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Item 1.01. Entry into a Material Definitive Agreement.

On February 12, 2007, Anixter International.Ifthe “Company”) entered into a purchase agreefftiea “Purchase Agreement”) under
which it agreed to sell $300 million aggregate gipal amount of its 1% Senior Convertible Notes 80&3 (the “Notes”) to Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Banc of AnseBecurities LLC, J.P. Morgan Securities Inc. aratkévia Capital Markets, LLC
(collectively, the “Initial Purchasers”). The $360llion aggregate principal amount of Notes incls@25 million aggregate principal amount
of the Notes issued in connection with an opticemged to the Initial Purchasers to cover overal@ita. On February 12, 2007, the Initial
Purchasers exercised the aforementioned optiomatlenThe Purchase Agreement contains customarggeptations, warranties and
covenants by the Company. Under the terms of thhehdse Agreement, the Company has agreed to infletheilnitial Purchasers against
certain liabilities. The Initial Purchasers anditladfiliates engage in commercial banking, investinbanking and other commercial dealings
with the Company in the ordinary course of businéssopy of the Purchase Agreement is attacheddeseExhibit 10.1 and is incorporated
herein by reference. The net proceeds from theinffeafter deducting the Initial Purchasers’ diseband the estimated offering expenses
payable by the Company, were approximately $295lliom

The closing of the sale of the Notes occumedrebruary 16, 2006. The Notes and the sharded@dmpany’s common stock, par value
$1.00 per share (the “Common Stock™), issuableeittatn circumstances upon conversion of the Ndizge not been registered under the
Securities Act of 1933, as amended (the “SecuriEt®). The Company offered and sold the Noteshi® Initial Purchasers in reliance on the
exemption from registration provided by Section)4{Pthe Securities Act. The Initial Purchaseraitkeld the Notes to qualified institutional
buyers pursuant to the exemption from registrapi@vided by Rule 144A under the Securities Act.

The Notes are governed by an indenture, degesf February 16, 2006 (the “Indenture”), betwdgenCompany and the Bank of New York
Trust Company, N.A., as trustee (the “Trustee”ropy of the Indenture is attached hereto as Ex#ititand is incorporated herein by
reference.

The Notes have an aggregate principal amdu$B@0 million. The Notes will bear interest atager of 1% per year, payable semiannually
in arrears in cash on February 15 and August Eaoh year, beginning on August 15, 2007. The Netiésnature on February 15, 2013. T
Notes will be convertible into cash and, if apptileg shares of Common Stock based on a converaterof 15.753 shares of Common St
per $1,000 principal amount of Notes (which is éqaan initial conversion price of approximatel§348 per share), subject to adjustment,
only under the following circumstances: (1) if tlesing price of the Common Stock reaches, orriuirig price of the Notes falls below,
specified thresholds, (2) if specified distributaio holders of the Common Stock occur, (3) if edamental change occurs or (4) during the
period from, and including, January 15, 2013 td,dxcluding, the maturity date. Upon conversiom,gach $1,000 in principal amount of
Notes, a holder will receive, in lieu of sharesC@immon Stock, an amount in cash equal to the lesskk,000 or the conversion vall
determined in the manner set forth in the Indentof¢he number of shares of Common Stock equtildaonversion rate. If the conversion
value exceeds $1,000, the Company will also deliatits election, cash or Common Stock or a coatinn of cash and Common Stock for
the conversion value in excess of $1,000.

The holders of the Notes who convert theirddah connection with certain fundamental changeslefined in the Indenture, may be
entitled to a make-whole premium in the form ofieerease in the conversion rate. Additionally,lhie event of a fundamental change, the
holders of the Notes may require the Company tohmase all or a portion of their Notes at a purchmaB® equal to 100% of the principal
amount of Notes, plus accrued and unpaid inteifesy.

The Notes and the related Indenture contastoonary terms and customary events of defaultydiof without limitation, failure to pay
when due any principal amount or a fundamental gegrurchase price and certain cross defaults &r atdebtedness. If an event of default
shall have happened and is continuing, eitherrtistde or the holders of not less than 25% in aggeeprincipal amount of the Notes then
outstanding may declare the principal of the Nates any accrued and unpaid interest
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through the date of such declaration immediately alud payable. Upon any such declaration, suckipghand interest shall become due
payable immediately. In the case of certain eveftmnkruptcy or insolvency relating to the Companynixter Inc., the principal amount
the Notes together with any accrued interest tHidbg occurrence of such event shall automatitstsome and be immediately due and
payable.

The Notes are unsecured and rank equallght of payment with all of the Company’s other &rig and future unsubordinated
indebtedness.

In connection with the sale of the Notes,@menpany entered into a registration rights agre¢naated as of February 16, 2007, with the
representative of the Initial Purchasers (the “Reegiion Rights Agreement”). Under the Registrafights Agreement, the Company has
agreed to (a) file within 90 days after the closirighe offering of the Notes a shelf registratstatement with respect to the resale of the
Notes and the shares of Common Stock issuable corersion of the Notes and (b) use its reasortaseefforts to cause such registral
statement to become effective no later than 188 détgr the closing of the offering of the NotekeTCompany will use its reasonable best
efforts to keep the shelf registration statemefeoti/e for a period of two years after the closaighe offering of the Notes or until the ear
of (i) the sale pursuant to a shelf registrati@iesnent of all of the Notes and Common Stock ideuaon conversion of the Notes, and
(i) the date when holders (other than holders #énatthe Company’s “affiliates”) of the Notes angih@non Stock issuable upon conversion of
the Notes are able to sell all such securities idiately without restriction. The Company will beytered to pay additional interest, subjec
some limitations, to the holders of the Notes fhits to comply with its obligations to registéretNotes and the Common Stock issuable upor
conversion of the Notes. A copy of the RegistrafRights Agreement is attached hereto as ExhibiaA®is incorporated herein by reference.

On February 12, 2007, the Company enteredciotwertible note hedge with respect to its Comi@totk (the “Convertible Note Hedge”)
with Merrill Lynch International, an affiliate ofre of the Initial Purchasers (the “Dealer”). Then@ertible Note Hedge covers, subject to
customary antdilution adjustments, 4,725,900 shares of Commogl&at a strike price of $63.48, which correspaiodde initial conversio
price of the Notes. The Company also entered irgeparate warrant transaction whereby the Compasgdid to the Dealer a warrant to
acquire, subject to customary anti-dilution adjustis, 4,725,900 shares of Common Stock (the “WHjrarhe Warrant has a strike price of
$82.80. The Warrant may not be exercised prior &y 6, 2013, and expires over the 40 businesshiyisning on such date. The net cost
of the Convertible Note Hedge and Warrant traneastto the Company is approximately $36.8 millidrcopy of the Confirmation of OTC
Convertible Note Hedge is attached hereto as Eixhib? and a copy of the Confirmation of OTC Watraransaction is attached hereto as
Exhibit 10.3, each of which is incorporated hetajyrreference.

The Convertible Note Hedge and Warrant ararsge contracts entered into by the Company witlibaler, are not part of the terms of
the Notes and will not affect the holders’ rightsdar the Notes. The Convertible Note Hedge is erpeto offset the potential dilution upon
conversion of the Notes in the event that the nmtarékeie per share of the Common Stock at the tifrexercise is greater than approximately
$63.48, which corresponds to the initial convergane of the Notes.

If the market value per share of the CommariSat the time of conversion of any Notes is abibweestrike price of the Convertible Note
Hedge, the Convertible Note Hedge will, in mostesaentitle the Company to receive from the Dedaléne aggregate the same number of
shares of Common Stock as the Company would bereghio issue to the holder of the converted Nodeslitionally, if the market price of
the Common Stock at the time of exercise of therdfdrexceeds the strike price of the Warrant, tbe@any will owe the Dealer shares of
Common Stock. The Convertible Note Hedge and Wamsay be settled for cash at the Company’s election
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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

On February 16, 2007, the Company issued $30idn aggregate principal amount of the Notese Tescription of the Notes and the
related Indenture contained in Item 1.01 abovadsiiporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

On February 12, 2007, the Company agreedt&3@0 million aggregate principal amount of thetds to the Initial Purchasers in a
private placement pursuant to exemptions from élgéstration requirements of the Securities Act. losing of the sale of the Notes occul
on February 16, 2007. The net proceeds from thexiaff, after deducting the Initial Purchasers’ distt and the estimated offering expenses
payable by the Company, were approximately $292lliom The Initial Purchasers received an aggreghscount of $6.75 million in
connection with the offering of the Notes.

The Company offered and sold the Notes tdrthial Purchasers in reliance on the exemptiomfiregistration provided by Section 4(2)
the Securities Act. The Initial Purchasers thed $loé Notes to qualified institutional buyers pansito the exemption from registration
provided by Rule 144A under the Securities Act. Toenpany relied on these exemptions from registndtiased in part on representations
made by the Initial Purchasers in the Purchase éxgeat.

The Notes and the underlying Common Stockaisuupon conversion of the Notes have not bedstezgd under the Securities Act and
may not be offered or sold in the United Stategabegistration or an applicable exemption frogig&ation requirements.

On February 12, 2007, the Company agreedlittosthe Dealer a Warrant to acquire, subjectustomary antidilution adjustments,
4,725,900 shares of Common Stock. The Warrant mape exercised prior to May 16, 2013, expires dlier40 business days beginning on
such date, and has a strike price of $82.80. Onuep 16, 2007, the Company received proceeds 20%5million from the sale of the
Warrant.

The Company offered and sold the Warrantliamee on the exemption from registration providkgdSection 4(2) of the Securities Act.
The Company relied on this exemption from regigirabased in part on representations made by tladeDe

The Warrant and the underlying Common Stoskable upon exercise of the Warrant have not begietered under the Securities Act
may not be offered or sold in the United Stategabgegistration or an applicable exemption frogig&ation requirements.

Additional information relating to the Notesdathe Warrant is contained in Item 1.01 and isiiporated herein by reference.

This report on Form B-does not constitute an offer to sell, or a stdibdn of an offer to buy, any security and shall constitute an offe
solicitation or sale in any jurisdiction in whichch offering would be unlawful.
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Iltem 9.01. Financial Statements and Exhibits.

Exhibit No. Description

4.1 Indenture related to the 1% Senior Convertible Blolee 2013, dated as of February 16, 2007, betiabaer
International Inc. and The Bank of New York Trustin@pany, N.A., as trustee (including form of 1% $er@onvertible
Note due 2013

4.2 Registration Rights Agreement, dated as of Febrli&ry2007, by and between Anixter International bred Merrill Lynch
Pierce, Fenner & Smith Incorporated, for itself asdepresentative of the Initial Purchas

10.1 Purchase Agreement, dated February 12, 2007, asointer International Inc., Merrill Lynch, PiercBgnner & Smith
Incorporated, Banc of America Securities LLC, M®@rgan Securities Inc. and Wachovia Capital Market<C.

10.2 Confirmation of OTC Convertible Note Hedge, datetiiary 12, 2007, from Merrill Lynch Internatiorial Anixter
International Inc

10.3 Confirmation of OTC Warrant Transaction, dated keaby 12, 2007, from Merrill Lynch International Amixter
International Inc
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SIGNATURES

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

ANIXTER INTERNATIONAL INC.

February 16, 2007 By: /s/ Dennis J. Lethamr
Dennis J. Lethar
Senior Vice President - Finance and Chief
Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

4.1 Indenture related to the 1% Senior Convertible Blolee 2013, dated as of February 16, 2007, betérbter
International Inc. and The Bank of New York Trustn@pany, N.A., as trustee (including form of 1% $er@onvertible
Note due 2013

4.2 Registration Rights Agreement, dated as of Febrli&ry2007, by and between Anixter International bred Merrill Lynch
Pierce, Fenner & Smith Incorporated, for itself asdepresentative of the Initial Purchas

10.1 Purchase Agreement, dated February 12, 2007, asointer International Inc., Merrill Lynch, PiercBgnner & Smith
Incorporated, Banc of America Securities LLC, M®@rgan Securities Inc. and Wachovia Capital Market<C.

10.2 Confirmation of OTC Convertible Note Hedge, datethfaary 12, 2007, from Merrill Lynch Internatiorial Anixter
International Inc

10.3 Confirmation of OTC Warrant Transaction, dated keby 12, 2007, from Merrill Lynch International Amixter
International Inc






Exhibit 4.1

ANIXTER INTERNATIONAL INC.
And
THE BANK OF NEW YORK TRUST COMPANY, N.A., as Truge

INDENTURE
Dated as of February 16, 2007

1% Senior Convertible Notes Due 2013
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THIS INDENTURE, dated as of February 16, 208 hetween Anixter International Inc., a corparatduly organized under the laws of
the State of Delaware (the “Company”), and The Bafilew York Trust Company, N.A., a national barkassociation, as Trustee (the
“Trustee”).

In consideration of the purchase of the Séesr{as defined herein) by the Holders there& parties hereto agree as follows for the
benefit of one another and for the equal and ratebhefit of the Holders of the Company’s 1% Se@ionvertible Notes Due 2013.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE
Section 1.01. Definitions

“Additional Interest’has the meaning specified in the Registration Riglgreement. All references herein to interestuwatior payable ¢
of any date shall include any Additional Interestraed or payable as of such date as provideckilR#gistration Rights Agreement.

“Affiliate” means, with respect to any speediperson, any other person directly or indirectigitrolling or controlled by or under direct or
indirect common control with such specified perdéor. the purposes of this definition, “control” whased with respect to any person means
the power to direct the management and policiesiofi person, directly or indirectly, whether thrbulge ownership of voting securities, by
contract or otherwise; and the terms “controllimgitd “controlled” have meanings correlative to the§oing.

“Agent” means any Registrar, Paying Agent on@rsion Agent.

“Applicable Procedures” means, with respecrg conversion, transfer or exchange of benefialership interests in a Global Security,
the rules and procedures of the Depositary, t@xtent applicable to such conversion, transfexohange.

“Bankruptcy Law” means Title 11 of the Unit8thtes Code entitled “Bankruptcy” or any other tafating to bankruptcy, insolvency,
winding up, liquidation, reorganization or reliéfdebtors, whether in effect on the date heredfayeafter.

“Board of Directors” means the board of dioestof the Company or any duly authorized committieguch board, or any equivalent body
in a limited partnership, limited liability compaigy other entity serving substantially the samecfiom as a board of directors of a
corporation.

“Board Resolution” means, with respect to Beyson, a duly adopted resolution (or other sinaitdion) of the Board of Directors of such
Person or a duly authorized committee thereofpatiable.

“Business Day” means any day other than ar8ayuor a Sunday or any other day on which bankistitutions in The City of New York
are authorized or required by law to close.




“Capital Stock’of any Person means any and all shares, interggis to purchase, warrants, options, participegtior other equivalents
or interests in (however designated) the equityuzh Person, but excluding any debt securities exilme into such equity.

“Cash” or “cash” means such coin or currentihe United States as at any time of paymentgalleender for the payment of public and
private debts.

“Certificated Security” means a Security tisain substantially the form attached as Exhibliu that does not include the information or
the schedule called for by footnote 1 thereof.

“Change of Control” means the occurrence gf afithe following events:

(1) any “person” or “group” (as such terms ased in Sections 13(d) and 14(d) of the Exchangj¢ i8 or becomes the “beneficial
owner” (as defined in Rules 13d-3 and 13d-5 unkderBxchange Act, except that a person shall be éé¢onhave beneficial ownership of
all shares that such person has the right to asquiiether such right is exercisable immediatelgrdy after the passage of time), directly
or indirectly, of Voting Stock representing 50%rpore of the total voting power of all outstandingtvig Stock; or

(2) the Company consolidates with, or merg#k @ar into, another person or the Company sefisigns, conveys, transfers, leases or
otherwise disposes of all or substantially alltefassets to any person other than any such ttamsadere immediately after such
transaction the person or persons that “benefic@lined” (as defined in Rules 13d-3 and Bdnder the Exchange Act) immediately p
to such transaction, directly or indirectly, VotiBgpck representing a majority of the total votpgyver of all outstanding Voting Stock,
“beneficially own or owns” (as so determined), difg or indirectly, Voting Stock representing a wdty of the total voting power of the
outstanding Voting Stock of the surviving or traarsle person; or

(3) during any consecutive two-year perio@, @ontinuing Directors cease for any reason totiates a majority of the Board of
Directors; or

(4) the adoption of a plan of liquidation asgblution of the Company.

Notwithstanding the foregoing, it will not constiéua Change of Control if 1200% of the consideraf@mrthe Compan's Common Stock
(excluding cash payments for fractional sharescasth payments made in respect of dissenters’ aapraghts) in the transaction or
transactions constituting the Change of Controksia of common stock and any associated rightsllisn a United States national securities
exchange or quoted on a national automated deatg¢atipn system, or which will be so traded or gdoivhen issued or exchanged in
connection with the Change of Control, and as alre$ such transaction or transactions the Sdesrliecome convertible solely into such
common stock.

“Closing Price” means, with respect to the @amy’s Common Stock or any other securities onTaaging Day, the reported last sale
price per share (or, if no last sale price is regmhrthe average of the bid and ask prices peesiraif more than one in either case, the
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average of the average bid and the average agspar share) on such date reported by the New Stk Exchange, or, if the Company’s
Common Stock or such securities are not listecherNew York Stock Exchange, as reported by thecfméth national securities exchange on
which the Companyg Common Stock or such securities are listed, oo iuch prices are available, the Closing Pricespare shall be the fi
value of a share of Common Stock or other secastyeasonably determined by the Board of Diredtohsch determination shall be
conclusive and shall be evidenced by an Officegstificate delivered to the Trustee).

“Common Stock” means the Company’s commonkstpar value $1.00 per share, or any successor constock thereto.

“Company” means the party named as such ifisteparagraph of this Indenture until a successplaces it pursuant to the applicable
provisions of this Indenture, and thereafter “Comgashall mean such successor Company.

“Company Request” or “Company Order” meangi&ten request or order signed in the name of tom@any by any one of its Chairman
of the Board, its Chief Executive Officer, its Hdent, its Chief Operating Officer, its Chief Fircaal Officer or a Vice President (regardless
of Vice Presidential designation), and by any ohisolreasurer, an Assistant Treasurer, any o#figz President (regardless of Vice
Presidential designation), its Secretary or an#ast Secretary, and delivered to the Trustee.

“Continuing Directors” means, as of any ddteetermination, any member of the Board of Direstof the Company who was (a) a
member of such Board of Directors on the date isfltidenture or (b) nominated for election or edelcto such Board of Directors with the
approval of a majority of the continuing directarbo were members of such board at the time of saoahination or election.

“Conversion Price” per share of Common Stoaglfaany day means the result obtained by dividing1,000 by (ii) the then applicable
Conversion Rate.

“Conversion Rate” means initially 15.753 slsané Common Stock for each $1,000 principal amadir8ecurities, as adjusted from time to
time pursuant to the provisions of this Indenture.

“Conversion Reference Period” means:

(1) for Securities that are converted durimg déne-month period prior to the Final Maturity ®af the Securities, the 20 consecutive
Trading Days preceding and ending on the Final ktgtDate, subject to any extension due to a Mabkstuption Event; and

(2) in all other instances, the 20 consecufiraling Days beginning on the third Trading Daljolwing the Conversion Date.

“Conversion Value” means the average of thiyDzonversion Values for each of the 20 conseaulivading Days of the Conversion
Reference Period.




“Corporate Trust Office” means the office bétTrustee at which at any particular time thettcosated by this Indenture shall be
administered, which office at the date of the exiecuof this Indenture is located at 2 North La8@lreet, Suite 1020, Chicago, IL 60602,
Attention: Corporate Trust Administration, or ayasther time at such other address as the Trustgedesignate from time to time by notice
to the Holders and the Company.

“Daily Conversion Value” means, with respectny Trading Day, for each $1,000 principal amafriecurities, an amount equal to the
product of (i) the applicable Conversion Rate didhe Volume Weighted Average Price per shar€ofmmon Stock on such Trading Day.

“Daily Share Amount” means, for each Tradingyuring the Conversion Reference Period and $ag00 principal amount of
Securities surrendered for conversion, a numbshafes of Common Stock (but in no event less team) Zietermined by the following
formula:

(VWAP X CR)— $1,000
VWAP X 20

where
VWAP = the Volume Weighted Average Price per share of ComBtock for such Trading Dz
CR =  the applicable Conversion Re
“Default” means any event that is, or aftetiecor passage of time or both would be, an Egéitefault.

“Exchange Act'means the Securities Exchange Act of 1934, as amdeathd the rules and regulations promulgated dinelier, as in effec
from time to time.

“Final Maturity Date” means February 15, 2013.
“Fundamental Change” means the occurrenceGifamge of Control or a Termination of Trading.
“Fundamental Change Effective Date” meangitite on which any Fundamental Change becomesieéfect

“Fundamental Change Purchase Price” of anyi@gcmeans 100% of the principal amount of theu8ity to be purchased plus accrued
and unpaid interest, if any, to, but excluding, Fumdamental Change Purchase Date.

“GAAP” means generally accepted accountinggpies in the United States of America set fontthie opinions and pronouncements of
the Accounting Principles Board of the Americantitnge of Certified Public Accountants and statetseand pronouncements of the Finar
Accounting Standards Board and the Public CompargoAnting Oversight Board or in such other statdmby such other entity as have
been approved by a significant segment of




the accounting profession, which are in effectth respect to periodic reporting requirementspfrtime to time, and (ii) otherwise on the
date hereof.

“Global Security” means a Security in globadrfi that is in substantially the form attached akiBit A and that includes the legend called
for in footnote 1 thereof and the related schednig which is deposited with the Depositary or itstodian and registered in the name of the
Depositary or its nominee.

“Holder” or “Holder of a Security” means thergon in whose name a Security is registered oR#ugstrar’'s books.

“Indebtedness” means, with respect to anydPemsbligations (other than nonrecourse obligali@isuch Person for borrowed money or
evidenced by bonds, debentures, notes or simiariments.

“Indenture” means this instrument as originaikecuted (including all exhibits and schedulesdto) and as it may from time to time be
supplemented or amended by one or more indentupgdesnental hereto entered into pursuant to thécaiybe provisions hereof, including
the provisions of the TIA that are automaticallyoeed to be part of this Indenture by operatiorhefTIA.

“Initial Purchasersimeans Merrill Lynch & Co., Merrill Lynch, Piercegkner & Smith Incorporated, Banc of America Se@sit LC, J.F
Morgan Securities Inc. and Wachovia Capital Market<C.

“Interest Payment Date” means February 15/amglist 15 of each year, commencing August 15, 2007.
“Issue Date” means the date of this Indenture.

“Market Disruption Eventfneans the occurrence or existence for more thamalfi@our period in the aggregate on any schedtitading
Day for the Common Stock of any suspension or &tioh imposed on trading (by reason of movemengsioe exceeding limits permitted
the New York Stock Exchange or otherwise) in then@wn Stock or in any options, contracts or futwetracts relating to the Common
Stock, and such suspension or limitation occuex@ts at any time before 1:00 p.m. (New York QGitye) on such day.

“Officer” means the Chairman, any Vice Chainntihe President, the Chief Executive Officer, &ige President, the Chief Financial
Officer, the Chief Operating Officer, the Treasuveany Assistant Treasurer, or the Secretary prAasistant Secretary of the Company.

“Officer’s Certificate” means a certificateggaied by an Officer of the Company and in form amokssance reasonably satisfactory to, and
delivered to, the Trusteprovided, however, that for purposes of Section 5.03, “Officer’s tfaxate” means a certificate signed by the
principal executive officer, principal financialffer, principal operating officer, principal aceting officer or treasurer of the Company.
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“Operating Company” means Anixter Inc., a Dwdse corporation and a wholly owned Subsidiaryhef Company.

“Opinion of Counsel” means a written opinidncounsel, who may be an employee of or counsehi®ICompany and which opinion shall
be in form and substance reasonably satisfactattyetdrustee.

“Person” means any individual, corporatiomited liability company, partnership, joint ventuassociation, joint-stock company, trust,
unincorporated organization or government or argnay or political subdivision thereof.

“Registration Rights Agreement” means the Reegiion Rights Agreement, dated as of Februar@67, among the Company and the
Initial Purchasers, as amended and supplementedtinee to time in accordance with its terms.

“Regular Record Date” means, with respectathdnterest Payment Date, the February 1 or Aubuess the case may be, immediately
preceding such Interest Payment Date.

“Restricted Global Security” means a Globat8#y that is a Restricted Security.

“Restricted Security” means a Security reqliiebear the restrictive legends called for intfabes 2 and 3 set forth in the form of
Security annexed as Exhibit A.

“Rule 144" means Rule 144 under the Securhigtsor any successor to such Rule.
“Rule 144A” means Rule 144A under the Secaesithct or any successor to such Rule.
“SEC” means the U.S. Securities and Excharmar@ission.

“Securities’'means the $300,000,000 aggregate principal amdu®tdenior Convertible Notes due 2013, or any &1 j8rincipal amour
thereof (each a “Security”), as amended or supphé@tefrom time to time, that are issued under ltindenture.

“Securities Act'means the Securities Act of 1933, as amended hendites and regulations promulgated thereundén, efect from time
to time.

“Securities Custodian” means the Trusteeuasodian with respect to the Securities in globatr, or any successor thereto.
“Special Record Date” for the payment of argfduilted Interest means a date fixed by the Trystiesuant to Section 2.16.

“Stated Maturity” means, with respect to anstallment of interest or principal on any Secuytte date on which such payment of interest
or principal shall become due and payable.

“Subsidiary” means, in respect of any Persmy, corporation, association, partnership or otlusiness entity of which more than 50% of
the total voting power of shares of Capital Stockitked (without regard to the occurrence of angtamency within the control of such
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Person to satisfy) to vote in the election of dives, managers, general partners or trustees thierabthe time owned or controlled, directly
or indirectly, by (i) such Person, (ii) such Personl one or more Subsidiaries of such Personipofie or more Subsidiaries of such Person.

“Termination of Trading” shall be deemed towdaccurred if the Company’s Common Stock (or otteenmon stock into which the
Securities are then convertible) is not listed ddnéted States national securities exchange orasgl for quotation and trading on a national
automated dealer quotation system or establishiesrated over-the-counter trading market in the éthBtates or ceases to be so traded or
quoted in contemplation of a delisting or withdrawbapproval.

“TIA” means the Trust Indenture Act of 1938,amended, and the rules and regulations thereasdareffect on the date of this
Indenture, except to the extent that the Trusthtwle Act or any amendment thereto expressly pes/dr application of the Trust Indenture
Act as in effect on another date.

“Trading Day” means any day on which (i) thex@o Market Disruption Event and (ii) the New X@tock Exchange is open for trading,
or, if the Common Stock is not listed on the NewR8tock Exchange, any day on which the princialamal securities exchange on which
the Common Stock is listed is open for trading ifahe Common Stock is not listed on a nationalsities exchange, any Business Day. A
“Trading Day” only includes those days that hawseheduled closing time of 4:00 p.m. (New York Qitge) or the then standard closing
time for regular trading on the relevant exchangeawling system.

“Trading Price” of the Securities on any dateletermination means, solely for the purposearttle 4, the average of the secondary
market bid quotations obtained by the Trustee %0 $nillion principal amount of Securities at apgroately 3:30 p.m., New York City time,
on such determination date from three nationaltpgaized securities dealers the Company selecishwihay include the Initial Purchasers;
providedthat if three such bids cannot reasonably be obthlhy the Trustee, but two such bids are obtaitiveh the average of the two bids
shall be used, and if only one such bid can reddgiiee obtained by the Trustee, that one bid dfmlised. If the Trustee cannot reasonably
obtain at least one bid for $5.0 million princigahount of Securities from a nationally recognizecusities dealer or, in the reasonable
judgment of the Company, the bid quotations aranditative of the secondary market value of theuBigies, then the Trading Price
$1,000 principal amount of Securities will be dedrtebe less than 98% of the product of the Clo§irige of the Compang’Common Stoc
and the then applicable Conversion Rate per $Ip@id@ipal amount of Securities.

“Trustee” means the party named as such ifisteparagraph of this Indenture until a successplaces it in accordance with the
provisions of this Indenture, and thereafter mehassuccessor.

“Trust Officer” means, with respect to the 3tee, any officer assigned to the Corporate Tréft&having direct responsibility for the
administration of this Indenture, and also, withpect to a particular matter, any other officewtem such matter is referred because of such
officer's knowledge of and familiarity with the geular subject.




“Vice President” when used with respect to@mmpany or the Trustee, means any vice presiddmther or not designated by a number
or a word or words added before or after the titlee president.”

“Volume Weighted Average Price” per share ofinon Stock on any Trading Day means such pricksptayed on Bloomberg (or any
successor service) page AXE <equity> VAP in respétte period from 9:30 a.m. to 4:00 p.m., New k¥ @ity time, on such Trading Day;
or, if such price is not available, the Volume Whead Average Price means the market value per sificihe Common Stock on such day as
determined by a nationally recognized independergstment banking firm retained for this purposehsyCompany.

“Voting Stock” of any Person means Capitalc®tof the class or classes pursuant to which tidehns of such Capital Stock have the
general voting power under ordinary circumstanoesect at least a majority of the board of direstonanagers or trustees of such Person
(irrespective of whether or not at the time Captdck of any other class or classes shall haveigint have voting power by reason of the
happening of any contingency).

Section 1.02. Other Definitions

Term Defined in Sectio
“Act” 11.0¢
“Additional Share” 4.01
“Agent Member” 2.01
“Business Combinati(” 4.1C
“Cash Percenta” 4.1z
“Conversion Ager’ 2.0:
“Conversion Daf" 4.0z
“DTC" 2.01
“Defaulted Intere” 2.1¢
“Depositar” 2.01
“Distribution Notic¢” 4.01
“Event of Defau” 7.01
“ex-dividend dat” 4.01
“Expiration Tim¢’ 4.0¢€
“Fundamental Change Conversion N¢” 4.01
“Fundamental Change Purchase I" 3.01
“Fundamental Change Purchase N¢’ 3.01
“in connection wit” 4.01
“Issuer Fundamental Change No” 3.01
“Legenc” 2.1¢
“Make Whole Premiu/” 4.01
“Notice of Defaul’ 7.01
“Outstandin” 2.0¢
“Paying Ager” 2.02
“Primary Registre’ 2.02
“purchase” 4.0¢€
“QIB” 2.01




Term Defined in Sectio

“Registra” 2.02
“Remaining Shar” 412
“Special Intere” 7.0z
“Special Payment De” 2.1¢
“Spir-Off” 4.0¢€
“Stock Price 4.01

Section 1.03. Trust Indenture Act Provisions

Whenever this Indenture refers to a provigibthe TIA, that provision is incorporated by refece in and made a part of this Indenture.
The following TIA term used in this Indenture hhs following meaning:

“obligor” on the indenture securities means @ompany or any other obligor on the Securities.

All other terms used in this Indenture tha defined in the TIA, defined by TIA reference twther statute or defined by any SEC rule
and not otherwise defined herein have the mearsdagigned to them therein.

Section 1.04. Rules Of Construction

For all purposes of this Indenture, exceptthgrwise provided or unless the context otherngsgiires:
(1) a term has the meaning assigned to it;
(2) an accounting term not otherwise definasl fhe meaning assigned to it in accordance witAGA
(3) words in the singular include the plueaid words in the plural include the singular;
(4) the term “merger” includes a statutoryrshaxchange and the term “merged” has a correlate@ning;
(5) the masculine gender includes the femiainé the neuter;
(6) the terms “include”, “including”, and silai terms should be construed as if followed byghease “without limitation”;
(7) references to agreements and other instntsrinclude subsequent amendments thereto; and

(8) all “Article”, “Exhibit” and “Section” reérences are to Articles, Exhibits and Sectiongpeaetvely, of or to this Indenture unless
otherwise specified herein, and the




terms “herein,” “hereof” and other words of similexport refer to this Indenture as a whole andtaany particular Article, Section or
other subdivision.

ARTICLE 2
THE SECURITIES
Section 2.01. Form and Dating

The Securities and the Trustee’s certificdtauthentication shall be substantially in the eedjwe forms set forth in Exhibit A, which
Exhibit is incorporated in and made part of thiddnture. The Securities may include such lettamnbers or other marks of identification
such notations, legends, endorsements or chandks &dficer executing the same may approve (exacthereof to be conclusive evidence
of such approval) and as are not inconsistent thighprovisions of this Indenture, or as may be ireguby the Trustee, the Depositary, or as
may be required to comply with any applicable lawvith any rule or regulation made pursuant thecgtwith any rule or regulation of any
national securities exchange or automated quotatietem on which the Securities may be listed otep or to conform to usage, or to
indicate any special limitations or restrictionsatbich any particular Securities are subject. Eaeburity shall be dated the date of its
authentication.

(a) _Restricted Global Securitieall of the Securities are initially being offereahd sold to qualified institutional buyers as defl in
Rule 144A (collectively, “QIBs” or individually, e a “QIB”) in reliance on Rule 144A under the Sdétes Act and shall be issued initially
in the form of one or more Restricted Global Sea@sj which shall be deposited on behalf of thechasers of the securities represented
thereby with the Trustee, at its Corporate Trusio®f as custodian for the depositary, The Depogitoust Company (“DTC”, and such
depositary, or any successor thereto, being hdteimaferred to as the “Depositary”), and registein the name of its nominee, Cede & Co.
(or any successor thereto), for the accounts diggaants in the Depositary, duly executed by tlenpany and authenticated by the Truste
hereinafter provided. The aggregate principal amhotithe Restricted Global Securities may from titméime be increased or decreased by
adjustments made on the records of the Securitisgo@ian as hereinafter provided, subject in easle to compliance with the Applicable
Procedures.

(b) Global Securities In Generdlhe Global Security shall represent such of tistanding Securities as shall be specified thexeth
each shall provide that it shall represent the egge principal amount of outstanding Securitiemftime to time endorsed thereon and that
the aggregate principal amount of outstanding S&esirepresented thereby may from time to timedukiced or increased, as appropriate, to
reflect exchanges, purchases or conversions of Sachrities.

Members of, or participants in, the DepositgAgent Members”) shall have no rights under tinidenture with respect to any Global
Security held on their behalf by the Depositaryioder the Global Security, and the Depositary (@idirlg, for this purpose, its nominee) may
be treated by the Company, the Trustee and anyt afjire Company or the Trustee as the absoluteeoamnd Holder of such Global Secui
for all purposes whatsoever. Notwithstanding the
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foregoing, nothing herein shall (1) prevent the @any, the Trustee or any agent of the Companyeofthstee from giving effect to any
written certification, proxy or other authorizatiurnished by the Depositary or (2) impair, as legwthe Depositary and its Agent Members,
the operation of customary practices governingettercise of the rights of a Holder of any Security.

(c) Book Entry ProvisionsThe Company shall execute and the Trustee shaltcordance with this Section 2.01(c), authergiead
deliver initially one or more Global Securities tlja) shall be registered in the name of the Deposbr its nominee, (2) shall be delivered
the Trustee to the Depositary or pursuant to theoBigary’s instructions and (3) shall bear legesuisstantially to the following effect:

“UNLESS THIS CERTIFICATE IS PRESENTED BY AN ATHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY TO THE COMPANY OR ITS AGENT FOR REGISTRATMOOF TRANSFER, EXCHANGE OR PAYMENT, AND ANY
CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CH% CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY (AND ANY PAYMENT HEREON IS MADE TO CEDt
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AANUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRU:
COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HEREGPR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDEC®., HAS AN INTEREST HEREIN. THIS SECURITY IS A
GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURBEHEREINAFTER REFERRED TO AND IS REGISTERED IN Tt
NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS SERITY IS EXCHANGEABLE FOR SECURITIES REGISTERED |
THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR$ NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE AND, UNLESS AND UNTIL ITS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN
DEFINITIVE FORM, THIS SECURITY MAY NOT BE TRANSFERRD EXCEPT AS A WHOLE BY THE DEPOSITARY TO A
NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE HOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE C
THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF
SUCH SUCCESSOR DEPOSITARY.”

Section 2.02. Execution and Authentication

(a) The aggregate principal amount of Seagitvhich may be authenticated and delivered umiintdenture is limited to $300,000,000
aggregate principal amount, except as providecetti@ns 2.08 and 2.09.

(b) The Securities shall be executed on baidfdatie Company by one of its Officers. The signegwof any of the Officers on the Securities
may be manual or facsimile.

(c) Securities bearing the manual or facsimidmatures of individuals who were at any timegheper officers of the Company shall bind
the Company, notwithstanding that such
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individuals or any of them have ceased to hold saffibes prior to the authentication and delivefysoch Securities or did not hold such
offices at the date of such Securities.

(d) No Security shall be entitled to any bénafider this Indenture or be valid or obligatooy &ny purpose 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 officer, and such certificate upon aaguBity shall be conclusive evidence, and the emlgence, that such Security has been duly
authenticated and delivered hereunder and is ehtitl the benefits of this Indenture.

(e) The Trustee shall authenticate and makéadle for delivery Securities for original issinethe aggregate principal amount of up to
$300,000,000 upon receipt of a Company Order. Térag2iny Order shall specify the amount of Securttidse authenticated, shall provide
that all such Securities will be represented byi@&@ Security and the date on which each origssle of Securities is to be authenticated.

() The Trustee shall act as the initial antieating agent. Thereafter, the Trustee may apoirauthenticating agent acceptable to the
Company to authenticate Securities. An authentigagent may authenticate Securities wheneverih&tde may do so. Each reference in
this Indenture to authentication by the Trusteduies authentication by such agent. An authentigagent shall have the same rights as an
Agent to deal with the Company or an Affiliate bétCompany.

(g) The Securities shall be issuable onlyeistered form without coupons and only in denomndma of $1,000 principal amount and any
integral multiple thereof.

Section 2.03. Registrar, Paying Agent and @osien Agent

(a) The Company shall maintain one or moreee$f or agencies where Securities may be preséoteegistration of transfer or for
exchange (each, a “Registrar”), one or more offareagencies where Securities may be presentagii@nslered for payment (each,Raying
Agent”), one or more offices or agencies where 88es may be presented for conversion (each, a€sion Agent”) and one or more
offices or agencies where notices and demandsupanr the Company in respect of the Securitiestlaisdndenture may be served. The
Company will at all times maintain a Paying Ageddnversion Agent, Registrar and an office or agemegre notices and demands to or
upon the Company in respect of the Securities hisddenture may be served in the Borough of Mé#ahaThe City of New York. One of
the Registrars (the “Primary Registrashall keep a register of the Securities and of tinensfer and exchange. At the option of the Camyy
any payment of cash may be made by check mailduktblolders at their addresses set forth in thistexgof Holders.

(b) The Company shall enter into an approprégfency agreement with any Agent not a partyisoltiilentureprovidedthat the Agent
may be an Affiliate of the Trustee. The agreeméatismplement the provisions of this Indenturettfedate to such Agent. The Company
shall notify the Trustee of the name and addras$ aay change in the name or address, of any Agerd party to this Indenture. If the
Company fails to maintain a Registrar, Paying Ag&anversion Agent, or agent for service of notiaed demands in any place
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required by this Indenture, or fails to give theefgoing notice, the Trustee shall act as such.Gdrapany or any Affiliate of the Company
may act as Paying Agent (except for the purposéstafie 9).

(c) The Company hereby initially designates Thustee as Paying Agent, Registrar, Securitiefddian and Conversion Agent, and
designates the Corporate Trust Office of the Truatethe office or agency of the Company for ed¢hepaforesaid purposes and as the o
or agency where notices and demands to or upo@dhgpany in respect of the Securities and this Ihdermay be served.

Section 2.04. Paying Agent To Hold Money st

Unless otherwise specified herein, prior tdd00.m., New York City time, on each due datehefpayment of principal of, or interest on,
any Securities, the Company shall deposit a suficgrft to pay such principal or interest so beamgnilue. A Paying Agent shall hold in tr
for the benefit of Holders of Securities or the §tae all money held by the Paying Agent for thenpeyt of principal of, or interest on, the
Securities, and shall notify the Trustee of anjufai by the Company (or any other obligor on theusigies) to make any such payment. If the
Company or an Affiliate of the Company acts as Rgyigent, it shall, before 10:00 a.m., New YorkyGQime, on each due date of the
principal of, or interest on, any Securities, sggte the money and hold it as a separate trustfeurtie benefit of Holders. The Company at
any time may require a Paying Agent to pay all nydmeld by it to the Trustee, and the Trustee mangttime during the continuance of any
Default, upon written request to a Paying Agerjuiee such Paying Agent to pay forthwith to theskae all sums so held in trust by such
Paying Agent. Upon doing so, the Paying Agent (othen the Company) shall have no further liabildy the money.

Any money deposited with the Trustee or anyiftpAgent, or then held by the Company, in trastthe payment of the principal of or
interest on any Security and remaining unclaimedvio years after such principal or interest hasobge due and payable shall promptly be
paid to the Company or (if then held by the Compagall be discharged from such trust; and the etotd such Security shall thereafter, as
an unsecured general creditor, look only to the Gamy for payment thereof, and all liability of theustee or such Paying Agent with respect
to such trust money, and all liability of the Compaas trustee thereof, shall thereupon ceasrided, however, that the Trustee or such
Paying Agent, before being required to make any sapayment, may at the expense of the Companyedaulse published once, in thew
York TimesandThe Wall Street Journghational edition), and mail to each such Holdetjae that such money remains unclaimed and that,
after a date specified therein, which shall noldss than 30 days from the date of such notificapublication and mailing, any unclaimed
balance of such money then remaining will prompgyrepaid to the Company.

Section 2.05. Conversion Agent To Hold Money tust.

The Company shall require each Conversion A@ibat is not the Trustee) to agree in writingttthee Conversion Agent will hold in trust
for the benefit of Holders or the Trustee all casd shares of Common Stock delivered by the Compathe Conversion Agent for the
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delivery of amounts due upon conversion, and watlfy the Trustee of any default by the Companyniaking any such delivery.

While any such default continues, the Trustes require a Conversion Agent to deliver all casti shares of Common Stock deliverec
the Company to it to the Trustee. Upon payment twéne Trustee, the Conversion Agent (if othenttiee Company or a Subsidiary) shall
have no further liability in respect of such amaurit the Company or a Subsidiary acts as Conver&gent, it shall segregate and hold in a
separate trust fund for the benefit of the Holddrsash and shares of Common Stock held by itas/€sion Agent. Upon any bankruptcy
reorganization proceedings relating to the Comptrey/;Trustee shall serve as Conversion Agent Sibcurities.

Section 2.06. Lists of Holders of Securities

The Trustee shall preserve in as currentra s is reasonably practicable the most receraviilable to it of the names and addresses of
Holders of Securities. The Company shall furniskeause the Registrar to furnish to the Trustesdajiannually, not more than 10 days after
each Regular Record Date, a list, in such fornhasltustee may reasonably require, of the names@daesses of the Holders as of such
Regular Record Date; and (b) at such other timésea$rustee may request in writing, within 30 dafter receipt by the Company of any
such request, a list of similar form and conterthit in subsection (a) hereof as of a date noertiwan 15 days prior to the time such list is
furnished;provided, however, that if and so long as the Trustee shall be timad?y Registrar, no such list need be furnished.

Section 2.07. Transfer and Exchange

(a) Subject to compliance with any applicaadelitional requirements contained in Section 2wll$n a Security is presented to a Registrar
with a request to register a transfer thereof axcthange such Security for an equal principal arhofiSecurities of other authorized
denominations, the Registrar shall register thesfiex or make the exchange as requested if itsrezgants for such transactions are met;
provided, however, that every Security presented or surrenderecefgistration of transfer or exchange shall be @ulgiorsed or
accompanied by an assignment form and, if appkcabtransfer certificate each in the form inclugreBxhibit A, and completed in a manner
satisfactory to the Registrar and duly executethibyHolder thereof or its attorney duly authorizeevriting. To permit registration of
transfers and exchanges, upon surrender of anyig§efar registration of transfer or exchange atadifice or agency maintained pursuant to
Section 2.03, the Company shall execute and thstdewshall authenticate Securities of a like aggeegrincipal amount at the Registrar’s
request. Any exchange or transfer shall be witleharge, except that the Company or the Registrgrraguire payment of a sum sufficien
cover any transfer tax or similar governmental geahat may be imposed in relation thereto; pravidhat this sentence shall not apply to
exchange pursuant to Section 2.11, 2.13(a), 4.@2(8ip.06.

