloer jurisdiction (such application or documeeinlg hereinafter called aBlue
Sky Application "); or

(il) any untrue statement or alleged untrue statgroba material fact contained in any Issuer Ri&#ing Prospectus, any
preliminary prospectus or the Prospectus (or angretment or supplement thereto), or the omissiailleged omission therefrom
of a material fact, in each case, necessary inrdod@ake the statements therein, in the lighhefdircumstances under which tt
were made, not misleading,

and agrees to reimburse each Indemnified Holdenptly upon demand for any legal or other expensasanably incurred by such
Indemnified Holder in connection with investigatjriefending, settling, compromising or paying angtsloss, claim, damage, liability,
expense or actiomrovided, howevethat the Company shall not be liable in any sudeda the extent that any such loss, claim, damage,
liability or expense arises out of, or is basedry@my untrue statement or alleged untrue stateoresrnission or alleged omission made in
reliance upon and in conformity with written infaation furnished to the Company by or on behalfumfisHolder (or its related Indemnified
Holder) specifically for use therein. The foregoindemnity agreement is in addition to any liakilithich the Company may otherwise have.

The Company also agrees to indemnify as providédignSection 6(a) or contribute as provided int®ed5(e) hereof to Losses (as
defined below) of each underwriter, if any, of Notegistered under a Shelf Registration Statentiesit, directors, officers, employees,
Affiliates or agents and each person who contnath sinderwriter on substantially the same basthatof the indemnification of the Initial
Purchasers and the selling Holders provided inSkistion 6(a) and shall, if requested by any Holdeter into an underwriting agreement
reflecting such agreement, as provided in Sect{bi(¥xv) hereof.
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(b) Each Holder, severally and not jointly, agreesdemnify and hold harmless the Company, iteators, officers and
employees and each person, if any, who control€trapany within the meaning of the Securities Adthe Exchange Act (i) to the
same extent as the foregoing indemnity from the @amg to each such Holder, but only with referemcetitten information relating to
such Holder furnished to the Company by or on Hedfauch Holder specifically for inclusion in tllecuments referred to in the
foregoing indemnity and (ii) against any loss, miadamage, liability, expense or action, joint everal, including, but not limited to,
any loss, claim, damage, liability, expense oractelating to resales of the Transfer Restrictecu#ties, to which such person may
become subject, insofar as any such loss, claimada, liability, expense or action arises out ofsdased upon any Free Writing
Prospectus (or any amendment or supplement tharséa) by such holder without the prior written @ntsof the Issuer, and in
connection with any underwritten offering, the urvagters, provided that the indemnification obligett in this clause (ii) shall be
several, not joint and several, among the Holddrs used such Free Writing Prospectus (or any amentar supplement thereto). T
indemnity agreement set forth in this Section sbalin addition to any liabilities which any sucblter may otherwise have. In no
event shall any Holder, its directors, officersany person who controls such Holder be liable spoasible for any amount in excess of
the amount by which the total amount received lghddolder with respect to its sale of Transfer Retgtd Securities pursuant to a Sl
Registration Statement exceeds (i) the amountipaglich Holder for such Transfer Restricted Seiesrind (i) the amount of any
damages that such Holder, its directors, officerany person who controls such Holder has othertésa required to pay by reason of
such untrue or alleged untrue statement or omismi@ieged omission.

(c) Promptly after receipt by an indemnified paurtyder this Section 6 of notice of any claim or tbenmencement of any action,
the indemnified party shall, if a claim in resptwdreof is to be made against the indemnifyingypanider this Section 6, notify the
indemnifying party in writing of the claim or themmencement of that actioprovided, howevethat the failure to notify the
indemnifying party (i) shall not relieve it from wafiability which it may have under paragraphsda)b) of this Section unless and to
extent it did not otherwise learn of such actiod anch failure results in the forfeiture by thedénthifying party of substantial rights a
defenses, and (ii) shall not, in any event, relié¥em any liability which it may have to an intaified party otherwise than under
paragraphs (a) or (b) of this Section 6. If anyhstlaim or action shall be brought against an ingiéied party, and it shall notify the
indemnifying party thereof, the indemnifying pastyall be entitled to participate therein and, @ dhtent that it wishes, jointly with any
other similarly notified indemnifying party, to asae the defense thereof with
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counsel satisfactory to the indemnified party. Aftetice from the indemnifying party to the indeffied party of its election to assume
the defense of such claim or action, the indemngfyparty shall not be liable to the indemnifiedtpamder this Section 6 for any legal
or other expenses subsequently incurred by theminid&d party in connection with the defense thémber than reasonable costs of
investigation;provided, howevethat the Holders shall have the right to emploingls counsel to represent jointly the Holders Hredr
officers, employees and controlling persons who bgubject to liability arising out of any claimriespect of which indemnity may
sought by the Holders against the Company undgiSaction 6 if the Holders seeking indemnificatibiall have been advised by legal
counsel that there may be one or more legal desemsalable to such Holders and their respectifieedt, employees and controlling
persons that are different from or additional tosth available to the Company, and in that eveatfabs and expenses of such separate
counsel shall be paid by the Company.