(b) Neither the Company, any Registrar norfthestee shall be required to register the transfer exchange any Securities or portions
thereof in respect of which a Fundamental Changehase Notice has been delivered and not withdiawthe Holder thereof (except, in the
case of the purchase of a Security in part, thégothereof not to be purchased).
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(c) All Securities issued upon any transfeexxhange of Securities shall be valid obligatiohthe Company, evidencing the same debt
and entitled to the same benefits under this Inderds the Securities surrendered upon such ratipstrof transfer or exchange.

(d) Any Registrar appointed pursuant to SecBd3 shall provide to the Trustee such infornmatis the Trustee may reasonably require in
connection with the delivery by such Registrar e€&ities upon transfer or exchange of Securities.

(e) Each Holder of a Security agrees to indgnthe Company and the Trustee against any ligititiat may result from the registration of
transfer, exchange or assignment of such Holdextsifty in violation of any provision of this Indieme and/or applicable United States
federal or state securities law.

() The Trustee shall have no obligation otydo monitor, determine or inquire as to compliamdgth any restrictions on transfer imposed
under this Indenture or under applicable law withpect to any transfer of any interest in any Sgc(including any transfers between or
among Agent Members or other beneficial ownersitdrests in any Global Security) other than to meqdelivery of such certificates and
other documentation or evidence as are expresglyresl by, and to do so if and when expressly reqguby the terms of, this Indenture, and
to examine the same to determine substantial camsi as to form with the express requirements hereo

Section 2.08. Replacement Securities

(a) If (1) any mutilated Security is surrergtkto the Trustee, or (2) the Company and the &eusiceive evidence to their satisfaction of
the destruction, loss or theft of any Security, trate is delivered to the Company and the Trusieeh security or indemnity, in each case
may be required by them to save each of them hagpileen, in the absence of notice to the CompattyeoTrustee that such Security has
been acquired by a protected purchaser, the Conmglamilyexecute and upon a Company Request theeErgbill authenticate and deliver, in
exchange for any such mutilated Security or in 6éany such destroyed, lost or stolen Securitgpdacement Security of like tenor and
principal amount, bearing a number not contemparasig outstanding.

(b) If any such mutilated, destroyed, losstmien Security has become or is about to becora@add payable, or is about to be purchased
by the Company pursuant to Article 3, or convepatsuant to Article 4, the Company in its discnetinay, instead of issuing a new Security,
pay, purchase or convert such Security, as thernagebe.

(c) Upon the issuance of any new Securitigeuthis Section 2.08, the Company may requirg@#ynent of a sum sufficient to cover any
tax or other governmental charge that may be ingboseelation thereto and any other expenses (iietuthe fees and expenses of counsel
and the Trustee) in connection therewith.

(d) Every new Security issued pursuant to 8astion 2.08 in lieu of any mutilated, destroyledt or stolen Security shall constitute an
original additional contractual obligation of thei@pany, whether or not the mutilated, destroyest, do stolen Security shall be at any time
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enforceable by anyone, and shall be entitled tbeadefits of this Indenture equally and proportiehawith any and all other Securities duly
issued hereunder.

(e) The provisions of this Section 2.08 acetliie extent lawful) exclusive and shall precluitetite extent lawful) all other rights and
remedies with respect to the replacement or payofamutilated, destroyed, lost or stolen Securities

Section 2.09. Outstanding Securities

(a) Securities outstanding (“Outstanding”aay time are all Securities authenticated by thesfere, except for those canceled by it, those
purchased pursuant to Article 3, those convertedyant to Article 4, those delivered to the Trusteecancellation or surrendered for tran:
or exchange and those described in this Sectighd®ot Outstanding.

(b) If a Security is replaced pursuant to Bec2.08, such replaced Security ceases to be @ulistg unless the Company receives proof
satisfactory to it that the replaced Security ikl a protected purchaser.

(c) If a Paying Agent holds in respect of @atstanding Securities on a Fundamental ChangehBsedate or the Final Maturity Date
money sufficient to pay the principal of and accrir@erest on Securities (or portions thereof) pég@n that date, then on and after such
Fundamental Change Purchase Date or Final MatDetg, as the case may be, such Securities (ooperthereof, as the case may be) shall
cease to be Outstanding and interest on them cesle to accrue.

(d) Subject to the restrictions contained @étt®n 2.10, a Security does not cease to be Qulisigi because the Company or an Affiliate of
the Company holds the Security.

Section 2.10. Treasury Securities

In determining whether the Holders of the isgpiprincipal amount of Securities have concuiredny request, demand, authorization,
notice, direction, waiver or consent, Securitiesied/by the Company or any other obligor on the Besior by any Affiliate of the
Company or of such other obligor shall be disregdr@xcept that, for purposes of determining whetie Trustee shall be protected in
relying on any such request, demand, authorizatiotige, direction, waiver or consent, only Sedesitvhich a Trust Officer of the Trustee
actually knows are so owned shall be so disregarded

Section 2.11. Temporary Securities

Until definitive Securities are ready for deliy, the Company may prepare and execute, ana, ngoeipt of a Company Order, the Trus
shall authenticate and deliver, temporary Secsriflemporary Securities shall be substantialljhenform of definitive Securities but may
have variations that the Company with the consétiteoTrustee considers appropriate for temporagu8ties. Without unreasonable delay,
the Company shall prepare and the Trustee sh&leaticate and deliver definitive Securities in exatpe for temporary Securities represer
an equal principal amount of Securities. The terapoSecurities will be exchanged for definitive Geties in accordance with Sections 2.07
and 2.13 hereof. Until so
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exchanged, temporary Securities shall have the sigimts under this Indenture as the definitive Sities.
Section 2.12. Cancellation

The Company at any time may deliver Securitiethe Trustee for cancellation. The Registrag,Rlaying Agent and the Conversion Agent
shall forward to the Trustee any Securities sureead to them for transfer, exchange, purchase, ealor conversion. The Trustee and no
one else shall cancel, in accordance with its stahpgrocedures, all Securities surrendered fostemnexchange, purchase, payment,
conversion or cancellation and shall dispose otdrecelled Securities in accordance with its custgrprocedures or deliver the canceled
Securities to the Company upon request. All Seesritvhich are purchased or otherwise acquired &ibmpany or any of its Subsidiaries
prior to the Final Maturity Date pursuant to Aréc3 shall be delivered to the Trustee for canéetiaand the Company may not hold or resell
such Securities or issue any new Securities t@oephny such Securities or any Securities thatiger has converted pursuant to Article 4.
The Trustee shall maintain a record of all canc&ledurities. The Trustee shall provide the Compzalist of all Securities that have been
canceled from time to time as requested by the Gomm writing.

Section 2.13. Legend; Additional Transfer &xdhange Requirements

(a) If Securities are issued upon the trangfechange or replacement of Securities subjedtictions on transfer and bearing the leg
set forth on the forms of Securities attached astiixA (collectively, the “Legend”), or if a reqakis made to remove the Legend on a
Security, the Securities so issued shall bear #gehd, or the Legend shall not be removed, asase may be, unless there is delivered to the
Company and the Registrar such satisfactory eviembich shall include an Opinion of Counsel ifuegted by the Company or such
Registrar, as may be reasonably required by thep@agnand the Registrar, that neither the Legendheorestrictions on transfer set forth
therein are required to ensure that transfers dfiemply with the provisions of Rule 144A or Rulé4 under the Securities Act or that such
Securities are not “restricted” within the meanaidRule 144 under the Securities Act; provided thasuch evidence need be supplied in
connection with the sale of such Security purstat registration statement that is effective atttime of such sale. Upon (1) provision of
such satisfactory evidence if requested or (2¥ication by the Company to the Trustee and Registf¢he sale of such Security pursuant
registration statement that is effective at theetwhsuch sale, the Trustee, at the written divactf the Company, shall authenticate and
deliver a Security that does not bear the LegertelLegend is removed from the face of a Secuarity the Security is subsequently held by
an Affiliate of the Company, the Legend shall bastated.

(b) A Global Security may not be transferradywhole or in part, to any Person other than tep@itary or a nominee or any successor
thereof, and no such transfer to any such othesdRenay be registeredrovidedthat the foregoing shall not prohibit any transiea
Security that is issued in exchange for a Globau8ty but is not itself a Global Security. No teé@r of a Security to any Person shall be
effective under this Indenture or the Securitielessmand until such Security has been registeréteimame of such Person. Notwithstanding
any other
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provisions of this Indenture or the Securitiesps$fars of a Global Security, in whole or in pahialsbe made only in accordance with this
Section 2.13.

(c) Subject to Section 2.13(b) and in comm&@mwith Section 2.13(d), every Security shall beject to the restrictions on transfer provided
in the Legend. Whenever any Restricted Securitgratan a Restricted Global Security is presentesizendered for registration of transfer
or in exchange for a Security registered in a nather than that of the Holder, such Security mesadcompanied by a certificate in
substantially the form set forth in Exhibit A, ddtéae date of such surrender and signed by theddoldsuch 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.

(d) The restrictions imposed by the Legendnuihe transferability of any Security shall ceasd terminate when such Security has been
sold pursuant to an effective registration statdmeder the Securities Act or transferred in coampdie with Rule 144 under the Securities
(or any successor provision thereto) or, if earligron the expiration of the holding period apieato sales thereof under Rule 144(k) under
the Securities Act (or any successor provision) Security as to which such restrictions on transkall have expired in accordance with
their terms or shall have terminated may, uponreeader of such Security for exchange to the Reggist accordance with the provisions of
this Section 2.13 (accompanied, in the event theth sestrictions on transfer have terminated bgaraf a transfer in compliance with
Rule 144 or any successor provision, by, if reqeebbly the Company or the Registrar, an Opinionair@el reasonably acceptable to the
Company and the Registrar and addressed to the @ongnd the Registrar, to the effect that the fearaf such Security has been made in
compliance with Rule 144 or such successor prow)sioe exchanged for a new Security, of like tearmat aggregate principal amount, which
shall not bear the restrictive Legend. The Comgsdrall inform the Trustee of the effective date i aegistration statement registering the
offer and sale of the Securities under the Seesritict. The Trustee shall not be liable for anyosmctaken or omitted to be taken by it in good
faith in accordance with the aforementioned Opirob&ounsel or registration statement.

As used in Sections 2.13(c) and (d), the téramsfer” encompasses any sale, pledge, transjegthecation or other disposition of any
Security.

(e) The provisions below shall apply only tmkal Securities:

(1) Each Global Security authenticated unber indenture shall be registered in the name@fxbpositary or a nominee thereof and
delivered to such Depositary or a nominee therectistodian therefor, and each such Global Secsinidy constitute a single Security for
purposes of this Indenture.

(2) Notwithstanding any other provisions détindenture or the Securities, a Global Secutillnot be exchanged in whole or in part
for a Security registered, and no transfer of ab@l&ecurity in whole or in part shall be registkire the name of any Person other than the
Depositary or one or more nominees therpofyidedthat a Global Security may be exchanged for Seesrniegistered in the names of .
person
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designated by the Depositary in the event thatli&)Depositary has notified the Company that utrigilling or unable to continue as
Depositary for such Global Security or such Depogihas ceased to be a “clearing agency” registenddr the Exchange Act, and in
either case a successor Depositary is not appdytélte Company within 90 days after receiving smatice or becoming aware that the
Depositary has ceased to be a “clearing agenc{B)an Event of Default has occurred and is cormtigwvith respect to the Securities.
Any Global Security exchanged pursuant to the ghecesentence shall be so exchanged as directduelyepositary. Any Security issu
in exchange for a Global Security or any portioaréof shall be a Global Securiyrovided, however, that any such Security so issued
that is registered in the name of a Person otlzar the Depositary or a nominee thereof shall na Gdobal Security.

(3) Securities issued in exchange for a Gl@wmaurity or any portion thereof that are not isisag a Global Security shall be issued in
definitive, fully registered form, without interesbupons, shall have a principal amount equaldbdhsuch Global Security or portion
thereof to be so exchanged, shall be registereddh names and be in such authorized denominai®tiee Depositary shall designate and
shall bear the applicable legends provided forihefny Global Security to be exchanged in wholelshe surrendered by the Depositary
to the Trustee or the Registrar. With regard to Gigbal Security to be exchanged in part, eithehsalobal Security shall be so
surrendered for exchange or, if the Trustee igas custodian for the Depositary or its nomindh respect to such Global Security, the
principal amount thereof shall be reduced, by anwarhequal to the portion thereof to be so exchdnigg means of an appropriate
adjustment made on the records of the Trustee. @pgrsuch surrender or adjustment, the Truste¢ aldlenticate and deliver the
Security issuable on such exchange to or uponrter of the Depositary or an authorized represimtaiiereof.

(4) Subject to clause (6) of this Section ge) 3the registered Holder may grant proxies ahéretise authorize any Person, including
Agent Members and Persons that may hold interestsigh Agent Members, to take any action which &lefois entitled to take under tt
Indenture or the Securities.

(5) In the event of the occurrence of anyhef ¢vents specified in clause (2) of this Sectid3¢), the Company will promptly make
available to the Trustee a reasonable supply dificated Securities in definitive, fully registetéorm, without interest coupons.

(6) Neither Agent Members nor any other Pessmmwhose behalf Agent Members may act shall hayeights under this Indenture
with respect to any Global Security registerechimmame of the Depositary or any nominee thereafnder any such Global Security, and
the Depositary or such nominee, as the case maypdebe treated by the Company, the Trustee ancgent of the Company, the Trus
and any agent of the Company or the Trustee azltbalute owner and holder of such Global Secuoityafl purposes whatsoever.
Notwithstanding the foregoing, nothing herein sipadlvent the Company, the Trustee or any agetteo€ompany or the Trustee from
giving effect to any written certification, proxy other authorization furnished by the Depositarguch nominee, as the case may be, or
impair, as between the Depositary, its
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Agent Members and any other Person on whose bahayent Member may act, the operation of custorpeagtices of such Persons
governing the exercise of the rights of a holdesiof Security.

(7) At such time as all interests in a GloBaturity have been converted, cancelled or exclibfogeSecurities in certificated form, su
Global Security shall, upon receipt thereof, becediad by the Trustee in accordance with standioggdures and instructions existing
between the Depositary and the Securities Custpdidiject to Section 2.12 of this Indenture. At &me prior to such cancellation, if any
interest in a Global Security is converted, canteleexchanged for Securities in certificated fotine principal amount of such Global
Security shall, in accordance with the standingedures and instructions existing between the Dpgsand the Securities Custodian, be
appropriately reduced, and an endorsement shatldse on such Global Security, by the Trustee oB#wurities Custodian, at the
direction of the Trustee, to reflect such reduction

(f) Until the expiration of the holding periagplicable to sales thereof under Rule 144(k) utttke Securities Act (or any successor
provision thereto), any stock certificate represgn€ommon Stock issued upon conversion of any I8g@hall bear a legend in substantic
the following form, unless such Common Stock haantsold pursuant to a registration statement thableen declared effective under the
Securities Act (and which continues to be effectivéhe time of such transfer) or transferred impbance with Rule 144 under the Securities
Act (or any successor provision thereto), or suom@on Stock has been issued upon conversion ofiBesuhat have been transferred
pursuant to a registration statement that has eelared effective under the Securities Act or pan$ to Rule 144 under the Securities Act
(or any successor provision thereto), or unlessratise agreed by the Company in writing with writteotice thereof to the transfer agent:

THE COMMON STOCK EVIDENCED HEREBY HAS NOT BEEN REGTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURIIES LAWS, AND, ACCORDINGLY, MAY NOT BE
REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED (NBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSRHON IS EXEMPT FROM, OR NOT SUBJECT TO,
REGISTRATION UNDER THE SECURITIES ACT.

BY ITS ACQUISITION HEREOF, THE HOLDER AGREES TO OER, SELL OR OTHERWISE TRANSFER THE COMMON STO(
EVIDENCED HEREBY PRIOR TO THE DATE ON WHICH THE H@ING PERIOD APPLICABLE TO SALES OF THE COMMON
STOCK EVIDENCED HEREBY UNDER RULE 144(k) UNDER THEECURITIES ACT (OR ANY SUCCESSOR PROVISION)
EXPIRES (THE “RESALE RESTRICTION TERMINATION DATE"DNLY (A) TO THE COMPANY OR ANY SUBSIDIARY
THEREOF, (B) PURSUANT TO A REGISTRATION STATEMENT MWCH HAS BEEN DECLARED EFFECTIVE UNDER THE
SECURITIES ACT, OR (C) PURSUANT TO ANY OTHER AVAILBLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO TI@®OMPANY'S AND THE TRANSFER AGENT’S RIGHT PRIOR
TO ANY SUCH
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OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (C) PRI@O THE RESALE RESTRICTION TERMINATION DATE TO
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERAICATIONS AND/OR OTHER INFORMATION
SATISFACTORY TO EACH OF THEM, AND IN EACH OF THE RREGOING CASES, TO REQUIRE THAT A CERTIFICATE OF
TRANSFER IN THE FORM APPEARING ON THE OTHER SIDE AHIS CERTIFICATE IS COMPLETED AND DELIVERED BY
THE TRANSFEROR TO THE TRANSFER AGENT. THIS LEGENDIMW. BE REMOVED UPON THE REQUEST OF THE HOLDER
AFTER THE RESALE RESTRICTION TERMINATION DATE.

Any such Common Stock as to which such regiris on transfer shall have expired in accordanitie their terms or as to which the
conditions for removal of the foregoing legendfeeth therein have been satisfied may, upon suseantithe certificates representing such
shares of Common Stock for exchange in accordaitbetive procedures of the transfer agent for thm@on Stock, be exchanged for a new
certificate or certificates for a like number ofséss of Common Stock, which shall not bear theiotiste legend required by this section.

Section 2.14. CUSIP Numbers

The Company in issuing the Securities mayameor more “CUSIP” numbers (if then generally &)y and, if so, the Trustee shall use
“CUSIP” numbers in a Fundamental Change PurchasieéNas a convenience to Holdegpsovidedthat any such notice may state that no
representation is made as to the correctness bfraunbers either as printed on the Securities apatined in any Fundamental Change
Purchase Notice and that reliance may be placgdamnthe other identification numbers printed oa 8ecurities, and any such purchase !
not be affected by any defect in or omission ohsmgmbers. The Company will notify the Trustee #itiwg of any change in the “CUSIP”
numbers.

Section 2.15. Calculations

Except as otherwise specifically stated heoeiim the Securities, all calculations to be madeespect of the Securities shall be the
obligation of the Company. All calculations madethg Company or its agent as contemplated pursadhe terms hereof and of the
Securities shall be made in good faith and be faimal binding on the Holders absent manifest efoe. Company shall provide a schedule of
calculations to the Trustee, and the Trustee sleadintitled to rely upon the accuracy of the calttohs by the Company without independent
verification. The Trustee shall forward calculasanade by the Company to any holder of Securifesmuequest.

Section 2.16. Payment of Interest; IntereghRi Preserved

Interest on any Security which is payable, srmlinctually paid or duly provided for, on thetet Maturity of such interest shall be pai
the Person in whose name the Security is registgréte close of business on the Regular Record idassuch interest payment.

Any interest on any Security which is payablat, is not punctually paid or duly provided fon the Stated Maturity of such interest, and
interest on such defaulted interest at the theliGgiye interest rate borne by the Securitiesh&oextent lawful (such defaulted interest and
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interest thereon herein collectively called “DefadlInterest”), shall forthwith cease to be payablthe Holder on the Regular Record Date;
and such Defaulted Interest may be paid by the Gompmat its election in each case, as providedibbs&ction (a) or (b) below:

(a) The Company may elect to make paymenhgpfzefaulted Interest to the Persons in whose ndheeSecurities are registered at the
close of business on a Special Record Date fopalyenent of such Defaulted Interest, which shallixed in the following manner. The
Company shall notify the Trustee in writing of #a@mount of Defaulted Interest proposed to be paidawh Security and the date (not less
20 days after such notice) of the proposed payifteat'Special Payment Date”), and on the date ghpnt the Company shall deposit with
the Trustee an amount of money equal to the agtgegaount proposed to be paid in respect of sucaulied Interest or shall make
arrangements satisfactory to the Trustee for seglsit prior to the Special Payment Date, such marteen deposited to be held in trust for
the benefit of the Persons entitled to such Dedaulibterest as in this subsection provided. Theyeupe Trustee shall fix a Special Record
Date for the payment of such Defaulted Interestcvishall be not more than 15 days and not lesstfatays prior to the date of the Special
Payment Date and not less than 10 days after tedpteby the Trustee of the notice of the propgze¢giment. The Trustee shall promptly
notify the Company in writing of such Special Ret@ate. Unless the Company issues a press releéise $ame effect, in the name and at
the expense of the Company, the Trustee shall catse of the proposed payment of such Defaultéerést and the Special Record Date
therefor to be mailed, first-class postage pregaig@ach Holder at its address as it appears iB¢eerity Register, not less than 10 days prior
to such Special Record Date or notify in such othanner as the Trustee determines, including inrdance with any Applicable Procedul
Notice of the proposed payment of such Defaultéerést and the Special Record Date and Special &#yDate therefor having been
mailed or otherwise conveyed, such Defaulted listeskall be paid to the Persons in whose nameSdberities are registered on such Spt
Record Date and shall no longer be payable purgaahe following paragraph (b).

(b) The Company may make payment of any Defduhterest in any other lawful manner not incetesit with the requirements of any
national securities exchange on which the Secsritiay be listed, and upon such notice as may hereelpy this Indenture not inconsistent
with the requirements of such exchange, if, aftétteén notice given by the Company to the Trustethe proposed payment pursuant to this
subsection, such payment shall be deemed praaibgtthe Trustee.

Subject to the foregoing provisions of thigt®m 2.16, each Security delivered under this indie upon registration of transfer of or in
exchange for or in lieu of any other Security skalry the rights to interest accrued and unpaid,ta accrue, which were carried by such
other Security.

Section 2.17. Computation of Interest

Interest on the Securities shall be computethe basis of a 360-day year comprised of tweB/l@ months.
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ARTICLE 3
PURCHASE
Section 3.01. Purchase of Securities by thaizmy for Cash at Option of the Holder Upon a Fumgisial Change

(a) If a Fundamental Change occurs prior ¢éoRimal Maturity Date, each Holder of a Securitglshave the right, at the option of the
Holder, to require the Company to purchase for agasthole or in part (in principal amounts of $1008nd integral multiples thereof) the
Securities of such Holder at the Fundamental Ch&uwgehase Price on the date specified by the Coynipiar is not less than 30 days and not
more than 45 days after the Fundamental ChangetiviéeDate (the “Fundamental Change Purchase Date”)

(b) Not less than 10 Business Days prior &odate that is anticipated to be the Fundamentah@ Effective Date, the Company shall
mail a written notice of the Fundamental Change@irttie resulting purchase right to the TrustegjiRpAgent and to each Holder of record
of Securities (an “Issuer Fundamental Change Nitidée Issuer Fundamental Change Notice shallishelthe form of a Fundamental
Change Purchase Notice (defined below) to be caegpley the Holder and shall state:

(1) the events causing such Fundamental Change
(2) the date (or expected date) of such Fureddmh Change;

(3) the last date by which the FundamentalngeaPurchase Notice must be delivered to elegbuhehase option pursuant to this
Section 3.01;

(4) the Fundamental Change Purchase Date;

(5) the Fundamental Change Purchase Price;

(6) the Holder’s right to require the Compaayurchase the Securities;

(7) the name and address of each Paying AggehConversion Agent;

(8) the then effective Conversion Rate andadjystments to the Conversion Rate resulting fsaoh Fundamental Change;

(9) the procedures that the Holder must foltovexercise rights under Article 4 of this Indertand that the Securities as to which a
Fundamental Change Purchase Notice has been giaghenconverted into Common Stock pursuant to Kerticof this Indenture only to
the extent that the Fundamental Change PurchaseeNwts been withdrawn in accordance with the texihtisis Indenture;

(10) the procedures that the Holder must follo exercise rights under this Section 3.01;
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(112) the procedures for withdrawing a Fundataebhange Purchase Notice;

(12) that, unless the Company fails to payhdeundamental Change Purchase Price, Securitiesamby any Fundamental Change
Purchase Notice will cease to be outstanding ateddst will cease to accrue on and after the FuedéahChange Purchase Date; and

(13) the CUSIP number of the Securities.

At the Company’s written request, the Trustkall give such Issuer Fundamental Change NotitieetCompany’s hame and at the
Company’s expensgrovidedthat, in all cases, the text of such Issuer Fundaah€hange Notice shall be prepared by the Comgany
connection with the delivery of the Issuer Fundatale@Ghange Notice to the Holders, the Company ghadllish a notice containing
substantially the same information that is requirethe Issuer Fundamental Change Notice in a napespof general circulation in the City
New York or publish information on a website of Bempany or through such other public medium them@any may use at that time. If a
of the Securities is in the form of a Global Seguthen the Company shall modify such notice mdRtent necessary to accord with the
Applicable Procedures relating to the purchaselob@ Securities.

(c) A Holder may exercise its rights specifieection 3.01(a) upon delivery of a written net{which shall be in substantially the form
set forth in the form of Security attached as ExAbunder the heading “Fundamental Change PurcNasiee” and which may be delivered
by letter, overnight courier, hand delivery, facéntransmission or in any other written form airdthe case of Global Securities, may be
delivered electronically or by other means in adaoce with the Depositary’s Applicable Proceducéshe exercise of such rights (a
“Fundamental Change Purchase Notice”) to the Pakgmnt at any time prior to the close of businasshe Business Day immediately
preceding the Fundamental Change Purchase Dafecstibextension to comply with applicable law.

(1) The Fundamental Change Purchase Notidesshte: (A) if the Securities are in certificatim, the certificate numbers of the
Securities which the Holder will deliver to be pliased (or, if the Security is held in global foany other items required to comply with
the Applicable Procedures), (B) the portion of phniecipal amount of the Securities which the Holddt deliver to be purchased, which
portion must be a principal amount of $1,000 or extg¢gral multiple thereof and (C) that such Segwhall be purchased as of the
Fundamental Change Purchase Date pursuant torthe &&d conditions specified in the Securitiesiartflis Indenture.

(2) The delivery of a Security for which a Bamental Change Purchase Notice has been timelyedsd to any Paying Agent and not
validly withdrawn prior to, on or after the Fundamed Change Purchase Date (together with all necggsmdorsements) at the office of
such Paying Agent shall be a condition to the pd®y the Holder of the Fundamental Change PurcRase therefor.

(3) The Company shall only be obliged to passh pursuant to this Section 3.01, a portion®éeurity if the principal amount of such
portion is $1,000 or an
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integral multiple thereof. Provisions of this Indere that apply to the purchase of all of a Segwito apply to the purchase of such
portion of such Security.

(4) Notwithstanding anything herein to the ttary, any Holder delivering to a Paying Agent Ehendamental Change Purchase Notice
contemplated by this Section 3.01(c) shall haveitig to withdraw such Fundamental Change Purchidize in whole or in a portion
thereof that is a principal amount of $1,000 cafnintegral multiple thereof at any time prior hbe tclose of business on the Business Day
prior to the Fundamental Change Purchase Date Ibsedeof a written notice of withdrawal to the Rag Agent in accordance with
Section 3.02(b).

(5) A Paying Agent shall promptly notify th@@pany of the receipt by it of any Fundamental GjealRurchase Notice or written
withdrawal thereof.

(6) Anything herein to the contrary notwithsdéng, in the case of Global Securities, any Furetatal Change Purchase Notice may be
delivered or withdrawn and such Securities mayureesdered or delivered for purchase in accordavittethe Applicable Procedures a:
effect from time to time.

Section 3.02. Effect of Fundamental Changeliase Notice

(a) Upon receipt by any Paying Agent of a prbpcompleted Fundamental Change Purchase Natioe & Holder, the Holder of the
Security in respect of which such Fundamental Cadfgrchase Notice was given shall (unless suchdraoedtal Change Purchase Notice is
withdrawn as specified in Section 3.02(b)) therdfe entitled to receive the Fundamental ChangehBse Price with respect to such
Security. Such Fundamental Change Purchase Prdiebghpaid to such Holder promptly following ttadr of (1) the Fundamental Change
Purchase Dateffrovidedthat the conditions in Section 3.01 have beenfgat)sand (2) the time of delivery of such Secutidya Paying
Agent by the Holder thereof in the manner requbgdbection 3.01(c). Securities in respect of whadrlundamental Change Purchase Notice
has been given by the Holder thereof may not beerbad in accordance with the provisions of Artidlen or after the date of the delivery of
such Fundamental Change Purchase Notice unless-suctamental Change Purchase Notice has first\mdigty withdrawn in accordance
with Section 3.02(b) with respect to the Securiteebe converted.

(b) A Fundamental Change Purchase Notice reayithdrawn by means of a written notice (which rbaydelivered by mail, overnight
courier, hand delivery, facsimile transmissionroany other written form and, in the case of Gldbaturities, may be delivered electronici
or by other means in accordance with the Applicélrtcedures) of withdrawal delivered by the Holidea Paying Agent at any time prior to
the close of business on the Business Day immégiatior to the Fundamental Change Purchase Dpéifying (1) the principal amount of
the Security or portion thereof (which must be iagpal amount of $1,000 or an integral multiple$df 000 in excess thereof) with respect to
which such notice of withdrawal is being submitté),if the Securities are in certificated forme ttertificate numbers of the Security being
withdrawn in whole or in part and (3) the portidrtlee principal amount of the Security that wilhrain subject to the Fundamental Change
Purchase Notice, which portion must be a princgmabunt of $1,000 or an integral multiple thereof.
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Section 3.03. Deposit of Fundamental ChangeHase Price

(a) On or before 10:00 a.m. New York City tiotethe applicable Fundamental Change Purchase that€ompany shall deposit with the
Trustee or with a Paying Agent (or if the Companymwo Affiliate of the Company is acting as the PayAgent, shall segregate and hold in
trust as provided in Section 2.04) an amount of eydim immediately available funds if depositedarafter such Fundamental Change
Purchase Date), sufficient to pay the aggregatel&mental Change Purchase Price of all the Seaudtiportions thereof that are to be
purchased as of the Fundamental Change Purchase Dat

(b) If a Paying Agent or the Trustee holdgtom Fundamental Change Purchase Date in accordaticthe terms hereof an amount of
money sufficient to pay the Fundamental Changetwe Price of any Security (or portion thereof)viich a Fundamental Change
Purchase Notice has been tendered and not withdrametordance with this Indenture then, immedyatellowing the applicable
Fundamental Change Purchase Date, whether ore&eturity is delivered to the Paying Agent, suebuity shall cease to be outstanding,
interest, shall cease to accrue, and the rightissoHolder in respect of the Security shall terrtén@ther than the right to receive the
Fundamental Change Purchase Price upon delivahedbecurity as aforesaid).

(c) The Paying Agent will promptly return feetrespective Holders thereof any Securities vagipect to which a Fundamental Change
Purchase Notice has been withdrawn in compliantie this Indenture.

(d) If a Fundamental Change Purchase Date détér a Regular Record Date and on or beforeethéed Interest Payment Date, then
interest on the Securities payable on such Int&agment Date will be payable to the Holders in s¢hnames the Securities are registered at
the close of business on such Regular Record Date.

Section 3.04. Repayment to the Company

To the extent that the aggregate amount d¢f daposited by the Company pursuant to Section&x08eds the aggregate Fundamental
Change Purchase Price of the Securities or portfereof that the Company is obligated to purchém promptly after the Fundamental
Change Purchase Date the Trustee or a Paying Aagetiie case may be, shall return any such exasbs@ the Company, or if such money
is then held by the Company in trust, it shall ldarged from the trust.

Section 3.05. Securities Purchased In Part

Any Security that is to be purchased onlyantghall be surrendered at the office of a Pajiggnt, and promptly after the Fundamental
Change Purchase Date, as the case may be, the Gpsia! execute and the Trustee shall authentaradedeliver to the Holder of such
Security, without service charge, a new Securit@ecurities, of such authorized denomination oodanations as may be requested by such
Holder (which must be equal to $1,000 principal anter any integral multiple thereof), in aggregatiecipal amount equal to, and in
exchange for, the portion of the principal amourthe Security so surrendered that is not purchased
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Section 3.06. Compliance With Securities Laip®n Purchase of Securities

In connection with any offer to purchase Siéias under Section 3.01, the Company shall (a)agwith the provisions of the tender of
rules under the Exchange Act which may then beiegdgk, (b) file the related Schedule TO (or angcgssor or similar schedule, form or
report) if required under the Exchange Act, andbfberwise comply with all federal and state sam@gilaws in connection with such offer to
purchase or purchase of Securities, all so asrtoipthe rights of the Holders and obligationsleé Company under Sections 3.01 through
3.04 to be exercised in the time and in the maspecified therein. To the extent that compliancéany such laws, rules and regulations
would result in a conflict with any of the termgdef, this Indenture is hereby modified to the aktequired for the Company to comply w
such laws, rules and regulations.

Section 3.07. Purchase of Securities In Oparkist.

The Company may purchase Securities in the apgrket or by tender at any price or pursuantiteafe agreements. The Company shall
surrender any Security purchased by the Compargupat to this Article 3 to the Trustee for cand&la Any Securities surrendered to the
Trustee for cancellation may not be reissued arlddsy the Company and will be canceled promptlgdécordance with Section 2.12.

ARTICLE 4
CONVERSION

Section 4.01. Conversion Privilege and CorivarRate.

(a) Any Security or portion thereof that isiategral multiple of $1,000 principal amount magy donverted by the Holder thereof in
accordance with the provisions of this Article 4dn conversion, Holders shall be entitled to reedine amount of cash and, if applicable,
shares of Common Stock determined in manner prdviti&ection 4.12. Securities may be converted poidhe close of business on the
Business Day immediately preceding the Final Matubiate at the Conversion Rate in effect at theetohsuch conversion only under the
following circumstances:

(1) on any Business Day in any fiscal quanfehe Company commencing at any time after Mai@h2®07, and only during such fiscal
quarter, if, as of the last day of the immediagmigceding fiscal quarter, the Closing Price of@mnmon Stock for at least 20 Trading
Days in the period of 30 consecutive Trading Daydireg on the last Trading Day of such precedingdiigjuarter was more than 130% of
the applicable Conversion Price on the last deguch preceding fiscal quarter;

(2) on any Business Day during the five BusinBay period after any five consecutive Trading Period in which the Trading Price
per $1,000 principal amount of Securities, as deieed by the Trustee following a request by a Holdexccordance with the procedures
described in Section 4.01(d)(ii), for each Tradbay of that period was less than 98% of the prodéithe Closing Price of the Common
Stock on such day and the then applicable ConveRaie per $1,000 principal amount of Securities.
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(3) if the Company distributes to all holdefsCommon Stock any rights entitling them to pusshaor a period expiring within 45 days
of distribution, Common Stock, or securities cotitde into Common Stock, at less than, or havirmpaversion price per share less than,
the Closing Price of the Common Stock on the Trgday immediately preceding the declaration datesfh distribution;

(4) if the Company distributes to all holdefSCommon Stock assets, cash, debt securitiegltsrio purchase the Company’s
securities, which distribution has a per shareealsi determined by the Board of Directors exceetifi®g of the Closing Price of the
Common Stock on the Trading Day immediately pretgdhe declaration date for such distribution;

(5) if a Fundamental Change occurs; or

(6) at any time during the period beginningJanuary 15, 2013 and ending at the close of bssioe the Business Day immediately
preceding the Final Maturity Date.

(b) In the case of a distribution contemplatgalauses (3) and (4) of Section 4.01(a), the @amy shall notify Holders and the Trustee at

least 35 days prior to the ex-dividend date (defibelow) for such distribution (the “Distributionolice”). Once the Company has given the

Distribution Notice, Holders may surrender theic@#ies for conversion at any time until the earbbf the close of business on the Business

Day prior to the ex-dividend date or the Comparmiaouncement that such distribution will not talece. In the event of a distribution
contemplated by clauses (3) and (4) of Section(4)QHolders may not convert the Securities ifttodders will otherwise participate in such

distribution on an as converted basis (assuminghismpurpose that the Securities were conversblely into a number of shares of Common
Stock equal to the then applicable Conversion Rateg “ex-dividend date” is the first date upon @ha sale of the Common Stock does not

automatically transfer the right to receive theveit distribution from the seller of the Commood&tto its buyer. The Company will provi
written notice to the Conversion Agent as sooreasonably practicable of any anticipated or actuaht or transaction that will cause or
causes the Securities to become convertible purso@tauses (3) or (4) of Section 4.01(a).

(c) In the case of a Fundamental Change, trepgany shall provide notice thereof (a “Fundame@tange Conversion Notice”) to the
Holders of Securities and the Trustee at leastal/s @rior to date that is anticipated to be thedammental Change Effective Date. Holders
may surrender Securities for conversion at any beginning 15 days before the date that is antiegbto be the Fundamental Change
Effective Date until the Trading Day prior to therfdlamental Change Purchase Date.

(d) ()For each fiscal quarter of the Compamsginning with the fiscal quarter ending March 2207, the Company, will determine, on
first Business Day following the last Trading Ddysach fiscal quarter, whether the Securities aresertible pursuant to clause (1) of
Section 4.01(a), and, if so, will notify the Trustend the Conversion Agent (to the extent the €au not also serving as the Conversion
Agent) in writing.
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(i) The Trustee shall have no obligation &ietmine the Trading Price of the Securities andthér the Securities are convertible
pursuant to clause (2) of Section 4.01(a) unlesibimpany has requested such determination ar@aimpany shall have no obligation to
make such request unless a Holder of the Secupitsdes the Company with reasonable evidencetlieat rading Price per $1,000
principal amount of Securities would be less th&#®f the product of the Closing Price of the Comrstock and the then applicable
Conversion Rate per $1,000 principal amount of 8&es. At such time, the Company shall instru@ Trustee to determine the Trading
Price of the Securities beginning on the next Trgdday and on each successive Trading Day untilthding Price per $1,000 principal
amount of the Securities is greater than 98% optioeuct of the Closing Price of the Common Staudt the then applicable Conversion
Rate per $1,000 principal amount of the Securities.

(e) The conversion rights pursuant to thisodet4 shall commence on the Issue Date of the i8msuand expire at the close of business on
the Business Day immediately preceding the Finalukity Date, but shall be exercisable only durihg time periods specified with respec
each circumstance pursuant to which the Secutidgesme convertible, subject, in the case of coimeist any Global Security, to any
Applicable Procedures.

(f) Securities in respect of which a Fundarak@hange Purchase Notice has been deliveredhéfwise convertible pursuant to this
Article 4, may not be surrendered for conversiorspant to this Article 4 prior to a valid withdralad such Fundamental Change Notice, in
accordance with the provisions of Article 3.

(g) Provisions of this Indenture that applyctmversion of all of a Security also apply to cersion of a portion of a Security.
(h) The Conversion Rate shall be adjusteceitai instances as provided in Section 4.01(i) &@ction 4.06.

(i) If a Fundamental Change occurs prior ® final Maturity Date as a result of a transactlescribed in clauses (1), (2) or (4) of the
definition of the term “Change of Control” and alHier elects to convert its Securities “in connettiath” such transaction, the Company
shall pay a “Make Whole Premium” by increasing éipplicable Conversion Rate for the Securities suleeed for conversion by a number of
additional shares of Common Stock as providedi;$lection 4.01(i) (the “Additional Shares”). A a@mnsion of Securities shall be deemed
for these purposes to be “in connection with” sadhansaction if the notice of conversion is reediby the Conversion Agent from and
including the Fundamental Change Effective Date it to the close of business on the Businessiiay to the Fundamental Change
Purchase Date.

The number of Additional Shares per $1,008@pial amount of Securities constituting the Makkdlé Premium shall be determined by
reference to the table below and shall be basdtedate on which the Fundamental Change Effe@ate occurs and the price (the “Stock
Price”) paid, or deemed to be paid, per share of@on Stock in such transaction. If holders of ComrBtock receive only cash in the
Fundamental Change transaction, the Stock Pridetshthe cash amount paid per share of CommorkS@iherwise, the Stock Price shall
be the
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average of the Closing Prices of the Common Stockdch of the ten consecutive Trading Days padaut excluding the Fundamental
Change Effective Date.

The following table sets forth the Additior&thare amounts, if any, by which the applicable @osion Rate shall be increased for each
Stock Price and Fundamental Change Effective Date.

Make Whole Premium (Increase in Applicable ConvardRate)
Fundamental Change Effective Date

Stock Price on
Fundamental Change

Effective Date 2/16/2007 2/15/2008 2/15/2009 2/15/2010 2/15/2011 2/15/2012 2/15/2013
$55.20 2.362¢ 2.362¢ 2.362¢ 2.362¢ 2.362¢ 2.362¢ 2.362¢
$60.00 1.901( 1.914: 1.907¢ 1.867¢ 1.771¢ 1.559! 0.913:
$65.00 1.535( 1.520¢ 1.484: 1.406" 1.267¢ 0.994: 0.000(
$70.00 1.254: 1.2227 1.168: 1.0727 0.914¢ 0.631: 0.000(¢
$75.00 1.036( 0.995( 0.930¢ 0.827¢ 0.668¢ 0.403¢ 0.000(¢
$80.00 0.864: 0.818: 0.750¢ 0.647¢ 0.495¢ 0.263¢ 0.000(¢
$85.00 0.727: 0.679% 0.611¢ 0.513: 0.3731 0.177: 0.000(¢
$90.00 0.617¢ 0.569¢ 0.504: 0.412: 0.287: 0.125( 0.000(¢
$95.00 0.527¢ 0.482: 0.419: 0.335¢ 0.225: 0.091¢ 0.000(
$100.0C 0.454¢ 0.410¢ 0.353( 0.276: 0.179¢ 0.073( 0.060¢
$105.0C 0.393¢ 0.352: 0.299: 0.230¢ 0.145¢ 0.060¢ 0.000(¢
$110.0C 0.342( 0.304( 0.255¢ 0.193¢ 0.121¢ 0.052¢ 0.000(¢

If the actual Stock Price or Fundamental Cleaffective Date is not set forth in the table afahen:

(i) if the actual Stock Price on the Fundarmk@hange Effective Date is between two Stock Paimoeunts in the table or the actual
Fundamental Change Effective Date is between twal&omental Change Effective Dates in the tableAtditional Share amounts will be
determined by a straiglitie interpolation between the Additional Share ants set forth for the higher and lower Stock Prigaed the twi
Fundamental Change Effective Dates on the tabledhas a 365-day year;

(ii) if the actual Stock Price on the Fundataéfhange Effective Date exceeds $110.00 per sifalfemmon Stock, subject to
adjustment as set forth herein, no adjustmentddhnversion Rate shall be made; and

(iii) if the actual Stock Price on the Fundantat Change Effective Date is less than $55.2Gspare of Common Stock, subject to
adjustment as set forth herein, no adjustmentddhnversion Rate shall be made.

The Stock Prices set forth in the first coluafithe table above will be adjusted as of any datevhich the Conversion Rate of the
Securities is adjusted pursuant to Section 4.0édiemhe adjusted Stock Prices will equal the Stedkes applicable immediately prior to
such adjustment multiplied by a fraction, the nus@r of which is the Conversion Rate immediateipmpto the adjustment giving rise to the
Stock Price adjustment and the denominator of wisich
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the Conversion Rate as so adjusted. The numbedditidnal Share amounts set forth in the table abei¥ be adjusted in the same manner
as the Conversion Rate as set forth in Section He@éof.

Notwithstanding the foregoing, in no eventlstiee Conversion Rate exceed 28 shares per $h06ipal amount of Securities, subject to
adjustment in the same manner as the Conversiand®aet forth in subsections (a) through (c) otiSe 4.06 hereof.