(d) The indemnifying party under this Section shmalt be liable for any settlement of any proceedifigcted without its written
consent, which shall not be withheld unreasonahly jf settled with such consent or if there israf judgment for the plaintiff, the
indemnifying party agrees to indemnify the indersdfparty against any loss, claim, damage, lighditexpense by reason of such
settlement or judgment. Notwithstanding the foraga@entence, if at any time an indemnified parglidiave requested an indemnify
party to reimburse the indemnified party for fead axpenses of counsel as contemplated by Sedidméreof, the indemnifying party
agrees that it shall be liable for any settlemériny proceeding effected without its written camsié (i) such settlement is entered into
more than 30 days after receipt by such indemnifpiarty of the aforesaid request and (ii) suchnmoiéying party shall not have
reimbursed the indemnified party in accordance witbh request prior to the date of such settlenNmtndemnifying party shall,
without the prior written consent of the indemnifigarty, effect any settlement, compromise or congsethe entry of judgment in any
pending or threatened action, suit or proceedingspect of which any indemnified party is or condve been a party and indemnity
was or could have been sought hereunder by suelminified party, unless such settlement, compromismnsent (x) includes an
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such action, suit or proceeding
and (y) does not include a statement as to or amsagbn of fault, culpability or a failure to act br on behalf of any indemnified party.

(e) If the indemnification provided for in this Sen 6 shall for any reason be unavailable or ifisight to hold harmless an
indemnified party under Section 6(a) or 6(b) inpexs of any loss, claim, damage or
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liability (or action in respect thereof) referraxitherein, each indemnifying party shall, in lidir@emnifying such indemnified party,
contribute to the aggregate amount paid or payapkich indemnified party as a result of such loksm, damage or liability
(including legal or other expenses reasonably mclin connection with investigating or defendimy #oss, claim, liability, damage or
action) (collectively ‘Losses’) (or action in respect thereof):

() in such proportion as is appropriate to reflihet relative benefits received by the Company ftbenoffering and sale of
the Transfer Restricted Securities on the one laadda Holder with respect to the sale by such Haéfithe Transfer Restricted
Securities on the other, or

(ii) if the allocation provided by Section (6)(d){$ not permitted by applicable law, in such pngjom as is appropriate to
reflect not only the relative benefits referredri@Gection 6(d)(i) but also the relative fault bétCompany on the one hand and the
Holders on the other in connection with the stateier omissions or alleged statements or alleggidsions that resulted in such
loss, claim, damage or liability (or action in respthereof), as well as any other relevant eglgtabnsiderations.

The relative benefits received by the Company eroiie hand and a Holder on the other with respesit¢h offering and such sale shall be
deemed to be in the same proportion as the totadroeeeds from the offering of the Notes purchasaikr the Purchase Agreement (before
deducting expenses) received by the Company, oartednand, bear to the total proceeds receiveddly Idolder with respect to its sale of
Transfer Restricted Securities on the other. Thative fault of the parties shall be determined-d&ference to whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact eslab information supplied by the Company
on the one hand or the Holders on the other, tie@irof the parties and their relative knowledgeeas to information and opportunity to
correct or prevent such statement or omission.Jdrapany and each Holder agree that it would ngusteand equitable if the amount of
contribution pursuant to this Section 6(e) wereedained bypro rataallocation or by any other method of allocationt tth@es not take into
account the equitable considerations referred tberfirst sentence of this paragraph (e).

The amount paid or payable by an indemnified pastya result of the loss, claim, damage or liabitityaction in respect thereof,
referred to above in this Section 6 shall be deetnéaclude, for purposes of this Section 6, amaler other expenses reasonably incurre
such indemnified party in connection with investigg or defending or preparing to defend any suwttoa or claim.
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No Person guilty of fraudulent misrepresentatioiti{im the meaning of Section 11(f) of the Secusithect) shall be entitled to
contribution from any Person who was not guiltysa€h fraudulent misrepresentation. The Holdersgaltibns to contribute as provided in
this Section 6(e) are several and not joint.

(f) The provisions of this Section 6 shall remairfull force and effect, regardless of any inveatiign made by or on behalf of any
Holder or the Company or any of the officers, dioeg or controlling persons referred to in Sectamereof, and will survive the sale by
a Holder of Transfer Restricted Securities.

7.Rule 144A and Rule 14%he Company agrees with each Holder, for so lorangsTransfer Restricted Securities remain outstand
and during any period in which the Company (i)a$ subject to Section 13 or 15(d) of the Exchangg # make available, upon request of
any Holder, to such Holder or beneficial owner cdrisfer Restricted Securities in connection with sale thereof and any prospective
purchaser of such Transfer Restricted Securitisgydated by such Holder or beneficial owner, tHerimation required by Rule 144A(d)(4)
under the Securities Act in order to permit resafesuch Transfer Restricted Securities pursuaRuie 144A, and (i) is subject to Section
or 15 (d) of the Exchange Act, to use its reasanhbkt efforts to make all filings required ther@bwg timely manner in order to permit res
of such Transfer Restricted Securities pursuaRuie 144.

8.  Underwritten Registration

(a) Any Holder of Transfer Restricted Securitiesovdesires to do so may sell Transfer Restrictedii@ess (in whole or in part) i
an underwritten offering; provided that (i) thealeg Holders of at least 33-1/3% in aggregateqgipi@l amount of the Transfer
Restricted Securities then covered by the ShelidRagion Statement shall request such an offefiijgat least such aggregate principal
amount of such Transfer Restricted Securities $fgailhcluded in such offering; and provided furttteat the Company shall not be
obligated to participate in more than one undetemibffering during the Effectiveness Period amyiguch Holder does not object to
any other Holder including its Transfer RestricBmturities (in whole or in part) in such offerihgpon receipt of such a request, the
Company shall provide all Holders of Transfer Restd Securities written notice of the request,alihiotice shall inform such Holders
that they have the opportunity to participate ia tfifering. If any of the Transfer Restricted Sé&ws covered by the Shelf Registration
Statement are to be sold in an underwritten ofégrihe Managing Underwriters shall be selectedhieyMajority of Holders.

(b) No person may participate in any underwrittéfiering pursuant to the Shelf Registration Statetmhess such person
(i) agrees to sell such person’s Notes on the baasonably provided in any
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underwriting arrangements approved by the persotittegl hereunder to approve such arrangemenys;diinpletes and executes all
guestionnaires, powers of attorney, indemnitiegiemwriting agreements and other documents reaspnadpliired under the terms of
such underwriting arrangements; and (iii) if suabldér is not then a Notice Holder, such Holder mefua completed and signed Notice
and Questionnaire to the Company in accordanceSéthion 2(f) hereof within a reasonable amouriinoé before such underwritten
offering.

(c) The Holders participating in any underwrittédfedng shall be responsible for any underwritirigadunts and commissions and
fees and, subject to Section 5 hereof, expenstisfown counsel. The Company shall pay all expsmsistomarily borne by issuers in
an underwritten offering, including but not limitéalfiling fees, the fees and disbursements afatsnsel and independent public
accountants and any printing expenses incurrednnection with such underwritten offering. Notwitisding the foregoing or the
provisions of Section 4(b)(xxiii) hereof, upon rgxteof a request from the Managing Underwriter eepresentative of holders of a
majority of the Transfer Restricted Securities ¢aiticluded in an underwritten offering to prepand &le an amendment or supplement
to the Shelf Registration Statement and Prospéctasnnection with an underwritten offering, then@many may delay the filing of any
such amendment or supplement for up to 90 day®iBbard of Directors of the Company shall havemeined in good faith that the
Company has a bona fide business reason for slai. de

9. Miscellaneous

(a) Free Writing ProspectuseEach Holder represents that it has not preparédaprepared on its behalf or used or referred to,
and agrees that it will not prepare or have prapareits behalf or use or refer to, any Free Wgithrospectuses, and has not distributed
and will not distribute any written materials innceection with the offer or sale of the Transfer tReted Securities without the prior
express written consent of the Company and, in ection with any underwritten offering, the undemers. Any such Free Writing
Prospectus consented to by the Company and, ifcajppé, the underwriters, as the case may be rertadter referred to as a “
Permitted Free Writing Prospectus.” The Company represents and agrees that it batett and will treat, as the case may be, each
Permitted Free Writing Prospectus as an Issuer\Biiiing Prospectus, including in respect of timéling with the Commission,
legending and recordkeeping.