Section 4.02. Conversion Procedure

(a) To convert a Security, a Holder must @nplete and manually sign the conversion noticéherback of the Security (which shall be
substantially in the form set forth in the formS¥curity attached as Exhibit A under the headingrfi@rsion Notice”and deliver such notic
to the Conversion Agent, (2) surrender the Sectwitye Conversion Agent, (3) furnish appropriatd@sements and transfer documents if
required by the Conversion Agent, (4) pay an ameqgnil to the interest payable on the next Intétagtment Date if and as required by
Section 4.02(c) and (5) pay all transfer or simiéetes, if required pursuant to Section 4.04. Téte @n which the Holder of a Security
satisfies all of the foregoing requirements is‘@@enversion Date” with respect to such Securityodphe conversion of a Security, the
Company shall deliver the amounts determined im@ance with Section 4.12 which shall be owing upach conversion as promptly as
practicable after the applicable Conversion RefezdPeriod but in any event not later than the tBuidiness Day following the last Trading
Day of such Conversion Reference Period. Anythieigeim to the contrary notwithstanding, in the cafs&lobal Securities, Securities may be
surrendered in accordance with the Applicable Riores of the Depositary as in effect from timeiroet

(b) A Holder shall not be entitled to any tigjlof a holder of Common Stock until such holdes banverted its Securities and received
upon conversion thereof shares of Common Stock pEngon in whose name any certificate or certifisdbr shares of Common Stock shall
be issuable upon such conversion, if any, shalbimecon the date any such certificate or certifeate delivered to such holder in accord:
with the provisions of this Article 4, the holddrrecord of the shares represented thereby. Exasepét forth in this Indenture, no payment or
adjustment will be made for dividends or distrilbus declared or made on shares of Common Stookdsguon conversion of a Security
prior to the issuance of such shares of CommorkStoc

(c) Holders of Securities surrendered for @eion (in whole or in part) during the period fréine close of business on any Regular
Record Date to the opening of business on theswedeeding Interest Payment Date will receive édmeiannual interest payable on such
Securities on the corresponding Interest Paymete Batwithstanding the conversion, and such intesiesll be payable on the corresponding
Interest Payment Date to the Holder of the Secastyf the close of business on the Regular Rdaate. Upon surrender of any such
Securities for conversion after the close of bussnen such Regular Record Date, such Securitidissdd@be accompanied by payment by
Holders of such Securities in funds to the Coneergigent acceptable to the Company of an amourdleéquhe interest payable on such
corresponding Interest Payment Dagsvidedthat no such payment need be made: (1) in conmegdith a conversion following the Regular
Record Date preceding the Final Maturity
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Date; (2) if the Company has specified a Fundani@ttange Purchase Date that is after a RegularrBézate and on or prior to the
corresponding Interest Payment Date; or (3) teettient of any overdue interest, if any overduerageexists at the time of conversion with
respect to such Security. Except as otherwise gealin this Section 4.02(c), no payment or adjustméll be made for accrued and unpaid
interest on a converted Security. Accrued and uhipgérest shall be deemed paid in full, rathentbancelled, extinguished or forfeited. The
Company shall not be required to convert any Steanivhich are surrendered for conversion withaytpent of interest as required by this
Section 4.02(c).

(d) In the case of any Security which is cateein part only, upon such conversion the Compall execute and the Trustee shall
authenticate and deliver to the Holder thereofhauit service charge, a new Security or Securifieaithorized denominations in an aggret
principal amount equal to, and in exchange for,uheonverted portion of the principal amount offs&ecurity.

(e) Upon the Company’s determination that ldaddare or will be entitled to convert their Setieisiin accordance with the provisions of
this Article 4, the Company shall promptly issugrass release or otherwise publicly disclose tifisrination and use its reasonable efforts to
post such information on the Company'’s website.

Section 4.03. Fractional Shares

The Company will not issue fractional share€e@mmon Stock upon conversion of Securities. Ifenthan one Security shall be
surrendered for conversion at one time by the ddatéer, the number of full shares that shall beasde upon conversion shall be computed
on the basis of the aggregate principal amourti@&ecurities (or specified portions thereof togkient permitted hereby) so surrendered. In
lieu of any fractional shares, the Company shallgraamount in cash equal to the applicable podidhe arithmetic average of the Volume
Weighted Average Price of the Common Stock for eddhe 20 consecutive Trading Days of the Coneersteference Period, rounding to
the nearest whole cent.

Section 4.04. Taxes on Conversion

The issue of stock certificates, if any, ongrsion of Securities shall be made without chéogbe converting Holder for any
documentary, stamp or similar issue or transfeinagspect of the issue thereof. The Company stwd)lhowever, be required to pay any
such tax which may be payable in respect of amstea involved in the issue and delivery of statlany name other than that of the Holder
of any Security converted, and the Company shalbaaequired to issue or deliver any such stockfimate unless and until the Person or
Persons requesting the issue thereof shall hadetpaine Company the amount of such tax or shat lestablished to the satisfaction of the
Company that such tax has been paid.

Section 4.05. Company To Provide Common Stock

(a) The Company shall, prior to issuance of 8acurities hereunder, and from time to time ag beanecessary, reserve, out of its
authorized but unissued Common Stock, a suffigiemiber of shares of Common Stock to permit the emiwon of all outstanding Securities
in accordance with the provisions of this Indenture
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(b) All shares of Common Stock delivered uponversion of the Securities shall be newly isssleates or treasury shares, shall be duly
authorized, validly issued, fully paid and nonasabte and shall be free from preemptive or sinnifgtits and free of any lien or adverse cl
as the result of any action by the Company.

(c) The Company will endeavor promptly to caynpith all federal and state securities laws ragjnly the offer and delivery of shares of
Common Stock upon conversion of Securities, if amg will list or cause to have listed such shafé€Sommon Stock on the New York
Stock Exchange, or each national securities exahangver the counter market or such other manketlich the Common Stock is then
listed or quoted.

Section 4.06. Adjustment of Conversion Rate

The Conversion Rate shall be adjusted frone tiotime by the Company as follows:

(a) If the Company issues Common Stock asidetid or distribution on Common Stock to all haklef Common Stock, or if the
Company effects a share split or share combinatienConversion Rate will be adjusted based offidit@ving formula:

CR1 = CRO x OS1/0S!I

where

CRO = the Conversion Rate in effect immediately priothte adjustment relating to such ev
CR1 = the new Conversion Rate in effect taking such eirgntaccoun

0OSO0 = the number of shares of Common Stock outstandimgediately prior to such eve
OS1 = the number of shares of Common Stock outstandimgediately after such evel

Any adjustment made pursuant to this Section 4)0fk{all become effective on the date that is immetly after (x) the date fixed for the
determination of stockholders entitled to receiwehsdividend or other distribution or (y) the datewhich such split or combination becor
effective, as applicable. If any dividend or distiion described in this clause Section 4.06(deidared but not so paid or made, the new
Conversion Rate shall be readjusted to the CorareRate that would then be in effect if such dividler distribution had not been declared.

(b) If the Company issues to all holders ofr@oon Stock any rights, warrants, options or otleeusties entitling them for a period of not
more than 45 days after the date of issuance therenbscribe for or purchase Common Stock, tréfCompany issues to all holders of
Common Stock securities convertible into Commorcisfor a period of not more than 45 days afterdate of issuance thereof, in either ¢
at an exercise price per share of Common Stockcongersion price per share of Common Stock lems the Closing Price of
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the Common Stock on the Business Day immediatadgqating the time of announcement of such issudheeZonversion Rate will be
adjusted based on the following formula:

CR1 = CRO x (OS0+X)/(0S0+Y

where

CRO = the Conversion Rate in effect immediately priothte adjustment relating to such ev
CR1 =the new Conversion Rate taking such event intowaut

OS0 = the number of shares of Common Stock outstandimgediately prior to such eve

X = the total number of shares of Common Stock issyanlsuant to such rights, warrants, options, oskeurities or convertible
securities
Y = the number of shares of Common Stock equal to sleéient of (A) the aggregate price payable to esersuch rights, warrants,

options, other securities or convertible securitind (B) the average of the Closing Prices of tbmm@on Stock for the 10
consecutive Trading Days prior to the Business iDayediately preceding the date of announcementhiissuance of such
rights, warrants, options, other securities or estible securities

For purposes of this Section 4.06(b), in deternginvimether any rights, warrants, options, other sées or convertible securities entitle the
holders to subscribe for or purchase, or exercisenaersion right for, Common Stock at less thanapplicable Closing Price of the Comn
Stock, and in determining the aggregate exerciswversion price payable for such Common Stoaketishall be taken into account any
consideration received by the Company for suchtsighiarrants, options, other securities or conplertsecurities and any amount payable on
exercise or conversion thereof, with the valueughsconsideration, if other than cash, to be ddtexdhby the Board of Directors of the
Company. Any adjustment made pursuant to this Gedtio6(b) shall become effective on the dateithimmmediately after the date fixed for
the determination of shareholders entitled to rexesuch rights, warrants, options, other securdifesonvertible securities. If any right,
warrant, option, other security or convertible ségudescribed in this Section 4.06(b) is not exsxd or converted prior to the expiration of
the exercisability or convertibility thereof, thew Conversion Rate shall be readjusted to the GsimreRate that would then be in effect if
such right, warrant, option, other security or camile security had not been so issued.

(c) If the Company distributes capital stogkidences of indebtedness or other assets or pyapfethe Company to all holders of Comrr
Stock, excluding:

(1) dividends, distributions, rights, warrgraptions, other securities or convertible secesitieferred to in Section 4.06(a) or (b) above,
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(2) dividends or distributions paid exclusivei cash, and
(3) Spin-Offs described below in this Secto@6(c),
then the Conversion Rate will be adjusted baseith@following formula:
CR1 = CRO x SPO/(SF-FMV)
where
CRO = the Conversion Rate in effect immediately priottte adjustment relating to such ev
CR1 = the new Conversion Rate taking such event intowtt
SPO = the Closing Price of the Common Stock on the Trgudday immediately preceding the-dividend date for such distributic

FMV = the fair market value (as determined in good fhijtlihe Board of Directors of the Company) of thpita stock, evidences of
indebtedness, assets or property distributed wipect to each outstanding share of Common Stothkeosarlier of the record
date or the e-dividend date for such distributio

An adjustment to the Conversion Rate made purgoahts paragraph shall be made successively whegray such distribution is made and
shall become effective on the ex-dividend datestarh distribution.

If the Company distributes to all holders ain@mon Stock capital stock of any class or seriesimilar equity interest, of or relating to a
subsidiary or other business unit of the Compari{sfan-Off”), the Conversion Rate in effect immetdily before the close of business on the
date fixed for determination of holders of Commaac® entitled to receive such distribution will &djusted based on the following formula:

CR1 = CRO x (FMV0O+MPO)/MPC(

where

CRO = the Conversion Rate in effect immediately priothte adjustment relating to such ev

CR1 = the new Conversion Rate taking such event into

FMVO = the average of the Closing Prices of the capitalksor similar equity interest distributed to halslef Common Stock applicable
to one share of Common Stock over the first 10 eomsve Trading Days after the effective date ef 8pir-Off
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MPO =the average of the Closing Prices of the CommonkXteer the first 10 consecutive Trading Days attereffective date of the
Spir-Off.

An adjustment to the Conversion Rate made purdoahts paragraph will occur on the 10th Trading/@m and including the effective
date of the Spin-Off.

If any such dividend or distribution describiedhis Section 4.06(c) is declared but not paidhade, the new Conversion Rate shall be
readjusted to be the Conversion Rate that would tigein effect if such dividend or distribution haokt been declared.

(d) If the Company pays or makes any dividendistribution consisting exclusively of cash tbrelders of Common Stock, the
Conversion Rate will be adjusted based on thewatig formula:

CR1 = CRO x SPO/(SF-C)

where

CRO = the Conversion Rate in effect immediately priothte adjustment relating to such ev

CR1 =the new Conversion Rate taking such event intowaut

SPO = the Closing Price of the Common Stock on the Trgdday immediately preceding the-dividend date for such distributic
C = the amount in cash per share of Common Stock tleaCbmpany distributes to holders of Common St

An adjustment to the Conversion Rate made purdoahts Section 4.06(d) shall become effectivelmex-dividend date for such dividend
or distribution. If any dividend or distribution steribed in this Section 4.06(d) is declared butswpaid or made, the new Conversion Rate
shall be readjusted to the Conversion Rate thatdwben be in effect if such dividend or distritartihad not been declared.

(e) If the Company or any of its subsidiamneskes a payment in respect of a tender offer dnamge offer for Common Stock to the extent
that the cash and value of any other consideraticinded in the payment per share of Common Stackexds the Closing Price of the
Common Stock on the Trading Day next succeedindgtedate on which tenders or exchanges may be maguant to such tender or
exchange offer (the “Expiration Time”), the ConversRate will be adjusted based on the followingrfola:

CR1 = CRO x (AC + (SP1 x OS1))/(SP1 x O€

where

CRO = the Conversion Rate in effect immediately priothte adjustment relating to such ev
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CR1 =the new Conversion Rate taking such event intowut

AC = the aggregate value of all cash and any other deration (as determined by the Board of Directéth® Company) paid or
payable for Common Stock purchased in such tendexahange offe

OS0 = the number of shares of Common Stock outstandimgeidiately prior to the date such tender or exchaxfiige expires

OS1 = the number of shares of Common Stock outstandimgediately after such tender or exchange offer espjafter giving effect to
the purchase or exchange of shares pursuant taaodér or exchange offe

SP1 = the average of the Closing Prices of Common Stockhie 10 consecutive Trading Days commencing erTtlading Day next
succeeding the date such tender or exchange offénes.

If the application of the foregoing formula woulgkult in a decrease in the Conversion Rate, nctud@nt to the Conversion Rate will be
made.

Any adjustment to the Conversion Rate madsyant to this Section 4.06(e) shall become effeativthe date immediately following the
determination of the average of the Closing PrafeSommon Stock for purposes of SP1 above. If tbem@any or one of its subsidiaries is
obligated to purchase Common Stock pursuant tcsanly tender or exchange offer but is permanendyeted by applicable law from
effecting any such purchase or all such purchaseseacinded, the new Conversion Rate shall bgusted to be the Conversion Rate that
would be in effect if such tender or exchange dfifed not been made.

() Notwithstanding the foregoing subsecti¢asthrough (e) of this Section 4.06, the Converstate shall not exceed 28 shares per
$1,000 principal amount of Securities, other tharaocount of adjustments to the Conversion Ratkarmanner set forth in subsections
(a) through (c) of this Section 4.06.

(9) In addition to the adjustments pursuardlémses (a) through (e) above, the Company magase the Conversion Rate in order to
avoid or diminish any income tax to holders of Commn$tock resulting from any dividend or distributiof capital shares (or rights to acqt
Common Stock) or from any event treated as sucimfmme tax purposes. The Company may also, froma to time, to the extent permitted
by applicable law, increase the Conversion Ratartyyamount for any period if the Company has ddterththat such increase would be in
the best interests of the Company. If the Compaakeas such determination, it will be conclusive grelCompany will mail to holders of the
Securities a notice of the increased Conversioe Ratl the period during which it will be in effattleast fifteen (15) days prior to the date
the increased Conversion Rate takes effect in daoge with applicable law.

(h) If the Company has in effect a rights plerile any Securities remain outstanding, Holdeitsreceive, upon a conversion of Securities
in respect of which the Company is required towlshares of Common Stock, in addition to sucheshaf Common Stock, rights under the
Company'’s stockholder rights agreement unlessy fwioonversion, the
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rights have expired, terminated or been redeemedless the rights have separated from the Comrntumk Sf the rights provided for in the
rights plan adopted by the Company have separetetithe Common Stock in accordance with the proussiof the applicable stockholder
rights agreement so that Holders would not beledtib receive any rights in respect of Common IStdany, that the Company is required
to deliver upon conversion of Securities, the Cosiom Rate will be adjusted at the time of separadis if the Company had distributed to all
holders of Common Stock capital stock, evidenceadgbtedness or other assets or property purso&@ection 4.06(c) above, subject to
readjustment upon the subsequent expiration, tetioimor redemption of the rights.

(i) For purposes of this Section 4.06, the hanof shares of Common Stock at any time outstansiall not include shares held in the
treasury of the Company but shall include sharmsaisle in respect of scrip certificates issuedein of fractions of shares of Common Stock.

Section 4.07. No Adjustment

(a) The Company shall not be required to neakeadjustment to the Conversion Rate in accordaitbethe provisions of Section 4.06 if
Holders of the Securities are permitted to paréitdpon an as-converted basis, in the transadiiesisribed in Section 4.06 (assuming for this
purpose that each $1,000 principal amount of Seesinvere convertible solely into a number of skaeCommon Stock equal to the
Conversion Rate).

(b) No adjustment in the Conversion Rate dhaltequired to be made unless the adjustment wegldre an increase or decrease of at
least 1% of the Conversion Price. If the adjustnienbt made because the adjustment does not cliam@sonversion Price by at least 1%,
then the adjustment that is not made will be cdrfiteward and taken into account in any future afient. All required calculations will be
made to the nearest cent or 1/1000th of a shatbeasase may be. Notwithstanding the foregoirgdjlstments not previously made shall
have effect with respect to any conversion of Séesron or after January 15, 2013.

(c) Notwithstanding anything to the contraontained herein, in addition to the other eventdaséh herein on account of which no
adjustment to the Conversion Rate shall be madegpplicable Conversion Rate shall not be adjustedi) the issuance of any Common
Stock pursuant to any present or future plan piogidor the reinvestment of dividends or interegygble on securities of the Company and
the investment of additional optional amounts imBwon Stock under any plan; (ii) the issuance ofstrgres of Common Stock or options
rights to purchase those shares pursuant to asgmrer future employee, director or consultanefieplan, employee agreement or
arrangement or program of the Company; (iii) tteeidsice of any shares of Common Stock pursuanytogation, warrant, right, or
exercisable, exchangeable or convertible secuttgtanding as of the date the Securities wereifissied; (iv) a change in the par value of
Common Stock; (v) accumulated and unpaid dividerdfistributions; and (vi) as a result of a tenadier solely to holders of fewer than 100
shares of Common Stock.

(d) Notwithstanding anything in this Sectiaf@lto the contrary, in no event shall the Conwerftate be adjusted so that the Conversion
Price would be less than $0.01.
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Section 4.08Notice of Adjustmen.

Whenever the Conversion Rate is adjusted @srhprovided, the Company shall promptly file witle Trustee and any Conversion Agent
other than the Trustee, an Officer’s Certificatttisg forth the Conversion Rate after such adjustnaed setting forth a brief statement of the
facts requiring such adjustment. Unless and unfilust Officer of the Trustee shall have receivechsOfficer’s Certificate, the Trustee shall
not be deemed to have knowledge of any adjustnfehedConversion Rate and may assume that th€lastersion Rate of which it has
knowledge is still in effect. Promptly after deliyeof such certificate, the Company shall prepanetice of such adjustment of the
Conversion Rate setting forth the adjusted ConearBiate and the date on which each adjustment leceffective and shall mail such
notice of such adjustment of the Conversion Ratddlulers within 20 Business Days of the effectiatedof such adjustment. Failure to
deliver such notice shall not affect the legalityalidity of any such adjustment.

Section 4.09Notice of Certain Transactiol.

In the event that the Company takes any aetioich would require an adjustment to the Conver&tate, the Company takes any action
that requires the execution of a supplemental inderin accordance with the provisions of SectidiO4r if there is a dissolution or
liquidation of the Company, the Company shall n@iHolders and file with the Trustee a notice stathe proposed record or effective date,
as the case may be. The Company shall mail suéaterattleast 20 days before such proposed effedtite Failure to mail such notice or ¢
defect therein shall not affect the validity of argnsaction referred to in this Section 4.09.

Section 4.10Effect of Reclassification, Consolidation, MergerSale on Conversion Privilet.

(a) If any of the following events occur (eaalfBusiness Combination”), namely:

(1) any recapitalization, reclassificationcbange of the Common Stock, other than (A) a chamgar value, or from par value to no
par value, or from no par value to par value, grgBa result of a subdivision or combination,

(2) a consolidation, merger or combinationthaf Company with another Person, or

(3) a sale, lease or other transfer to and®eeson of all or substantially all of the consatall assets of the Company’s and its
Subsidiaries, or

(4) any statutory share exchange of the Compath another person,

in each case as a result of which holders of Com8took are entitled to receive stock, other seiestibther property or assets (including
cash or any combination thereof) with respect tm@xchange for Common Stock, the Company or ticeesssor or purchasing corporation,
as the case may be, shall execute with the Trassegplemental indenture (which shall comply wité TIA as in force at the date of
execution of such supplemental indenture if sugipmental indenture is then required to so compigyiding that from and after the
effective date of such
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Business Combination, upon conversion of Securitfessettlement of the Conversion Value in acaocdavith the provisions of

Section 4.12 shall be based on, and each Remdafiatg, if any, deliverable in respect of any swattiesnent shall consist of, the kind and
amount of shares of stock, other securities orrgih@perty or assets (including cash or any contliinahereof) which holders of Common
Stock are entitled to receive in respect of eaetmesbf Common Stock upon such Business Combindtiaine event holders of Common
Stock have the opportunity to elect the form ofsidaration to be received in such Business Comibimathe Company shall make adequate
provision whereby the Holders of the Securitiedldteve a reasonable opportunity to determine g fof consideration into which all of t
Securities, treated as a single class, shall beecthle from and after the effective date of s@elsiness Combination. Such determination
shall be (i) based on the weighted average ofielezmade by Holders of the Securities who parigpn such determination, (ii) subject to
any limitations to which all of the holders of tBemmon Stock are subject, such as pro rata redsctipplicable to any portion of the
consideration payable in such Business Combinatieh(iii) conducted in such a manner as to be cetaglby the date which is the earlier of
(a) the deadline for elections to be made by stoldkdrs of the Company, and (b) two Trading Dayerio the anticipated effective date of
the Business Combination. The Company shall proni@ee of the opportunity to determine the formso€h consideration, as well as notice
of the determination made by Holders of the Seiegrifand the weighted average of elections), hyingsa press release or providing other
notice deemed appropriate by the Company, and dyiging a copy of such notice to the Trustee. mekent the effective date of the
Business Combination is delayed more than 10 dayerid the initially anticipated effective date, Heils of the Securities shall be given the
opportunity to make subsequent similar determimatio regard to such delayed effective date. Supplemental indenture shall provide for
adjustments of the Conversion Rate and other apptemumerical thresholds which shall be as nezglyivalent as may be practicable to the
adjustments of the Conversion Rate provided fahis Article 4. If, in the case of any such Busm&ombination, the stock or other secur
and assets receivable thereupon by a holder oésleditCommon Stock includes shares of stock or atheurities and assets of a corporation
other than the successor or purchasing corpora®the case may be, in such Business Combingtien,such supplemental indenture shall
also be executed by such other corporation andl atatiain such additional provisions to protect ithiterests of the Holders of the Securities
as the Board of Directors shall reasonably consideessary by reason of the foregoing, includintpécextent practicable the provisions
providing for the repurchase rights set forth iniéle 3 hereof. The Company shall not become aygarany Business Combination unless its
terms are materially consistent with the provisiofithis Section 4.10. The above provisions of 8estion 4.10 shall similarly apply to
successive Business Combinations. None of the ions of this Section 4.10 shall affect the righ& &lolder of Securities to convert its
Securities in accordance with the provisions of thiticle 4 prior to the effective date of a BusiaeCombination.

If this Section 4.10(a) applies to any evanbacurrence, Section 4.06 hereof shall not apply.

(b) In the event the Company shall executepplemental indenture pursuant to this Section,4H®Company shall promptly file with tl
Trustee (1) an Officer’s Certificate briefly stajithe reasons therefore and that all conditionsgutent have been complied with and (2) an
Opinion of Counsel to the effect that all condigerecedent thereto and hereunder
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have been complied with and that the executiondatisdery of the Supplemental Indenture is authatiae permitted under the Indenture, and
shall promptly mail notice of the execution of sistipplemental indenture to all Holders. Failurentil such notice or any defect therein s
not affect the validity of such transaction andrssapplemental indenture.

Section 4.11Truster' s Disclaimel.

(a) The Trustee shall have no duty to deteemaihen an adjustment under this Article 4 shouldhbede, how it should be made or what
such adjustment should be, but may accept as inelavidence of that fact or the correctness gfsarch adjustment, and shall be protected
in relying upon, an Officer’s Certificate and Ominiof Counsel, including the Officer’s Certificatéth respect thereto which the Company is
obligated to file with the Trustee pursuant to 8ec#.08. The Trustee makes no representation e tealidity or value of any securities or
assets issued upon conversion of Securities, an@irtistee shall not be responsible for the Comafajffure to comply with any provisions
of this Article 4, including, without limitation, laether or not a Supplemental Indenture is requdie executed.

(b) The Trustee shall not be under any redpiitg to determine the correctness of any pramis contained in any supplemental inden
executed pursuant to Section 4.10, but may aceepdraclusive evidence of the correctness theraafshall be fully protected in relying
upon, the Officeis Certificate and Opinion of Counsel, with resgbeteto which the Company is obligated to file vitie Trustee pursuant
Section 4.10.

Section 4.12Settlement Upon Conversit.

(a) Holders surrendering Securities for coair shall be entitled to receive, for each $1,000cipal amount of Securities surrenderec
conversion: (A) cash in an amount equal to theelesE(1) $1,000 and (2) the Conversion Value; @idf the Conversion Value is greater
than $1,000, a number of shares of Common Stoek‘Rlemaining Shares”) equal to the sum of the D&itgre Amounts for each of the 20
consecutive Trading Days in the Conversion Referderiod, appropriately adjusted to reflect eventaurring during the Conversion
Reference Period that would result in an adjustrteef@onversion Rate in accordance with the prowsiof Section 4.06, subject to the
Company’s right to deliver cash in lieu of all opartion of such Remaining Shares as set forttertiSn 4.12(b). The Company will deliver
such cash and any shares of Common Stock, togsttreany cash payable for fractional shares, tdddialder in accordance with Section
4.02(a).

(b) The Company may elect to pay cash to thleléts of Securities surrendered for conversidieinof all or a portion of the Remaining
Shares otherwise issuable pursuant to Sectiona).l&(such event, on any day prior to the firstding Day of the applicable Conversion
Reference Period, the Company may specify a peagerdf the Daily Share Amount that will be setiledash (the “Cash Percentagdf)the
Company elects to specify a Cash Percentage, tbararof cash that the Company will deliver in retps the Daily Share Amount for each
Trading Day in the applicable Conversion ReferdPegod will equal the product of: (1) the Cash Batage, (2) the Daily Share Amount for
such Trading Day and (3) the Volume Weighted AverBgce of the Company’s Common Stock on such figaBiay. The number of shares
that the Company shall deliver in respect of thdyC8hare Amount for
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each Trading Day in the applicable Conversion Refee Period will be a percentage of the Daily Shameunt equal to 100% minus the
Cash Percentage. If the Company does not spe€ish Percentage by the start of the applicable €&sion Reference Period, the Company
shall settle 100% of the Daily Share Amount forre@cading Day in the applicable Conversion RefeesReriod with shares of Common
Stock;provided, however, that the Company shall pay cash in lieu of fawdi shares otherwise issuable upon conversiomeobecurities in
accordance with Section 4.03.

(c) For the purposes of Sections 4.12(a) ahdrf the event that any of Conversion Value, {p&ibnversion Value, Daily Share Amounts,
or Volume Weighted Average Price is not calculdbteall portions of the Conversion Reference Perthd Company’s Board of Directors
shall in good faith determine the values necesacgalculate the Conversion Value, Daily Conversiatue, Daily Share Amounts, and
Volume Weighted Average Price (which calculatiohalsbe evidenced by an Officer’s Certificate detied to the Trustee).

ARTICLE 5
COVENANTS

Section 5.01Payment of Securitie.

(a) The Company shall promptly make all paymmémrespect of the Securities on the dates atiteimanner provided in the Securities
and this Indenture. A payment of principal or ietrshall be considered paid on the date it isifdhe Paying Agent (other than the
Company) (or if the Company is the Paying Agere,shgregated account or separate trust fund maéctay the Company pursuant to
Section 2.04) holds by 10:00 a.m., New York Citgdj on that date money, deposited by or on belitiffeorCompany sufficient to make the
payment. Accrued and unpaid interest on any Sedindt is payable (whether or not punctually paidwy provided for) on any Interest
Payment Date shall be paid to the Person in whaseerthat Security is registered at the close ahless on the Regular Record Date for ¢
interest at the office or agency of the Companynta@ed for such purpose. The Company shall, tdiuthest extent permitted by law, pay
interest in immediately available funds on overgtiacipal and interest at the annual rate bornéhbySecurities compounded semiannually,
which interest shall accrue from the date suchaweamount was originally due to the day precetliegdate payment of such amount,
including interest thereon, has been made or dulyiged for. All such interest shall be payabled@mand.

(b) Payment of the principal of and interéstny, on the Securities shall be made at theeffir agency of the Company maintained for
that purpose in the Borough of Manhattan, The Gitjew York (which shall initially be the Corporateust Office of the Trustee) in such
coin or currency of the United States of Americatthe time of payment is legal tender for payntdgublic and private debtprovided,
however, that at the option of the Company payment ofregeon any Certificated Securities having an aggpeeprincipal amount of
$5,000,000 or less may be made by check maileuetaddress of the Person entitled thereto as sldrkess appears in the Registagvided
furtherthat a Holder of a Certificated Security havingagigregate principal amount of more than $5,000yGi(be paid by wire transfer in
immediately available funds at the election of stichder if such Holder has provided wire
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transfer instructions to the Trustee at least 18ifss Days prior to the payment date. Any wiredier instructions received by the Trustee
will remain in effect until revoked by the Holdén.the case of a permanent Global Security, intggagable on any applicable payment date
will be paid to the Depositary, with respect tottpartion of such permanent Global Security heldit®account by Cede & Co. for the
purpose of permitting such party to credit theriesé received by it in respect of such permaneob@lSecurity to the accounts of the
beneficial owners thereof.

Section 5.02Reports by Compar.

(a) The Company shall deliver to the Trusteithin 15 days after it files them with the SECpa@s of all annual reports, quarterly reports
and other documents that the Company files wittB€ pursuant to Section 13 or 15(d) of the Exchakgy; providedthat any such reports
and documents filed with the SEC pursuant to iectEbnic Data Gathering, Analysis and Retrievateays(or EDGAR) shall be deemed to be
filed with the Trustee. The Company also shall clymyth the provisions of TIA Section 314(a).

(b) Delivery of such reports and documenth&Trustee is for informational purposes only #reTrustee’s receipt of such shall not
constitute constructive notice of any informati@mtained therein or determinable from informatiomtained therein, including the
Company’s compliance with any of its covenants thieder (as to which the Trustee is entitled to exdglusively on Officer’s Certificates).
The Trustee may assume that any reports requirbd filed under subsection (a) above have beem fii¢h the SEC and shall have no
obligation to verify any such filing.

Section 5.03Compliance Cetrtificate.

The Company shall deliver to the Trustee, imittne hundred twenty (120) days after the endachdiscal year of the Company
(beginning with the fiscal year ending December2t®)7), an Officer’s Certificate as to the signém®wledge of the Company’s compliance
with all conditions and covenants on its part cor@d in this Indenture and stating whether or hetgigner knows of any Default or Event of
Default. If such signer knows of such a DefaulEeent of Default, the Officer’s Certificate shalistribe the Default or Event of Default and
the efforts to remedy the same. For the purpos#ssection 5.03, compliance shall be determimitidout regard to any grace period or
requirement of notice provided pursuant to the geofithis Indenture.

Section 5.04Further Instruments and Ac.

Upon request of the Trustee, the Companyexiicute and deliver such further instruments ansudb further acts as may be reasonably
necessary or proper to carry out more effectivietypgurposes of this Indenture.

Section 5.05Maintenance of Corporate Exister.

Subject to Article 6, the Company will do @use to be done all things necessary to presed/kesp in full force and effect its corporate
existence.
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Section 5.06Rule 144A Information Requiremel

During the period prior to the expiration bétholding period applicable to sales thereof uitide 144(k) under the Securities Act (or any
successor provision), the Company covenants arekaghat it shall, during any period in which ihia subject to Section 13 or 15(d) under
the Exchange Act, upon the request of any Holdéeoeficial holder of the Securities, make avadabl such Holder or beneficial holder of
Securities or any Common Stock issued upon coraetbiereof which continue to be Restricted Se@siitn connection with any sale thereof
and any prospective purchaser of Securities or chmon Stock designated by such Holder or beréficlder, the information required
pursuant to Rule 144A(d)(4) under the Securitiesaial it will take such further action as any Holdebeneficial holder of such Securities
or such Common Stock may reasonably request, tlet@xtent required from time to time to enablehsdolder or beneficial holder to sell
its Securities or Common Stock without registratimaer the Securities Act within the limitationtbe exemption provided by Rule 144A, as
such Rule may be amended from time to time. Whedtpgarson is a beneficial holder shall be deterchinethe Company.

Section 5.07Stay, Extension And Usury Lav.

The Company covenants (to the extent that thay lawfully do so) that it shall not at any tiimsist upon, plead, or in any manner
whatsoever claim or take the benefit or advantdgarny stay, extension or usury law or other lavichitwould prohibit or forgive the
Company from paying all or any portion of the pipat of or accrued but unpaid interest on the Seearas contemplated herein, wherever
enacted, now or at any time hereafter in forcayltich may affect the covenants or the performari¢his Indenture, and the Company (to
extent it may lawfully do so) hereby expressly vesiall benefit or advantage of any such law an@cants that it will not, by resort to any
such law, hinder, delay or impede the executioamyf power herein granted to the Trustee, but wifies and permit the execution of every
such power as though no such law had been enacted.

Section 5.08Payment of Additional Intere.

If Additional Interest is payable by the Compgursuant to the Registration Rights Agreemérg,Gompany shall deliver to the Trustee
an Officer’s Certificate to that effect stating tfijle amount of such Additional Interest that isaidg, (ii) the reason why such Additional
Interest is payable and (iii) the date on whichhs@dditional Interest is payable. Unless and umfllrust Officer of the Trustee receives su
certificate, the Trustee may assume without ingthiat no such Additional Interest is payable. # thompany has paid Additional Interest
directly to the Persons entitled to such Additioiméérest, the Company shall deliver to the Trusteertificate setting forth the particulars of
such payment.

Section 5.09Maintenance of Office or Agenc.

The Company shall maintain an office or agenbgre Securities may be presented or surrendergzhfyment. The Company also will
maintain an office or agency where Securities magunrendered for registration of transfer or ergleaand where notices and demands to or
upon the Company in respect of the Securities hisdidenture may be served. The office of
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the Trustee, at its Corporate Trust Office, willdueh office or agency of the Company, unless th@@any shall designate and maintain
some other office or agency for one or more of quatposes. The Company will give prompt writteniceto the Trustee of the location and
any change in the location of any such officesgamzies. If at any time the Company shall fail @imtain any such required offices or
agencies or shall fail to furnish the Trustee wiith address thereof, such presentations, surremigices and demands may be made or
served at the office of the Trustee and the Compa@ngby appoints the Trustee as its agent to re@diwsuch presentations, surrenders,
notices and demands.

The Company may from time to time designate @nmore other offices or agencies (in or outsid€he City of New York) where the
Securities may be presented or surrendered fooaalf such purposes, and may from time to timeiressuch designation. The Company
will give prompt written notice to the Trustee afyasuch designation or rescission and any chantfeifocation of any such office or ager

ARTICLE 6
CONSOLIDATION; MERGER; SALE OF ASSETS
Section 6.01Company May Consolidate, Etc., Only on Certain T®I

(a) The Company shall not consolidate witlmarge with or into (whether or not the Companyhis surviving Person) any other entity .
the Company shall not sell, convey, assign, trankfase or otherwise dispose of all or substdpt#l of the Company’s assets to any Person
in a single transaction or series of related tretisas, unless:

(2) either (A) the Company shall be the sungwerson or (B) the surviving Person (if othenthhe Company) shall be a corporation
or limited liability company organized and validixisting under the laws of the United States of Aozeor any State thereof or the
District of Columbia, and shall, in any such casgressly assume by a supplemental indenture ufi@ild punctual payment of the
principal of and interest on all the Securities #relperformance and observance of every coveridhisdndenture to be performed or
observed on the part of the Company;

(2) after giving effect to the transaction,Ddefault or Event of Default shall have occurred &e continuing;

(3) if the Company will not be the resultingsurviving Person, the Company shall have, atrior po the effective date of such
consolidation or merger or sale, conveyance, asmgh transfer, lease or other disposition, deiddo the Trustee an OfficerCertificate
and an Opinion of Counsel, each stating that sonolsaidation, merger or transfer complies with #hiicle 6.01 and, if a supplemental
indenture is required in connection with such teation, such supplemental indenture complies vih Article, and that all conditions
precedent herein provided for relating to suchgaation have been complied with.
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Section 6.02. Successor Substituted

Upon any consolidation of the Company withparger of the Company into, any other Person grsafe, conveyance, assignment,
transfer, lease or other disposition of all or sabsally all of the Company’s assets in accordanmite Section 6.01, the successor Person
formed by such consolidation or into which the Camypis merged or to which such sale, conveyansigrasent, transfer, lease or other
disposition is made shall succeed to, and be dutestifor, and may exercise every right and poviethe Company under this Indenture with
the same effect as if such successor Person hadhbesed as the Company herein, and thereafterpekcthe case of a lease, the
predecessor Person shall be relieved of all oliigatand covenants under this Indenture and therkies.

ARTICLE 7
DEFAULT AND REMEDIES
Section 7.01. Events of Default

(a) An “Event of Default” wherever used heraimeans any one of the following events (whatelwerréason for such Event of Default and
whether it shall be voluntary or involuntary ordféected by operation of law or pursuant to anygjuént, decree or order of any court or any
order, rule or regulation of any administrativegovernmental body):

(1) a default by the Company in the paymernthefprincipal amount or Fundamental Change PuecRase of any Security when the
same becomes due and payable whether at the Fatatib Date, upon purchase, acceleration or ottservor

(2) a default by the Company in the paymerarof interest (including Additional Interest) undlee Securities, which default continues
for 30 days after the date when due; or

(3) a default by the Company in the delivetyew due of all cash and any shares of Common Stelokerable upon conversion of the
Securities, which default continues for 15 days; or

(4) failure by the Company to provide an Isdaendamental Change Notice within the time requiteprovide such notice as set forth
in Section 3.01(b) hereof; or

(5) the failure by the Company to perform bserve any other term, covenant or agreement cmutan the Securities or this Indenture
for a period of 60 days after receipt by the Conypafna Notice of Default specifying such failure; o

(6) default by the Company in the paymentraigpal by the end of any applicable grace penodesulting in acceleration of other
Indebtedness of the Company for borrowed money evtier aggregate principal amount with respect tichvtihe default or acceleration
has occurred exceeds $25 million and such accileraas not been rescinded or annulled or suclhr ttdebtedness has not been repaid
within a period of 30 days after written noticethe Company by the Trustee or to the Company aad th
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Trustee by the Holders of at least 25% in aggregateipal amount of the Securities then Outstagdprovided that if any such default is
cured, waived, rescinded or annulled, then the EoEDefault by reason thereof would not be deetoduave occurred; or

(7) a court having jurisdiction in the prensismters (X) a decree or order for relief in respéthe Company or the Operating Company
in an involuntary case or proceeding under anyiegiple Bankruptcy Law or (y) a decree or order ddjng the Company or the Operat
Company a bankrupt or insolvent, or approving aperly filed a petition seeking reorganizationaagement, adjustment or composition
of or in respect of the Company or the Operatingy@any under any applicable federal or state lavappointing a custodian, receiver,
liquidator, assignee, trustee, sequestrator or gihglar official of the Company or the Operati@G@gmpany or of any substantial part of its
property, or ordering the winding up or liquidatiofits affairs, and the continuance of any suatrele or order for relief or any such other
decree or order unstayed and in effect for a pesfd@D consecutive days; or

(8) (i) the Company or the Operating Compapmmimences a voluntary case or proceeding undergplicable Bankruptcy Law or any
other case or proceeding to be adjudicated a bphkrunsolvent; or

(i) the Company or the Operating Company eos to the entry of a decree or order for religfeispect of the Company or the
Operating Company in an involuntary case or proicgednder any applicable Bankruptcy Law or to tbenmencement of any
bankruptcy or insolvency case or proceeding ag#fiesCompany or the Operating Company; or

(i) the Company or the Operating Compangdih petition or answer or consent seeking reargton or relief under any applical
federal or state law; or

(iv) the Company or the Operating Company eatsto the filing of such petition or to the apgoient of or taking possession by a
custodian, receiver, liquidator, assignee, trustequestrator or similar official of the Companytlue Operating Company or of any
substantial part of their property; or

(v) the Company or the Operating Company makeassignment for the benefit of creditors; or
(vi) the Company or the Operating Company asliniwriting its inability to pay its debts genllyaas they become due; or
(vii) the Company or the Operating Companyetakorporate action in furtherance of any suctoaatescribed in this Section 7.01(a)

8).

(b) Notwithstanding Section 7.01(a) no Eveinbefault under clause (5) of Section 7.01(a) sbedlur until the Trustee notifies the
Company in writing, or the Holders of at least
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25% in aggregate principal amount of the Securtties Outstanding notify the Company and the Trustevriting, of the Default (a “Notice
of Default”), and the Company does not cure theaDifwithin the time specified in clause (5) of &c 7.01(a), or obtain a waiver, after
receipt of such notice. A notice given pursuarthie Section 7.01 shall be given by registeredestifted mail, must specify the Default,
demand that it be remedied and state that theenistia Notice of Default. When any Default undés ®ection 7.01 is cured, it ceases.

(c) The Company will deliver to the Trustedthin 30 days after becoming aware of the occuresfca Default or Event of Default,
written notice thereof.

Section 7.02. Acceleration

If an Event of Default (other than an EvenbDeffault specified in clause (7) or (8) of Sectibfl1(a)) shall occur and be continuing with
respect to this Indenture, the Trustee or the Heldénot less than 25% in aggregate principal amhofithe Securities then Outstanding may,
and the Trustee at the request of such Holder$ sleglare all unpaid principal of and accruedriest on all Securities to be due and payable,
by a notice in writing to the Company (and to thraskee if given by the Holders of the Securiti€f)on any such declaration, such principal
and interest shall become due and payable immégdi#itan Event of Default specified in clause 6f)(8) of Section 7.01(a) occurs and is
continuing, then all the Securities shall ipso ddoécome and be due and payable immediately imamiat equal to the principal amount of
the Securities, together with accrued and unpaatést, if any, to the date the Securities becongeathd payable, without any declaration or
other act on the part of the Trustee or any Holdlbereupon, the Trustee may, at its discretioncged to protect and enforce the rights of the
Holders of the Securities by appropriate judicialqeedings.

After a declaration of acceleration with regpe the Securities, but before a judgment oreleéor payment of the money due has been
obtained by the Trustee as hereinafter in thischertprovided, the Holders of a majority in aggregatincipal amount of the Securities
Outstanding, by written notice to the Company dreTirustee, may rescind and annul such declaratidrits consequences if:

(a) the Company has paid or deposited withTtiustee a sum sufficient to pay

(2) all sums paid or advanced by the Trusteteuthis Indenture and the reasonable compensatipenses, disbursements and
advances of the Trustee, its agents and counsel,

(2) all overdue interest on all Outstanding8ies,

(3) the principal of any Outstanding Secusitighich have become due otherwise than by sucladgicdn of acceleration and interest
thereon at the rate borne by the Securities, and

(4) to the extent that payment of such inteieawful, interest upon overdue interest atridte borne by the Securities;
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(b) the rescission would not conflict with gaggment or decree of a court of competent jucisoln; and

(c) all Events of Default, other than the mmayment of principal of and interest on the Semgitvhich have become due solely by such
declaration of acceleration, have been cured ovedsas provided in Section 7.13. No such rescissiafi affect any subsequent Default or
impair any right consequent thereon.

Notwithstanding the foregoing, to the extdetted by the Company, the sole remedy for an EeEDefault relating to the failure by the
Company to comply with the provisions of SectiodZof this Indenture shall, for the first 60 dajteathe occurrence of such an Event of
Default, consist exclusively of the right to reaeipecial interest (“Special Interest”) on the $iies at an annual rate equal to 0.25% of the
principal amount of the Securities. Such Specitrist shall be paid semi-annually in arrears, tighfirst semi-annual payment due on the
first Interest Payment Date following the date drich such Special Interest began to accrue ondaries. Special Interest shall accrue on
all Outstanding Securities from and including tla¢edon which an Event of Default relating to auiedlto comply with the provisions of
Section 5.02 shall first occur to but not includthg 60th day thereafter (or such earlier date biclhvsuch Event of Default shall have been
cured or waived). On such 60th day (or earliethéf Event of Default relating to the failure to qaynwith Section 5.02 is cured or waived
prior to such 60th day), such Special Interestlste@se to accrue and, if the Event of Defaulttiredgto the failure to comply with
Section 5.02 shall not have been cured or waivin fir such 60th day, the Securities shall be suligeacceleration as provided in this
Section 7.02. The provisions of this paragraphlstalaffect the rights of holders in the eventtad occurrence of any other Event of Default.
In the event the Company shall not elect to paycBpénterest upon an Event of Default resultingnfrthe failure of the Company to comply
with the provisions of Section 5.02, the Securitirall be subject to acceleration as provided albotas Section 7.02.

If the Company shall elect to pay Specialretein connection with an Event of Default relgtto its failure to comply with the
requirements of Section 5.02, (1) the Company staify all Holders and the Trustee and Paying Ag#rsuch election on or before the
close of business on the date on which such Evidbefault shall first occur, and (2) all referendesein to interest accrued or payable as of
any date shall include any Special Interest accangzhyable as of such date as provided in thit@e¢.02.

Section 7.03. Collection of Indebtedness amitsSor Enforcement by Trustee

The Company covenants that if:

(a) default is made in the payment of anyrggeon any Security when such interest becomesuwddg@ayable and such default continues
for a period of 30 days, or

(b) default is made in the payment of the gigal of any Security at the Stated Maturity théreo

the Company will, upon demand of the Trustee, pay; for the benefit of the Holders of such Setes, the whole amount then due and
payable on such Securities for principal and irgiere
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with interest upon the overdue principal and, ®aktent that payment of such interest shall belllpgnforceable, upon overdue installments
of interest, at the rate borne by the Securitied; & addition thereto, such further amount adl flgasufficient to cover the costs and expel
of collection, including the reasonable compensatixpenses, disbursements and advances of theedyits agents and counsel.

If the Company fails to pay such amounts feith upon such demand, the Trustee, in its own nanteas trustee of an express trust, may
institute a judicial proceeding for the collectiofithe sums so due and unpaid and may prosecutepsaceeding to judgment or final decree,
and may enforce the same against the Company asthay obligor upon the Securities and collectrttemeys adjudged or decreed to be
payable in the manner provided by law out of thapprty of the Company or any other obligor uponSkeurities, wherever situated.

If an Event of Default occurs and is contirgyithe Trustee may in its discretion proceed tagmtoand enforce its rights and the rights of
the Holders under this Indenture by such approppaitvate or judicial proceedings as the Trustedl skeem most effectual to protect and
enforce such rights, whether for the specific ezéarent of any covenant or agreement in this Inderdguin aid of the exercise of any power
granted herein, or to enforce any other proper dgm&ubject however to Section 7.12. No recovergryf such judgment upon any property
of the Company shall affect or impair any rightswers or remedies of the Trustee or the Holders.

Section 7.04. Trustee May File Proofs of Claim

In case of the pendency of any receivershignlvency, liquidation, bankruptcy, reorganizatiarangement, adjustment, composition or
other judicial proceeding relative to the Companyiy other obligor upon the Securities or the progpof the Company or of such other
obligor or their creditors, the Trustee (irrespeetdf whether the principal of the Securities shi@h be due and payable as therein expressec
or by declaration or otherwise and irrespectivevbéther the Trustee shall have made any demanieo@dampany for the payment of
overdue principal or interest) shall be entitled @ampowered, by intervention in such proceedingtioerwise,

(a) to file and prove a claim for the wholeamt of principal and interest owing and unpaidespect of the Securities and to file such
other papers or documents as may be necessaryisabig in order to have the claims of the Trugteeluding any claim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel) and ofitiiders allowed in such judicial
proceeding, and

(b) to collect and receive any moneys or ofiteperty payable or deliverable on any such clangsto distribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or similar official in anyByudicial proceeding is hereby authorized by
each Holder to make such payments to the Trustédrathe event that the Trustee shall conserttéartaking of such payments directly to
the Holders, to pay the Trustee any amount duw ithfe reasonable compensation, expenses,
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disbursements and advances of the Trustee, ittsaged counsel, and any other amounts due theeErustder Section 8.07.

Nothing herein contained shall be deemed thaaize the Trustee to authorize or consent tacoept or adopt on behalf of any Holder any
plan of reorganization, arrangement, adjustmegbarposition affecting the Securities or the rightany Holder thereof, or to authorize the
Trustee to vote in respect of the claim of any ldolid any such proceeding.

Section 7.05. Trustee May Enforce Claims WitH®ossession of Securities

All rights of action and claims under this émdure or the Securities may be prosecuted andaaddy the Trustee without the possession
of any of the Securities or the production thetiaany proceeding relating thereto, and any suokg®ding instituted by the Trustee shall be
brought in its own name and as trustee of an egprast, and any recovery of judgment shall, gitevision for the payment of the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and colresédy the ratable benefit of the Hold:
of the Securities in respect of which such judgnies been recovered.

Section 7.06. Application of Money Collected

Any money collected by the Trustee pursuathi®Article 7 or otherwise on behalf of the Halsler the Trustee pursuant to this Article 7
or through any proceeding or any arrangement erugsring in anticipation or in lieu of any prockeg contemplated by this Article 7 shall
be applied, subject to applicable law, in the failog order, at the date or dates fixed by the Bwisind, in case of the distribution of such
money on account of principal or interest, uporsprgation of the Securities and the notation theafdhe payment if only partially paid and
upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due thestee under Section 8.07;

SECOND: To the payment of the amounts thenashgeunpaid upon the Securities for principal ardrest, in respect of which or for the
benefit of which such money has been collectedpigf without preference or priority of any kina,carding to the amounts due and payable
on such Securities for principal and interest; and

THIRD: The balance, if any, to the Companyvied that all sums due and owing to the Holdedsthe Trustee have been paid in full as
required by this Indenture.

Section 7.07. Limitation on Suits

No Holder of any Securities shall have anytri institute any proceeding, judicial or othesgyiwith respect to this Indenture or the
Securities, or for the appointment of a receivetrastee, or for any other remedy hereunder, unless

(a) such Holder has previously given writterice to the Trustee of a continuing Event of Défau
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(b) the Holders of not less than 25% in aggtegrincipal amount of the Outstanding Securigleal have made written request to the
Trustee to institute proceedings in respect of dtx@nt of Default in its own name as trustee hedetn

(c) such Holder or Holders have offered toThestee an indemnity reasonably satisfactory &méinst the costs, expenses and liabilitie
be incurred in compliance with such request;

(d) the Trustee for 15 days after its recefpguch notice, request and offer (and if requegtealvision) of indemnity has failed to institute
any such proceeding; and

(e) no direction inconsistent with such writiequest has been given to the Trustee during Bbrelay period by the Holders of a majority
in principal amount of the Outstanding Securities;

it being understood and intended that no one oerkimiders shall have any right in any manner whatby virtue of, or by availing of, any
provision of this Indenture or any Security to affedisturb or prejudice the rights of any otheldéos, or to obtain or to seek to obtain
priority or preference over any other Holders oetdorce any right under this Indenture or any 8gclexcept in the manner provided in this
Indenture and for the equal and ratable bene#ildhe Holders (it being understood that the Teasioes not have an affirmative duty to
ascertain whether or not such actions or forbe@snace unduly prejudicial to such Holders).

Section 7.08. Unconditional Right of HoldessReceive Payment and to Convert

Notwithstanding any other provision of thisiémture, the right of any Holder of a Securitygoaive payment of the principal amount,
interest, Fundamental Change Purchase Price, jfAditional Interest, if any, or Special Intera@égny, in respect of the Securities held by
such Holder, on or after the respective due datpsessed in the Securities and this Indenture (wévaipon repurchase or otherwise), and to
convert such Security in accordance with Articladd to bring suit for the enforcement of any spajment on or after such respective due
dates or for the right to convert in accordancéwitticle 4, is absolute and unconditional and shat be impaired or affected without the
consent of the Holder.

Section 7.09. Restoration of Rights and Rep®di

If the Trustee or any Holder has institutegl proceeding to enforce any right or remedy unldisr lindenture and such proceeding has beer
discontinued or abandoned for any reason, or hais etermined adversely to the Trustee or to swgdtled, then and in every such case the
Company, any other obligor on the Securities, thesiee and the Holders shall, subject to any détextion in such proceeding, be restored
severally and respectively to their former posisitrereunder, and thereafter all rights and remedidee Trustee and the Holders shall
continue as though no such proceeding had bedtutest

Section 7.10. Rights and Remedies Cumulative

No right or remedy herein conferred upon eereed to the Trustee or to the Holders is interiddxk exclusive of any other right or
remedy, and every right and remedy shall, to the
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extent permitted by law, be cumulative and in addito every other right and remedy given hereumderow or hereafter existing at law o
equity or otherwise. The assertion or employmerarof right or remedy hereunder, or otherwise, siwliprevent the concurrent assertion or
employment of any other appropriate right or remedy

Section 7.11. Delay or Omission Not Waiver

No delay or omission of the Trustee or of dloyder of any Security to exercise any right or eelyjpaccruing upon any Event of Default
shall impair any such right or remedy or constitutgaiver of any such Event of Default or an acsgeace therein. Every right and remedy
given by this Article 7 or by law to the Trusteetoithe Holders may be exercised from time to tiara] as often as may be deemed expe
by the Trustee or by the Holders, as the case raay b

Section 7.12. Control by Holders

The Holders of not less than a majority inreggte principal amount of the Outstanding Seasishall have the right to direct the time,
method and place of conducting any proceedingxerasing any remedy available to the Trustee xer@sing any trust or power conferred
on the Trustee, provided that:

(a) such direction shall not be in conflictiwany rule of law or with this Indenture, expolke Trustee to personal liability, or be unduly
prejudicial to Holders not joining therein; and

(b) subject to the provisions of Section 31the TIA, the Trustee may take any other actioended proper by the Trustee which is not
inconsistent with such direction.

Section 7.13. Waiver of Past Defaults

Subject to Sections 7.08, the Holders of onitgtjin aggregate principal amount of the Secesitihen outstanding by notice to the Trustee
may waive an existing Default or Event of Defaultlats consequences, except an uncured Defaultamtf Default in the payment of the
principal of or any accrued but unpaid interestog Security, an uncured failure by the Compangotovert any Securities into Common
Stock and cash, as applicable, or any Default @nEgf Default in respect of any provision of thislenture or the Securities which, under
Section 10.02, cannot be modified or amended witlmiconsent of the Holder of each Security afféctWhen a Default or Event of Defa
is waived, it is cured and ceases to exist.

Section 7.14. Undertaking for Costs

All parties to this Indenture agree, and ddolder of any Security by his acceptance thereafl dfe deemed to have agreed, that any court
may in its discretion require, in any suit for grgforcement of any right or remedy under this Index) or in any suit against the Trustee for
any action taken, suffered or omitted by it as Testhe filing by any party litigant in such soitan undertaking to pay the costs of such suit,
and that such court may in its discretion assessore@ble costs, including reasonable attorneys’ded expenses, against any party litigant in
such suit, having due regard to the merits and daithl of the claims or defenses
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made by such party litigant, but the provisionshié Section shall not apply to any suit institubgdthe Trustee, to any suit instituted by any
Holder, or group of Holders, holding in the aggtegaore than 10% in principal amount of the Outdtiag Securities, or to any suit institut
by any Holder for the enforcement of the paymerthefprincipal of or interest on, any Security orafter the respective Stated Maturities
expressed in such Security (or, in the case ofhas® pursuant to Article 3 hereof, on the Fundaah&@ttange Purchase Date).

Section 7.15. Remedies Subject to Applicalaes L

All rights, remedies and powers provided kg thrticle 7 may be exercised only to the exteat tihhe exercise thereof does not violate any
applicable provision of law in the premises, ardtad provisions of this Indenture are intendetiécsubject to all applicable mandatory
provisions of law which may be controlling in theemises and to be limited to the extent necessatlyat they will not render this Indenture
invalid, unenforceable or not entitled to be reeakdegistered or filed under the provisions of applicable law.

ARTICLE 8
TRUSTEE
Section 8.01. Duties of Trustee
Subject to the provisions of TIA Sections 3)3trough 315(d):

(a) if a Default or an Event of Default hagweed and is continuing, the Trustee shall exersigch of the rights and powers vested in it by
this Indenture and use the same degree of carskilhth its exercise thereof as a prudent personld exercise or use under the
circumstances in the conduct of his own affairs;

(b) except during the continuance of a Defaukin Event of Default:

(1) the Trustee need perform only those dwaseare specifically set forth in this Indenture ao covenants or obligations shall be
implied in this Indenture that are adverse to thesfee; and

(2) in the absence of bad faith or willful kosduct on its part, the Trustee may conclusively, ras to the truth of the statements and
the correctness of the opinions expressed thaspom certificates or opinions furnished to the Teasand conforming to the requirements
of this Indenture. However, in the case of cedifics or opinions specifically required by any psami hereof to be furnished to it, the
Trustee shall examine the certificates and opintordetermine whether or not they conform to thguneements of this Indenture;

(c) the Trustee may not be relieved from ligbfor its own negligent action, its own negligdnilure to act, or its own willful misconduct,
except that:

(1) this clause (c) does not limit the effettlause (b) of this Section 8.01,;
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(2) the Trustee shall not be liable for ampeof judgment made in good faith by a Trust Gificunless it is proved that the Trustee was
negligent in ascertaining the pertinent facts; and

(3) the Trustee shall not be liable with restfge any action it takes or omits to take in géaith, in accordance with a direction of the
Holders of a majority in principal amount of Outstiing Securities relating to the time, method alade of conducting any proceeding for
any remedy available to the Trustee, or exerciaimgtrust or power conferred upon the Trustee utideindenture;

(d) no provision of this Indenture shall reguihe Trustee to expend or risk its own fundstbexwise incur any financial liability in the
performance of any of its duties hereunder or éekercise of any of its rights or powers if itishave reasonable grounds for believing that
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assued;

(e) whether or not therein expressly so predjcvery provision of this Indenture that in argywelates to the Trustee is subject to clauses
(@), (b), (c) and (d) and (f) of this Section 8.ahd

(f) the Trustee shall not be liable for intren any money or assets received by it exceiea$rustee may agree with the Company.
Assets held in trust by the Trustee need not beegated from other assets except to the extenireshoy law.

Section 8.02. Notice of Default

Within 30 days after a Trust Officer of thau$tee receives written notice of the occurrencangfDefault, the Trustee shall transmit by
mail to all Holders and any other Persons entittedkceive reports pursuant to Section 313(c) efftt, as their names and addresses appea
in the Security Register, notice of such Defautebieder known to the Trustee, unless such Defhalt bave been cured or waived;
provided, however, that, except in the case of a Default in the paythof the principal of or interest on any Secuaitythe failure to deliver
amounts owing upon conversion of a Security in ed&oce with the provisions of Article 4, the Truesthall be protected in withholding st
notice if and so long as a trust committee of T@Micers of the Trustee in good faith determirfest the withholding of such notice is in the
interest of the Holders.

Section 8.03. Certain Rights of Trustee
Subject to the provisions of Section 8.01 beemd TIA Sections 315(a) through 315(d):

(a) the Trustee may conclusively rely and Idbalfully protected in acting or refraining frorateng upon receipt by it of any resolution,
certificate, statement, instrument, opinion, repetice, request, direction, consent, order, bdetienture, note, other evidence of
Indebtedness or other paper or document believettbype genuine and to have been signed or predday the proper party or parties;
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(b) any request or direction of the Companytiomed herein shall be sufficiently evidenced byampany Request or Company Order
any resolution of the Board of Directors may bdisigtly evidenced by a Board Resolution;

(c) the Trustee may consult with counsel @&ttlection and any advice of such counsel or gigi@n of Counsel shall be full and
complete authorization and protection in respecyf action taken, suffered or omitted by it hed®rrin good faith and in reliance thereoi
accordance with such advice or Opinion of Counsel;

(d) the Trustee shall be under no obligatmaxercise any of the rights or powers vested lry ithis Indenture at the request or direction of
any of the Holders pursuant to this Indenture, ssgich Holders shall have offered to the Trusteargty or indemnity satisfactory to the
Trustee against the costs, expenses and liabilitigsh might be incurred therein;

(e) the Trustee shall not be liable for antyaaictaken or omitted by it in good faith and beéd by it to be authorized or within the
discretion, rights or powers conferred upon itlg indenture other than any liabilities arising ofithe negligence, bad faith or willful
misconduct of the Trustee;

(f) the Trustee shall not be bound to makeiamgstigation into the facts or matters statedrig resolution, certificate, statement,
instrument, opinion, report, notice, request, dioet; consent, order, approval, appraisal, bontded&ire, note, coupon, security or other p
or document but the Trustee in its discretion makensuch further inquiry or investigation into stiabts or matters as it may deem fit, an
the Trustee shall determine to make such furtharing or investigation, it shall be entitled to exiae the books, records and premises of the
Company, personally or by agent or attorney astile cost of the Company and shall incur no addlitidiability of any kind by reason of
such inquiry or investigation;

(9) the Trustee may execute any of the troisggowers hereunder or perform any duties hereugittegr directly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of aggnt or attorney appointed with due «
by it hereunder;

(h) the Trustee shall not be charged with Kedge of any Default or Event of Default with resp® the Securities unless either (i) a T
Officer of the Trustee shall have actual knowledfisuch Default or Event of Default or (ii) writtertice of such Default or Event of Defa
shall have been given to the Trustee by the Issuby any Holder of Securities;

(i) the rights, privileges, protections, imnitigs and benefits given to the Trustee, includimijhout limitation, its right to be indemnified,
are extended to, and shall be enforceable by, thetfe in each of its capacities hereunder, and &gent, custodian and other Person
employed to act hereunder; and

() the permissive rights of the Trustee entaterl herein shall not be construed as dutieseot thstee.
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Section 8.04. Trustee Not Responsible for REciDispositions of Securities or ApplicationRroceeds Thereof

The recitals contained herein and in the Seesirexcept the Trustee’s certificates of autlwation, shall be taken as the statements of the
Company, and the Trustee assumes no responsibilitiieir correctness. The Trustee makes no reptasens as to the validity or
sufficiency of this Indenture or of the Securitiegcept that the Trustee represents that it is dutliorized to execute and deliver this
Indenture, authenticate the Securities and perfteimbligations hereunder and that the statemeatierby it in any Statement of Eligibility
and Qualification on Form T-1 to be supplied to @@mpany will be true and accurate subject to thedifications set forth therein. The
Trustee shall not be accountable for the use dicgtion by the Company of Securities or the praissthereof.

Section 8.05. Trustee and Agents May Hold 8gees; Collections; etc

The Trustee, any Paying Agent, Security Regjigir any other agent of the Company, in its ifdlial or any other capacity, may become
the owner or pledgee of Securities, with the sagt@g it would have if it were not the Trustee, IPgyAgent, Security Registrar or such other
agent and, subject to TIA Sections 310 and 311, otlagrwise deal with the Company and receive, cplleold and retain collections from
the Company with the same rights it would havé\fere not the Trustee, Paying Agent, Security Begi or such other agent.

Section 8.06. Money Held in Trust

All moneys received by the Trustee shall,lurged or applied as herein provided, be heldusttfor the purposes for which they were
received, but need not be segregated from otheisfarcept to the extent required by mandatory prons of law.

Section 8.07. Compensation and Indemnificatibfirustee and Its Prior Claim

The Company covenants and agrees to pay fortfstee from time to time, and the Trustee shakhbtitled to, such compensation as the
parties shall agree in writing from time to time &l services rendered by it hereunder (which cengation shall not be limited by any
provision of law in regard to the compensation tfustee of an express trust) and the Company eoism@nd agrees to pay or reimburse the
Trustee and each predecessor Trustee upon itsstefguall reasonable expenses, disbursementsdvahees incurred or made by or on
behalf of the Trustee in accordance with any ofgtevisions of this Indenture (including the reaeole compensation and the expenses and
disbursements of its counsel and of all agentsodimer persons not regularly in its employ) except such expense, disbursement or advance
as shall be determined to have been caused bwiitsiegligence, bad faith or willful misconduct. TBempany also covenants and agrees to
indemnify the Trustee and each predecessor Trimteand to hold it harmless against, any clairss]diability, damage, tax, assessment or
other governmental charge (other than taxes afijida the Trustee’s compensation hereunder) cersg@incurred without negligence, bad
faith or willful misconduct on its part, arising toof or in connection with the acceptance or adstiation of this Indenture or the trusts
hereunder and its duties hereunder, including erfaent of this Section 8.07 and also including laabylity which the Trustee may incur a:
result of failure to withhold, pay or report anytassessment
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or other governmental charge, and the costs anehs®g of defending itself against or investigasing claim or liability in connection with
the exercise or performance of any of its powerduties hereunder. The obligations of the Compardeuthis Section 8.07 to compensate
and indemnify the Trustee and each predecessoteErasd to pay or reimburse the Trustee and eatlepessor Trustee for reasonable
expenses, disbursements and advances shall cemstitadditional obligation hereunder and shallisarthe satisfaction and discharge of
Indenture and the resignation or removal of thest&e and each predecessor Trustee. To secure tipga@yp's payment obligations in this
Section 8.07, the Trustee shall have a prior claitdolders of Securities on all money or propemydhor collected by the Trustee other than
money or property held in trust for the benefitted Holders of particular Securities.

Section 8.08. Conflicting Interests

The Trustee shall comply with the provisiofi§ection 310(b) of the TIA.
Section 8.09. Trustee Eligibility

There shall at all times be a Trustee hereuwtiech shall be eligible to act as trustee undér $ection 310(a) and which shall have a
combined capital and surplus of at least $100,@M,® the extent there is an institution eligiaated willing to serve. If the Trustee does not
have a Corporate Trust Office in The City of Newrk,ahe Trustee may appoint an agent in The CitMe#v York reasonably acceptable to
the Company to conduct any activities which thestea may be required under this Indenture to cdriduhe City of New York. If such
Trustee publishes reports of condition at leastalty, pursuant to law or to the requirements akfal, state, territorial or District of
Columbia supervising or examining authority, thenthe purposes of this Section 8.09, the combaagxtal and surplus of such corporation
shall be deemed to be its combined capital andusigs set forth in its most recent report of ctiadiso published. If at any time the Trustee
shall cease to be eligible in accordance with tle@ipions of this Section 8.09, the Trustee stedlgn immediately in the manner and with
effect hereinafter specified in this Article 8.

Section 8.10. Resignation and Removal; Apmoanit of Successor Trustee

(a) No resignation or removal of the Trusted ao appointment of a successor trustee pursadhistArticle 8 shall become effective ut
the acceptance of appointment by the successaeé¢rusder Section 8.11.

(b) The Trustee, or any trustee or trusteesaiter appointed, may at any time resign by givimigten notice thereof to the Company no
later than 20 Business Days prior to the proposed df resignation. Upon receiving such noticeesignation, the Company shall promptly
appoint a successor trustee by written instrumeated by authority of the Board of Directorstwd Company, a copy of which shall be
delivered to the resigning Trustee and a copyécstitcessor trustee. If an instrument of acceptayneesuccessor trustee shall not have been
delivered to the Trustee within 30 days after tiwing of such notice of resignation, the resignifrgstee may, at the expense of the
Company, or any Holder who has been a bona fiddetalf a Security for at least six months may, ehatif of himself and all others
similarly situated, petition any court of competgntsdiction for the appointment of a successostge.
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Such court may thereupon, after such notice, if aByit may deem proper, appoint and prescrib&eessor trustee.

(c) The Trustee may be removed at any timeufigrcause or for no cause by an Act of the Holdérmt less than a majority in aggregate
principal amount of the Outstanding Securitiesivéeéd to the Trustee and to the Company.

(d) If at any time:

(1) the Trustee shall fail to comply with thi@visions of TIA Section 310(b) after written rexgti therefor by the Company or by any
Holder who has been a bona fide Holder of a Sectaitat least six months,

(2) the Trustee shall cease to be eligiblesur@kction 8.09 and shall fail to resign after t@ritrequest therefor by the Company or by
any Holder who has been a bona fide Holder of aitgdor at least six months, or

(3) the Trustee shall become incapable ohgar shall be adjudged a bankrupt or insolveng mceiver of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or ®pitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation, thé@many case, (i) the Company by a Board Resolutiay remove the Trustee, or (ii) subject
to Section 7.14, the Holder of any Security who tb@sn a bona fide Holder of a Security for at Isastnonths may, on behalf of himself
and all others similarly situated, petition any iaf competent jurisdiction for the removal of theustee and the appointment of a
successor trustee. Such court may thereupon,saftér notice, if any, as it may deem proper andcpites, remove the Trustee and appoint
a successor trustee.

(e) If the Trustee shall be removed or becormapable of acting, or if a vacancy shall occuthia office of Trustee for any cause, the
Company, by a Board Resolution, shall promptly &pip@ successor trustee and shall comply with fgieable requirements of
Section 8.11. If, within 60 days after such remawvahcapability, or the occurrence of such vacatity Company has not appointed a
successor Trustee, a successor trustee shall bansggpby the Act of the Holders of a majority inineipal amount of the Outstanding
Securities delivered to the Company and the refifirustee. Such successor trustee so appointddattialvith upon its acceptance of such
appointment become the successor trustee. If raessor trustee shall have been so appointed byahmany or the Holders of the Securi
and accepted appointment in the manner hereinafberded, the Trustee or the Holder of any Secwityp has been a bona fide Holder for at
least six months may, subject to Section 7.14,aralf of himself and all others similarly situatgeétition at the expense of the Company any
court of competent jurisdiction for the appointmefi successor trustee.

() The Company shall give notice of eachgeation and each removal of the Trustee and egutirient of a successor trustee by
mailing written notice of such event by first-clamail, postage prepaid, to the Holders of Securiti® their names and addresses appear in th
register of the Registrar. Each notice shall ineltite name of the successor trustee and the addriés€orporate Trust Office or agent
hereunder.
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Section 8.11. Acceptance of Appointment bycgssor.

(a) Every successor trustee appointed herewhdd execute, acknowledge and deliver to the @ and to the retiring Trustee an
instrument accepting such appointment, and theretimresignation or removal of the retiring Tresshall become effective and such
successor trustee, without any further act, deemoveyance, shall become vested with all the sighdwers, trusts and duties of the retiring
Trustee as if originally named as Trustee hereyrmer nevertheless, on the written request ofdbmpany or the successor trustee, upon
payment of its charges pursuant to Section 8.07 tim@aid, such retiring Trustee shall pay ovehtduccessor trustee all moneys at the time
held by it hereunder and shall execute and detimenstrument transferring to such successor #udtesuch rights, powers, duties and
obligations. Upon request of any such successsteeythe Company shall execute any and all ingnisrfor more fully and certainly vesti
in and confirming to such successor trustee al sights and powers.

(b) No successor trustee with respect to grufities shall accept appointment as providetiimm$ection 8.11 unless at the time of such
acceptance such successor trustee shall be eligiblet as trustee under the provisions of TIA Bec310(a) and this Article 8 and shall have
a combined capital and surplus of at least $10000@and have a Corporate Trust Office or an ageletted in accordance with
Section 8.09.

(c) Upon acceptance of appointment by anyesgmr trustee as provided in this Section 8.11Ctmapany shall give notice thereof to the
Holders of the Securities, by mailing such notiwetch Holders at their addresses as they shatbapm the Security Register. If the
acceptance of appointment is substantially conteammmus with the appointment, then the notice ddtle by the preceding sentence may be
combined with the notice called for by Section 8lithe Company fails to give such notice withit days after acceptance of appointment
by the successor trustee, the successor trustBeasinse such notice to be given at the expensigeo€ompany.

Section 8.12. Merger, Conversion, Consolidato Succession to Business

Any corporation into which the Trustee maynierged or converted or with which it may be cortsikd, or any corporation resulting
from any merger, conversion or consolidation tockithe Trustee shall be a party, or any corporati@teeding to all or substantially all of
the corporate trust business of the Trustee (imatuthe trust created by this Indenture) shallheguccessor of the Trustee hereunder,
providedthat such corporation shall be eligible under Tkctton 310(a) and this Article 8 and shall havemibined capital and surplus of at
least $100,000,000 and have a Corporate Trustédii@an agent selected in accordance with Sectih &ithout the execution or filing of
any paper or any further act on the part of anthefparties hereto.

In case at the time such successor to the@&shall succeed to the trusts created by thientle any of the Securities shall have been
authenticated but not delivered, any such succeésgdbe Trustee may adopt the certificate of auibation of any predecessor Trustee and
deliver such Securities so authenticated; andage @t that time any of the Securities shall neéleen authenticated, any successor to the
Trustee may authenticate such Securities either
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in the name of any predecessor hereunder or inghe of the successor trustee; and in all sucls cagd certificate shall have the full force
which it is anywhere in the Securities or in thslénture provided that the certificate of the Teesthall have; provided that the right to adopt
the certificate of authentication of any predece3sastee or to authenticate Securities in the nah@y predecessor Trustee shall apply

to its successor or successors by merger, conmessioonsolidation.

Section 8.13. Preferential Collection of Claikgainst Company

If and when the Trustee shall be or becomeditor of the Company (or other obligor under 8ezurities), the Trustee shall be subject to
the provisions of the TIA regarding the collectmficlaims against the Company (or any such othégat). A Trustee who has resigned or
been removed shall be subject to TIA Section 31th(#)e extent indicated therein.

Section 8.14. Reports By Trustee

(a) Within 60 days after May 15 of each yemmnmencing with the first May 15 after the issuaot&ecurities, the Trustee, if so required
under the TIA, shall transmit by mail to all Holdein the manner and to the extent provided in $&&tion 313(c), a brief report dated as of
such May 15 in accordance with and with respetitéomatters required by TIA Section 313(a). Thesiea shall also transmit by mail to all
Holders, in the manner and to the extent providetlA Section 313(c), a brief report in accordamdth and with respect to the matters
required by TIA Section 313(b)(2).

(b) A copy of each report transmitted to Hofdpursuant to this Section 8.14 shall, at the tifnguch transmission, be mailed to the
Company and filed with each national securitieshaxge, if any, upon which the Securities are listed also with the SEC. The Company
will notify the Trustee promptly if the Securitiase listed on any national securities exchange.

ARTICLE 9
SATISFACTION AND DISCHARGE OF INDENTURE
Section 9.01. Satisfaction and Discharge défriure.

This Indenture shall cease to be of furthecdand effect (except as to any surviving riglitsamversion, registration of transfer or
exchange of Securities herein expressly providearid except as further provided below), and thesfee, on demand of and at the expense
of the Company, shall execute proper instrumerke@eledging satisfaction and discharge of this fitdee, when either:

(1) all Securities theretofore authenticated delivered (other than (i) Securities which haeen destroyed, lost or stolen and which
have been replaced or paid as provided in Sectiafanhd (i) Securities for whose payment moneythasetofore been deposited in trust
and thereafter repaid to the Company as provid&kution 2.04) have been delivered to the Trusteedncellation; or
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(2) all such Securities not theretofore deteeeto the Trustee for cancellation have becomeaddepayable, whether on the Final
Maturity Date or a Fundamental Change Purchase, Dpts conversion or otherwise,

provided, that

(i) the Company has deposited with the Trysideaying Agent (other than the Company or aritsdiffiliates) or a Conversion
Agent, if applicable, immediately available fundsramediately available funds and shares of Com®imtk, in trust for the purpose
and in an amount sufficient to pay and dischargmadébtedness and obligations related to suchr8msunot theretofore delivered to
the Trustee for cancellation, for principal ancenest (including Additional Interest, if any) tcetdate of such deposit or for the payment
of amounts due upon conversion;

(ii) the Company has paid or caused to be gliother sums payable hereunder by the Comparyy/; a

(iif) the Company has delivered to the TrustaeDfficer’s Certificate and an Opinion of Coungslch stating that all conditions
precedent herein relating to the satisfaction d@acharge of this Indenture have been complied with.

(b) Notwithstanding the satisfaction and déage of this Indenture, the obligations of the Campwith respect to the Trustee under
Section 8.07 and, if money shall have been depbsitth the Trustee pursuant to clause (2) of Saci®1(a), the provisions of Sections 2
2.04, 2.05, 2.06, 2.07, 2.08, 2.13 and 5.01 ardAHicle 9 shall survive such satisfaction andchdage until the Securities have been paid in
full.

Section 9.02. Application of Trust Money

Subject to the provisions of the last paragrapSection 2.04, all United States dollars deedsivith the Trustee pursuant to Section 9.01
shall be held in trust and applied by it, in acemrce with the provisions of the Securities and linienture, to the payment, either directly or
through any Paying Agent (including the Companynacas its own Paying Agent) as the Trustee magrdehe, to the Persons entitled
thereto, of the principal of and interest on, tlee8ities for whose payment such United Statesadohave been deposited with the Trustee.

Section 9.03. Reinstatement

If the Trustee, any Paying Agent or any Cosiger Agent is unable to apply any money in accocdamith Section 9.02 by reason of any
legal proceeding or by reason of any order or juelginof any court or governmental authority enjognirestraining or otherwise prohibiting
such application, then the Company’s obligationgeuirthis Indenture and the Securities shall beveglyand reinstated as though no deposit
had occurred pursuant to Section 9.01 until suok tas the Trustee, such Paying Agent or such CsioveAgent is permitted to apply all
such money in accordance with Section 9f@idvided, however, that if the Company has made any payment of timeipal of or interest on
any Securities because of the reinstatement of its
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obligations, the Company shall be subrogated taitids of the Holders of such Securities to reeeny such payment from the money held
by the Trustee, such Paying Agent or such Conversgent.

ARTICLE 10
AMENDMENTS; SUPPLEMENTS AND WAIVERS
Section 10.01. Without Consent of Holders

(a) The Company and the Trustee may amendpmiement this Indenture or the Securities withaattce to or consent of any Holder of a
Security for the purpose of:

(1) evidencing a successor to the Companyttamdssumption by that successor of the Compatyigations under this Indenture and
the Securities;

(2) adding to the Company’s covenants fortibeefit of the Holders or surrendering any righpower conferred upon the Company;
(3) securing the Company’s obligations in extf the Securities;
(4) evidencing and providing for the accep&aotthe appointment of a successor trustee inrdaoce with Article 8;

(5) complying with the requirements of the SE®rder to effect or maintain the qualificatiofitiois Indenture under the TIA, as
contemplated by this Indenture or otherwise;

(6) providing for conversion rights of Holdefsny reclassification or change of Common Stoclkny consolidation, merger or sale of
all or substantially all of the Compamyproperty and assets occurs or otherwise compiyitigthe provisions of this Indenture in the ev
of a merger, consolidation or transfer of asseid{ding the provisions of Section 4.10 and Artig)e

(7) adding guarantees with respect to the igex3)
(8) increasing the Conversion Rate in accazdamith the terms of the Securities;

(9) curing any ambiguity, omission or incotsigy in this Indenture or correcting or supplerirenany defective provision containec
this Indenture;

(10) making any change that will not adversfect the interests of the Holders in any mateaspect.
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Section 10.02. With Consent of Holders

(a) The Company and the Trustee may amendppiement this Indenture and the Securities withdbnsent of the Holders of at least a
majority in aggregate principal amount of the Qansling Securities. However, without the written smt of each Holder affected, an
amendment or supplement may not:

(2) alter the manner of calculation or rat@cérual of interest on any Security, reduce tite efinterest on any Security or extend the
time of payment of any installment of interest oy Security;

(2) change the Stated Maturity of the printigfaany Security;

(3) make any of the Securities payable in mavesecurities other than that stated in the Seéesy

(4) reduce the principal amount or Fundame@tange Purchase Price payable with respect tofine Securities;

(5) make any change that adversely affectsigines of a Holder to convert any of the Secusiiie any material respect;

(6) make any change that adversely affectsigis of Holders to require the Company to puseh8ecurities at the option of Holder
any material respect;

(7) change the provisions in this Indentuia tielate to modifying or amending this Indenturevaiving any past Default; or

(8) impair the right to institute suit for teaforcement of any payment on or with respechipo®ecurity or with respect to the
conversion of any Security.

(b) Without limiting the provisions of Sectidi®.02(a) hereof, the Holders of a majority in aggte principal amount of the Securities 1
outstanding may, on behalf of all the Holders bfSalcurities, (i) waive compliance by the Comparthuwhe restrictive provisions of this
Indenture, and (ii) waive any past Default or Eveinbefault under this Indenture and its conseqasnexcept an uncured failure to pay w
due the principal amount, accrued and unpaid istece the Fundamental Change Purchase Pricey ifiath as applicable, or to deliver
amounts due upon conversion, with respect to ticer8ies, or in respect of any provision which untteés Indenture cannot be modified or
amended without the consent of the Holder of eathtanding Security affected.

(c) Upon the written request of the Compamgoatpanied by a copy of Board Resolutions authagitire execution of any such
supplemental indenture, and upon the filing with Tmustee of evidence of the consent of Holdeef@®said, if required, the Trustee shall
join with the Company in the execution of such dapmntal indenture
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(d) It shall not be necessary for any Act ofdérs under this Section 10.02 to approve thequéar form of any proposed supplemental
indenture but it shall be sufficient if such Actdifapprove the substance thereof.

Section 10.03. Execution of Supplemental Ihdess and Agreements

In executing, or accepting the additional tsuseated by, any supplemental indenture, agreginstrument or waiver permitted by this
Article 10 or the modifications thereby of the tsusreated by this Indenture, the Trustee shatirbeided with, in addition to the documents
required by Section 11.04, and (subject to TIA Bast315(a) through 315(d) and Section 8.03(a)dfeshall be fully protected in relying
upon, an Opinion of Counsel and an Officer's Crudie stating that the execution of such suppleaiémienture, agreement or instrument is
authorized or permitted by this Indenture. The Teesnay, but shall not be obligated to, enter &amp such supplemental indenture,
agreement or instrument which affects the Trustee’s rights, duties or immunities under this Indeator otherwise.

Section 10.04. Effect of Supplemental Indeggur

Upon the execution of any supplemental indentunder this Article 10, this Indenture shall bedified in accordance therewith, and such
supplemental indenture shall form a part of thidelmure for all purposes; and every Holder of S&eartheretofore or thereafter
authenticated and delivered hereunder shall bedthereby.

Section 10.05. Conformity with Trust Indentuvet .
Every supplemental indenture executed pursigathiis Article 10 shall conform to the requirerteeaf the TIA as then in effect.

Section 10.06. Reference in Securities to fumpental Indentures

Securities authenticated and delivered affteretxecution of any supplemental indenture pursigattiis Article 10 may, and shall if
required by the Trustee, bear a notation in forprayed by the Trustee as to any matter providedhfeuch supplemental indenture. If the
Company shall so determine, new Securities so ngadés to conform, in the opinion of the Trusted #re Board of Directors, to any such
supplemental indenture may be prepared and exebytdte Company and authenticated and deliverdtidyrustee in exchange for
Outstanding Securities.

Section 10.07. Notice of Supplemental Indesgur

Promptly after the execution by the Company te Trustee of any supplemental indenture putdoahe provisions of Section 10.02,
Company shall give notice thereof to the Holdersaxth Outstanding Security affected, in the mapravrided for in Section 11.02, setting
forth in general terms the substance of such supgi¢al indenture. Any failure of the Company toInsach notice, or any defect therein,
shall not, however, in any way impair or affect ttadidity of any such supplemental indenture.
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ARTICLE 11
MISCELLANEOUS
Section 11.01. Conflict with Trust IndenturetA

If any provision hereof limits, qualifies oomflicts with any provision of the TIA or anothempision which is required or deemed to be
included in this Indenture by any of the provisiafshe TIA, the provision or requirement of theAT$hall control. If any provision of this
Indenture modifies or excludes any provision of T that may be so modified or excluded, the lapvision shall be deemed to apply to
this Indenture as so modified or to be excludedhasase may be.

Section 11.02. Notices

Any demand, authorization notice, requestseator communication shall be given in writing angiled by first-class mail, postage
prepaid, or delivered by recognized overnight eruaiddressed as follows or transmitted by facsitrélesmission (confirmed by delivery in
person or mail by first-class mail, postage prepaidy guaranteed overnight courier) to the follogvfacsimile numbers:

If to the Company, to:

Anixter International Inc.

2301 Patriot Blvd.

Glenview, lllinois 60026
Attention: Treasurer

Telephone No.: (224) 521-8000
Facsimile No.: (224) 521-8990

or at any other address previously furnished itimgito the Trustee by the Company, with
a copy to:

Schiff Hardin LLP

6600 Sears Tower

Chicago, IL 60606

Attention: David S. McCarthy
Facsimile No.: (312) 258-5600

if to the Trustee, to:

The Bank of New York Trust Company, N.A.
2 N. LaSalle Street, Suite 1020

Chicago, IL 60602

Attention: Corporate Trust Administration
Facsimile No.: (312) 827-8542
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or at any other address previously furnished itimgito the Holders or the Company or any otheigainlon the Securities by the Trust
Such notices or communications shall be dffeavhen received.

The Company or the Trustee by notice to theminay designate additional or different addrefsesubsequent notices or
communications.

Where this Indenture provides for notice tddéos of any event, such notice shall be suffidjegiven (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, or delivered by recognized overnightier, to each Holder affected by such
event, at its address as it appears in the redisfirby the Primary Registrar, not later thanl#test date, and not earlier than the earliest,
prescribed for the giving of such notice or by atiyer manner deemed acceptable to the Trusteeylnase where notice to Holders is given
by mail, neither the failure to mail such noticer any defect in any notice so mailed, to any paldir Holder shall affect the sufficiency of
such notice with respect to other Holders. Anye®tivhen mailed to a Holder in the aforesaid mashel be conclusively deemed to have
been received by such Holder whether or not agtuatleived by such Holder. Where this Indenturevigies for notice in any manner, such
notice may be waived in writing by the Person &ito receive such notice, either before or dfierevent, and such waiver shall be the
equivalent of such notice. Waivers of notice bydéus shall be filed with the Trustee, but sucimdjlshall not be a condition precedent to the
validity of any action taken in reliance upon sudver.

In case by reason of the suspension of reguddrservice or by reason of any other causdiatl e impracticable to mail notice of any
event as required by any provision of this Indemttinen any method of giving such notice as shateasonably satisfactory to the Trustee
shall be deemed to be a sufficient giving of suatice.

If the Company mails any notice to a Holdea@ecurity, it shall mail a copy to the Trusted each Registrar, Paying Agent and
Conversion Agent.

Section 11.03. Disclosure of Names and Adéxes$ Holders

Holders may communicate pursuant to TIA Sec8b2(b) with other Holders with respect to thahts under this Indenture or the
Securities, and the Trustee shall comply with TEcton 312(b). The Company, the Trustee, the Regiahd any other Person shall have the
protection of TIA 312(c). Further, every Holder®écurities, by receiving and holding the same,egvath the Company and the Trustee
neither the Company nor the Trustee or any ageeitloér of them shall be held accountable by readdhe disclosure of any information as
to the names and addresses of the Holders in aamooedvith TIA Section 312, regardless of the sofmm® which such information was
derived, and that the Trustee shall not be heldwatable by reason of mailing any material purstaat request made under TIA
Section 312.
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Section 11.04. Compliance Certificates andni®pis.

(a) Upon any application or request by the @Gany to the Trustee to take any action under aayigion of this Indenture and as may be
requested by the Trustee, the Company and any oltigior on the Securities (if applicable) shalirfish to the Trustee an Officer's
Certificate in a form and substance reasonablyabée to the Trustee stating that all conditiorecpdent, if any, provided for in this
Indenture (including any covenant compliance withich constitutes a condition precedent) relatintheoproposed action have been
complied with, and an Opinion of Counsel in a fand substance reasonably acceptable to the Trststireg that in the opinion of such
counsel all such conditions precedent, if any, Hae@&n complied with, except that, in the case gfsarth application or request as to which
the furnishing of such certificates or opinionsecifically required by any provision of this Imdere relating to such particular application
or request, no additional certificate or opiniordd®e furnished.