(b) RemediesThe Company acknowledges and agrees that anyddijuthe Company to comply with its obligations end
Section 2 hereof may result in material irreparajery to the Initial Purchasers or the Holdersidnich there is no adequate remedy at
law, that it will not
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be possible to measure damages for such injuressaly, and that, in the event of any such fajlireddition to being entitled to
exercise all rights provided to it herein, in thhelénture or in the Purchase Agreement or grantdavinyincluding recovery of liquidated
or other damages, the Initial Purchasers or angétahay obtain such relief as may be required ézifipally enforce the Company’s
obligations under Section 2 hereof. The Companth&uragrees to waive the defense in any actiosgdecific performance that a
remedy at law would be adequate.

(c) Actions Affecting Transfer Restricted Securitidse Company shall not, directly or indirectly, tek®y action with respect to
the Transfer Restricted Securities as a classatbald adversely affect the ability of the HoldefsToansfer Restricted Securities to
include such Transfer Restricted Securities ingésteation undertaken pursuant to this Agreement.

(d) No Inconsistent Agreemenihe Company has not, as of the date hereof, enitgicgchor shall it, on or after the date hereof,
enter into, any agreement with respect to its sgesithat is inconsistent with the rights grantedhe Holders in this Agreement or
otherwise conflicts with the provisions hereofaldition, the Company shall not grant to any o§ésurityholders (other than the
Holders of Transfer Restricted Securities in sumbacity) the right to include any of its securitieshe Shelf Registration Statement
provided for in this Agreement other than the TfanRestricted Securities.

(e) Amendments and Waiveihis Agreement may not be amended, modified or leupgnted, and waivers or consents to or
departures from the provisions hereof may not bergiunless the Company has obtained the writtasert of a Majority of Holders;
provided, however, that with respect to any matter that directlymalirectly adversely affects the rights of any ialiPurchaser
hereunder, the Company shall obtain the writtersenhof each such Initial Purchaser against which smendment, qualification,
supplement, waiver or consent is to be effectivewithstanding the foregoing (except the foreggingviso), a waiver or consent to
depart from the provisions hereof with respect ioadter that relates exclusively to the rights ofdérs whose securities are being sold
pursuant to a Shelf Registration Statement and doedirectly or indirectly adversely affect thghts of other Holders, may be given
the Majority of Holders, determined on the basidlofes being sold rather than registered under Shelif Registration Statement.

(f) Notices All notices and other communications provided fopermitted hereunder shall be made in writing Bgcddelivery,
first class mail (registered or certified, retueteipt requested), facsimile transmission, or@irrier guaranteeing overnight delivery:

(i) if to a Holder, at the address set forth onndeords of the registrar under the Indenture ettthnsfer agent of the
Common Stock, as the case may be; and
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(ii) if to the Company, initially at its addresg $erth in the Purchase Agreement.

All such notices and communications shall be deetmdthve been duly given: at the time deliveredhlgd, if personally delivered; fi
Business Days after being deposited in the madtgme prepaid, if mailed; when receipt acknowledif¢dansmitted by facsimile; and on the
next Business Day, if timely delivered to an aiuger guaranteeing overnight delivery.

Any party hereto may change the address for recigbmmunications by giving written notice to thiders.

By its acceptance of the Notes, each Holder ageebsld any communication by the Company in respdosa notice of a proposed s
in confidence, including any notice of a Suspen$ieniod or any delay effected pursuant to Sect{oh 4

(9) Successors and Assigiidiis Agreement shall inure to the benefit of andimeling upon the successors and assigns of each o
the parties, including without limitation and witltahe need for an express assignment, subsequéshérd of Transfer Restricted
Securities. The Company hereby agrees to extenbethefit of this Agreement to any Holder and anghsdolder may specifically
enforce the provisions of this Agreement as if dgioal party hereto.

(h) CounterpartsThis Agreement may be executed in any number ofitevparts and by the parties hereto in separate
counterparts, each of which when so executed bealeemed to be an original and all of which takgether shall constitute one and
the same agreement.

(i) Notes Held by the Company or Its Affiliatéghenever the consent or approval of Holders ofezifipd percentage of Transfer
Restricted Securities is required hereunder, TeariRéstricted Securities held by the Company okfifidiates (other than subsequent
Holders if such subsequent Holders are deemed £dfltiates solely by reason of their holding ofctuNotes) shall not be counted in
determining whether such consent or approval waangby the Holders of such required percentage.

()) Headings.The headings in this Agreement are for conveni@ficeference only and shall not limit or otherwaféect the
meaning hereof.
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(k) Governing LawThis Agreement shall be governed by and constmiet¢ordance with the law of the State of New York.

() Severabilitylf any one or more of the provisions contained mgrer the application thereof in any circumstariséneld
invalid, illegal or unenforceable, the validityghdity and enforceability of any such provisioreivery other respect and of the remair
provisions contained herein shall not be affecteidnpaired thereby, it being intended that allted tights and privileges of the parties
shall be enforceable to the fullest extent permiitig law.