(b) Every certificate or Opinion of Counsethviespect to compliance with a condition or covenmovided for in this Indenture shall
include:

(1) a statement that each individual signimghscertificate or individual or firm signing suobinion has read and understands such
covenant or condition and the definitions herelatieg thereto;

(2) a brief statement as to the nature andesofthe examination or investigation upon whioh $tatements or opinions contained in
such certificate or opinion are based;

(3) a statement that, in the opinion of eaathsndividual or such firm, he or it has made seagAmination or investigation as is
necessary to enable him or it to express an infdropnion as to whether or not such covenant oditimm has been complied with; and

(4) a statement as to whether, in the opinio@ach such individual or such firm, such conditio covenant has been complied with.
Section 11.05. Acts of Holders

(a) Any request, demand, authorization, diogctnotice, consent, waiver or other action predidy this Indenture to be given or taken by
Holders may be embodied in and evidenced by omeooe instruments of substantially similar tenonsig) by such Holders in person or by
an agent duly appointed in writing; and, excepbte®in otherwise expressly provided, such actiahl fliecome effective when such
instrument or instruments are delivered to the fBeisand, where it is hereby expressly requiretheédCompany. Such instrument or
instruments (and the action embodied therein aidkbaced thereby) are herein sometimes referred thea“Act” of the Holders signing such
instrument or instruments. Proof of execution of auch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Indenture and conclusive in favidhe Trustee and the Company, if made in the mapr@vided in this Section 11.05.
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(b) The ownership of Securities shall be poblog the register maintained by the Primary Regjistr

(c) Any request, demand, authorization, dicggtnotice, consent, waiver or other Act by thdddo of any Security shall bind every future
Holder of the same Security and the Holder of e8=gurity issued upon the transfer thereof or tharge therefor or in lieu thereof, in
respect of anything done, suffered or omitted taldmee by the Trustee, any Paying Agent or ConverAgent, or the Company or any other
obligor of the Securities in reliance thereon, veetor not notation of such action is made upor Security.

(d) The fact and date of the execution by Bagson of any such instrument or writing may bevgdoby the affidavit of a witness of such
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 him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettificate or affidavit shall also constitute saféint proof of his authority. The fact and date
of the execution of any such instrument or writingthe authority of the Person executing the sanag, also be proved in any other manner
which the Trustee deems sufficient.

(e) If the Company shall solicit from the Hetd any request, demand, authorization, directiotice, consent, waiver or other Act, the
Company may, at its option, by or pursuant to arB&esolution, fix in advance a record date fordatermination of such Holders entitlec
give such request, demand, authorization, directiotice, consent, waiver or other Act, but the @any shall have no obligation to do so.
Notwithstanding TIA Section 316(c), any such recdatie shall be the record date specified in oryansto such Board Resolution, whi
shall be a date not more than 30 days prior tditsiesolicitation of Holders generally in connextitherewith and no later than the date such
first solicitation is completed.

(f) If such a record date is fixed, such resjudemand, authorization, direction, notice, cahsgaiver or other Act may be given before or
after such record date, but only the Holders obreéat the close of business on such record dafelshdeemed to be Holders for purpose
determining whether Holders of the requisite préiparof Securities then Outstanding have authorzeggreed or consented to such request,
demand, authorization, direction, notice, consematyer or other Act, and for this purpose the Siiesrthen Outstanding shall be computed
as of such record date; provided that no such sgdemand, authorization, direction, notice, cahssaiver or other Act by the Holders on
such record date shall be deemed effective uniassil become effective pursuant to the provisioinhis Indenture not later than six mon
after such record date.

(9) For purposes of this Indenture, any actiprthe Holders which may be taken in writing maytaken by electronic means or as
otherwise reasonably acceptable to the Trustee.

Section 11.06. Benefits of Indenture

Nothing in this Indenture or in the Securitiegpress or implied, shall give to any Persongothan the parties hereto and their successors
hereunder, any Paying Agent and the Holders) angfiieor any legal or equitable right, remedy @il under this Indenture.
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Section 11.07. Legal Holidays

In any case where any Interest Payment Dated&mental Change Purchase Date or Final Matuatg bBf any Security shall not be a
Business Day, then (notwithstanding any other iowi of this Indenture or of the Securities) payhwdrinterest or principal need not be
made on such date, but may be made on the nex@¢exdiog Business Day with the same force and edfedtmade on such Interest Payment
Date, Fundament&hange Purchase Date or Final Maturity Date, anihteoest shall accrue with respect to such payrfwerthe period fron
and after such Interest Payment Date, Fundamehti@® Purchase Date or Final Maturity Date, asdlse may be, to the next succeeding
Business Day.

Section 11.08. Governing Law

THIS INDENTURE AND THE SECURITIES SHALL BE GCBRNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECTO THE CONFLICTS OF LAWS PRINCIPLES THEREOF.

Section 11.09. No Adverse Interpretation di€dtAgreements

This Indenture may not be used to interpretlzr indenture, loan or debt agreement of the Gompr a Subsidiary of the Company. £
such indenture, loan or debt agreement may nosée o interpret this Indenture.

Section 11.10. No Personal Liability of Direct, Officers, Employees and Stockholders

No director, officer, employee, stockholdeiGarporator or agent of the Company, as such haie any liability for any obligations of the
Company under the Securities, the Indenture oamgrclaim based on, in respect of, or by reasosuafh obligations or their creation. Each
holder of the Securities by accepting a Securitivesaand releases all such liability.

Section 11.11. Successors and Assigns

All covenants and agreements in this Indenbyrthe Company shall bind their respective suarsssnd assigns, whether so expressed or
not.

Section 11.12. Multiple Counterparts

The parties may sign multiple counterpartthif Indenture. Each signed counterpart shall leendel an original, but all of them together
represent the same agreement.

Section 11.13. Separability Clause

In case any provision in this Indenture otti@ Securities shall be invalid, illegal or unectable, the validity, legality and enforceability
of the remaining provisions shall not in any waydfected or impaired thereby.
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Section 11.14. Schedules and Exhibits

All schedules and exhibits attached heretdgrthis reference made a part hereof with the szfifieet as if herein set forth in full.
Section 11.15. Effect of Headings and Tabl€oifitents

The Article and Section headings herein aedTtble of Contents are for convenience only aadl sbt affect the construction hereof.
Section 11.16. Waiver of Jury Trial.

EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRFVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THIS INDENTURE, THE NOTES OR THE TRANSZTION CONTEMPLATED HEREBY.

Section 11.17. Force Majeure.

In no event shall the Trustee be responsibl@ble for any failure or delay in the performamaf its obligations hereunder arising out of or
caused by, directly or indirectly, forces beyorsddontrol, including, without limitation, strikeaiork stoppages, accidents, acts of war or
terrorism, civil or military disturbances, nuclearnatural catastrophes or acts of God, and irnpéons, loss or malfunctions of utilities,
communications or computer (software and hardwseg)ices; it being understood that the Trusted sisalreasonable efforts which are
consistent with accepted practices in the bankidgstry to resume performance as soon as pradicaioler the circumstances.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto haveteto set their hands as of the date and yeaafisve written.
Very truly yours,
ANIXTER INTERNATIONAL INC.

By: /s/ Rod Shoemaks

Name: Rod Shoemake
Title: VP-Treasure

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

By: /s/ L. Garcie

Name: L. Garcia
Title: Assistant Vice Preside
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Exhibit A

[FORM OF FACE OF SECURITY]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY TO THE COMPANY OR ITS AGENT FOR REGISTRATNDOF 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 CEDt
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRU:
COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HERE®GPBR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDEZ®., HAS AN INTEREST HEREIN. THIS SECURITY IS A
GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTUREHEREINAFTER REFERRED TO AND IS REGISTERED IN Tt
NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS SERITY IS EXCHANGEABLE FOR SECURITIES REGISTERED |
THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR3 NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE AND, UNLESS AND UNTIL ITS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN
DEFINITIVE FORM, THIS SECURITY MAY NOT BE TRANSFERRD EXCEPT AS A WHOLE BY THE DEPOSITARY TO A
NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE HOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE C
THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF
SUCH SUCCESSOR DEPOSITARY.

THIS SECURITY AND THE SHARES OF COMMON STOCK ISSUAB UPON CONVERSION OF THIS SECURITY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 193% AMENDED (THE “SECURITIES ACT”), OR ANY STATE
SECURITIES LAWS. NEITHER THIS SECURITY, THE SHAREZ COMMON STOCK ISSUABLE UPON CONVERSION OF THIS
SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN®THEREIN MAY BE REOFFERED, SOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISFED OF IN THE ABSENCE OF SUCH REGISTRATION OR
UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJT TO, REGISTRATION UNDER THE SECURITIES ACTY.

BY ITS ACQUISITION HEREOF, THE HOLDER AGREES TO OER, SELL OR OTHERWISE TRANSFER SUCH SECURITY PRIOR
TO THE DATE THAT IS TWO YEARS AFTER THE LATER OF THORIGINAL ISSUE DATE HEREOF AND THE LAST DATE ON
WHICH ANIXTER INTERNATIONAL INC. (THE “COMPANY”") OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF
THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURITYHE “RESALE RESTRICTION TERMINATION DATE”) ONLY
(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, (B)

1 This paragraph should be included only if the Siggcis a Global Security
2 This paragraph should be included only if the Siegcis a Restricted Securit
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PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEERECLARED EFFECTIVE UNDER THE SECURITIES ACT,
(C) FOR SO LONG AS THE SECURITIES ARE ELIGIBLE FORESALE PURSUANT TO RULE 144A, TO A PERSON IT
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, OfD) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURIBEACT, SUBJECT TO THE COMPANY’S AND THE TRUSTEE’'S
RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PSIBRANT TO CLAUSE (D) PRIOR TO THE RESALE RESTRICTION
TERMINATION DATE TO REQUIRE THE DELIVERY OF AN OPINDN OF COUNSEL, CERTIFICATIONS AND/OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM, AND IN EEH OF THE FOREGOING CASES, TO REQUIRE THAT A
CERTIFICATE OF TRANSFER IN THE FORM APPEARING ON BHOTHER SIDE OF THIS SECURITY IS COMPLETED AND
DELIVERED BY THE TRANSFEROR TO THE TRUSTEE. THIS GEND WILL BE REMOVED UPON THE REQUEST OF THE
HOLDER AFTER THE RESALE RESTRICTION TERMINATION DAH. 3

Anixter International Inc.
1% Senior Convertible Notes due 2013

No. A-1 CUSIP:»

Anixter International Inc., a Delaware corpgara, promises to pay to Cede & Co. or registersigns the principal amount of three
hundred million dollars ($300,000,000) on Februbsy 2013.

This Security shall bear interest as specifiedhe other side of this Security. This Secustgonvertible as specified on the other side of
this Security.

Additional provisions of this Security are s@th on the other side of this Security.
Dated: February 16, 2007

[SIGNATURE PAGE FOLLOWS]

3 This paragraph should be included only if the Siegcis a Restricted Securit
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IN WITNESS WHEREOF, the Company has causeglitisitrument to be duly executed.
ANIXTER INTERNATIONAL INC.

By:

Name:
Title:

Dated:
Trustee’s Certificate of Authentication:

This is one of the Securities referred to in
the within-mentioned Indenture.

THE BANK OF NEW YORK TRUST COMPANY,

N.A., as Trustes

By:
Authorized Officer
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[FORM OF REVERSE SIDE OF SECURITY]
Anixter International Inc.
1 % Senior Convertible Notes due 2013

1. Interest

Anixter International Inc., a Delaware corgara (the “Company”, which term shall include anyceessor corporation under the Indenture
hereinafter referred to), promises to pay inteoesthe principal amount of this Security at theraft 1% per annum. The Company shall pay
interest semiannually on February 15 and AugusifiEach year (each an “Interest Payment Date”),naenting August 15, 2007. Interest
payable on any Interest Payment Date shall inciniggeest accrued from and including the immediapeiceding Interest Payment Date (or if
none, from and including February 16, 2007) todxdiuding the relevant Interest Payment Date. @ashest will be computed on the basis
of a 360-day year comprised of twelve 30-day manmimy payment required to be made on a day thattis Business Day shall be made on
the next succeeding Business Day with the same famd effect as if made on such day and withoutrateyest in respect of the delay. The
Company shall, to the fullest extent permitted dow,I pay interest in immediately available fundsowerdue principal and interest at the rate
of 1% per annum, compounded semiannually, whidrést shall accrue from the date such overdue amaasoriginally due to the day
preceding the date payment of such amount, inctuiiterest thereon, has been made or duly provioied

Any reference herein to interest accrued gapke as of any date shall include any Additiomaétest accrued or payable on such date as
provided in the Registration Rights Agreement andry Special Interest that may be payable in aecare with the provisions of
Section 7.02.

2. Method of Payment

The Company shall pay interest on this Seg(eitcept defaulted interest) to the person witheésHolder of this Security at the close of
business on February 1 or August 1, as the casdomégach, a “Regular Record Date”) next precetlirgelated Interest Payment Date. The
Holder must surrender this Security to a Payingrige collect payment of principal. The Companylway principal and interest in money
of the United States that at the time of paymetegal tender for payment of public and privatetdeb

3. Paying Agent, Registrar and Conversion Agent

Initially, The Bank of New York Trust Compary,A. (the “Trustee”, which term shall include asiyccessor trustee under the Indenture
hereinafter referred to) will act as Paying Agdegistrar and Conversion Agent. The Company mapghany Paying Agent, Registrar or
Conversion Agent without notice to the Holder. T@mpany or any of its Affiliates may, subject totae limitations set forth in the
Indenture, act as Paying Agent.
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4. Indenture

This Security is one of a duly authorized éssfiSecurities of the Company designated as it$S&#or Convertible Notes Due 2013 (the
“Securities”), issued under an Indenture datedf&ebruary 16, 2007 (together with any supplementéntures thereto, the “Indenture”),
between the Company and the Trustee. The terntsoSecurity include those stated in the Indentume those required by or made part of
the Indenture by reference to the Trust Indentuwreoh 1939, as amended (the “TIAgs in effect on the date of the Indenture. Thisug8scis
subject to all such terms, and the Holder of tlesusity is referred to the Indenture and the TIAdstatement of them. The Securities are
limited to $300,000,000 aggregate principal amotihe Indenture does not limit other debt of the @any, secured or unsecured.

Capitalized terms not otherwise defined hehaine the meaning ascribed to such terms in thentode.

5. Purchase of Securities at Option of Holder Upoa Fundamental Change

Upon a Fundamental Change, at the optioneoHibider and subject to the terms and conditiorth@indenture, the Company shall
become obligated to purchase for cash all or anlygp&cified by the Holder (so long as the princgraount of such part is $1,000 or an
integral multiple of $1,000) of the Securities hbldsuch Holder on the date specified by the Comjpaaccordance with the provisions of
Article 3 of the Indenture. The purchase pricemf &ecurities so purchased shall equal 100% oftimeipal amount thereof together with
accrued and unpaid interest, if any, to, but exalgidthe Fundamental Change Purchase Date. Ifuhddmental Change Purchase Date falls
on a day that is after the Regular Record Dateoanak prior to the corresponding Interest PaymeateDinterest, accrued and unpaid hereon
to, but not including, the applicable Fundamentade Purchase Date, will be paid to the Holdevhinse name such Security is registered
at the close of business on the Regular Record iDeteediately preceding the applicable Fundamenit@n@e Purchase Date.

6. Conversion

Subject to and upon compliance with the piiowis of the Indenture and upon the occurrence®gtlents specified in the Indenture, the
Holder may surrender for conversion all or any iporof this Security that is in an integral mulepf $1,000. Upon conversion, the Holder
shall be entitled to receive the consideration sigeicin the Indenture. No fractional share of CoomStock shall be issued upon conversion
of a Security. Instead, the Company shall pay & edfustment as provided in the Indenture. Théin@onversion Rate of the Securities s
be 15.753 shares of Common Stock per $1,000 pahaipount of Securities, subject to adjustmentioedance with the provisions of
Article 4 of the Indenture. If a Holder converts@l any portion of this Security in connection lvihe occurrence of certain Fundamental
Change transactions, the Conversion Rate shafidredased in the manner and to the extent desdrlfection 4.01(i) of the Indenture.

Securities surrendered for conversion (in whaslin part) during the period from the close v$iness on any Regular Record Date to the
opening of business on the next succeeding IntB@gnent Date shall be accompanied by paymentelitiders of such Securities in
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funds to the Conversion Agent acceptable to the f@my of an amount equal to the interest payablsuch corresponding Interest Payment
Date;providedthat no such payment need be made: (1) in conmegfiit a conversion following the Regular Recordadpreceding the Fin
Maturity Date; (2) if the Company has specifieduméfamental Change Purchase Date that is after al&dgecord Date and on or prior to
corresponding Interest Payment Date; or (3) tcettient of any overdue interest, if any overduerggeexists at the time of conversion with
respect to such Security.

A Security in respect of which a Holder habmiited a Fundamental Change Purchase Notice magrbeerted only if such Holder valic
withdraws such Fundamental Change Purchase Notigecordance with the terms of the Indenture.

7. Denominations, Transfer, Exchange

The Securities are in registered form, withmautpons, in denominations of $1,000 principal amb@nd integral multiples of $1,000
principal amount. A Holder may register the transfieor exchange Securities in accordance withitdenture. The Registrar may require a
Holder, among other things, to furnish appropretdorsements and transfer documents and to patgey or other governmental charges
that may be imposed in relation thereto by lawenngtted by the Indenture.

8. Persons Deemed Owners
The Holder of a Security may be treated atheer of it for all purposes.

9. Unclaimed Money

If money for the payment of principal or irgst remains unclaimed for two years, the Trusteleagzy Paying Agent will pay the money
back to the Company, subject to the provisionfieflndenture. After that, Holders entitled to monayst look to the Company for payment
as general creditors.

10. Amendment, Supplement and Waiver

Subject to certain exceptions, the Indenturta® Securities may be amended or supplementéutidtconsent of the Holders of at least a
majority in aggregate principal amount of the Séms then outstanding, and an existing DefaulEeent of Default and its consequence or
compliance with any provision of the Indenturetoe Securities may be waived subject to certainptaes with the consent of the Holder:

a majority in aggregate principal amount of theuBies then Outstanding. Without the consent afiatice to any Holder, the Company and
the Trustee may amend or supplement the Indentutedecurities to, among other things, (x) cumg @mbiguity, omission, defect or
inconsistency or (y) make any other change thas do¢ adversely affect the interests of the Hol@teeny material respect.

11. Successor Entity

When a successor corporation assumes alldligations of its predecessor under the Securigsthe Indenture in accordance with the
terms and conditions of the Indenture, the
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predecessor corporation (except in certain circantss specified in the Indenture) shall be rele&reed those obligations.

12. Defaults and Remedies

An Event of Default shall occur upon the oceuace of any of the events specified in Sectiod(a)of the Indenture. Subject to the
provisions of the penultimate paragraph of Secti@2(c) of the Indenture, if an Event of Defaulébloccur and be continuing with respec
the Securities (other than an Event of Default gjgecin clause (7) or (8) of Section 7.01(a) oé tindenture), the Trustee or the Holders of
not less than 25% in aggregate principal amouth@Securities then Outstanding may, and the Teustti¢he request of such Holders shall,
declare all unpaid principal of and accrued inteossall Securities to be due and payable, by &@dt writing to the Company (and to the
Trustee if given by the Holders of the Securiti€)on any such declaration, such principal andé@steshall become due and payable
immediately. If an Event of Default specified imakes (7) or (8) of Section 7.01(a) of the Indentwgcurs and is continuing, then all the
Securities shall ipso facto become and be due aydhbe immediately in an amount equal to the ppalcamount of the Securities, together
with accrued and unpaid interest, if any, to theedle Securities become due and payable, withgutlaclaration or other act on the part of
the Trustee or any Holder.

The Holders of a majority in aggregate primti@mount of the Securities Outstanding, by writtetice to the Company and the Trustee,
may rescind and annul an acceleration and its cpesees if: (a) the Company has paid or depositddtire Trustee a sum sufficient to pay
(1) all sums paid or advanced by the Trustee utidendenture and the reasonable compensationnsgpedisbursements and advances of
the Trustee, its agents and counsel, (2) all ovendigrest on all Outstanding Securities, (3) thegipal of any Outstanding Securities which
have become due otherwise than by such declaratiacceleration and interest thereon at the rateebby the Securities, and (4) to the ex
that payment of such interest is lawful, intergstruoverdue interest at the rate borne by the 8m=31(b) the rescission would not conflict
with any judgment or decree of a court of compejemgdiction; and (c) all Events of Default, othban the non-payment of principal of and
interest on the Securities which have become diatydany such declaration of acceleration, have merd or waived. No such rescission
shall affect any subsequent Default or impair agltrconsequent thereon.

Holders may not enforce the Indenture or tbeuBities except as provided in the Indenture. Thetee may require indemnity satisfactory
to it before it enforces the Indenture or the Siéiesr Subject to certain limitations, Holders ahajority in aggregate principal amount of the
Securities then outstanding may direct the Truistéts exercise of any trust or power. The Trustesy, in accordance with the provisions of
the Indenture, withhold from Holders notice of aontinuing Default (except a Default in paymenpdhcipal or interest or to deliver
amounts owing upon conversion) if and so long detérmines that withholding notice is in theirirgsts. The Company is required to file
periodic certificates with the Trustee as to thenpany’s compliance with the Indenture and knowleolgstatus of any Default.

13. Trustee Dealings With the Company
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The Bank of New York Trust Company, N.A., thiétial Trustee under the Indenture, or any oféffiliates, in its individual or any other
capacity, may make loans to, accept deposits fradmparform services for the Company or an Affiliafdhe Company, and may otherwise
deal with the Company or an Affiliate of the Compaas if it were not the Trustee.

14. No Recourse Against Others

No director, officer, employee, stockholdeiGarporator or agent of the Company, as such haile any liability for any obligations of the
Company under the Securities, the Indenture oarigrclaim based on, in respect of, or by reasosufh obligations or their creation. Each
holder of the Securities by accepting a Securitivesaand releases all such liability.

15. Authentication
This Security shall not be valid until the $tee or an authenticating agent manually signsehéicate of authentication on the other side
of this Security.

16. Abbreviations and Definitions

Customary abbreviations may be used in theenafithe Holder or an assignee, such as: TEN COMrfants in common), TEN ENT (=
tenants by the entireties), JT TEN (= joint tenamitk right of survivorship and not as tenants émenon), CUST (= Custodian) and UGMA
(= Uniform Gifts to Minors Act).

All terms defined in the Indenture and usethia Security but not specifically defined herane defined in the Indenture and are used
herein as so defined.
17. Indenture to Control; Governing Law

In the case of any conflict between the priovis of this Security and the Indenture, the priovis of the Indenture shall control. This
Security and the Indenture shall be governed by, camstrued in accordance with, the laws of théeSiBNew York, without giving effect to
the conflicts of laws principles thereof.

The Company will furnish to any Holder, uporitten request and without charge, a copy of tlieiriure. Requests may be made to:
Anixter International Inc., 2301 Patriot Blvd., @lgew, lllinois 60026, Attention: Treasurer, Facd@No. (224) 521-8990, Telephone No.
(224) 521-8000.
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ASSIGNMENT FORM
To assign this Security, fill in the form beto

| or we assign and transfer this Security to

(Insert assignee’s soc. sec. or tax I.D. no.)

Print or type assignee’s name, address and zip) code

and irrevocably appoint

agent to transfer this Security on the books ofGbepany. The agent may substitute another tooadtim or her.
Your Signature:

Date:

(Sign exactly as your name appears on the otherdfithis Security

* Signature guaranteed by:

By:

* The signature must be guaranteed by an ingtitwhich is a member of one of the following renzgd signature guaranty programs:
(i) the Securities Transfer Agent Medallion Progré8m AMP); (ii) the New York Stock Exchange Medafii®rogram (MSP); (iii) the
Stock Exchange Medallion Program (SEMP); or (iWrsather guaranty program acceptable to the Tru
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CONVERSION NOTICE
To convert this Security into Common Stockhe® Company, check the bokd
To convert only part of this Security, state thimgipal amount to be converted (must be $1,000integgral multiple of $1,000): $

If you want the stock certificate made ouaitother person’s name, fill in the form below:

(Insert assignee’s soc. sec. or tax I.D. no.)

Print or type assignee’s name, address and zip) code

Your Signature:

Date:

(Sign exactly as your name appears on the otherdfithis Security

* Signhature guaranteed by:

By:

* The signature must be guaranteed by an ingtitwhich is a member of one of the following renzgd signature guaranty programs:
(i) the Securities Transfer Agent Medallion Progré8mAMP); (ii) the New York Stock Exchange Medafii®rogram (MSP); (iii) the
Stock Exchange Medallion Program (SEMP); or (iWtsather guaranty program acceptable to the Tru
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FUNDAMENTAL CHANGE PURCHASE NOTICE

To: Anixter International Inc.

The undersigned registered owner of this Sgchiereby acknowledges receipt of a notice fronixéar International Inc. (the “Company”
as to the occurrence of a Fundamental Change ®sttect to the Company and requests and instriect8dmpany to purchase the entire
principal amount of this Security, or the portitretteof (which is $1,000 or an integral multiplertrad) below designated, in accordance with
the terms of the Indenture referred to in this $igcat the Fundamental Change Purchase Pricethtegeith accrued and unpaid interest, if
any, to, but excluding, such date, to the registételder hereof.

Date:

Signature(s

Signature(s) must be guaranteed by a qualifiedaguter institution
with membership in an approved signature guargmegram
pursuant to Rule 17Ad-15 under the Securities ExghaAct of 1934,

Signature Guarant

Principal amount to be repurchas
(in an integral multiple of $1,000, if less thal):e

NOTICE: The signature to the foregoing Election mustespond to the Name as written upon the face of3ba@urity in every particular,
without any alteration or change whatsoe
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGIST RATION
OF TRANSFER OF RESTRICTED SECURITIES

Re: 1% Senior Convertible Notes Due 2013 (the “88eag") of Anixter International Inc.

This certificate relates to $ principal amtof Securities owned in (check applicable bak) book-entry o] definitive form by
(th“Transferor”).

The Transferor has requested a Registrareor thstee to exchange or register the transfendi Securities.

In connection with such request and in respéetich such Security, the Transferor does herehify that the Transferor is familiar with
transfer restrictions relating to the Securitiepawvided in Section 2.13 of the Indenture, datedfa-ebruary 16, 2007, between Anixter
International Inc. and The Bank of New York Trusin@pany, N.A., as trustee (the “Indenture”), andtthesfer of such Security is being
made pursuant to an effective registration stat¢meder the Securities Act of 1933, as amended“@keurities Act”) (check applicable
box), or the transfer or exchange, as the casebmagf such Security does not require registratiotier the Securities Act because (check
applicable box):

O  Such Security is being transferred pursuant toffectéve registration statement under the Secwrifiet.

O  Such Security is being acquired for the Trans’s own account, without transf

O  Such Security is being transferred to the Comparey Subsidiary (as defined in the Indenture) ofGloenpany
O

Such security is being transferred to a perserTtiansferor reasonably believes is a “qualifiestifational buyer” (as defined in
Rule 144A or any successor provision thereto (“RléA”) under the Securities Act) that is purchgdior its own account or for the
account of a “qualified institutional buyer”, inakacase to whom notice has been given that thefeais being made in reliance on
such Rule 144A, and in each case in reliance op R44A.

O Such Security is being transferred pursuant tbiartompliance with an exemption from the registrarequirements under the
Securities Act in accordance with Rule 144 (or smgcessor theretd Rule 14<") under the Securities Ac

O Such Security is being transferred to a kb8- Person in an offshore transaction in comp&anith Rule 904 of Regulation S under
Securities Act (or any successor there

O Such Security is being transferred pursuant tbiartompliance with an exemption from the registrarequirements of the Securities
Act (other than an exemption referred to above)asd result of which such Security will, upon strelmsfer, cease to be a “restricted
security’ within the meaning of Rule 144 under the Securifies

The Transferor acknowledges and agrees fitag transferee will hold any such Securitieshia torm of beneficial interests in a Global
Note which is ¢‘restricted security” within the meaning of Rule
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144 under the Securities Act, then such transfierotdy be made pursuant to (i) Rule 144A underSbeurities Act and such transferee must
be a “qualified institutional buyer” (as definedRule 144A) or (ii) Regulation S under the SecastAct.

Date:

(Insert Name of Transfero
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SCHEDULE OF EXCHANGES OF SECURITIES

The following exchanges, purchases or conerssof a part of this Global Security have beenenad

Notation Stating ar

Authorized Explaining Chang:
Signatory of in Principal Amoun Principal Amount
Date Securities Custodia Recordec of this Global Not
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Exhibit 4.2

Registration Rights Agreement

Dated as of February 16, 2007

Anixter International Inc.




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agmeent”) is made and entered into this 16th dayedfrrary, 2007, by and between Anixter
International Inc., a Delaware corporation (the fig@any”), and Merrill Lynch, Pierce, Fenner & Smititorporated (“Merrill Lynch”) on its
own behalf and as representative of the othemlrfturchasers named on Schedule A to the Purchgieeent (as defined below).

This Agreement is made pursuant to the PuechAggeement (the “Purchase Agreement”), dated Repril, 2007, between the Company
and the Initial Purchasers named therein (theiéinRurchasers”), for whom Merrill Lynch acts apmesentative, which provides for the sale
by the Company to the Initial Purchasers of $27%,000 aggregate principal amount ($300,000,000ez@zge principal amount if the Initial
Purchasers exercise their over-allotment optidilip of the Company’s 1% Senior Convertible Notkse 2013 (the “Notes” and together
with the shares of Common Stock (as defined beiot@)which the Notes are convertible, the “Secesit). In order to induce the Initial
Purchasers to enter into the Purchase AgreemenGdmpany has agreed to provide to the Initial Pasers and their direct and indirect
transferees the registration rights set forth ia &igreement. The execution of this Agreementdsrdition to the closing under the Purchase

Agreement.
In consideration of the foregoing, the partieseto agree as follows:
1. Definitions
As used in this Agreement, the following calited defined terms shall have the following magsi
“ 1933 Act” shall mean the Securities Act of 1933, as amended
“ 1934 Act” shall mean the Securities Exchange Act of 1I93%amended.
“ 1939 Act” shall mean the Trust Indenture Act of 1939, agaded.
“ Additional Interest shall have the meaning set forth in Section 2.4.

“ Closing Date shall mean the Initial Closing Time as definedhe Purchase Agreement.

“ Common StocK shall mean any shares of common stock, par v&lu@0 per share, of the Company and any other slefi@ommon
stock as may constitute “Common Stock” for purpasfethe Indenture.

“ Company’ shall have the meaning set forth in the preanalolé shall also include the Company’s successors.

“ Depositary’ shall mean The Depository Trust Company, or atieodepositary appointed by the Compamgyvided, howeverthat
such depositary must have an address in the Borofulgtanhattan, in the City of New York.




“ Effectiveness Perigtshall have the meaning set forth in Section 2.1(b

“ Holder” shall mean the Initial Purchasers, for so longh&y own any Registrable Securities, and theices®ors, assigns and direct and
indirect transferees who become owners, beneficiatherwise, of Registrable Securities under tiekehture.

“ Indenturé’ shall mean the Indenture relating to the Noteged as of the date hereof, between the Companylam@ank of New York
Trust Company, N.A., as Trustee, as the same maynemded, supplemented, waived or otherwise maddifen time to time in accordance
with the terms thereof.

“ Initial Purchaser$shall have the meaning set forth in the preamble.

“ Issuer Free Writing Prospectushall have the meaning set forth in Section 2.1(f

“ Majority Holders’ shall mean (a) the Holders of a majority of tlygagate principal amount of outstanding Registr&ascurities or
(b) the Holders of a majority of the aggregate @pal amount of the specified Registrable Secu;itées the context requirgepvided that
for purposes of this definition, (1) a Holder obsls of Common Stock that constitute Registrabtei®és which were issued upon
conversion of Notes shall be deemed to hold anesgge principal amount at maturity of Notes (initidd to the principal amount at matur
of any Notes held by such Holder) equal to thegypial amount at maturity of Notes which were cote@iinto such shares of Common Stock
(excluding the principal amount at maturity of aauch Notes that were converted into cash) andu@) Blotes (excluding any such Notes
were converted into cash) which were converted snith shares of Common Stock shall be deemed dotiseandingprovided further, that
whenever the consent or approval of Holders ofegifipd percentage of Registrable Securities isired hereunder, Registrable Securities
held by the Company or any Affiliate (as definedhie Indenture) of the Company shall be disregandel@termining whether such conser
approval was given by the Holders of such requireetentage amount.

Merrill Lynch ” shall have the meaning set forth in the preamble.

“ Offering Memorandum shall mean the offering memorandum of the Compalayed February 12, 2007, related to the Secsiritie

“ Persori shall mean an individual, partnership (generdiraited), corporation, limited liability companyrust, unincorporated
organization or other entity, or a government araxy or political subdivision thereof.

“ Prospectus shall mean the prospectus relating to the Seearihcluded in a Shelf Registration Statementuitiog any preliminary
prospectus, and any such prospectus as amendaegmemented by any prospectus supplement, inclualiygsuch prospectus supplement
with respect to the terms of the offering of anytjpm of the Registrable Securities covered by alfSRegistration Statement, and by all other
amendments and supplements to a prospectus, inglpdist-effective amendments, and in each casedimg all materials incorporated by
reference therein.




“ Purchase Agreemehshall have the meaning set forth in the preamble.
“ Questionnairé shall have the meaning set forth in Section 2.1(d

“ Registrable Securiti¢sshall mean all or any of the Securitipspvided, howeverthat any such Securities shall cease to be Rabist
Securities when (i) a Shelf Registration Statermétit respect to such Securities shall have becdfeetare under the 1933 Act and such
Securities shall have been disposed of pursuanidb Shelf Registration Statement, (ii) such S&esrhave been sold to the public pursuant
to Rule 144 or may be sold or transferred purst@aRiule 144(k) (or any similar provision then irrée, but not Rule 144A) under the 1933
Act, or (iii) such Securities shall have ceasetid¢mutstanding.

“ Registration Default shall have the meaning set forth in Section 2.4.

“ Registration Expenséshall mean any and all expenses incident to pevdmce of or compliance by the Company with thisegnent,
whether or not a Shelf Registration Statement besoaffective, including without limitation: (i) aEC, stock exchange or National
Association of Securities Dealers, Inc. (the “ NA9Degistration and filing fees, including, if ajpgdble, the fees and expenses of any
“qualified independent underwriter” (and its coupsleat is required to be retained by any holdeRegistrable Securities in accordance with
the rules and regulations of the NASD, (ii) allfend expenses incurred by the Company in conmewafibh compliance with state securities
or blue sky laws and compliance with the ruleshef NASD (including reasonable fees and disbursesrafrtounsel for any underwriters or
Holders in connection with blue sky qualificatiohamy of the Registrable Securities and any filimgth the NASD), (iii) all expenses of the
Company in preparing or assisting in preparing,dymocessing, printing and distributing any ShadfRtration Statement, any Prospectus,
any amendments or supplements thereto, any sesustdles agreements and other documents relatihg performance of and compliance
with this Agreement, (iv) all fees and expensesiired by the Company in connection with the listifiginy, of any of the Registrable
Securities on any securities exchange or exchafgeall rating agency fees incurred by the Compdingny, (vi) the fees and disbursements
of counsel for the Company and of the independehlipaccountants of the Company, including theeziges of any special audits or
“comfort” letters required by or incident to suckrfprmance and compliance, (vii) the reasonable f&el expenses of the Trustee, and any
escrow agent or custodian, (viii) if requested iy Majority Holders, the reasonable fees and exgseoba single counsel to the Holders in
connection with any Shelf Registration Statemettictv counsel shall be a nationally recognized lewm £xperienced in securities law
matters selected by the Company, and (ix) anydedsexpenses of any special experts retained b@ahgany in connection with any Shelf
Registration Statement, but excluding any undeimgitiscounts and commissions and transfer takasyi relating to the sale or disposition
of Registrable Securities by a Holder.

“ SEC” shall mean the Securities and Exchange Commissi@my successor agency or government body peirigrthe functions
currently performed by the United States Secur#ie$ Exchange Commission.

“ Securities shall have the meaning set forth in the preamble.




“ Shelf Registratiofi shall mean a registration effected pursuant tctiSe 2.1.

“ Shelf Registration Stateménshall mean a “shelf” registration statement & thompany pursuant to the provisions of Sectiomaith
covers all of the Registrable Securities on Forth cluding an automatic shelf registration statenfiled pursuant to General Instruction
I.D. of Form S-3) or, if not then available to tBempany, on another appropriate form under Rulewiier the 1933 Act, or any similar rule
that may be adopted by the SEC, and all amendmeadtsupplements to such registration statemenudimg post-effective amendments, in
each case including the Prospectus contained theiéexhibits thereto and all materials incorpedaby reference therein.

“ Suspension Periddshall have the meaning set forth in Section 2.5.

“ Truste€’ shall mean the trustee with respect to the Seearunder the Indenture.
2. Registration Under the 1933 Act
2.1 Shelf Registration

(a) The Company shall, at its cost, rterlthan 90 days after the Closing Date, file witith SEC, and thereafter shall use its reasonable
best efforts to cause to become effective as pigraptpracticable but no later than 180 days #ffieiClosing Date, a Shelf Registration
Statement relating to the offer and sale of theifkeable Securities by the Holders that have predithe information pursuant to Section 2.1

(d).

(b) The Company shall, at its cost, tsegasonable best efforts, subject to Sectiont@ Kgep the Shelf Registration Statement
continuously effective in order to permit the Prestois forming part thereof to be usable by Hold@r®r a period of two years from the date
of the original issuance of the Notes or (ii) fack shorter period that will terminate (A) whenR#gistrable Securities covered by the Shelf
Registration Statement have been sold pursuahtt8helf Registration Statement, (B) when the Hsldather than “affiliates” (as defined in
Rule 144 under the 1933 Act) of the Company, ate &bsell or transfer to the public all RegisteBlecurities immediately without
restriction pursuant to Rule 144 (or any similasyision then in force, including Rule 144(k), buatt iRule 144A) under the 1933 Act or
(C) when all Registrable Securities cease to bstantling or otherwise cease to be Registrable Biesuthe “ Effectiveness Peridi

(c) Notwithstanding any other provisidreseof, the Company shall use its reasonable ffestseto provide that (i) any Shelf
Registration Statement and any amendment theretamyn Prospectus forming part thereof and any supght thereto complies in all
material respects with the 1933 Act and the ruresragulations thereunder, (ii) any Shelf RegigtraStatement and any amendment thereto
does not, when it becomes effective, contain aruerdtatement of a material fact or omit to stateagerial fact required to be stated therein
or necessary to make the statements therein ntgadiag and (iii) any Prospectus forming part of &helf Registration Statement, and any
supplement to such Prospectus (as amended or supptied from time to time), does not include anwmstatement of a material fact or o
to state a material fact necessary in order to nfakatatements therein, in light of the circumsésnunder which they were made, not
misleading.




(d) Notwithstanding any other provisiogréof, no Holder of Registrable Securities mayudelany of its Registrable Securities in a
Shelf Registration Statement pursuant to this Agierg unless the Holder furnishes to the Companyiyadompleted notice and
guestionnaire in the form attached as Annex A &Gififering Memorandum (the “ Questionndiyand such other information in writing as
the Company may reasonably request in writing && im connection with such Shelf Registration St&et or Prospectus included therein
and in any application to be filed with or undeatstsecurities laws. At least 30 days prior tofifireg of a Shelf Registration Statement, the
Company will provide notice to the Holders (by mreslease issued through a reputable national niegvservice) of its intention to file such
Shelf Registration Statement. In order to be naa®ed selling securityholder in the Prospectuseaatithe of effectiveness of a Shelf
Registration Statement, each Holder must, bef@diling of such Shelf Registration Statement andater than the 20th day after the date of
the issuance by the Company of a press releas@iacing the Company’s intention to file, furnish t@mpleted Questionnaire and such
other information that the Company may reasonaddyiest in writing, if any, to the Company in wr@iand the Company shall include the
information from the completed Questionnaire anchsather information, if any, in such Shelf Regiittn Statement and the Prospectus in a
manner so that upon effectiveness of such ShelisRaetion Statement the Holder will be permittediadiver the Prospectus to purchasers of
the Holder’s Registrable Securities. From and afierdate that the Shelf Registration Statementrnes effective, upon receipt of a
completed Questionnaire and such other informahahthe Company may reasonably request in writfrany, the Company will use its
reasonable best efforts to file within 20 busingggs any amendments or supplements to the SheiétRdgn Statement necessary for such
Holder to be named as a selling securityholdehénRrospectus contained therein to permit suchédatddeliver the Prospectus to purcha
of the Holder’s Securities (subject to the Comparmight to suspend any Shelf Registration Stateragmukescribed in Section 2.5 below);
provided, howeve, that the Company shall not be required to fileertban one post-effective amendment in any caleqaarter for all such
Holders. If a post-effective amendment is requicetle filed, the Company shall use its reasonab &fforts to have such post-effective
amendment declared effective by the SEC, if necgsaa promptly as practicable after filing therdmit in any event prior to the end of the
Effectiveness Period. Holders that do not deliveompleted written Questionnaire and such othermétion, as provided for in this
Section 2.1(d), will not be named as selling sdéghalders in the Prospectus. Each Holder namedsafling securityholder in the Prospectus
agrees to promptly furnish to the Company all infation required to be disclosed in order to makermation previously furnished to the
Company by the Holder not materially misleading angl other information regarding such Holder areddtstribution of such Holder’s
Registrable Securities as the Company may from tarigne reasonably request in writing.

(e) Each Holder agrees not to sell angifeable Securities pursuant to a Shelf Registmafitatement without delivering, or causing to
be delivered, a Prospectus to the purchaser tharebé extent required by law and, following temation of the Effectiveness Period, to
notify the Company, within ten days of a writtequest by the Company, of the amount of Registrableurities sold pursuant to such Shelf
Registration Statement and, in the absence ofp@mnsg, the Company may assume that all of sucherslRegistrable Securities have been
so sold; provided that the Company shall use resdserbest efforts to confirm that all of such HolddRegistrable Securities have been so
sold prior to making such assumption.




(f) The Company represents and agreasuhbess it obtains the prior consent of the Migjdrolders of the Registrable Securities that
are registered under the Shelf Registration Stateatesuch time or the approval of the counsetferHolders of such Registrable Securities
or the consent of the managing underwriter in cotioe with any underwritten offering of Registral8ecurities, and each Holder represents
and agrees that, unless it obtains the prior carsfehe Company and any such underwriter, it wilt make any offer relating to the
Securities that would constitute an “issuer fredimg prospectus,” as defined in Rule 433 underli®83 Act (an “ Issuer Free Writing
Prospectus$), or that would otherwise constitute a “free wrif prospectus,” as defined in Rule 405 under 8&31Act, required to be filed
with the SEC. The Company represents that any i$3ee Writing Prospectus will not include any imf@tion that conflicts with the
information contained in a Shelf Registration Staat or Prospectus and that any Issuer Free Witingpectus, when taken together with
the information in the Shelf Registration Stateneamd the Prospectus, will not include any untraéeshent of a material fact or omit to state
any material fact necessary in order to make thteistents therein, in light of the circumstanceseunnchich they were made, not misleading.

The Company will not permit any securitiesastthan Registrable Securities to be included$telf Registration Statement. The
Company agrees to supplement or amend a ShelftRegia Statement if required by the rules, redafet or instructions applicable to the
registration form used by the Company if requirgdhe 1933 Act, or to the extent the Company dagseasonably object, as reasonably
requested in writing by the Initial Purchasers wihpect to information relating to the Initial Plaasers or by the Trustee on behalf of the
Holders with respect to information relating to thelders, and to furnish to the Holders of RegldeeSecurities that are covered under such
Shelf Registration Statement copies of any sucplsupent or amendment promptly after its being wweiled with the SEC in such amounts
as they may reasonably request.

2.2 ExpensesThe Company shall pay all Registration Expense®nnection with the registration pursuant to Bec?.1. Each Holder
shall pay all underwriting discounts and commissiand transfer taxes, if any, relating to the sal@isposition of such Holder's Registrable
Securities pursuant to a Shelf Registration Statéme

2.3 EffectivenessThe Company will be deemed not to have usea@sanable best efforts to cause a Shelf RegisirStatement to
become, or to remain, effective during the regeipiriod (subject to Section 2.5) if the Companluntarily takes any action that would, or
omits to take any action which omission would, tesuany such Shelf Registration Statement nobb@ng effective or in the Holders of
Registrable Securities covered thereby not beitg taboffer and sell such Registrable Securitiesnduthat period as and to the extent
contemplated hereby, unless such action is reqbiyeapplicable law.