(m) Entire AgreementThis Agreement is intended by the parties asa Bxpression of their agreement and intendee ta b
complete and exclusive statement of the agreenmehtiaderstanding of the parties hereto in respietteosubject matter contained
herein. There are no restrictions, promises, wéasior undertakings, other than those set forttrefarred to herein with respect to the
registration rights granted by the Company witlpees to the Transfer Restricted Securities. Thiss&ment supersedes all prior
agreements and understandings between the paitiesaapect to such subject matter.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

BARNES GROUP INC

By: /s/ William C. Denninger

Name William C. Denningel
Title: Sr. V.P., Finance and CF

BANC OF AMERICA SECURITIES LLC
Acting on behalf of itself and the several
Initial Purchaser

By BANC OF AMERICA SECURITIES LLC

By: /s/ Derek Dillon

Name Derek Dillon
Title: Managing Directo
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Barnes Group Inc.
Corporate Office
Bristol, CT 06010
Tel: (860) 583-7070

BARNES /@\ News Release

Brian D. Koppy
Investor Relation
(860) 97:-2126

Stephen J. McKelve
Corporate Communicatiot
(860) 97:-2132

BARNES GROUP INC. COMPLETES SALE
OF $100 MILLION 3.375% CONVERTIBLE NOTES

Bristol, Connecticut, March 12, 2007— Barnes Group Inc. (NYSE: B) announced today thsieg of the sale of $100 million aggregate
principal amount of its 3.375% Convertible Seniab8rdinated Notes due 2027. This sale includegnitial purchasers’ exercise of their
right to purchase an additional $15 million aggtegaincipal amount of notes pursuant to their ealatment option in addition to their
commitment to purchase $85 million aggregate ppa@camount of notes. Barnes Group Inc. is usingptioeeeds to pay outstanding
indebtedness under its revolving credit facility.

This press release does not constitute an offeelt@r the solicitation of any offer to buy anysaties. The securities have not been
registered under the Securities Act of 1933, asnaied, or any state securities laws, and unlessgistered may not be offered or sold in the
United States, except pursuant to an exemption,fovrim a transaction not subject to, the regigtratequirements of the Securities Act and
applicable state securities laws.

Celebrating its 15@ anniversary in 2007, Barnes Group Inc. (NYSE:Byrisnternational diversified aerospace and indalstomponents
manufacturing and distribution company focused drieving consistent, sustainable and predictaldelt® Founded in 1857, Barnes Group
consists of three businesses: Barnes Aerospacee8aistribution and Associated Spring. Over 6,880icated employees at more than 65
locations worldwide contribute to Barnes Group 'msuccess. For more information, visit www.barmesginc.com

This release may contain certain forward-lookiragjesnents as defined in the Private Securitiesatitigg Reform Act of 1995. These forward-
looking statements are subject to risks and unicgiga that may cause actual results to differ mitg from those contained in the
statements. Investors are encouraged to considge tisks and uncertainties as described withitCtrapany’s periodic filings with the
Securities and Exchange Commission, incluc



the following: the ability of the Company to integg newly acquired businesses and to realize atignisynergies on schedule; changes in
market demand for the types of products and ses\peceduced and sold by the Company; the Compangsess in identifying and attracting
customers in new markets; the Company’s abilitge¢welop new and enhanced products to meet custonezds timely; the effectiveness of
the Company’s marketing and sales programs; uredstiaims; increased competitive activities thatid@adversely affect customer demand
for the Company’s products; the availability of revaterials at prices that allow the Company to neate sell competitive products; the
Company'’s ability to execute on capacity expansiod transfer of work initiatives; changes in ecompolitical and public health
conditions worldwide and in the locations where @wmpany does business; interest and foreign exeheate fluctuations; increases in fuel
prices; regulatory changes; the possibility of oexd in the stock market; risks related to conswiah occurring in the Company’s industries;
risks related to dependence on government spefalirtefense-related products; the possibility dbavnturn in the automotive industry;
risks related to loss or delay in purchases byornsts; risks related to pricing leverage of origgguipment manufacturers; risks related to
not realizing all sales expected from backlog dicgrated orders; the possibility of not recoveralbup-front costs related to original
equipment manufacturing programs and revenue gharisgrams; the possibility of products and sewigiered by the Company being
rendered obsolete; risks related to cost overrandd@sses on fixed-price contracts; and the pdagkiof loss of key personnel, a shortage of
skilled employees and labor problems. The Compasyraes no obligation to update any forwlmaking statements contained in this rele
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