2.4 Interest In the event that (a) a Shelf Registration Statatnis not filed with the SEC on or before thet'Btalendar day following the
Closing Date, (b) a Shelf Registration Statemestriwt become effective on or prior to the ¥8alendar day following the Closing Date,
(c) after effectiveness, subject to Section 2.Shalf Registration Statement ceases to be effeatifails to be usable by the Holders without
being succeeded within seven business days bytaffestive amendment or a report filed with theCSIrsuant to the 1934 Act that cures

6




the failure to be effective or usable, or (d) tmesdpectus is unusable by the Holders for any reasmhthe number of days for which the S
Registration Statement shall not be usable exabedSuspension Period (as defined in Section 2a&gh( such event being a “ Registration
Default”), additional interest (“ Additional Intere®} will accrue at a rate per annum of one-quarfasre percent (0.25%) of the principal
amount of the Securities for the first 90-day peffiollowing the Registration Default, and therea#iea rate per annum of one-half of one
percent (0.50%) of the principal amount of the $#ies; providedthat in no event shall Additional Interest accrua aate per annum
exceeding one half of one percent (0.50%) of thed9price of the Securitigstovided furtheithat no Additional Interest shall accrue after the
second anniversary of the Closing Date. Upon the ofiall Registration Defaults then continuingg #iccrual of Additional Interest will
automatically cease and the interest rate borrtdgecurities will revert to the original intereate at such time. Additional Interest shall be
computed based on the actual number of days elapsath 90-day period in which the Shelf RegigiraStatement or the Prospectus is not
effective or is unusable. Holders who have conde8ecurities into Common Stock will not be entittedeceive any Additional Interest with
respect to such Common Stock or the issue priteeoBecurities converted.

The Company shall notify the Trustee withivefbusiness days after each and every date on w&hielvent occurs in respect of which
Additional Interest is required to be paid. Addité Interest shall be paid by depositing with thiestee, in trust, for the benefit of the Hold
of Registrable Securities, on or before the appleaemiannual interest payment date, in immediaehilable funds in sums sufficient to |
the Additional Interest then due. The Additionaklest due shall be payable in arrears on eactesitpayment date to the record Holder of
Registrable Securities entitled to receive thereggiepayment to be paid on such date as set fottteiIndenture. Each obligation to pay
Additional Interest shall be deemed to accrue feord including the day following the Registrationf@ét to but excluding the day on which
the Registration Default is cured.

A Registration Default under clause (a) absivall be cured on the date that a RegistratioreSiant is filed with the SEC. A Registration
Default under clause (b) above shall be cured erd#te that a Shelf Registration Statement is datlkeffective by the SEC or deemed to
become automatically effective under the 1933 AdRegistration Default under clauses (c) or (d)wabshall be cured on the date an
amended Shelf Registration Statement is declafedtafe by the SEC or deemed to become automatieflbctive under the 1933 Act, or 1
Company otherwise declares the Shelf Registrattate®ent and the Prospectus useable, as applidgdt@eCompany will have no liabilities
for monetary damages other than the Additionalr&stewith respect to any Registration Default.

The parties hereto agree that the Additiontarest provided for in this Section 2.4 constigudereasonable estimate of the damages that
may be incurred by Holders of Registrable Secwritied does not constitute a penalty.

2.5_SuspensionNotwithstanding any other provision hereof, tr@r@any may suspend the use of any Prospectus,withzurring or
accruing any obligation to pay Additional Interpstrsuant to Section 2.4 or being deemed in vialatibany other provision hereof, for a
period not to exceed 30 calendar days in any threeth period, or an aggregate of 90 calendar dagsy twelve-month period, (each, a “
Suspension Peridl if the Board of




Directors of the Company shall have determinedoodgfaith that because of valid business reasastsrfpluding avoidance of the

Company’s obligations hereunder), including withtitation proposed or pending corporate developtmand similar events or because of
filings with the SEC, it is in the best interesfatee Company to suspend such use, and prior fesuling such use the Company provides the
Holders with written notice of such suspension,alihiotice need not specify the nature of the egiirig rise to such suspension. Each
Holder shall keep confidential any communicatioaseived by it from the Company regarding the susipanof the use of the Prospectus,
except as required by applicable law.

3. Registration Procedures

In connection with the obligations of the Canp with respect to the Shelf Registration, the Gany shall, subject to the rights of the
Company to invoke and maintain a Suspension Pariadcordance with Section 2.5 without being ination of any of the provisions
hereunder:

(a) prepare and file with the SEC a SRe&fistration Statement, within the relevant tireeigd specified in Section 2, on the
appropriate form under the 1933 Act, which formsfipll be selected by the Company, (ii) shall belakle for the sale of the Registrable
Securities by the selling Holders thereof, (iipBltomply as to form in all material respects witle requirements of the applicable form and
include or incorporate by reference all financtaksments required by the SEC to be filed therewiitincorporated by reference therein, and
(iv) shall comply in all respects with the applitmbequirements of Regulation S-T under the 1938 iany, and use reasonable best efforts
to cause such Shelf Registration Statement to be@ffactive and remain effective in accordance \Biigtion 2;

(b) prepare and file with the SEC sucteadments and post-effective amendments to a SkeegisRation Statement as may be
necessary under applicable law to keep such SkglfsRation Statement effective for the EffectivenPeriod, subject to Section 2.5; and
cause each Prospectus to be supplemented by ariyeiegrospectus supplement, and as so supplemenbedfiled pursuant to Rule 424 (or
any similar provision then in force) under the 1983 and comply during the Effectiveness Periochtiite provisions of the 1933 Act, the
1934 Act and the rules and regulations thereuretprired to enable the disposition of all Regised®écurities covered by a Shelf
Registration Statement in accordance with the g@dmrmethod or methods of distribution by the sgllitolders thereofprovided, that in no
event will such method(s) of distribution take fbem of an underwritten offering of the RegistraBlecurities without the prior agreement of
the Company, which may be withheld in its sole @tion;

(c) (i) notify each Holder of Registral8ecurities of the filing of a Shelf Registratiotat®ment with respect to the Registrable
Securities; (i) furnish to each Holder of RegibleaSecurities that has provided the informatiayuieed by Section 2.1(d) and to each
underwriter of an underwritten offering of RegistieSecurities, if any, without charge, as manyie®pf each Prospectus, including each
preliminary Prospectus, and any amendment or sopgiethereto and such other documents as such Hmldmderwriter may reasonably
request in writing, including financial statemeatsl schedules and, if the Holder so requestsxhlibits in order to facilitate the unrestricted
sale or other disposition of the Registrable




Securities; and (iii) subject to Section 2.5 andng notice by the Company in accordance with 8e@ie) hereof of the existence of any fact
of the kind described in Sections 3(e)(ii), (i{iv), (v) and (vi), hereby consent to the use & BErospectus or any amendment or supplement
thereto by each of the selling Holders of Regid&r&@ecurities that has provided the informatioruiesfl by Section 2.1(d) in connection with
the offering and sale of the Registrable Securities

(d) use reasonable best efforts to regist qualify the Registrable Securities undeapplicable state securities or “blue sky” laws of
such jurisdictions as any Holder of Registrableuiies covered by a Shelf Registration Statemadteach underwriter of an underwritten
offering of Registrable Securities shall reasonabltjuest, and do any and all other acts and thigish may be reasonably necessary or
advisable to enable each such Holder and undentoittsonsummate the disposition in each such jiatisth of such Registrable Securities
owned by such Holdeprovided, howeverthat the Company shall not be required to (i)lifuas a foreign corporation or as a dealer in
securities in any jurisdiction where it would noherwise be required to qualify but for this Sext8{d), or (ii) take any action which would
subject it to general service of process or taraticany such jurisdiction where it is not thenssibject;

(e) notify promptly each Holder of Regidile Securities under a Shelf Registration Statgiat has provided the information requi
by Section 2.1(d) and, if requested by such Holdenfirm such advice in writing promptly (i) wherShelf Registration Statement has
become effective and when any post-effective amemtisrthereto have become effective, (ii) of anyestgby the SEC or any state securities
authority for post-effective amendments and supplemto a Shelf Registration Statement and Progpectfor additional information
relating thereto after a Shelf Registration Staterhas become effective, (i) of the issuancel®y $EC or any state securities authority of
any stop order suspending the effectiveness oe#f Blegistration Statement or the initiation of gmgceedings for that purpose, (iv) of the
happening of any event or the discovery of anysfdciring the period a Shelf Registration Staterigatfective which makes any statement
made in such Shelf Registration Statement or tla¢e Prospectus untrue in any material respewhich requires the making of any chan
in such Shelf Registration Statement or Prospentosder to make the statements therein (in the ofshe Prospectus in light of the
circumstances under which they were made) not adshg, (v) of the receipt by the Company of anyifizattion with respect to the
suspension of the qualification of the Registr&ddeurities for sale in any jurisdiction or the imiion or threatening of any proceeding for
such purpose and (vi) of any determination by tben@any that a post-effective amendment to a Shedfid®ration Statement would be
appropriate, other than a post-effective amendmalety to add selling Holders;

(f) furnish to each Initial Purchaserlwhalf of the Holders of Registrable Securities tnspecial counsel to the Initial Purchasers
(i) copies of any comment letters received from3EC with respect to a Shelf Registration Stateraeany documents incorporated therein
and (ii) any other request by the SEC or any stetarities authority for amendments or supplemiengsShelf Registration Statement and
Prospectus or for additional information with rest® a Shelf Registration Statement and Prospgectus
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(g) use reasonable best efforts to olitenwithdrawal of any order suspending the effectess of a Shelf Registration Statement at the
earliest possible moment and provide prompt ndtcach Holder of the withdrawal of such order;

(h) furnish, upon written request, toleatolder of Registrable Securities that has pravitthe information required by Section 2.1(d),
and each underwriter, if any, without charge, ast®@ne conformed copy of each Shelf RegistrattateBient and any post-effective
amendment thereto, including financial statementsszhedules (without documents incorporated thdrgireference and all exhibits there
unless requested);

(i) if electronic global certificates ftire Registrable Securities are not then availaigleperate with the selling Holders of Registrable
Securities to facilitate the timely preparation aladivery of certificates representing Registreéeurities to be sold and not bearing any
restrictive legends (other than as required byieable law); and enable such Registrable Secutitid® in such denominations (consistent
with the provisions of the Indenture) and registeresuch names as the selling Holders or the wyriters, if any, may reasonably request at
least three business days prior to the closingigfsale of Registrable Securities;

()) upon the occurrence of any evenherdiscovery of any facts, each as contemplatesidayions 3(e)(ii), (iii), (iv), (v) and
(vi) hereof, as promptly as practicable after theusrence of such an event, use reasonable bestsafi prepare a supplement or post-
effective amendment to a Shelf Registration Statgroethe related Prospectus or any document imcated therein by reference or file any
other required document so that, as thereafteveteld to the purchasers of the Registrable Seesirguch Prospectus will not contain at the
time of such delivery any untrue statement of aemaltfact or omit to state a material fact necgstamake the statements therein, in light of
the circumstances under which they were made, mséading or will remain so qualified. At such tiras such public disclosure is otherwise
made or the Company determines that such disclasu@ necessary, in each case to correct anyateéssent of a material fact or to include
any omitted material fact, the Company agrees ptlyrip notify each Holder of Registrable Securiteesered by such Shelf Registration
Statement of such determination and to furnish ékalder such number of copies of the Prospectusranded or supplemented, as such
Holder may reasonably request;

(k) no less than three business days twithe filing of any Shelf Registration Statemety Prospectus, any amendment to a Shelf
Registration Statement or amendment or supplermenfrrospectus (other than amendments and supgkethahdo nothing more than name
Holders and provide information with respect theretd other than filings by the Company of 1934 vegiorts), provide copies of such
document to Merrill Lynch on behalf of such Holdeaad make representatives of the Company, aslshaiasonably requested by special
counsel to the Holders of Registrable Securitielerrill Lynch on behalf of such Holders, availalite discussion of such document;

() obtain CUSIP numbers for all RegibteaSecurities not later than the effective data 8helf Registration Statement and provide the
Trustee with printed certificates for the Registea®Becurities in a form eligible for deposit witietDepositary;
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(m) (i) cause the Indenture to be quadifinder the 1939 Act in connection with the regti&in of the Registrable Securities,
(i) cooperate with the Trustee and the Holdersffect such changes to the Indenture as may béreglgior the Indenture to be so qualifiec
accordance with the terms of the 1939 Act, anjiéiiecute, and use reasonable best efforts to theiSgustee to execute, all documents as
may be required to effect such changes, and ardtims and documents required to be filed withSfEC to enable the Indenture to be so
qualified in a timely manner;

(n) enter into such customary agreemg@nttuding, if requested, an underwriting agreemergustomary form) and take all other
customary and appropriate actions, if any, in otdexxpedite or facilitate the disposition of siRbgistrable Securities, including, but not
limited to:

(i) obtain opinions of counsel to the Company updates thereof addressed to each selling Hatdkthe underwriters, if any,
covering the matters set forth in the opinionsuaftscounsel delivered at the Closing Date;

(ii) obtain “comfort” letters and updates thef from the Company’s independent certified pubticountants (and, if necessary, any
other independent certified public accountantsnyfsubsidiary of the Company or of any businessiimed by the Company for which
financial statements are, or are required to l#uded in a Shelf Registration Statement) addregséue underwriters, if any, and use
reasonable best efforts to have such letter adell@ssthe selling Holders of Registrable Securitieghe extent consistent with Statenr
on Auditing Standards No. 72 of the American lnsgétof Certified Public Accounts), such lettersstahtially in the form and covering
the matters covered in the comfort letter deliveserdhe Closing Date;

(iii) if an underwriting agreement is enteiatb, cause the same to set forth indemnificatimvisions and procedures substantially
equivalent to the indemnification provisions andgadures set forth in Section 4 with respect tautiderwriters and all other parties to
be indemnified pursuant to said Section or, ar#geiest of any underwriters, in the form customgaoibvided to such underwriters in
similar types of transactions; and

(iv) deliver such documents and certificatesray be reasonably requested and as are custpaeliilered in similar offerings to the
Majority Holders of the Registrable Securities lgegold and the managing underwriters, if any.

The above shall be done only in connection with amgerwritten offering of Registrable Securitiegigssuch Shelf Registration Statement
pursuant to an underwriting or similar agreemerdarasto the extent required thereunder, and asmahy requested by any of the parties
thereto;

(o) at a reasonable time prior to film&helf Registration Statement, any Prospectusifigran part thereof, any amendment to such
Shelf Registration Statement or amendment or supgié to such Prospectus (other than amendmentsugpdements that do nothing more
than name Holders and provide information with ezsphereto and other than
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filings by the Company under the 1934 Act), (i)yd® copies of such document to the Holders of &egjile Securities that have provided
the information required by Section 2.1(d), to thidial Purchasers, to special counsel for the ldaddand to the underwriter or underwriter:
an underwritten offering of Registrable Securitiéany, (i) make such changes in any such documegar to the filing thereof as the Initial
Purchasers, the special counsel to the Holdetseouiderwriter or underwriters reasonably agreelshime included therein and provide to
Company in writing for inclusion therein within #® business days of delivery of such copies,i{ii§quested by any selling Holder of
Registrable Securities that has provided the in&tiom required by Section 2.1(d), not file any sdoleument in a form (A) to which the
Majority Holders, the Initial Purchasers on belwdlthe Holders of Registrable Securities, speaiainsel for the Holders of Registrable
Securities or any underwriter shall not have presip been advised and furnished a copy of or (Bytiah the Majority Holders, the Initial
Purchasers on behalf of the Holders of Registr8eleurities, special counsel to the Holders of Regiite Securities or any underwriter shall
reasonably object within three business days aveisi of such copies, and (iv) make the represamsiof the Company available for
discussion of such document as shall be reasomnafplyested in writing by the Holders of Registre®éeurities, the Initial Purchasers on
behalf of such Holders, special counsel for theddrd of Registrable Securities or any underwrjiesyided, however, that the foregoing
discussion shall be coordinated on behalf of thégzaentitled thereto by the special counsel &Hiolders;

(p) subject to Section 2.1(d), if reqeesby any Holder of Registrable Securities thatgrasided the information required by
Section 2.1(d) or the underwriters, if any, incogie in a Shelf Registration Statement or Prosgegursuant to a supplement or post-
effective amendment if necessary, such informai®such selling Holder or underwriter, if any, megsonable request in writing to have
included therein with respect to the name or naofissich selling Holder, the number of shares of @mm Stock or principal amount of
Securities owned by such Holder, the plan of distibn of the Registrable Securities (as requingttém 508 of Regulation S-K), the
principal amount of Securities or number of shafeSommon Stock being sold, the purchase pricegopaid therefor, and any other term:
the offering of the Registrable Securities to ble o such offering;

(q) use reasonable best efforts to caliseegistrable Securities to be listed on any sées exchange or inter-dealer quotation system
on which similar debt securities issued by the Canypare then listed if requested by the Majoritydéos, or if requested by the underwriter
or underwriters of an underwritten offering of Reable Securities, if any;

(r) use reasonable best efforts to cthus&egistrable Securities to be rated by the gpjate rating agencies if requested by the
underwriter or underwriters of an underwritten pailbiffering of Registrable Securities, if any;

(s) otherwise comply with all applicalbl#es and regulations of the SEC and make availabls security holders, as soon as
reasonably practicable, an earnings statement icgvat least 12 months which shall satisfy the mions of Section 11(a) of the 1933 Act
and Rule 158 thereunder; and

(t) cooperate and assist in any filingguired to be made with the NASD and in the perforoe of any due diligence investigation by
any underwriter and its counsel
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(including any “qualified independent underwritéinat is required to be retained in accordance thighrules and regulations of the NASD).

Without limiting the provisions of Section 2}, the Company may (as a condition to such Hiddgarticipation in the Shelf Registration)
require each Holder of Registrable Securities taifih to the Company such information regardingHbéder and the proposed distribution
by such Holder of such Registrable Securities asthmpany may from time to time reasonably reqimestiting.

Each Holder agrees that, upon receipt of aice from the Company of the happening of any ewerthe discovery of any facts, each of
the kind described in Section 3(e)(ii), (iii), (V) or (vi) hereof, such Holder will forthwith sitontinue disposition of Registrable Securities
pursuant to the Prospectus included in the ShajfdRation Statement until such Holder’s receipthaf copies of the supplemented or
amended Prospectus contemplated by Section 3{jJitien notice from the Company that such ShelfiRegtion Statement is again effective
and no amendment or supplement is needed, aradifected by the Company, such Holder will delitkethe Company (at its expense) all
copies in such Holder's possession, other than aeemt file copies then in such Holder’s possessibthe Prospectus covering such
Registrable Securities current at the time of igtoafi such notice.

If any of the Registrable Securities covergaby Shelf Registration Statement are to be so&hiunderwritten offering, the underwriter
or underwriters and manager or managers that veifiage such offering will be selected by the Majarblders of such Registrable
Securities included in such offering and shall beeptable to the Company. No Holder of Registr8geurities may participate in any
underwritten registration hereunder unless sucliétala) agrees to sell such Holder’'s Registrabta@ées on the basis provided in any
underwriting arrangements approved by the persofittegl hereunder to approve such arrangementglgrabmpletes and executes all
guestionnaires, powers of attorney, indemnitieseanwriting agreements and other documents requinelér the terms of such underwriting
arrangements.

4. Indemnification; Contribution

(a) The Company agrees to indemnify awld harmless each Initial Purchaser, each Holdeh &erson who participates as an
underwriter, if any (any such Person being an “Uwaiéer”) and each Person, if any, who controls angh Holder or Underwriter within the
meaning of Section 15 of the 1933 Act or Sectiom2the 1934 Act as follows:

(i) against any and all loss, liability, claidamage and expense whatsoever, as incurred, aoistraf any untrue statement or alleged
untrue statement of a material fact contained in@imelf Registration Statement (or any amendmestpplement thereto) pursuant to
which Registrable Securities were registered utftied 933 Act, including all documents incorporatteetein by reference, or the
omission or alleged omission therefrom of a makéaiet required to be stated therein or necessargake the statements therein not
misleading, or arising out of any untrue statenoerglleged untrue statement of a material factaioet in any Prospectus (or any
amendment or supplement thereto) or any Issuer\Wrdang Prospectus (or any amendment or suppleremeto) or the omission or
alleged omission therefrom of a material fact
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necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading;

(ii) against any and all loss, liability, alaj damage and expense whatsoever, as incurrdtg txtent of the aggregate amount paid in
settlement of any litigation, or any investigatimmproceeding by any governmental agency or booipwngenced or threatened, or of any
claim whatsoever based upon any such untrue statesnemission, or any such alleged untrue statémeomissionprovided, that
(subject to Section 4(d) below) any such settlenseaffected with the written consent of the Compamnd

(i) against any and all expense whatsoeaglincurred (including the reasonable fees andudigiments of counsel chosen by any
indemnified party), reasonably incurred in inveatigg, preparing or defending against any litigatior any investigation or proceeding
by any governmental agency or body, commencedreatbned, or any claim whatsoever based upon ahywsitrue statement or
omission, or any such alleged untrue statemeninigssion, to the extent that any such expense ipaidtunder subparagraph (i) or
(i) above;

provided, howeve, that this indemnity agreement shall not applgng loss, liability, claim, damage or expense ®éhktent arising out of
any untrue statement or omission or alleged urdtaement or omission made in reliance upon awdmformity with written information
furnished to the Company by or on behalf of anyddolor Underwriter, if any, expressly for use iSteelf Registration Statement (or any
amendment thereto), any Prospectus (or any ameridmeapplement thereto) or any Issuer Free WriBngspectus (or any amendment or
supplement thereto).

(b) Each Holder, severally, but not jbinagrees to indemnify and hold harmless the Campeach Initial Purchaser, each
Underwriter, if any, and the other selling Holdexsd each of their respective directors and officend each Person, if any, who controls the
Company, any of the Initial Purchasers, any Undiéewor any other selling Holder within the meanufgSection 15 of the 1933 Act or
Section 20 of the 1934 Act, against any and a#,|Gability, claim, damage and expense describatié indemnity contained in Section 4(a),
as incurred, but only with respect to untrue statetsior omissions, or alleged untrue statemersnissions, made in any Shelf Registration
Statement (or any amendment thereto) or any Praspawluded therein (or any amendment or supplémheneto) in reliance upon and in
conformity with written information with respect saich Holder furnished to the Company by or on betiguch Holder expressly for use in
such Shelf Registration Statement (or any amendthentto) or such Prospectus (or any amendmenipmiement theretoprovided,
however, that no such Holder shall be liable for any ckinereunder in excess of the amount of net proaeeds/ed by such Holder from
the sale of Registrable Securities pursuant to Singf Registration Statement.

(c) Each indemnified party shall giveioetas promptly as reasonably practicable to eaaddmnifying party of any action or
proceeding commenced against it in respect of winidamnity may be sought hereunder, but failureamotify an indemnifying party shall
not relieve such indemnifying party from any lidtyilhereunder to the extent it is not
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materially prejudiced as a result thereof and iy ewent shall not relieve it from any liability wdti it may have otherwise than on account of
this indemnity agreement. An indemnifying party npeyticipate at its own expense in the defenseid sictionprovided, howeverthat
counsel to the indemnifying party shall not (exoejih the consent of the indemnified party) alsacbansel to the indemnified party. In no
event shall the indemnifying party or parties lablé for the fees and expenses of more than oneseb(in addition to any local counsel)
separate from their own counsel for all indemnifiedties in connection with any one action or safgabut similar or related actions in the
same jurisdiction arising out of the same gendlagations or circumstances. No indemnifying pattgll, without the prior written consent
the indemnified parties, settle or compromise arsemt to the entry of any judgment with respeetrtg litigation, or any investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever pedof which indemnification or
contribution could be sought under this SectiowHdther or not the indemnified parties are actuglatential parties thereto), unless such
settlement, compromise or consent (A) includesraronditional release of each indemnified party frdhiiability arising out of such
litigation, investigation, proceeding or claim g8) does not include a statement as to or an admisd fault, culpability or a failure to act
or on behalf of any indemnified party.

(d) If at any time an indemnified parha#l have requested an indemnifying party to reirmbuhe indemnified party for fees and
expenses of counsel, such indemnifying party aglresst shall be liable for any settlement of ttegure contemplated by Section 4(a)(ii)
effected without its written consent if (i) suchtkament is entered into more than 45 days aftegipe by such indemnifying party of the
aforesaid request, (ii) such indemnifying partylshave received notice of the terms of such settliet at least 30 days prior to such
settlement being entered into and (iii) such indiéyimg party shall not have reimbursed such inddradiparty in accordance with such
request prior to the date of such settlement.

(e) If the indemnification provided far this Section 4 is for any reason unavailablertmsufficient to hold harmless an indemnified
party in respect of any losses, liabilities, clajmi@mages or expenses referred to therein, théniedemnifying party shall contribute to the
aggregate amount of such losses, liabilities, damamages and expenses incurred by such indechpdigy, as incurred, in such proportion
as is appropriate to reflect the relative faultref Company on the one hand and the Holders anditied Purchasers on the other hand in
connection with the statements or omissions whaslulted in such losses, liabilities, claims, dansageexpenses, as well as any other
relevant equitable considerations.

The relative fault of the Company on the oaadand the Holders and the Initial Purchasersiemther hand shall be determined by
reference to, among other things, whether any sntfue or alleged untrue statement of a materéldaomission or alleged omission to s
a material fact relates to information suppliedtyy Company, or by the Holders or the Initial Paszrs and the parties’ relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.

The Company, the Holders and the Initial Pasehis agree that it would not be just and equit&btntribution pursuant to this Section 4
were determined by pro rata allocation or by ameptmethod of allocation (even if the Initial Puaiskrs were treated as one entity for such
purposes) which does not take account of the dajaitzonsiderations referred to above in this

15




Section 4. The aggregate amount of losses, li@sijitlaims, damages and expenses incurred bydemimified party and referred to above in
this Section 4 shall be deemed to include any legather expenses reasonably incurred by suchrindied party in investigating, preparing

or defending against any litigation, or any invgation or proceeding by any governmental agendyody, commenced or threatened, or any
claim whatsoever based upon any such untrue ayeallentrue statement or omission or alleged onissio

Notwithstanding the provisions of this Sectthmone of the Initial Purchasers nor any Holdallse required to contribute any amount in
excess of the amount by which the total price dtkwthe Securities sold by it exceeds the amouangfdamages which such Initial
Purchaser or such Holder have otherwise been ejtorpay by reason of such untrue or alleged argtatement or omission or alleged
omission.

No Person guilty of fraudulent misrepresentatiwithin the meaning of Section 11(f) of the 1988) shall be entitled to contribution frc
any Person who was not guilty of such fraudulergrapresentation.

For purposes of this Section 4, each Per§amyi, who controls any of the Initial Purchasersuay Holder within the meaning of
Section 15 of the 1933 Act or Section 20 of the4l88t shall have the same rights to contributiothasinitial Purchaser or Holder, and each
director of the Company, and each Person, if amg @ontrols the Company within the meaning of Secfi5 of the 1933 Act or Section 20
of the 1934 Act shall have the same rights to doutiion as the Company. The obligations of the Canyp the Initial Purchasers and the
Holders pursuant to this Section 4 shall be in @aito any liability that such party may otherwlsave.

5. Miscellaneous

5.1 Rule 144 and Rule 144/or so long as the Company is subject to thertegorequirements of Section 13 or 15(d) of th84 9ct,
the Company covenants that it will file the repagtquired to be filed by it under Section 13 ofd)5ff the 1934 Act and the rules and
regulations adopted by the SEC thereunder. If i@ @any ceases to be so required to file such repbe Company covenants that it will
upon the request of any Holder of Registrable Seesi(a) make publicly available such informatemis necessary to permit sales pursuant
to Rule 144 under the 1933 Act, (b) deliver sudbrimation to a prospective purchaser as is necg$sgqermit sales pursuant to Rule 144A
under the 1933 Act and it will take such furthetiat as any Holder of Registrable Securities magoaably request for such purpose, an
take such further action that is reasonable irctilreimstances, in each case, to the extent reqfivedtime to time to enable such Holder to
sell its Registrable Securities without registmatimder the 1933 Act within the limitation of theeenptions provided by (i) Rule 144 under
the 1933 Act, as such Rule may be amended fromttirtiene, (ii) Rule 144A under the 1933 Act, astsiRule may be amended from time to
time, or (iii) any similar rules or regulations befter adopted by the SEC. Upon the request ofHahger of Registrable Securities, the
Company will deliver to such Holder a written statnt as to whether it has complied with such rexménts.
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5.2 No Inconsistent Agreemenfhe Company has not entered into and the Comglaaly not, after the date of this Agreement, eimtr
any agreement which is inconsistent with the rigjngsited to the Holders of Registrable Securitigthis Agreement or otherwise conflicts
with the provisions hereof. The rights granted® iHolders hereunder do not and will not for thentef this Agreement in any way conflict
with the rights granted to the holders of any & @ompany’s other issued and outstanding secudtider any such agreements.

5.3 No Adverse Actions Affecting RegistratiBights. Subject to the rights of the Company to invokd araintain a Suspension Period,
the Company shall not, directly or indirectly, intionally take any action with respect to the Reglde Securities as a class that would
adversely affect the ability of the Holders of Retgible Securities to include such Registrable @#&siin a registration undertaken pursuant
to this Agreement.

5.4 Amendments and Waivershe provisions of this Agreement, including theyisions of this sentence, may not be amendedjfredd
or supplemented, and waivers or consents to deparftom the provisions hereof may not be giveressmthe Company has obtained the
written consent of the Majority Holders of the Rettable Securities affected by such amendment, fination, supplement, waiver or
departure. Notwithstanding the foregoing, this Agnent may be amended by a written agreement betivegdompany and the Initial
Purchasers, without the consent of the Holdere®Registrable Securities, in order to cure anyiguity or to correct or supplement any
provision contained herein, provided that no sutiermdment shall adversely affect the interest oHbklers of Registrable Securities. Each
Holder of Registrable Securities outstanding atitme of any amendment, modification, waiver or samt pursuant to this Section 5.4, shall
be bound by such amendment, modification, waiveromsent, whether or not any notice or writing @ading such amendment, modification,
waiver or consent is delivered to such Holder.

5.5_Notices All notices and other communications provideddopermitted hereunder shall be made in writindiagd delivery,
registered firselass mail, facsimile, or any courier guarante@ngrnight delivery (a) if to a Holder, at the mostrent address given by st
Holder to the Company in a Questionnaire or by medra notice given in accordance with the provisiof this Section 5.5, which address
initially is the address set forth in the PurchAgeeement with respect to the Initial Purchasens!, @) if to the Company, initially at the
Company’s address set forth in the Purchase Agneerard thereafter at such other address of whiticenis given in accordance with the
provisions of this Section 5.5.

All such notices and communications shall erded to have been duly given: at the time deld/byehand, if personally delivered; two
business days after being deposited in the mastage prepaid, if mailed; when receipt is acknogésl if sent by facsimile; and on the next
business day if timely delivered to an overnighirier.

Copies of all such notices, demands, or atbermunications shall be concurrently deliveredisy/pierson giving the same to the Trustee
under the Indenture, at the address specifiedeinrttienture.
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5.6_Successors and Assigisis Agreement shall inure to the benefit of drcbinding upon the successors, assigns and traasfef
each of the parties, including, without limitatiand without the need for an express assignmensgsuient Holdergrovided, that nothing
herein shall be deemed to permit any assignmemtsfier or other disposition of Registrable Seasitn violation of the terms of the Purch
Agreement or the Indenture. If any transferee gfldalder shall acquire Registrable Securities,rij emanner, whether by operation of law or
otherwise, such Registrable Securities shall be sebject to all of the terms of this Agreement] by taking and holding such Registrable
Securities such person shall be conclusively deamédve agreed to be bound by and to performf dfieoterms and provisions of this
Agreement, including the restrictions on resaleah in this Agreement and, if applicable, thed¢hase Agreement, and such person she
entitled to receive the benefits hereof. The IhRiarchasers (in their capacity as Initial Purchgsghall have no liability or obligation to the
Company with respect to any failure by a Holdelhgeotthan the Initial Purchasers, to comply withbaach by any Holder, other than the
Initial Purchasers, of, any of the obligations wéls Holder under this Agreement.

5.7 Third Party BeneficiariesThe Initial Purchasers (even if the Initial Puasérs are not Holders of Registrable Securities) bk a thirc
party beneficiary to the agreements made hereweatereen the Company, on the one hand, and the Holde the other hand, and shall have
the right to enforce such agreements directly éoetktent it deems such enforcement necessary addi to protect its rights or the rights of
Holders hereunder. Each Holder of Registrable Stesishall be a third party beneficiary to theesgnents made hereunder between the
Company, on the one hand, and the Initial Purchasethe other hand, and shall have the right forea such agreements directly to the
extent it deems such enforcement necessary oraddeito protect its rights hereunder.

5.8_Specific EnforcementVithout limiting the remedies available to théihal Purchasers and the Holders, the Company aclkauges
that any failure by the Company to comply withdtdigations under Section 2.1 may result in matémi@parable injury to the Initial
Purchasers or the Holders for which there is n@aadt remedy at law, that it may not be possiblag¢asure damages for such injuries
precisely and that, in the event of any such failtine Initial Purchasers or any Holder may seek selief as may be required to specifically
enforce the Company’s obligations under Sectiorh2reof.

5.9 CounterpartsThis Agreement may be executed in any numbeoofierparts and by the parties hereto in sepacateterparts, each
of which when so executed shall be deemed to lwgigimal and all of which taken together shall ditnge one and the same agreement.

5.10 HeadingsThe headings in this Agreement are for conver@eiaeference only and shall not limit or othemvidfect the meaning
hereof.

5.11GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.
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5.12 Severability In the event that any one or more of the prowisicontained herein, or the application thereafin circumstance, is
held invalid, illegal or unenforceable, the validitegality and enforceability of any such provisio every other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.

5.13 Entire AgreemenfThis Agreement is intended by the parties agal &xpression of their agreement and intendee ta tcomplete
and exclusive statement of the agreement and uadeing of the parties hereto in respect of thgesilmatter contained herein. There are no
restrictions, promises, warranties or undertakiogfser than those set forth or referred to heréth vespect to the registration rights granted
by the Company with respect to the Registrable @#es1 This Agreement supersedes all prior agregsne@nd understandings between the
parties with respect to such subject matter.
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IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first written above.
ANIXTER INTERNATIONAL INC.

By: /s/ Rod Shoemaks

Name: Rod Shoemake
Title: VP — Treasurel

CONFIRMED AND ACCEPTED,
as of the date first above writte

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Joe Mclntosl|
Authorized Signator

For itself and as representative of the otherdhRiurchasers named on
Schedule A to the Purchase Agreem






Exhibit 10.1

ANIXTER INTERNATIONAL INC.
(a Delaware corporation)
$275,000,000 1.00% Senior Convertible Notes du&201
PURCHASE AGREEMENT

Dated: February 12, 2007




ANIXTER INTERNATIONAL INC.
(a Delaware corporation)

$275,000,000
Senior Convertible Notes due 2013

PURCHASE AGREEMENT

February 12, 20(

MERRILL LYNCH & CO.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Wachovia Capital Markets, LLC

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, New York 1008

Ladies and Gentlemen:

Anixter International Inc., a Delaware corgara (the “Company”), confirms its agreement witleivill Lynch & Co., Merrill Lynch,
Pierce, Fenner & Smith Incorporated (“Merrill Lyrigland each of the other Initial Purchasers name8ichedule A hereto (collectively, the
“Initial Purchasers,” which term shall also incluaey initial purchaser substituted as providedeot®n 11 hereof), for whom Merrill Lynch
is acting as representative, with respect to @)itisue and sale by the Company and the purchatke byitial Purchasers, acting severally
not jointly, of the respective principal amountsfeeth in said Schedule A of $275,000,000 aggregaincipal amount of the Company’s
Senior Convertible Notes due 2013 (the “Initial @&ees”) and (ii) the grant by the Company to thiial Purchasers of the option described
in Section 2(b) hereof to purchase all or any p&en additional $25,000,000 aggregate principabamh of the Company’s Senior
Convertible Notes due 2013 to cover overallotmahtmy (the “Option Securities” and, together witie Initial Securities, the “Securities”).
The Securities are to be issued pursuant to amfadeto be dated as of February 16, 2007 (theetitute”) between the Company and The
Bank of New York Trust Company, N.A., as trustde(tTrustee”).

The Securities are convertible, subject téaterconditions as described in the Final Offefibgmorandum (as described below), prior to
maturity (unless previously redeemed or otherwiselpased) into cash and shares of common stockabae $1.00 per share, of the
Company (the “Common Stock”) in accordance withtdrens of the Securities and the Indenture, airitial conversion rate of 15.7530
shares of Common Stock per $1,000 principal amofiSecurities. Securities issued in book-entry fevithbe issued to Cede & Co. as
nominee of The Depository Trust Company (“DTC").




The Company understands that the Initial Pagebs propose to make an offering of the Secuntiethe terms and in the manner set forth
herein and agrees that the Initial Purchasers emsllr subject to the conditions set forth heralhor a portion of the Securities to purchasers
(“Subsequent Purchasers”) at any time after thie@gent has been executed and delivered. The Sesarie to be offered and resold
through the Initial Purchasers without being resgistl under the Securities Act of 1933, as amerttied'{933 Act”), in reliance upon
exemptions therefrom. Pursuant to the terms oB#eurities and the Indenture, investors that aedsércurities and any shares of Common
Stock acquired in connection with any conversioseturities (solely for purposes of this paragrdfecurities”) may only resell or
otherwise transfer such Securities if such Seesriire hereafter registered under the 1933 Aétaor €xemption from the registration
requirements of the 1933 Act is available (inclggihe exemption afforded by Rule 144A (“Rule 144Afthe rules and regulations
promulgated under the 1933 Act by the SecuritiesExchange Commission (the “Commission”). On ooptod the Initial Closing Time, the
Company will enter into a registration rights agneat with the Initial Purchasers (the “RegistratiRights Agreement”pursuant to which tr
Company will be required to file and use reasonablg efforts to cause to become effective a negish statement under the 1933 Act to
register resales of the Securities.

The Company has (a) prepared and deliveredch Initial Purchaser copies of (i) a preliminaffering memorandum dated February 12,
2007 and (ii) a pricing term sheet dated Februar2007, attached hereto as Schedule B, whichdeslthe pricing terms and other
information with respect to the Securities and pthatters not included in the Preliminary Offerigmorandum (as defined below) (the
“Pricing Term Sheet”) and (b) has prepared and aallver to each Initial Purchaser, as promptlp@ticable prior to the Initial Closing
Time, copies of a final offering memorandum datetdritary 12, 2007 (the “Final Offering Memorandun@gagch for use by such Initial
Purchaser in connection with its solicitation ofghases of, or offering of, the Securities. “OffgriMemorandum” means, with respect to any
date or time referred to in this Agreement, the tmesent offering memorandum (whether the Prelimjir@ffering Memorandum or the Final
Offering Memorandum, or any amendment or supplerteeaither such document), including exhibits thend any documents incorpora
therein by reference, which has been prepared elivkded by the Company to the Initial Purchasersannection with their solicitation of
purchases of, or offering of, the Securities.

All references in this Agreement to finan@tdtements and schedules and other informationhwaitcontained,” “included,” “stated” or
described in the Offering Memorandum (or otherneriiees of like import) shall be deemed to meanimeidde all such financial statements
and schedules and other information which are pa@ted by reference in the Offering Memoranduna; @hreferences in this Agreement
amendments or supplements to the Offering Memonarshall be deemed to mean and include the filingngf document under the Securi
Exchange Act of 1934, as amended (the “1934 Attgf is incorporated by reference in the Offeringnvbrandum.

The preliminary offering memorandum dated kaby 12, 2007, as amended and supplemented imradior to the Applicable Time
(as defined below), including any documents fileder the 1934 Act prior to the Applicable Time amcorporated by reference therein, is
referred to herein as the “Preliminary Offering M@andum,” and the Preliminary Offering Memorandwugedther with the Pricing Term
Sheet are collectively referred to herein as this¢ldsure Package.” “Applicable Time” means 5:001 REastern Time) on February 12,
2007 or such other time as agreed by the Compashyemrill Lynch.




SECTION 1. Representations and Warrantiehbytompany

(a) Representations and Warrantieshe Company represents and warrants to eachllRitirchaser as of the Applicable Time and as of
the Closing Time referred to in Section 2(c) heraeoid agrees with each Initial Purchaser, as faiow

(i) Disclosure Package and Final Offering Meamalum. As of the Applicable Time, neither (x) the Disslwe Package nor (y) any
individual Supplemental Offering Materials (as defil below), when considered together with the D®ale Package, included any untrue
statement of a material fact or omitted to stateraaterial fact necessary in order to make thestants therein, in the light of the
circumstances under which they were made, not adshg.

“Supplemental Offering Materials” means anyitten communication” (within the meaning of the3B%Act Regulations (as defined
below)) prepared by or on behalf of the Companysad or referred to by the Company, that consstan offer to sell or a solicitation of
an offer to buy the Securities other than the @fteMemorandum or amendments or supplements théreoding the Pricing Term
Sheet), including, without limitation, any road shmaterials relating to the Securities that consti such a written communication.

As of its issue date and as of the ClosingeTithe Final Offering Memorandum will not include @ntrue statement of a material fac
omit to state a material fact necessary in ordenae the statements therein, in the light of inmumstances under which they were made,
not misleading.

The representation and warranties in thisestizn shall not apply to statements in or omissiwom the Disclosure Package or the
Final Offering Memorandum made in reliance upon @ncbnformity with written information furnished the Company by any Initial
Purchaser through Merrill Lynch expressly for useréin. The Company has not distributed, and thegamy will not distribute, prior to
the later of the Closing Time and the completiomhef Initial Purchaserglistribution of the Securities, which shall be deeno be no late
than the Closing Time unless the Company othervéseives notice from Merrill Lynch, any offering tedal in connection with the
offering and sale of the Securities other thanDiselosure Package and the Final Offering Memoramdu

(i) Incorporated DocumentsThe Offering Memorandum as delivered from timéitme shall incorporate by reference the most recen
Annual Report of the Company on Form 10-K filediwiihe Commission and each Quarterly Report of thvgany on Form 10-Q and
each Current Report of the Company on Form 8-Kifileth the Commission since the end of the fise@nto which such Annual Report
relates. The documents incorporated or deemed itecbeporated by reference in the Offering Memorandat the time they were or
hereafter are filed with the Commission complied aill comply in all material respects with the ud#eements of the 1934 Act and the
rules and regulations of the Commission thereu(ttier“1934 Act Regulations”), and, when read togetht the Applicable Time with the
other information in the Disclosure Package, arth@iClosing Time with the Disclosure Package &edrinal Offering Memorandum, d
not and will not include an untrue statement ofaarial fact or omit to state a material fact reedito be stated therein or necessary to
make the statements therein not misleading.

(i) Independent Accountantd'he accountants who certified the financial stepts and supporting schedules included in the
Disclosure Package and the Final Offering Memorandue independent registered public accountantse#ipect to the Company and its
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subsidiaries within the meaning of the 1933 Act thedrules and regulations thereunder (the “193BRegulations”).

(iv) Financial StatementsThe financial statements, together with the eslatchedules and notes, included in the Discld3aokage
and the Final Offering Memorandum present fairky fimancial position of the Company and its cordatied subsidiaries at the dates
indicated and the statement of operations, stoddns! equity and cash flows of the Company andatssolidated subsidiaries for the
periods specified; said financial statements haenlprepared in conformity with generally acceptecbunting principles (“GAAP”)
applied on a consistent basis throughout the pgiiilngblved, except as stated therein. The supgpsiihedules included in the Disclosure
Package and the Final Offering Memorandum preseriy in accordance with GAAP the information rea to be stated therein. The
selected financial data and any summary finanofarimation included in the Disclosure Package éedRinal Offering Memorandum
present fairly the information shown therein andehbaeen compiled on a basis consistent with th#te@fudited financial statements
included in the Disclosure Package and the Finfdr®fy Memorandum.

(v) No Material Adverse Change in BusineSénce the respective dates as of which informasaiven in the Disclosure Package and
the Final Offering Memorandum, except as othersisged therein, (A) there has been no materialradvehange in the condition,
financial or otherwise, or in the earnings, businafairs or business prospects of the Companytarsdibsidiaries considered as one
enterprise, whether or not arising in the ordinasyrse of business (a “Material Adverse EffectB) there have been no transactions
entered into by the Company or any of its subsieliaiother than those in the ordinary course oinass, which are material with respec
the Company and its subsidiaries considered agnteeprise, and (C) there has been no dividendstiitiition of any kind declared, paid
or made by the Company on any class of its caplitalk.

(vi) Good Standing of the Companyhe Company has been duly organized and is yadixisting as a corporation in good standing
under the laws of the State of Delaware and hgsocate power and authority to own, lease and opésproperties and to conduct its
business as described in the Disclosure Packagtharkinal Offering Memorandum and to enter intd parform its obligations under, or
as contemplated by, this Agreement. The Compadulisqualified as a foreign corporation to trandacsiness and is in good standing in
each other jurisdiction in which such qualificatigrrequired, whether by reason of the ownershigasing of property or the conduct of
business, except where the failure so to qualifypdoe in good standing would not result in a Miatekdverse Effect.

(vii) Good Standing of Subsidiariegach “significant subsidiary” of the Company gagh term is defined in Rule 1-02 of
Regulation S-X) (each a “Designated Subsidiary”, amdlectively, the “Designated Subsidiaries”) feen duly organized and is validly
existing as a corporation in good standing undeddkvs of the jurisdiction of its incorporation,sheorporate power and authority to own,
lease and operate its properties and to conduougimess as described in the Disclosure PackabtharFinal Offering Memorandum and
is duly qualified as a foreign corporation to tractsbusiness and is in good standing in each jatied in which such qualification is
required, whether by reason of the ownership @itgpof property or the conduct of business, exedyre the failure so to qualify or to
in good standing would not result in a Material Adse Effect; except as otherwise disclosed in tisel@sure Package and the Final
Offering Memorandum, all of the issued and outsiragdapital stock of each Designated Subsidiarytiesesn duly authorized and validly
issued, is fully paid and non-assessable and i:dvey the Company, directly or through subsidiaffie=e and clear of any
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security interest, mortgage, pledge, lien, encumd®aclaim or equity; none of the outstanding shafecapital stock of any Designated
Subsidiary was issued in violation of any preenmtv similar rights of any securityholder of sucksigjnated Subsidiary. The other
subsidiaries of the Company other than Designatdxsifiiaries, considered in the aggregate as aesgugisidiary, do not constitute a
“significant subsidiary” as defined in Rule 1-02Régulation S-X.

(viii) Capitalization. The authorized, issued and outstanding capitakstf the Company is as set forth in the finansiatements,
including the schedules and notes, included irDtiselosure Package and the Final Offering Memoram@except for subsequent
issuances, if any, pursuant to this Agreement,yauntsto reservations, agreements, employee bgiafis referred to in the Disclosure
Package and the Final Offering Memorandum or punisicathe exercise of convertible securities oiays referred to in the Disclosure
Package and the Final Offering Memorandum). The  shares of issued and outstanding capdakof the Company have been duly
authorized and validly issued and are fully paid anon-assessable; none of the outstanding shaoepitél stock of the Company was
issued in violation of the preemptive or other $dmiights of any securityholder of the Company.

(ix) Corporate PowerThe Company has full right, power and autholitgxecute and deliver this Agreement, the Secsritiee
Indenture, the Registration Rights Agreement, ti€@onvertible Note Hedge and the OTC Warrant Taatisn (collectively, the
“Transaction Documents”) and to perform its obligas hereunder and thereunder; and all action redio be taken for the due and
proper authorization, execution and delivery ofreafcthe Transaction Documents and the consummafitime transactions contemplated
thereby has been duly and validly taken.

(x) Authorization of AgreementThis Agreement has been duly authorized, execanedlelivered by the Company.

(xi) Authorization and Description of the Indere. The Indenture has been duly authorized by the g2my and, when executed and
delivered by the Company and the Trustee, will tarte a valid and binding agreement of the Compamyorceable against the Company
in accordance with its terms, except as the enfoece thereof may be limited by bankruptcy, insotwefincluding, without limitation, all
laws relating to fraudulent transfers), reorgandimgtmoratorium or similar laws affecting enforcemhef creditors’ rights generally and
except as enforcement thereof is subject to geperadiples of equity (regardless of whether endonent is considered in a proceeding in
equity or at law). The Indenture will conform in alaterial respects to the statements relatingetbezontained in the Disclosure Package
and the Final Offering Memorandum.

(xii) Authorization and Description of the Refmation Rights AgreementThe Registration Rights Agreement has been dutlycaized
by the Company and, when duly executed and deliveyethe Company and the Initial Purchasers, witistitute a valid and binding
agreement of the Company, enforceable againstdhep@ny in accordance with its terms, except agtifiercement thereof may be limi
by bankruptcy, insolvency (including, without limiton, all laws relating to fraudulent transfergprganization, moratorium or other
similar laws relating to or affecting enforcemehtreditors’ rights generally, by general princplef equity (regardless of whether
enforcement is considered in a proceeding in equit law) and by public policy limitations affew the enforceability of
indemnification or contribution rights in connectiwith securities transactions, to the extent ajaplie. The Registration Rights Agreen
will conform in all material respects to the stagss relating thereto contained in the DiscloswekBge and the Final Offering
Memorandum.




(xiii) Authorization and Description of the Geities. The Securities have been duly authorized anithea€losing Time, will have been
duly executed by the Company and, when authenticasued and delivered in the manner providednftine Indenture and delivered
against payment of the purchase price therefor@asded in this Agreement, will constitute validdabinding obligations of the Company,
enforceable against the Company in accordancethgih terms, except as the enforcement thereoftmedimited by bankruptcy,
insolvency (including, without limitation, all lawglating to fraudulent transfers) reorganizatimoratorium or similar laws affecting
enforcement of creditors’ rights generally and gt@es enforcement thereof is subject to generatmies of equity (regardless of whether
enforcement is considered in a proceeding in eaquist law), and will be in the form contemplated &nd entitled to the benefits of, the
Indenture. The Securities will conform in all maakrespects to the statements relating therettagued in the Disclosure Package and the
Final Offering Memorandum.

(xiv) Authorization and Description of Comm8itock. The Common Stock conforms to all statementsingjdhereto included in the
Disclosure Package and the Final Offering Memoramduad such description conforms to the rights@ghfin the instruments defining
the same. Upon issuance and delivery of the Seesiiit accordance with this Agreement and the Ihdenthe Securities will be
convertible at the option of the holder thereof #mel Company will have the option to pay a portibthe conversion value in shares of
Common Stock in accordance with the terms of thmuBtes and the Indenture; the shares of Commookdssuable upon conversion of
the Securities have been duly authorized and reddor issuance upon such conversion by all nepgssaporate action and such shares,
when issued upon such conversion, will be validgued and will be fully paid and non-assessabldiahder of such shares will be subject
to personal liability by reason of being such alleo] and the issuance of such shares upon suclersiow will not be subject to the
preemptive or other similar rights of any securitigler of the Company.

(xv) Absence of Defaults and ConflictSleither the Company nor any of the Designatedsi8lidries is in violation of its charter or by-
laws or in default in the performance or observasfcany obligation, agreement, covenant or conditiontained in any contract, indent
mortgage, deed of trust, loan or credit agreenmaig, lease or other agreement or instrument tatwthie Company or any of its
subsidiaries is a party or by which or any of thaay be bound, or to which any of the property @etsof the Company or any of its
Designated Subsidiaries is subject (collectiveRgreements and Instruments”) except for such defdht would not, singly or in the
aggregate, result in a Material Adverse Effect; tredexecution, delivery and performance of then$aation Documents and any other
agreement or instrument entered into or issued betentered into or issued by the Company in aiiorewith the transactions
contemplated hereby or thereby or in the DiscloRaekage and the Final Offering Memorandum anadmsummation of the transactic
contemplated herein and in the Disclosure Packaddte Final Offering Memorandum (including theui@sce and sale of the Securities
and the use of the proceeds from the sale of therflies as described in the Disclosure Packagetemé&inal Offering Memorandum
under the caption “Use of Proceeds” and the issiahthe shares of Common Stock issuable upon csioveof the Securities) and
compliance by the Company with its obligations kader do not and will not, whether with or withahé giving of notice or passage of
time or both, conflict with or constitute a breasfhor default or Repayment Event (as defined bglamder, or result in the creation or
imposition of any lien, charge or encumbrance ugay property or assets of the Company or any ob@signated Subsidiaries pursuant
to, the Agreements and Instruments (except for sodfiicts, breaches or defaults or liens, chamyesncumbrances that would not, singly
or in the aggregate, result in a Material Adverffedf), nor will such action result in any violati@f the provisions
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of the charter or by-laws of the Company or anthefDesignated Subsidiaries or any applicable s&tute, rule, regulation, judgment,
order, writ or decree of any government, governnmesttumentality or court, domestic or foreign, imyjurisdiction over the Company or
any of its subsidiaries or any of their assetsperties or operations. As used herein, a “Repayifeant’” means any event or condition
which gives the holder of any note, debenture beévidence of indebtedness (or any person aotirgyich holder’s behalf) the right to
require the repurchase, redemption or repaymeail of a portion of such indebtedness by the Commarany of the Designated
Subsidiaries.

(xvi) Absence of Labor DisputeNo labor dispute with the employees of the Conypamany of its subsidiaries exists or, to the
knowledge of the Company, is imminent.

(xvii) Absence of Proceeding3here is no action, suit, proceeding, inquirynsestigation before or brought by any court or
governmental agency or body, domestic or foreigmy pending, or, to the knowledge of the Compamgatened, against or affecting the
Company or any of its subsidiaries which is reqlii@be disclosed in the Disclosure Package oFih&l Offering Memorandum (other
than as disclosed therein), or which might reaslyriad expected to result in a Material Adverse &ffer which might reasonably be
expected to materially and adversely affect th@eriies or assets of the Company or any of itsidigivees or the consummation of the
transactions contemplated by this Agreement opéréormance by the Company of its obligations hedeun. The aggregate of all pending
legal or governmental proceedings to which the Camgpor any of its subsidiaries is a party or ofehhainy of their respective property or
assets is the subject which are not describedeilthclosure Package and the Final Offering Menduwem including ordinary routine
litigation incidental to the business, could na@genably be expected to result in a Material Advé&fect.

(xviii) Accuracy of Exhibits All of the descriptions of contracts or other doents included in the Disclosure Package or thalFi
Offering Memorandum are accurate and complete gers of such contracts or other documents. Theeeno contracts or documents
which are required to be described in the documienteporated by reference in the Disclosure Paelad-inal Offering Memorandum or
to be filed as exhibits thereto which have not be@described and filed as required.

(xix) Possession of Intellectual Properijhe Company and its subsidiaries own or possessn acquire on reasonable terms, ade
patents, patent rights, licenses, inventions, dghs, know-how (including trade secrets and othgratented and/or unpatentable
proprietary or confidential information, systemspoocedures), trademarks, service marks, trade siamather intellectual property
(collectively, “Intellectual Property”) necessarnydarry on the business now operated by them, aitidem the Company nor any of its
subsidiaries has received any notice or is otheraigare of any infringement of or conflict with eded rights of others with respect to
Intellectual Property or of any facts or circumstaswhich would render any Intellectual Propertsalid or inadequate to protect the
interest of the Company or any of its subsidiattiesein, and which infringement or conflict (if teabject of any unfavorable decision,
ruling or finding) or invalidity or inadequacy, gily or in the aggregate, would result in a Matefidiverse Effect.

(xx) Absence of Further Requiremenbdo filing with, or authorization, approval, comsglicense, order, registration, qualification or
decree of, any court or governmental authoritygemaey is necessary or required for the performéydbe Company of its obligations
under the Transaction Documents, in connection thighoffering, issuance or sale of the Securit&®bnder, the issuance of shares of
Common Stock upon conversion of Securities




or the consummation of the transactions contemglayethe Transaction Documents or for the due ei@tudelivery or performance of
the Transaction Documents by the Company, excepsiéh as have been already obtained, (B) as maggoired under 1933 Act or the
1933 Act Regulations in connection with the tratisas contemplated by the Registration Rights Agrest or state securities laws and
(C) for the qualification of the Indenture undee ffrust Indenture Act of 1939, as amended (the 918&").

(xxi) Possession of Licenses and Pernilise Company and the Designated Subsidiaries psseh permits, licenses, approvals,
consents and other authorizations (collectivelypv&nmental Licenses”) issued by the appropriaderi, state, local or foreign
regulatory agencies or bodies necessary to condediusiness now operated by them; the Companyh@nbesignated Subsidiaries are in
compliance with the terms and conditions of alllsGovernmental Licenses, except where the failor® £omply would not, singly or in
the aggregate, result in a Material Adverse Effalttpf the Governmental Licenses are valid anfiiihforce and effect, except where the
invalidity of such Governmental Licenses or théuia of such Governmental Licenses to be in fultéoand effect would not have a
Material Adverse Effect; and neither the Companyany of the Designated Subsidiaries has receimgcatice of proceedings relating to
the revocation or modification of any such GoverntakLicenses which, singly or in the aggregatéhéf subject of an unfavorable
decision, ruling or finding, would result in a Met# Adverse Effect.

(xxii) Title to Property The Company and its subsidiaries have good amkatable title to all real property owned by then@any ani
its subsidiaries and good title to all other proigsrowned by them, in each case, free and clealt ofortgages, pledges, liens, security
interests, claims, restrictions or encumbrancemgfkind except such as (a) are described in teel@ure Package and the Final Offering
Memorandum or (b) do not, singly or in the aggregataterially affect the value of such property dodot interfere with the use made
and proposed to be made of such property by thep@oynor any of its subsidiaries; and all of thestssaand subleases of the Company
its subsidiaries, considered as one enterpriseyaddr which the Company or any of its subsididnielsls properties described in the
Disclosure Package and the Final Offering Memoramdare in full force and effect, and neither therPany nor any of its subsidiaries
has any notice of any claim of any sort that hantesserted by anyone adverse to the rights @dh@pany or any of its subsidiaries ur
any of the leases or subleases mentioned aboeéfeating or questioning the rights of the Companyny such subsidiary to the
continued possession of the leased or subleasedga® under any such lease or sublease, excepé Wieefailure of a lease or sublease to
be in full force and effect or the existence of aogh claim would not, singly or in the aggregagsplt in a Material Adverse Effect.

(xxiii) Environmental Laws Except as described in the Disclosure PackagehenBinal Offering Memorandum and except such
matters as would not, singly or in the aggrega&sult in a Material Adverse Effect, (A) neither Bempany nor any of its subsidiaries i
violation of any federal, state, local or foreigatste, law, rule, regulation, ordinance, codeigyodr rule of common law or any judicial or
administrative interpretation thereof, including/qndicial or administrative order, consent, deave@udgment, relating to pollution or
protection of human health, the environment (intlgdwithout limitation, ambient air, surface watgroundwater, land surface or
subsurface strata) or wildlife, including, withdimitation, laws and regulations relating to théeese or threatened release of chemicals,
pollutants, contaminants, wastes, toxic substaf@esgrdous substances, petroleum or petroleum giotollectively, “Hazardous
Materials”) or to the manufacture, processingriistion, use, treatment, storage, disposal, trarisp handling of Hazardous Materials
(collectively, “Environmental Laws”), (B) the Commpaand its subsidiaries have all permits, authtiona
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and approvals required under any applicable Enwiental Laws and are each in compliance with thegjuirements, (C) there are no
pending or threatened administrative, regulatorjudicial actions, suits, demands, demand lettdagms, liens, notices of noncompliance
or violation, investigation or proceedings relattogany Environmental Law against the Company grafrits subsidiaries and (D) there
are no events or circumstances that would reaspthabéxpected to form the basis of an order faarclg or remediation, or an action, ¢
or proceeding by any private party or governmebbaly or agency, against or affecting the Compargngrof its subsidiaries relating to
Hazardous Materials or Environmental Laws or th@ation of any Environmental Laws.

(xxiv) Accounting Controls and Disclosure Qaité . The Company and each of its subsidiaries mairmtaiystem of internal accounting
controls sufficient to provide reasonable assuraticat (A) transactions are executed in accordasiittemanagement’s general or specific
authorization; (B) transactions are recorded asssary to permit preparation of financial statemémntonformity with GAAP and to
maintain accountability for assets; (C) accesseis is permitted only in accordance with managémegeneral or specific authorization;
and (D) the recorded accountability for asset®imgared with the existing assets at reasonablevaiteand appropriate action is taken
with respect to any differences. Except as desdribéhe Disclosure Package and Final Offering Memdum, since the end of the
Company’s most recent audited fiscal year, thesehte®n (1) no material weakness in the Companigsrial control over financial
reporting (whether or not remediated) and (2) nangie in the Company’s internal control over finahogporting that has materially
affected, or is reasonably likely to materiallyeaff, the Company’s internal control over financegorting. The Company and its
consolidated subsidiaries employ disclosure costold procedures that are designed to ensurenfbaiation required to be disclosed by
the Company in the reports that it files or subraitder the 1934 Act is recorded, processed, suraethend reported, within the time
periods specified in the Commission’s rules andhgrand is accumulated and communicated to the @oy'gomanagement, including its
principal executive officer or officers and prinaldinancial officer or officers, as appropriate alow timely decisions regarding
disclosure.

(xxv) Compliance with the Sarbar@sley Act. There is and has been no failure on the part o€tmpany or any of the Company’s
directors or officers, in their capacities as suolgomply in all material respects with any prasisof the Sarbanes-Oxley Act of 2002 and
the rules and regulations promulgated in connedtierewith (the “Sarbanes-Oxley Act”), includingcBen 402 related to loans and
Sections 302 and 906 related to certifications.

(xxvi) Statistical and MarkeRelated Data Any statistical and market-related data inclugrethe Disclosure Package and the Final
Offering Memorandum are based on or derived frooras that the Company believes to be reliableaaedrate in all material respects
represent the Company'’s good faith estimates tieatnade on the basis of data derived from suchcesur

(xxvii) Investment Company AcfThe Company is not required, and upon the issiand sale of the Securities as herein contemplate
and the application of the net proceeds therefremiescribed in the Disclosure Package and the Biffiating Memorandum will not be
required, to register as an “investment companylaurthe Investment Company Act of 1940, as amefitied'1940 Act”).

(xxviii) Similar Offerings. Neither the Company nor any of its affiliatessash term is defined in Rule 501(b) under the 1883
(each, an “Affiliate”), has, directly or indirectly




solicited any offer to buy, sold or offered to smllotherwise negotiated in respect of, or wiligblny offer to buy, sell or offer to sell or
otherwise negotiate in respect of, in the Uniteaitédt or to any United States citizen or residamnt,s&curity which is or would be integra
with the sale of the Securities in a manner thatldioequire the offered Securities to be registenedier the 1933 Act.

(xxix) Rule 144A Eligibility. The Securities are eligible for resale pursuaRule 144A and will not be, at the Closing Timétree
same class as securities listed on a nationaliiesugxchange registered under Section 6 of ti3& ¥gct, or quoted in a U.S. automated
interdealer quotation system.

(xxx) No General SolicitationNone of the Company, its Affiliates or any persating on its or any of their behalf (other thhe t
Initial Purchasers and their Affiliates, as to whtima Company makes no representation) has engagetl engage, in connection with t
offering of the Securities, in any form of genesalicitation or general advertising within the miegnof Rule 502(c) under the 1933 Act.

(xxxi) No Registration RequiredSubject to compliance by the Initial Purchaseith their representations and warranties set fiorth
Section 6 hereof and the procedures set forth aicBe6 hereof, the compliance of the Initial Pasérs with the offering and transfer
procedures and restrictions described in the DsscPackage and Final Offering Memorandum anddhbaracy of the representations
and warranties made in accordance with this Agregiaued the Final Offering Memorandum by purchasemhom the Initial Purchasers
initially resell Securities, it is not necessaryconnection with the offer, sale and delivery af Becurities to the Initial Purchasers and to
each Subsequent Purchaser in the manner contethplateis Agreement and the Final Offering Memortando register the Securities
under the 1933 Act or to qualify the Indenture urttie 1939 Act.

(xxxii) Foreign Corrupt Practices AcNeither the Company nor, to the knowledge ofGloenpany, any director, officer, agent,
employee, Affiliate or other person acting on bébathe Company or any of its subsidiaries is aafror has taken any action, directly
indirectly, that would result in a violation by $upersons of the Foreign Corrupt Practices Act9f7l as amended, and the rules and
regulations thereunder (the “FCPA"), including, lvatit limitation, making use of the mails or any mear instrumentality of interstate
commerce corruptly in furtherance of an offer, payin promise to pay or authorization of the paynoéreiny money, or other property,
gift, promise to give, or authorization of the gigiof anything of value to any “foreign officialag such term is defined in the FCPA) or
any foreign political party or official thereof any candidate for foreign political office, in cecaention of the FCPA and the Company
and, to the knowledge of the Company, its Affilateave conducted their businesses in compliandetingt FCPA and have instituted and
maintain policies and procedures designed to enancewhich are reasonably expected to continemsore, continued compliance
therewith.

(xxxiii) Money Laundering LawsThe operations of the Company are and have baesucted at all times materially in compliance
with applicable financial recordkeeping and repartiequirements of the Currency and Foreign TraiwsacReporting Act of 1970, as
amended, the money laundering statutes of alldiati®ns, the rules and regulations thereunderaaydrelated or similar rules, regulations
or guidelines, issued, administered or enforcedrpygovernmental agency (collectively, the “Moneuhdering Laws”) and no action,
suit or proceeding by or before any court or gomental agency, authority or body or any arbitrator
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involving the Company with respect to the Money hdering Laws is pending or, to the best knowledg® Company, threatened.

(xxxiv) OFAC. Neither the Company nor, to the knowledge ofGleenpany, any director, officer, agent, employediliafe or person
acting on behalf of the Company is currently subje@any U.S. sanctions administered by the OffitEoreign Assets Control of the U.S.
Treasury Department (“*OFAC”); and the Company wit directly or indirectly use the proceeds of dffiering, or lend, contribute or
otherwise make available such proceeds to anydiabgi joint venture partner or other person oitgntor the purpose of financing the
activities of any person currently subject to an§.sanctions administered by OFAC.

(b) Officer’s Certificates Any certificate signed by any officer of the Caamy or any of its subsidiaries delivered to Melrifhch or to
counsel for the Initial Purchasers shall be deeaesgpresentation and warranty by the Company th kdital Purchaser as to the matters
covered thereby.

SECTION 2, Sale and Delivery to Initial Pursies; Closing

(a) Initial Securities. On the basis of the representations and warsahéeein contained and subject to the terms anditioms herein set
forth, the Company agrees to sell to each InitiatRaser, severally and not jointly, and eachdhRiurchaser, severally and not jointly, ag
to purchase from the Company, the aggregate pahaimount of Initial Securities set forth in Schied@ hereto opposite the name of such
Initial Purchaser, at a price of 97.75% of the gipal amount thereof, plus any additional princigadount of Securities which such Initial
Purchaser may become obligated to purchase purkutie provisions of Section 11 hereof.

(b) Option Securitiesin addition, on the basis of the representatiomkvaarranties herein contained and subject to tmest@nd
conditions herein set forth, the Company herebntgran option to the Initial Purchasers to purchgst an additional $25,000,000
aggregate principal amount of Option Securitiethatsame purchase price as the Initial PurchasédSqr the Initial Securities, plus accrued
and unpaid interest from the Initial Closing Tinoe but excluding, the Option Closing Time. The opthereby granted will expire 13 days
after the Initial Closing Time and may be exerciaedny time, in whole or in part, for the purpa$eovering overallotments, if any, made in
connection with the offering and distribution oétmitial Securities upon notice by Merrill Lynoh the Company setting forth the number of
Option Securities as to which the Initial Purchasee then exercising the option and the time atel of payment and delivery for such
Option Securities. Any such time and date of deliéhe “Option Closing Time”) shall be determinieg the Company and Merrill Lynch,
but shall not be later than seven full business @diter the exercise of said option, nor in anynéypeior to the Initial Closing Time, as
hereinafter defined.

(c) Payment Payment of the purchase price for, and delivéigedificates for, the Initial Securities shall bde at the offices of Sidley
Austin LLP, One South Dearborn Street, Chicagmdis 60603, or at such other place as shall beeagupon by Merrill Lynch and the
Company, at 9:00 A.M. (Eastern time) on the thfcdi(th, if the pricing occurs after 4:30 P.M. (E&sttime) on any given day) business day
after the date hereof (unless postponed in accoedaith the provisions of Section 11), or such ptirae not later than ten business days
after such date as shall be agreed upon by Meyrilth and the Company (such time and date of payarehdelivery being herein called
“Initial Closing Time” and the Initial Closing Timand the Option Closing Time each being the apple&Closing Time”).

In addition, in the event that any or all loé tOption Securities are purchased by the InitimtFasers, payment of the purchase price for,
and delivery of certificates for, such Option Séies shall be made at the above-mentioned offioeat such other place as shall be agreed
upon by Merrill
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Lynch and the Company, on the Option Closing Timsecified in the notice from Merrill Lynch to t@@mpany.

Payment shall be made to the Company by waresfer of immediately available funds to a bantoaat designated by the Company,
against delivery to Merrill Lynch for the respeiaccounts of the Initial Purchasers of certifisdte the Securities to be purchased by them.
It is understood that each Initial Purchaser hdlsaxized Merrill Lynch, for its account, to accefdlivery of, receipt for, and make paymen
the purchase price for, the Securities which itdgreed to purchase. Merrill Lynch, individuallydamot as representative of the Initial
Purchasers, may (but shall not be obligated to)enpalyment of the purchase price for the Securtitid® purchased by any Initial Purchaser
whose funds have not been received by the Closimg,Tbut such payment shall not relieve such InRiarchaser from its obligations
hereunder.

(d) Denominations; RegistrationCertificates for the Securities shall be in sdehominations ($1,000 or integral multiples of $D,(n
excess thereof) and registered in such names ai#llMgnch may request in writing at least one fhlisiness day before Closing Time. The
certificates representing the Securities shall bderavailable for examination and packaging byirftal Purchasers in The City of New
York not later than 10:00 A.M. (Eastern time) or thst business day prior to Closing Time.

SECTION 3. Covenants of the Comparijhe Company covenants with each Initial Purchasdollows:

(a) Delivery of Offering Memorandumrhe Company, as promptly as possible, will fumris each Initial Purchaser, without charge, such
number of copies of the Offering Memorandum and amgndments and supplements thereto and documentparated by reference thel
as such Initial Purchaser may reasonably request.

(b) Notice and Effect of Material Event3he Company will immediately notify each InitRlirchaser, and confirm such notice in writing,
of (x) any filing made by the Company of informatirelating to the offering of the Securities withyssecurities exchange or any other
regulatory body in the United States or any othesgiction, and (y) prior to the completion of thiecement of the Securities by the Initial
Purchasers as evidenced by a notice from the lifitichasers to the Company, any material chamgesaffecting the condition, financial or
otherwise, or the earnings, business affairs oinless prospects of the Company and its subsidieoiesidered as one enterprise, which
(i) make any statement in the Disclosure Packaye(dfering Memorandum or any Supplemental Offegterial false or misleading in
any material respect or (ii) if not disclosed ie fhisclosure Package or the Offering Memorandunulevoonstitute a material omission
therefrom. In such event or if during such time amgnt shall occur as a result of which it is neaeg in the reasonable opinion of any of the
Company, its counsel, the Initial Purchasers onseufor the Initial Purchasers, to amend or suppla the Offering Memorandum in order
that the Offering Memorandum not include any unstaement of a material fact or omit to state eni fact necessary in order to make
the statements therein not misleading in the lighbe circumstances then existing, the Companlyfarthwith amend or supplement the
Offering Memorandum by preparing and furnishingéezh Initial Purchaser an amendment or amendmérts @ supplement or suppleme
to, the Offering Memorandum (in form and substasetésfactory in the reasonable opinion of counsetife Initial Purchasers) so that, as so
amended or supplemented, the Offering Memoranduhmatiinclude an untrue statement of a materief éa omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances existing at theetit is delivered to a Subsequent Purch.
not misleading.

(c) Amendment and Supplements to the Offering MemonanBteparation of Pricing Supplement; Supplemef@iering Materials. The
Company will advise each Initial Purchaser promptly
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of any proposal to amend or supplement the Offeegnorandum, will furnish each Initial Purchasethwiopies of such amendment or
supplement a reasonable amount of time prior tbenatl will not effect such amendment or suppleneemthich the Initial Purchasers shall
reasonably object. Neither the consent of thedhRurchasers, nor the Initial Purchaseedivery of any such amendment or supplement,
constitute a waiver of any of the conditions settfan Section 5 hereof. The Company will prepdre Pricing Term Sheet, in form and
substance satisfactory to Merrill Lynch, and shaihish as soon as practicable but no later thaauts prior to the Applicable Time to each
Initial Purchaser, without charge, as many copfeb@Pricing Term Sheet as such Initial Purchasay reasonably request. The Company
represents and agrees that, unless it obtaingithreconsent of Merrill Lynch, and each Initial Bbaser agrees that, unless it obtains the prior
written consent of the Company and Merrill Lyndthas not made and will not make any offer relatmthe Securities by means of any
Supplemental Offering Materialprovided, however, that prior to the preparation of the Pricing TeStreet, the Initial Purchasers are
authorized to use the information with respechifinal terms of the Securities in communicatioosveying information relating to the
offering to investors.

(d) Qualification of Securities for Offer and Sal&he Company will use its best efforts, in coofierawith the Initial Purchasers, to
qualify the Securities and the shares of CommonkSsuable upon conversion of Securities for affgpand sale under the applicable
securities laws of such states as the Initial Pasets may designaterovided, however, that the Company shall not be obligated to filg a
general consent to service of process or to quatifg foreign corporation or as a dealer in seeariih any jurisdiction in which it is not so
qualified or to subject itself to taxation in respef doing business in any jurisdiction in whithsi not otherwise so subject. In each
jurisdiction in which the Securities or such shavE€ommon Stock issuable upon conversion of trriffes have been so qualified, 1
Company will file such statements and reports ag loearequired by the laws of such jurisdiction emtinue such qualification in effect for
long as may be required in connection with therithistion of the Securities.

(e) Listing of Common Stockhe Company will use its best efforts to causasladires of Common Stock issuable upon conversitimeof
Securities to be listed on the New York Stock Exgea

(f) DTC. The Company will cooperate with the Initial Puaisbrs and use its best efforts to permit the aff&excurities to be eligible for
clearance and settlement through the facilitie®BE€.

(9) Use of ProceedsThe Company will use the net proceeds receiveit fogm the sale of the Securities in the manmerctied in the
Offering Memorandum under “Use of Proceeds”.

(h) Restriction on Sale of SecuritieExcept as otherwise contemplated by the Offeliegnorandum or the Transaction Documents,
during a period of 90 days from the date of theaF®ffering Memorandum (the “Lock-up Period”), tBempany will not, without the prior
written consent of Merrill Lynch, (i) offer, pledgsell, announce the intention to sell, contracteth, sell any option or contract to purchase,
purchase any option or contract to sell, grant@ution, right or warrant for the sale of, lend thherwise transfer or dispose of any shares of
Common Stock or any securities convertible intexercisable or exchangeable for or repayable wititm@on Stock, or file any registration
statement under the 1933 Act with respect to artheforegoing or (ii) enter into any swap or othgreement or any transaction that
transfers, in whole or in part, directly or inditig¢c the economic consequences of ownership o€tvamon Stock, or any securities
convertible into or exercisable or exchangeablefaepayable with Common Stock, whether any swapsor transaction described in cla
(i) above or this clause (ii) is to be settled lgjivkery of Common Stock or such other securitieg;dsh or otherwise. The foregoing sentence
shall not apply to (A) shares of Common Stock tasseed upon conversion of the Securities, (B)ehaf Common Stock to be issued upon
conversion of the Comparg/butstanding zero coupon convertible notes du8,2@3 the OTC Convertible Note Hedge and the OTarahi
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Transaction and any transactions in the Compamgargties contemplated thereby, (D) the Comparsssance of stock options and stock
units to the Company’s directors and employeesyauntsto any existing employee benefit plans oratirecompensation plans of the
Company, (E) the Company'’s issuance of shares ofrftan Stock to directors and employees of the Compann the exercise of options
outstanding on the date hereof or the conversi@iank units outstanding on the date hereof unxistieg employee benefit plans or director
compensation plans of the Company, (F) securisigsead or to be issued by the Company in connewfithna merger, acquisition or other
business combination, provided that the recipiefitgich securities shall enter into lock-up agre@sér the balance of the Lock-up Period,
(G) the filing of a registration statement on FAA8 to register shares of Common Stock to be isanddr any existing employee benefit
plans or director compensation plans of the Compmuar{if) the filing of a registration statement o S-4 to register shares of Common
Stock.

(i) PORTAL DesignationThe Company will use its best efforts to permé Securities to be designated PORTAL securitieegordanc
with the rules and regulations adopted by the Mafiéd\ssociation of Securities Dealers, Inc. (“NASDélating to trading in the PORTAL
Market.

() Reporting RequirementdJntil the offering of the Securities is completfee Company will file all documents required tofibed with
the Commission pursuant to the 1934 Act withintthree periods required by the 1934 Act and the 1884Regulations.

(k) Reservation of Shares of Common Stothe Company shall reserve and keep availabl tinas, free of preemptive rights, share
Common Stock for the purpose of enabling the Comparsatisfy any obligations to issue shares of @mm Stock upon conversion of the
Securities.

() Trust Indenture AcfThe Company agrees that it will comply with all teems and conditions of the Registration Rightse®gent an
at the time of any registration of the Securitiasspant to the Registration Rights Agreement it gause the Indenture to be qualified under
the 1939 Act.

SECTION 4. Payment of Expenses

(a) Expenses The Company will pay all expenses incident togagformance of its obligations under this Agreetnereluding (i) the
preparation, printing and delivery to the InitialrBhasers of the Disclosure Package or any Offéviagnorandum (including financial
statements and any schedules or exhibits and asyntent incorporated therein by reference) and ofi @nendment or supplement theret
of any Supplemental Offering Material, (ii) the pagation, printing and delivery to the Initial Phasers of this Agreement, any Agreement
among the Initial Purchasers, the Indenture antl stleer documents as may be required in conneutitimthe offering, purchase, sale,
issuance or delivery of the Securities, (iii) thegmration, issuance and delivery of the certifisdbr the Securities to the Initial Purchasers,
including any transfer taxes, any stamp or othéiedypayable upon the sale, issuance and delifehedecurities to the Initial Purchasers
and any charges of DTC in connection therewith), tfie fees and disbursements of the Company’s ebusscountants and other advisors,
(v) the qualification of the Securities and therslsaof Common Stock issuable upon conversion oStaurities under securities laws in
accordance with the provisions of Section 3(d) biiiecluding filing fees and the fees and disbareats of counsel for the Initial Purchasers
in connection therewith and in connection with pneparation of the Blue Sky Survey, (vi) the ferd axpenses of the Trustee, including the
fees and disbursements of counsel for the Trusteerinection with the Indenture and the Securifi@d,the costs and expenses of the
Company relating to investor presentations on aogd show” undertaken in connection with the manketf the Securities, if any,
including, without limitation, expenses associatéth the production of road show slides and graphiees and expenses of any consultants
engaged in

14




connection with the road show presentations aneki@nd lodging expenses of the representative®Hingrs of the Company and any such
consultants, (viii) any fees payable in connectigih the rating of the Securities and any fees exjitenses payable in connection with the
initial and continued designation of the SecuritePORTAL securities under the PORTAL Market Rpleisuant to NASD Rule 5322,

(ix) any fees of the NASD and (x) any fees and esps payable in connection with the initial andtiowred listing of the Common Stock
issuable upon conversion of the Securities on t&& Mork Stock Exchange.

(b) Termination of Agreementf this Agreement is terminated by Merrill Lyn@ghaccordance with the provisions of Section 5 or
Section 10(a)(i) hereof, the Company shall reimbtine Initial Purchasers for all of their outymfeket expenses, including the reasonable
and disbursements of counsel for the Initial Pusehs

SECTION 5. Conditions of Initial Purchase@bligations. The obligations of the several Initial Purchad@reunder are subject to the
accuracy of the representations and warrantieseo€ompany contained in Section 1 hereof or irfaates of any officer of the Company
any of its subsidiaries delivered pursuant to tlevigions hereof, to the performance by the Comparits covenants and other obligations
hereunder, and to the following further conditions:

(a) Opinion of Counsel for Compant the Closing Time, Merrill Lynch shall have s#eed the favorable opinion, dated as of the
Closing Time, of (i) Schiff Hardin LLP, counsel ftte Company, in form and substance satisfactocptmsel for the Initial Purchasers, to
the effect set forth in Exhibit A-1 hereto and tmls further effect as counsel to the Initial Pusgra may reasonably request, and (ii) John A.
Dul, Vice President — General Counsel and Secretaitye Company, in form and substance satisfadtogounsel for the Initial Purchasers,
to the effect set forth in Exhibit A-2 hereto andsuch further effect as counsel to the Initialdhassers may reasonably request.

(b) Opinion of Counsel for Initial Purchasers\t the Closing Time, Merrill Lynch shall have e#eed the favorable opinion, dated as of
the Closing Time, of Sidley Austin LLP, counsel the Initial Purchasers. In giving such opiniontseounsel may rely, as to all matters
governed by the laws of jurisdictions other tham ltw of the State of New York, the federal lavitef United States and the General
Corporation Law of the State of Delaware, upondpimions of counsel satisfactory to Merrill Lyn@uch counsel may also state that, ins
as such opinion involves factual matters, they halied, to the extent they deem proper, uponfoeates of officers of the Company and its
subsidiaries and certificates of public officials.

(c) Officers’ Certificate. At the Closing Time, there shall not have be@esthe date hereof or since the respective deted which
information is given in the Disclosure Packageher Final Offering Memorandum (exclusive of any adraants or supplements thereto
subsequent to the date of this Agreement), anyriahselverse change in the condition, financiabthrerwise, or in the earnings, business
affairs or business prospects of the Company anslibsidiaries considered as one enterprise, whetmet arising in the ordinary course of
business, and Merrill Lynch shall have receive@ificate of the President or a Vice Presidernthef Company and of the chief financial or
chief accounting officer of the Company, dated fathe Closing Time, to the effect that (i) therestieeen no such material adverse change,
(i) the representations and warranties in Secti@) hereof are true and correct with the sameefara effect as though expressly made a
as of the Closing Time, and (jii) the Company hamplied, in all material respects, with all agreeiseand satisfied all conditions on its part
to be performed or satisfied at or prior to Closirige.

(d) Accountants’ Comfort LetterAt the time of the execution of this Agreemengmklll Lynch shall have received from Ernst & Young
LLP a letter dated such date, in form and substaatiefactory
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to the Initial Purchasers, containing statementsiaformation of the type ordinarily included incatintants’ “comfort letters” to the Initial
Purchasers with respect to the financial statenamscertain financial information contained in Bisclosure Package and the Final Offel
Memorandum.

(e) Bring-down Comfort Letter At the Closing Time, Merrill Lynch shall have e#eed from Ernst & Young LLP a letter, dated ashef
Closing Time, to the effect that they reaffirm gtatements made in the letter furnished pursuasutigection (d) of this Section, except that
the specified date referred to shall be a datermwe than three business days prior to the CloBimg.

() PORTAL. At the Closing Time, the Securities shall haverbdesignated for trading on PORTAL.

(g) Lock-up Agreement€n or prior to the date of this Agreement, Meicyhch shall received an agreement substantialtihenform of
Exhibit C hereto signed by the persons listed ineSiale C hereto.

(h) Indenture and Registration Rights Agreemeft or prior to the Initial Closing Time, each thle Company and the Trustee shall have
executed and delivered the Indenture, and the Coyngiad Merrill Lynch shall have executed and debdkthe Registration Rights
Agreement.

(i) Bond Hedge and Warrant Documentst or prior to the Initial Closing Time, the OTConvertible Note Hedge and the OTC Warrant
Transaction, in form and substance reasonablyfaetisy to the Initial Purchasers, shall have bally executed and delivered by the
Company and be in full force and effect.

() Conditions to Purchase of Option Securitiés the event that the Initial Purchasers exertis@ option provided in Section 2(b) her
to purchase all or any portion of the Option Sdsj the obligation of the Initial Purchasers twghase such Option Securities is subject to
the representations and warranties of the Compantamed herein and the statements in any cetefciurnished by the Company hereunder
being true and correct as of the Option Closingéland that, at the Option Closing Time, the Iniafchasers shall have received:

(i) Officers Certificate. A certificate, dated the Option Closing Time, of tAresident or a Vice President of the Companyoétite chief
financial officer or chief accounting officer ofafCompany confirming that the certificate deliveatdhe Initial Closing Time pursuant to
Section 5(c) hereof remains true and correct dseoOption Closing Time;

(if) Opinions of Counsel for CompanyThe favorable opinion of (A) Schiff Hardin LLPoensel for the Company, in form and substance
satisfactory to counsel for the Initial Purchasdeged as of the Option Closing Time, relatinghte ©ption Securities to be purchased on
such Option Closing Time and otherwise to the saffext as the opinion required by Section 5(a) tieaad (B) John A. Dul, Vice
President — General Counsel and Secretary of tingp@oy, in form and substance satisfactory to cddns¢he Initial Purchasers, dated as
of such Option Closing Time, relating to the Opt®ecurities to be purchased on such Option CloBimg and otherwise to the same
effect as the opinion required by Section 5(a) tiere

(iii) Opinion of Counsel for Initial Purchaser3he favorable opinion of Sidley Austin LLP, coehfor the Initial Purchasers, dated as of
the Option Closing Time, relating to the Option @&#ees to be purchased on the Option Closing Tameé otherwise to the same effect as
the opinion required by Section 5(b) hereof;
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(iv) Bring-down Comfort Letter A letter from Ernst & Young LLP, in form and suthsce satisfactory to the Initial Purchasers anddias

of the Option Closing Time, substantially in thengaform and substance as the letter furnished twilMeynch pursuant to Section 5(d)
hereof, except that the “specified date” in théesleturnished pursuant to this subparagraph sleadl date not more than three days prior to
the Option Closing Time.

(k) Additional DocumentsAt the Closing Time, counsel for the Initial Phiasers shall have been furnished with such docunaert
opinions as they may require for the purpose oblmgthem to pass upon the issuance and saled¢kurities as herein contemplated, or in
order to evidence the accuracy of any of the remtagions or warranties, or the fulfillment of avfythe conditions, herein contained; and all
proceedings taken by the Company in connection thighssuance and sale of the Securities as hevatemplated shall be satisfactory in
form and substance to Merrill Lynch and counsettii@r Initial Purchasers.

() Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téutfédled,
this Agreement or, in the case of any conditiotheopurchase of Option Securities, on an Optiorsi@pTime which is after the Initial
Closing Time, the obligations of the Initial Purskas to purchase the relevant Option Securitieg,baderminated by Merrill Lynch by
notice to the Company at any time at or prior itidhClosing Time or Option Closing Time, as these may be, and such termination sha
without liability of any party to any other partyaept as provided in Section 4 and except thati@extl, 7, 8 and 9 shall survive any such
termination and remain in full force and effect.

SECTION 6. Subsequent Offers and ResalescoS#turities

(a) Offer and Sale Proceduregach of the Initial Purchasers and the Compasijha case may be, hereby establish and agreséoveb
the following procedures in connection with theeofdnd sale of the Securities:

(i) Offers and SalesOffers and sales of the Securities shall be niadech persons and in such manner as is contexdfigtthe
Offering Memorandum.

(i) No General SolicitationNo general solicitation or general advertisinggifim the meaning of Rule 502(c) under the 1933) Aatl
be used in the United States in connection withoffering or sale of the Securities.

(iif) Purchases by NeBank Fiduciaries In the case of a non-bank Subsequent Purchaseeturity acting as a fiduciary for one or
more third parties, each third party shall, in jindgment of the applicable Initial Purchaser, Bqualified institutional buyer” within the
meaning of Rule 144A under the 1933 Act (a “Quetifinstitutional Buyer”).

(iv) Subsequent Purchaser Notificatidbach Initial Purchaser will take reasonable stepaform, and cause each of its U.S. Affiliates
to take reasonable steps to inform, persons aoguBecurities from such Initial Purchaser or it§iliate, as the case may be, in the United
States that the Securities (A) have not been alichatibe registered under the 1933 Act, (B) anadpsold to them without registration
under the 1933 Act in reliance on Rule 144A orénadance with another exemption from registratinder the 1933 Act, as the case 1
be, and (C) may not be offered, sold or otherwiaesferred except (1) to the Company, (2) outdiddinited States in accordance with
Regulation S, or (3) inside the United States roadance with (X) Rule 144A to a person whom tHkeseeasonably believes is a
Qualified Institutional Buyer
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that is purchasing such Securities for its own aotor for the account of a Qualified Institutiofalyer to whom notice is given that the
offer, sale or transfer is being made in relianedrale 144A or (y) pursuant to another availablenegtion from registration under the
1933 Act.

(v) Minimum Principal AmountNo sale of the Securities to any one SubsequachBser will be for less than U.S. $1,000 prinkcipa
amount and no Security will be issued in a smaltércipal amount. If the Subsequent Purchasemisrebank fiduciary acting on behalf
others, each person for whom it is acting mustimase at least U.S. $1,000 principal amount of #rufties.

(vi) Transfer RestrictionThe transfer restrictions and the other provisiset forth in the Offering Memorandum under thetica
“Transfer Restrictions,” including the legend raggi thereby, shall apply to the Securities excepitherwise agreed by the Company and
Merrill Lynch. Following the sale of the Securitieg the Initial Purchasers to each Subsequent Baectpursuant to the terms hereof, the
Initial Purchasers shall not be liable or respdesib the Company for any losses, damages or iliglsilsuffered or incurred by the
Company, including any losses, damages or liaddlitinder the 1933 Act, arising from or relatingmy subsequent resale or transfer of
any Security.

(b) Covenants of the Companyhe Company covenants with each Initial Purchasdollows:

(i) Integration The Company agrees that it will not and will aaits Affiliates not to, directly or indirectly, Boit any offer to buy, sell
or make any offer or sale of, or otherwise negetiatrespect of, securities of the Company of dagif, as a result of the doctrine of
“integration” referred to in Rule 502 under the 39%ct, such offer or sale would render invalid (fbe purpose of (i) the sale of the
Securities by the Company to the Initial Purchag@jghe resale of the Securities by the Inifalrchasers to Subsequent Purchasers or
(iii) the resale of the Securities by such SubsagBerchasers to others) the exemption from thistragion requirements of the 1933 Act
provided by Section 4(2) thereof or by Rule 144Ar&under or otherwise.

(i) Rule 144A Information The Company agrees that, in order to render ¢oair8ies eligible for resale pursuant to Rule 144@8er
the 1933 Act, while any of the Securities remaitstanding, it will make available, upon requestaiy holder of Securities or prospective
purchasers of Securities the information specificBule 144A(d)(4), unless the Company furnishdésrimation to the Commission
pursuant to Section 13 or 15(d) of the 1934 Act.

(iii) Restriction on Repurchasebntil the expiration of two years after the ornigl issuance of the Securities, the Company will aod
will use its reasonable efforts to cause its Adfitis not to, resell any offered Securities whieh“agstricted securities” (as such term is
defined under Rule 144(a)(3) under the 1933 Actietiver as beneficial owner or otherwise (excepigght acting as a securities brokel
behalf of and for the account of customers in tltgnary course of business in unsolicited brok&Bssactions) that have been reacquired
by any of them and shall immediately upon any pasehof any Securities submit such Securities tdthstee for cancellation.

(iv) Reasonable Inquiries; Informatiom connection with the original distribution d¢fet Securities, the Company agrees that, prior to
any offer or resale of the Securities by the Ihiarchasers, the Initial Purchasers and couns¢héolnitial Purchasers shall have the right
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to make reasonable inquiries into the businesk@flompany and its subsidiaries. The Company ajieea to provide answers to each
prospective Subsequent Purchaser of Securitiessalmequests concerning the Company and its sulisgli@o the extent such informati

is available or can be acquired and made avaitahpeospective Subsequent Purchasers without usmahke effort or expense and to the
extent the provision thereof is not prohibited ppplécable law) and the terms and conditions ofdffering of the Securities, as provided in
the Offering Memorandum.

(c) Qualification of Initial Purchaserdgzach Initial Purchaser severally and not jointlgresents and warrants to, and agrees with, the
Company that:

(i) it is a Qualified Institutional Buyer armh “accredited investor” within the meaning of RE®L(a) under the 1933 Act (an
“Accredited Investor”) with such knowledge in firdal and business matters as are necessary intordgaluate the merits and risks of an
investment in the Securities; and

(il) neither it, nor any of its Affiliates, m@ny person acting on its behalf, has engagediberngage, in connection with the offering of
the Securities, in any form of general solicitat@rgeneral advertising within the meaning of Ra02(c) under the 1933 Act.

The Initial Purchasers understand that the oy, and for purposes of the opinions to be dedivéo the Initial Purchasers pursuant to
Section 5 hereof, counsel to the Company and cotmsee Initial Purchasers will rely upon the ay and truth of the foregoing
representations, and the Initial Purchasers herehgent to such reliance.

SECTION 7. Indemnification

(a) Indemnification of Initial PurchasersThe Company agrees to indemnify and hold harndeash Initial Purchaser, its Affiliates, its
selling agents and each person, if any, who canamy Initial Purchaser within the meaning of Secti5 of the 1933 Act or Section 20 of
1934 Act as follows:

(i) against any and all loss, liability, claidtamage and expense whatsoever, as incurredigaoist of any untrue statement or alleged
untrue statement of a material fact contained énDfsclosure Package, the Final Offering Memorandomany amendment or supplement
thereto) or any Supplemental Offering Materials éwltaken together with the Disclosure Packagehy@omission or alleged omission
therefrom of a material fact necessary in ordenéde the statements therein, in the light of theuonstances under which they were mi
not misleading;

(il) against any and all loss, liability, alaj damage and expense whatsoever, as incurrdte gxtent of the aggregate amount paid in
settlement of any litigation, or any investigatimmproceeding by any governmental agency or booipwngenced or threatened, or of any
claim whatsoever based upon any such untrue statesnemission, or any such alleged untrue statémeomission; provided that
(subject to Section 7(d) below) any such settlenseatfected with the written consent of the Compand

(i) against any and all expense whatsoeaglincurred (including the fees and disburseméenteunsel chosen by Merrill Lynch),
reasonably incurred in investigating, preparinglefending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or aiy gldatsoever based upon
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any such untrue statement or omission, or any allieped untrue statement or omission, to the exbattany such expense is not paid
under (i) or (ii) above;

provided however, that this indemnity agreement shall not applgng loss, liability, claim, damage or expense éhktent arising out
of any untrue statement or omission or allegedugnstatement or omission made in reliance uporiraadnformity with written information
furnished to the Company by any Initial Purchakesdgh Merrill Lynch expressly for use in the Dsslire Package, the Final Offering
Memorandum (or any amendment or supplement theoetio)any Supplemental Offering Materials.

(b) Indemnification of Company, Directors and Office&ach Initial Purchaser severally agrees to indgnamd hold harmless the
Company, its directors, its officers and each peréfaany, who controls the Company within the megrof Section 15 of the 1933 Act or
Section 20 of the 1934 Act against any and all, Ibabkility, claim, damage and expense describetiénindemnity contained in subsection
(a) of this Section 7, as incurred, but only wigspect to untrue statements or omissions, or @lagtue statements or omissions, made in
the Disclosure Package, the Final Offering Memouamar any Supplemental Offering Materials in reti@ampon and in conformity with
written information furnished to the Company by lsligitial Purchaser through Merrill Lynch expresfdy use therein.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prdynas reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemimfy party from any liability hereunder to the extdns not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than ataunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectioh &lfave, counsel to the indemnified parties shakéected by Merrill Lynch, and, in the
case of parties indemnified pursuant to Sectiof &@ove, counsel to the indemnified parties shabdélected by the Company. An
indemnifying party may participate at its own expein the defense of any such actiprgvided, however, that counsel to the indemnifying
party shall not (except with the consent of theeimdified party) also be counsel to the indemnifiadty. In no event shall the indemnifying
parties be liable for fees and expenses of mome dha counsel (in addition to any local counsegbgsate from their own counsel for all
indemnified parties in connection with any one@ttdr separate but similar or related actions énsime jurisdiction arising out of the same
general allegations or circumstances. No indemmgfygarty shall, without the prior written consehttte indemnified parties, settle or
compromise or consent to the entry of any judgmettit respect to any litigation, or any investigatior proceeding by any governmental
agency or body, commenced or threatened, or aiy ghatsoever in respect of which indemnificatiagrcontribution could be sought under
this Section or Section 8 hereof (whether or netitfilemnified parties are actual or potential parthereto), unless such settlement,
compromise or consent (i) includes an unconditioekdase of each indemnified party from all lialgilarising out of such litigation,
investigation, proceeding or claim and (ii) doesinclude a statement as to or an admission of,faulpability or a failure to act by or on
behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimburi$at any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expemd counsel, such indemnifying party agreesitisdtall be liable for any settlement of
nature contemplated by Section 7(a)(ii) effectetheut its written consent if (i) such settlemeneigered into more than 45 days after receipt
by such indemnifying party of the aforesaid requé@gtsuch indemnifying party shall have receivestice of the terms of such settlement at
least 30 days prior to such settlement being edtiete and (iii) such indemnifying party shall rieive reimbursed such indemnified party in
accordance with such request prior to the dateict settlement.
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SECTION 8. Contributionlf the indemnification provided for in Sectiorh@reof is for any reason unavailable to or insidficto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgremgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany on the one hand and the Initial
Purchasers on the other hand from the offerinfp@fSecurities pursuant to this Agreement or (iijné allocation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &ks referred to in clause (i) above but also
the relative fault of the Company on the one hamtlaf the Initial Purchasers on the other handimection with the statements or omiss
which resulted in such losses, liabilities, claimi@mages or expenses, as well as any other relegaitéble considerations.

The relative benefits received by the Compamyhe one hand and the Initial Purchasers onttier dland in connection with the offering
of the Securities pursuant to this Agreement dimllieemed to be in the same respective propo®tize total net proceeds from the offe
of the Securities pursuant to this Agreement (leettaducting expenses) received by the Companyhenibtal underwriting discount receiv
by the Initial Purchasers bear to the aggregatilimffering price of the Securities.

The relative fault of the Company on the oaadand the Initial Purchasers on the other haalll Isé determined by reference to, among
other things, whether any such untrue or allegeduarstatement of a material fact or omission lmgald omission to state a material fact
relates to information supplied by the Companyythe Initial Purchasers and the parties’ relatntent, knowledge, access to information
and opportunity to correct or prevent such statérmeomission.

The Company and the Initial Purchasers adragit would not be just and equitable if contribatpursuant to this Section were
determined by pro rata allocation (even if theidhiPurchasers were treated as one entity for pughose) or by any other method of
allocation which does not take account of the edplét considerations referred to above in this @i The aggregate amount of losses,
liabilities, claims, damages and expenses incuryeain indemnified party and referred to above is 8ection 8 shall be deemed to include
any legal or other expenses reasonably incurreslibly indemnified party in investigating, preparargiefending against any litigation, or
investigation or proceeding by any governmentahager body, commenced or threatened, or any cldiigtsoever based upon any such
untrue or alleged untrue statement or omissiodleged omission.

Notwithstanding the provisions of this Sect&ymo Initial Purchaser shall be required to dbnote any amount in excess of the amount by
which the total price at which the Securities pas#gd and sold by it hereunder exceeds the amowamyadamages which such Initial
Purchaser has otherwise been required to pay lspmeaf such untrue or alleged untrue statemeninigssion or alleged omission.

No person guilty of fraudulent misrepresewtafjwithin the meaning of Section 11(f) of the 1988) shall be entitled to contribution frc
any person who was not guilty of such fraudulergrapresentation.

For purposes of this Section 8, each pers@amyi, who controls an Initial Purchaser within theaning of Section 15 of the 1933 Act or
Section 20 of the 1934 Act and each Initial PurehasAffiliates shall have the same rights to cimttion as such Initial Purchaser, and each
director of the Company, each officer of the Conypamd each person, if any, who controls the Compéthin the meaning of Section 15
the 1933 Act or Section 20 of the 1934 Act shallehthe same rights to contribution as the Comp@hg. Initial Purchasers’ respective
obligations to contribute pursuant to this
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Section 8 are several in proportion to the prinicgmaount of Securities set forth opposite theipezsive names in Schedule A hereto and not
joint.

SECTION 9. Representations, Warranties ancdments to SurviveAll representations, warranties and agreementtaated in this
Agreement or in certificates of officers of the Quamy or any of its subsidiaries submitted purshanéto shall remain operative and in full
force and effect, regardless of (i) any investigatinade by or on behalf of any Initial PurchasetoAffiliates or selling agents, any person
controlling any Initial Purchaser, its officersdirectors or any person controlling the Company @pdelivery of and payment for the
Securities.

SECTION 10. Termination of Agreement

(a) Termination; General Merrill Lynch may terminate this Agreement, bytioe to the Company, at any time at or prior tostig Time
(i) if there has been, since the time of executibthis Agreement or since the respective datexf adich information is given in the
Preliminary Offering Memorandum, the Disclosure lRaye or the Final Offering Memorandum (exclusiveny amendments or suppleme
thereto subsequent to the date of this Agreemany) material adverse change in the condition, fifdror otherwise, or in the earnings,
business affairs or business prospects of the Coyngad its subsidiaries considered as one enterpuisether or not arising in the ordinary
course of business, or (ii) if there has occurmegmaterial adverse change in the financial marketse United States, any outbreak of
hostilities or escalation thereof or other calanoitycrisis or any change or development involving@spective change in national or
international political, financial or economic cdtiahs, in each case the effect of which is suctoarake it, in the judgment of Merrill
Lynch, impracticable or inadvisable to market tlee8ities or to enforce contracts for the salehef$ecurities, or (i) if trading in any
securities of the Company has been suspended eriailgtlimited by the Commission or the New Yorto8k Exchange or if trading
generally on the American Stock Exchange or the Mevk Stock Exchange or in the NASDAQ System hasnb&uspended or materially
limited, or minimum or maximum prices for tradingue been fixed, or maximum ranges for prices haanlvequired, by any of said
exchanges or by such system or by order of the dssiom, the NASD or any other governmental autlpat (iv) a material disruption has
occurred in commercial banking or securities settlet or clearance services in the United Statég)df a banking moratorium has been
declared by either Federal or New York authorities.

(b) Liabilities . If this Agreement is terminated pursuant to Séstion 10, such termination shall be without ligbof any party to any
other party except as provided in Section 4 heraud, provided further that Sections 1, 7, 8 anld&l survive such termination and remain in
full force and effect.

SECTION 11. Default by One or More of the ildiPurchasersif one or more of the Initial Purchasers shallldathe Closing Time to
purchase the Securities which it or they are obdigao purchase under this Agreement (the “Defduitecurities”), Merrill Lynch shall have
the right, within 24 hours thereafter, to make agements for one or more of the non-defaultingdhRurchasers, or any other initial
purchasers, to purchase all, but not less thaofaie Defaulted Securities in such amounts as Imesggreed upon and upon the terms herein
set forth; if, however, Merrill Lynch shall not hazompleted such arrangements within such 24-hexiogh then:

(a) if the number of Defaulted Securities doesexceed 10% of the aggregate principal amolithisoSecurities to be purchased
hereunder, each of the non-defaulting Initial Pasgrs shall be obligated, severally and not joittiypurchase the full amount thereof in the
proportions that their respective underwriting gations hereunder bear to the underwriting oblayetiof all non-defaulting Initial
Purchasers, or
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(b) if the number of Defaulted Securities eead® 10% of the aggregate principal amount of tree®ees to be purchased hereunder, this
Agreement shall terminate without liability on thart of any non-defaulting Initial Purchaser.

No action taken pursuant to this Section Hllsklieve any defaulting Initial Purchaser froiability in respect of its default.

In the event of any such default which doesresult in a termination of this Agreement, eitMerrill Lynch or the Company shall have
the right to postpone the Closing Time for a penotiexceeding seven days in order to effect agyired changes in the Offering
Memorandum or in any other documents or arrangesnéstused herein, the term “Initial Purchaserludes any person substituted for an
Initial Purchaser under this Section 11.

SECTION 12. Tax DisclosureNotwithstanding any other provision of this Agmeent, immediately upon commencement of discussions
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatidrany kind, the tax treatment and tax structdrthe transactions contemplated by this
Agreement and all materials of any kind (includominions or other tax analyses) that are provideti¢ Company relating to such tax
treatment and tax structure. For purposes of tregfiing, the term “tax treatment” is the purporeedlaimed federal income tax treatment of
the transactions contemplated hereby, and the‘taststructure” includes any fact that may be realeivto understanding the purported or
claimed federal income tax treatment of the tratisas contemplated hereby.

SECTION 13. NoticesAll notices and other communications hereundati ¢fe in writing and shall be deemed to have lokén given if
mailed or transmitted by any standard form of tetemunication. Notices to the Initial Purchaserdidiedirected to Merrill Lynch at 4
World Financial Center, New York, New York 1008@&eation of Global Origination Counsel Group, fac#e (212) 4493207; and notices
the Company shall be directed to it at 2301 PaBietl., Glenview, lllinois 60026, attention Gene@dunsel, facsimile (224) 521-8604.

SECTION 14. No Advisory or Fiduciary Relatibiis. The Company acknowledges and agrees that (@utithase and sale of the
Securities pursuant to this Agreement, includirgdltermination of the offering price of the Setteisiand any related discounts and
commissions, is an arm’s-length commercial transadietween the Company, on the one hand, ancetrea Initial Purchasers, on the
other hand, (b) in connection with the offering tnplated hereby and the process leading to sanbdction each Initial Purchaser is and
has been acting solely as a principal and is roatfent or fiduciary of the Company, or its stodtbos, creditors, employees or any other
party, (c) no Initial Purchaser has assumed oragflume an advisory or fiduciary responsibilityawor of the Company with respect to the
offering contemplated hereby or the process leatfiatgeto (irrespective of whether such Initial Paager has advised or is currently advising
the Company on other matters) and the Initial Paseh has any obligation to the Company with resjoeitte offering contemplated hereby
except the obligations expressly set forth in Agseement, (d) the Initial Purchasers and theiiliates may be engaged in a broad range of
transactions that involve interests that diffenirthose of the Company, and (e) no Initial Purchhas provided any legal, accounting,
regulatory or tax advice with respect to the offgrcontemplated hereby and the Company has codstdtewn legal, accounting, regulatory
and tax advisors to the extent it deemed apprapriat

SECTION 15. IntegrationThis Agreement supersedes all prior agreememtaiaderstandings (whether written or oral) betwien
Company and the Initial Purchasers, or any of theith, respect to the subject matter hereof.
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SECTION 16. PartiesThis Agreement shall inure to the benefit of @edinding upon the Initial Purchasers and the Gom@nd their
respective successors. Nothing expressed or mewtiorthis Agreement is intended or shall be camstto give any person, firm or
corporation, other than the Initial PurchaserstaiedCompany and their respective successors arabtiimlling persons and officers and
directors referred to in Sections 7 and 8 and theiirs and legal representatives, any legal ortalgja right, remedy or claim under or in
respect of this Agreement or any provision hereintained. This Agreement and all conditions andrigions hereof are intended to be for
sole and exclusive benefit of the Initial Purchaserd the Company and their respective successuisaid controlling persons and officers
and directors and their heirs and legal represgettand for the benefit of no other person, filntorporation. No purchaser of Securities
from any Initial Purchaser shall be deemed to becgessor by reason merely of such purchase.

SECTION 17. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

SECTION 18. TIME TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 19. Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.

SECTION 20. Effect of Heading he Section headings herein are for conveniengeand shall not affect the construction hereof.
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If the foregoing is in accordance with youdaerstanding of our agreement, please sign andrétithe Company a counterpart hereof,
whereupon this instrument, along with all countetgawill become a binding agreement between tit@lfPurchasers and the Company in
accordance with its terms.

Very truly yours,
ANIXTER INTERNATIONAL INC.
By: /s/ Rod Shoemakel

Name: Rod Shoemake
Title: VP — Treasurer

CONFIRMED AND ACCEPTED,
as of the date first above written:

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
BANC OF AMERICA SECURITIES LLC

J.P. MORGAN SECURITIES INC.

WACHOVIA CAPITAL MARKETS, LLC

By: MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORFED

By: /s/ Joe Mclntos|
Authorized Signator

For themselves and as representatives of the bititiet Purchasers named in Schedule A hereto.

Signature page to
Purchase Agreement




Name of Initial Purchase
Merrill Lynch Pierce, Fenner & Smith Incorporai
Banc of America Securities LL
J.P. Morgan Securities In
Wachovia Capital Markets, LL'

Total

SCHEDULE A

Principal
Amount of
Securities

$178,750,00

$ 41,250,00
$ 27,500,00
$ 27,500,00

$275,000,00






Exhibit 10.2

gg Merrill Lynch

Confirmation of OTC Convertible Note Hedge
Date: February 12, 2007
To: Anixter International Inc. (“ Counterparty ")

Attention: Treasurer
Telephone No.: (224) 52-8000
Facsimile No.: (224) 52-8990

From: Merrill Lynch International (“ MLI__")

MLI Reference: 0781830
Dear Sir / Madam:

The purpose of this letter agreement (thH@ohfirmation ) is to confirm the terms and conditions of thead-referenced transaction
entered into among Counterparty, MLI and Merrillncy, Pierce, Fenner & Smith Incorporated (t#gént” or “ MLPFES ") on the Trade
Date specified below (theTransaction ”). This Confirmation constitutes a “Confirmatioa$ referred to in the Agreement specified below.

The definitions and provisions contained ia #9000 ISDA Definitions (the Swap Definitions”) and the 2002 ISDA Equity Derivatives
Definitions (the “Equity Definitions " and, together with the Swap Definitions, thBé&finitions "), in each case as published by the
International Swaps and Derivatives Association,,lare incorporated into this Confirmation. In thent of any inconsistency between the
Swap Definitions and the Equity Definitions, theulifg Definitions will govern, and in the event afyainconsistency between the Definitions
and this Confirmation, this Confirmation will goverReferences herein to a “Transaction” shall lenuil to be references to@Hare Optiol
Transaction” for purposes of the Equity Definiticarsd a “Swap Transaction” for the purposes of thafsDefinitions.

This Confirmation evidences a complete bindiggeement between you and us as to the terme dfrénsaction to which this
Confirmation relates. This Confirmation (notwithsting anything to the contrary herein), shall blejsct to an agreement in the 1992 forn
the ISDA Master Agreement (Multicurrency Cross Bajdthe “Master Agreement” or “ Agreement”) as if we had executed an agreen
in such form (but without any Schedule and wittctt:s specified in the “ISDA Master Agreement” s@a of this Confirmation) on the
Trade Date. In the event of any inconsistency betwtbe provisions of that agreement and this Cawaliion, this Confirmation will prevail
for the purpose of this Transaction. The partieelne agree that the Transaction evidenced by tbigfination shall be the only Transaction
subject to and governed by the Agreement.

The terms of the particular Transaction tochtthis Confirmation relates are as follows:
General Terms:
Trade Date February 12, 200
Effective Date The date of issuance of the Reference Nt

Option Style: Modified American, as described unc¢“Settlement Tern” below.




Option Type:
Seller:
Buyer:

Shares

Premium:

Premium Payment Dat
Exchange

Related Exchange(s
Reference Note:
Applicable Portion of the

Reference Notes:

Note Indenture

Procedures for Exercise:

Potential Exercise Date

Conversion Date:

Expiration Period

Expiration Date:

Call

MLI

Counterparty

The shares of common stock, $1.00 par value, oh@oparty (Security Symbc

“AXE") or such other securities or property into st the Reference Notes are convertible on the afate
determination

$88,800,00(

The fourth Exchange Business Date following thed&rBate

NYSE

All Exchanges

1% Senior Convertible Notes due 2013 in the origamaount of $300,000,00!

100%. For the avoidance of doubt, the Calculatigem shall, as it deems necessary, take into attoen
Applicable Portion of the Reference Notes in detemg or calculating any delivery or payment obtigas
hereunder, whether upon a Conversion Date (asatefirlow) or otherwist

The indenture, dated as of closing of the issuafitiee Reference Notes, between Counterparty aedBEmk
of New York Trust Company, N.A., as trustee relgtio the Reference Notes, as the same may be athende

modified or supplemented, subject to the “Additioharmination Events” provisions of this Confirnati
Certain defined terms used herein have the meaasggned to them in the Note Indent

Each Conversion Dat

Each “conversion date” for any Reference Note pamsto the terms of the Note Indenture (the priakip
amount of Reference Notes so converted, t@eriversion Amount” with respect to such Conversion Date)
occurring before the Expiration Da

If the Conversion Amount for any Conversion Datéesss than the aggregate principal amount of Reéere
Notes then outstanding, then the terms of this Saetion shall continue to apply, subject to thenteanc
conditions set forth herein, with respect to thea&ing outstanding principal amount of the RefeesNotes
multiplied by the Applicable Portion of the RefecerNotes

The period from and excluding the Trade Date toianhliding the Expiration Datt
The earliest of (i) the maturity date of the Refere Notes, (ii) the first day on which none of sidference

Notes remain outstanding, whether by virtue of @wsion, issuer repurchase or otherwise and (&
occurrence of a




Exercise Notice:

Sellel's Telephone Numb
and Telex and/or Facsimi
Number and Contact Deta
for purpose of Giving Notic

Settlement Terms:

Settlement Method:

Settlement Date:

Net Share Settlemer

Additional Termination Event hereunder in respddhe termination of the Transaction in whole bat im
part.

Notwithstanding anything to the contrary in the EgiDefinitions, in order to exercise any Optioreréunder
Buyer shall provide Seller with written notice prio 5:00 p.m. New York City time on the ExchangesBies
Day prior to the first Trading Day in the ConversiBeference Period (both as defined in the Noterihde)
relating to the Reference Notes converted on tleeaat Conversion Date of (i) the number of Refeeen
Notes being converted on the relevant Conversiae, &) the first Trading Day in the relevant Camsion
Reference Period for the Reference Notes andf(a@ny, the applicable Cash Percentage (as defm#te
Note Indenture); provided that with respect to Reriee Notes converted during the -month period ending
on the business day immediately preceding the Mitzdlrity Date (as defined in the Note Indenturedhe
Reference Notes, the related Exercise Notice bleatlelivered prior to 5:00 p.m. New York City time such
Final Maturity Date (as defined in the Note Indeejuand provided further that the delivery by Bugéan
Exercise Notice after the Conversion Referenceoddras commenced but prior to the close of busioedbe
fifth Trading Day of such Conversion Reference &&shall be effective, in which case the Settlenhsithod
shall be Net Share Settlement but without regagutisection (ii) of the definition of Net Shareti&ehent an
subject to adjustments to the Net Share Settledemiunt as specified below. Notwithstanding the ¢mieg,
in the event of delivery by Buyer of an Exercisdil® after the commencement of the Conversion Rafsr
Period but prior to the close of business on tfik firading Day of such Conversion Reference Peiifod
Counterparty notifies MLI of its desire for the &ient Method to be Net Cash Settlement, MLI agtee
undertake commercially reasonable efforts to motii&/terms of the Transaction to enable a Net Cash
Settlement to be effected on commercially reasantgrms

Address: Merrill Lynch Internationi

Merrill Lynch Financial Centr

2 King Edward Stree

London EC1A 1HC

Attention: Manager, Fixed Income Settleme
Facsimile No.: +44 207 995 20!

Telephone No.: +44 207 995 37

Net Share Settlement or Net Cash Settlement censigfith Buye’s election with respect to the Reference
Notes converted on the applicable Conversion Omtw/ided that Net Share Settlement shall applyéeven
that Buyer elects to deliver any Shares in conoaatiith the applicable Conversion Dg

Subject to the delivery of an Exercise Notice t® 8eller, the third (8') Exchange Business Day following
the final Trading Day in the applicable Conversiteference Period in respect of the relevant Comvers
Date.

In lieu of the obligations set forth in Section &nd 9.1 of the Equity Definitions, Seller shadlider to Buye
on the related Settlement Date (i) a number of &aqual to the related Net Share Settlement Amount
provided




Net Cash Settlemer

Net Share Settleme
Amount:

Net Cash Settleme
Amount:

Adjustments :

Method of Adjustment:

that in the event that the number of Shares caledileomprises any fractional Share, only whole &hahall
be delivered and an amount equal to the valuedf factional Share shall be payable by Selleruges in
cash and (ii) (x) an amount in cash equal to tish @mount, if any, paid by Buyer in excess of thiegipal
amount of the applicable Reference Notes for sumhv€rsion Date under the Note Indenture multipbigd
(y) the Applicable Portion of the Reference Nof@syided that the delivery obligation set forthciause (i)
and (i) of this paragraph shall be determined ediclg any Shares or cash that Counterparty is ataldjto
deliver to holders of the applicable Reference Bai®a result of any adjustments to the ConveRaia
resulting from (i) a discretionary adjustment te thonversion Rate by Counterparty or (ii) an adjestt to the
Conversion Rate as a result of a “Make Whole Prerhin connection with a fundamental change or cleang
of control as described in the Note Indenture. ptovisions of Sections 9.1(c), 9.8, 9.9, 9.10, %athd 9.12 of
the Equity Definitions shall apply to any delivarfyShares hereunder, provided that the Representatid
Agreement in Section 9.11 of the Equity Definiticaisall be modified by excluding any representatibiesein
relating to restrictions, obligations, limitationsrequirements under applicable securities laws r@sult of th
fact that Buyer is the issuer of the Sha

In lieu of the obligations set forth in Section &flthe Equity Definitions, on the Settlement D&tler shall
deliver to Buyer an amount in cash equal to thateel Net Cash Settlement Amot

For each Conversion Date, the number of Shared amtize Shares delivered by Buyer for such Corigars
Date under the Note Indenture multiplied by the Wgable Portion of the Reference Notes, provideat than
Exercise Notice with respect to such Conversiorelats not been delivered to the Seller prior tditbe
Trading Day of the Conversion Reference Periodiaaple to such Conversion Date, the Net Shareea¢tht
Amount for such Conversion Date shall be adjustethb Calculation Agent to account for the reduced
number of Trading Days from the delivery of the Ex& Notice to the end of the applicable Conversio
Reference Period with respect to such Conversida.é reduction of the Net Share Settlement Amahat|
reduce the Net Share Settlement Amount below :

For each Conversion Date, an amount equal to tie @alivered by the Buyer in excess of the priricipa
amount of the applicable Reference Notes for sumtv€rsion Date under the Note Indenture multipbgdhe
Applicable Portion of the Reference Notes, provittett such cash amount shall be determined exduatiny
cash that Counterparty is obligated to deliverdférs of the applicable Reference Notes as atresahy
adjustments to the Conversion Rate resulting fijra discretionary adjustment to the ConversioreRgt
Counterparty or (ii) an adjustment to the Converdate as a result of a fundamental change or ehaing
control as described in the Note Indent

Calculation Agent Adjustmengrovidedthat the terms of this Transaction shall be adflsiea manner
consistent with adjustments of the Conversion Ratee Reference Notes as provided in the Noterinde;
provided furthei(without limitation of the provisions set forth almunder “Net Share Settlement” and “Net
Cash Settlement Amount”) that no adjustment in@espf any Potential Adjustment Event or Extracaayn
Event shall be made hereunder as a result of gogtatknts to the Conversion Rate resulting frona (i)
discretionary adjustment to the Conversion Rat€bynterparty or (ii) a
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adjustment to the Conversion Rate as a result'bfae Whole Premium” in connection with a fundanant
change or change of control as described in the Natenture

Extraordinary Events:

Consequences for Merger

Events:
Shar-for-Share: The Transaction will be adjusted consistent with Reference Notes as provided in the Note Inder
Shar-for-Other: The Transaction will be adjusted consistent with Reference Notes as provided in the Note Inder
Shar-for-Combined: The Transaction will be adjusted consistent with Reference Notes as provided in the Note Inder
Tender Offer Applicable

Consequences of Tender Offi The Transaction will be adjusted consistent with Reference Notes as provided in the Note Inder

Nationalization, Insolvency ar Cancellation and Payment (Calculation Agent Deteation), provided Buyer shall determine whether

Delisting: payment shall be settled in cash or Shares. Irtiaddd the provisions of Section 12.6(a)(iii) bEtEquity
Definitions, it will also constitute a Delisting tifie Exchange is located in the United States @@&hares
are not immediately re-listed, re-traded or re-gdain any of the New York Stock Exchange, the Acaari
Stock Exchange or the NASDAQ National Market Sysfentheir respective successors, including without
limitation the NASDAQ Global Market and NASDAQ GlabSelect Market); if the Shares are immediately
re-listed, re-traded or re-quoted on any such exgb@r quotation system, such exchange or quotation
system shall thereafter be deemed to be the Exeh

Additional Disruption Events

Change in Law Applicable

Failure to Deliver: Applicable. If there is inability in the market deliver Shares due to illiquidity on a day that \dobiave bee
a Settlement Date, then the Settlement Date shahdfirst succeeding Exchange Business Day oothwhi
there is no such inability to deliver, but in n@kevent shall the Settlement Date be later tharml#te that is
two (2) Exchange Business Days immediately follaywivhat would have been the Settlement Date but for
such inability to deliver

Insolvency Filing Applicable

Hedging Disruption Even Applicable

Increased Cost of Hedgir Not Applicable

Loss of Stock Borrow Not Applicable




Increased Cost of Stock Borrc Not Applicable

Hedging Party Seller
Determining Party Seller
Non-Reliance; Applicable

Agreements and Acknowledgme
Regarding Hedging Activitie: Applicable
Additional Acknowledgments Applicable

Additional Agreements, Representations and Covenastof Buyer, Etc.:

1. Buyer hereby represents and warrants to Selleeach day from the Trade Date to and including tirbez of (i) February 16, 2007 and
(i) the date by which Seller is able to initiatpmplete a hedge of its position relating to thiariBaction, tha

a. it will effect (and cause any “affiliatedrphaser” (as defined in Rule 10b-18 promulgatedceutite Securities Exchange Act of 1934,
as amended (theExchange Act”)) to effect) any purchases, direct or indirecic{uding by means of any cash-settled or other
derivative instrument), of Shares or any securiyvertible into or exchangeable or exercisableSioares solely through Agent in a
manner that would not cause any purchases by $¢lierhedge in connection with this Transaction to comply applicable
securities laws

b. itwill not engage in, or be engaged in, atigtribution,” as such term is defined in RegidatM promulgated under the Exchange
Act, other than a distribution meeting the requieats of the exceptions set forth in sections 1@1())and 102(b)(7) of
Regulation M (it being understood that Buyer mak@sepresentation pursuant to this clause in résgemy action or inaction take
by Seller or any initial purchaser of the RefereNotes); anc

C. Buyer has publicly disclosed all materidbimation necessary for Buyer to be able to purettassell Shares in compliance with
applicable federal securities laws and that itphadicly disclosed all material information withspeect to its condition (financial or
otherwise).

2. If Buyer would be obligated to receive or pay casim or to Seller pursuant to the terms of this égment for any reason without having
had the right (other than pursuant to this pardyg(ap) to elect to receive or deliver Shares isgattion of such payment obligation, then
Buyer may elect that Seller deliver to or recegaf Buyer (as the case may be) a number of Shargei the Shares have been converted
into other securities or property in connectionhwah Extraordinary Event, a number or amount ohsather securities or property as a
holder of Shares would be entitled to receive ufpenconsummation or closing of such Extraordinargr) having a cash value equal to
the amount of such payment obligation (such nurobamount of Shares or other securities or progerbe delivered to be determined
the Calculation Agent acting in a commercially zble manner to determine the number of Sharearaber or amount of such other
securities or property that could be purchased aveasonable period of time with the cash equitalésuch payment obligation or that
must be sold (into the public markets or in privia#asactions, depending on the status of the Shar@btain the cash equivalent of such
payment obligation). Settlement relating to anywvagl of Shares or other securities or propertyspant to this paragraph (2) shall occur
within a reasonable period of tin

Buyer hereby agrees that with respect to any Slulésered to Seller pursuant to this paragraph({(Rin order to allow Seller to sell the
Shares in a registered offering, make availablediter an effective registration statement underSbcurities Act to cover the resale of
such Shares and (a) enter into an agreement,imdod substance satisfactory to Seller, substhniiethe form of an underwritin
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agreement for a registered offering, (b) provideocatant’s “comfort” letters in customary form fieagistered offerings of equity
securities, (c) provide disclosure opinions of owadilly recognized outside counsel to Buyer reasigradteptable to Seller, (d) provide
other customary opinions, certificates and closinguments customary in form for registered offesin§ equity securities and (e) afford
Seller a reasonable opportunity to conduct a “dligeshce” investigation with respect to Buyer custry in scope for underwritten
offerings of equity securities; provided, howewueat if Seller, in its sole reasonable discretismot satisfied with access to due diligence
materials, the results of its due diligence ingegion, or the procedures and documentation fordbistered offering referred to above,
then clause (i) of this paragraph shall apply:iiiorder to allow Seller to sell the Shares pri@ate placement, enter into a private
placement agreement substantially similar to pei@acement purchase agreements customary fotgplacements of equity securities,
in form and substance satisfactory to Seller, idiclg customary representations, covenants, bluaskyther governmental filings and/or
registrations, indemnities to Seller, due diligerigats (for Seller or any designated buyer of $ifiares from Seller), opinions and
certificates and such other documentation as imexy for private placements agreements, all mesly acceptable to Seller (in which
case, the Calculation Agent shall make any adjustsie the terms of the Transaction that are nacgsBy commercially reasonable
means, to compensate Seller for any discount frenpublic market price of the Shares incurred enstide of Shares in a private
placement), provided, however, that Counterpara}l stiways have the right to deliver unregisterbdi®s

Notwithstanding anything herein or in the Agreemntenthe contrary, the number of Shares that magetigered at settlement |
Counterparty shall not exceed 8,400,000 at any (inMaximum Deliverable Share Amount”), as adjusted by MLI to account for any
subdivision, stoc-split, stock combination, reclassification or sanitlilutive or an-dilutive event with respect to the Shar

Counterparty represents and warrants that the nuafl#evailable Shares as of the Trade Date is grethian the Maximum Deliverable
Share Amount. Counterparty covenants and agree€thaterparty shall not take any action of corpogovernance or otherwise to
reduce the number of Available Shares below theiivias Deliverable Share Amour

For this purpose, Available Shares” means the number of Shares Counterparty currémttyauthorized (but not issued and outstanding)
less the maximum number of Shares that may benedjto be issued by Counterparty in connection siititk options, convertibles, and
other commitments of Counterparty that may reqthesissuance or delivery of Shares in connectierethith.

3. Notwithstanding any provision in the Note Indentuhes Confirmation or the Agreement to the contraach of the applicable Convers
Rate (as such term is used in the Note Indenttive)Net Share Settlement Amount and the Net Catle®ent Amount shall be
determined without regard to any provisions inlftege Indenture allowing Counterparty to unilateraticrease the applicable Conversion
Rate.

4. Counterparty is not, and after giving effect to Thransaction contemplated hereby, will not be, iameé'stment company” as such term is
defined in the Investment Company Act of 1940, ragded

5. As of the Trade Date and each date on which a patyaredelivery is made by Counterparty hereundgthé assets of Counterparty at
their fair valuation exceed the liabilities of Cderparty, including contingent liabilities; (ii) éhcapital of Counterparty is adequate to
conduct its business; and (iii) Counterparty hasathility to pay its debts and other obligationsash obligations mature and does not
intend to, or believe that it will, incur debt ather obligations beyond its ability to pay as saobligations mature

Additional Termination Events:

The occurrence of any of the following shall befatditional Termination Event for purposes of thimfsaction:
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1. Amendment Event. If an Amendment Event (as defined below) occtinis, Transaction shall terminate in its entiretd amotwithstandini
anything to the contrary herein, no payments di@lequired hereunder in connection with such Amerd Event. Notwithstanding the
foregoing, if Counterparty so requests, MLI agreesonsider waiving such consequences of an AmentEwent and modifying the
terms of the Transaction in a commercially reastenatanner in order to enable the Transaction tadilcea after the occurrence of such
Amendment Even

“ Amendment Event” means that the Counterparty amends, modifiegylsupents or obtains a waiver of (a) any term ofitlo¢e
Indenture or the Reference Notes relating to tiecyral amount, coupon, maturity, repurchase otiligeof the Counterparty or
redemption right of the Counterparty, (b) any matéerm relating to conversion of the Referencedddincluding changes to the
conversion price, conversion settlement dates oveion conditions) or (c) any term that woulduieg consent of the holders of 100%
the principal amount of the Reference Notes to an

2. Repayment Event.If a Repayment Event (as defined below) occurs, Thansaction shall terminate only to the exterthefprincipal
amount of Reference Notes that cease to be ouistaad a result of such Repayment Event and, negteinding anything to the contrary
herein, no payments shall be required hereundesrinection with such Repayment Eve

“ Repayment Event’ means that (a) any Reference Notes are repurciabether in connection with or as a result of angfeaof control
howsoever defined, or for any other reason) byGbenterparty, (b) any Reference Notes are deliviardde Counterparty in exchange for
delivery of any property or assets of the Counteypar any of its subsidiaries (howsoever descrjbether than as a result of and in
connection with a Conversion Date, (c) any princgdaany of the Reference Notes is repaid priothi Final Maturity Date (as defined in
the Note Indenture) (whether following acceleratidithe Reference Notes or otherwise), provided ribgpayments of cash made in
respect of the conversion of a Reference Note blealleemed a payment of principal under this cléeis€d) any Reference Notes are
exchanged by or for the benefit of the holdersab&for any other securities of the Counterpartamy of its Affiliates (or any other
property, or any combination thereof) pursuantrtp @xchange offer or similar transaction or (e) ahthe Reference Notes is surrendered
by Counterparty to the trustee for cancellatiohgothan registration of a transfer of such Refegedotes or as a result of and in
connection with a Conversion Date;

3. Initial Purchase Event.If an Initial Purchase Event (as defined below)uwscthis Transaction shall terminate automaticalligs entirety
and, notwithstanding anything to the contrary herenly the payments specified below shall be neglihereunder in connection with si
Initial Purchase Even

“ Initial Purchase Event” means that the transactions contemplated by thehBse Agreement shall fail to close for any rea

If an Initial Purchase Event occurs for any reasther than a breach of the Purchase Agreementebinitial Purchasers, then all payme
previously made hereunder shall be returned t@pénson making such payment, including the Premlass, an amount equal to the
product of (a) 4,725,900 Shares, (b) 0.50 per Stiagde(c) an amount equal to the excess, if anthetlosing price of the Shares on the
Trade Date over the closing price of the Sharetherate of the Termination Event (thBfeak Expense’); provided that any negative
amount shall be replaced by zero and provided éuttiat to the extent the Premium has not been Baiger shall promptly pay Seller the
Break Expense. Seller and Buyer agree that acamhdes would be difficult to ascertain under treésmimstances and that the amount of
liquidated damages resulting from the determinaitiothe preceding sentence is a good faith estimfdeich damages and not a penz

If an Initial Purchase Event occurs due to a brediche Purchase Agreement by the Initial Purchdbken all payments previously made
hereunder, including the Premium, promptly shaltdterned to the person making such payment arghyments shall be required
hereunder in connection with such Initial Purchiasent.




Staggered Settlement:

If Seller determines reasonably and in good fditit the number of Shares required to be deliver&lter hereunder on any Settlement [
would exceed 8.0% of all outstanding Shares, thedleiSmay, by notice to Buyer on or prior to sudit®ment Date (a Nominal Settlement
Date™”), elect to deliver the Shares comprising thetezldNet Share Settlement Amount on two or moresd@ach, a Staggered Settlemen
Date ") or at two or more times on the Nominal Settlet2ate as follows:

1. in such notice, Seller will specify to Buyer théated Staggered Settlement Dates (the first of whiitl be such Nominal Settlement Date
and the last of which will be no later than twe(®®) Trading Days following such Nominal SettlemBxatte) or delivery times and how it
will allocate the Shares it is required to delihereunder among the Staggered Settlement Datedieeny times;

2. the aggregate number of Shares that Seller wiilveleto Buyer hereunder on all such Staggeredeéeétht Dates or delivery times will
equal the number of Shares that Seller would otisertse required to deliver on such Nominal Settleniate; anc

3. the Net Share Settlement terms will apply on eaelygered Settlement Date, except that the Shampriing the Net Share Settlement
Amount will be allocated among such Staggered &attht Dates or delivery times as specified by S#&lléhe notice referred to in clause
(1) above

Notwithstanding anything herein to the contranfeoin connection with a Staggered Settlement Da@dler shall be entitled to deliv
Shares to Buyer from time to time prior to the datevhich Seller would be obligated to deliver theenBuyer pursuant to Net Share
Settlement terms set forth above, and Buyer adoee®dit all such early deliveries against Seflabligations hereunder in the direct orde
which such obligations arise. No such early dejiverShares will accelerate or otherwise affect ahBuyer’s obligations to Seller
hereunder.

Disposition of Hedge Shares:

Seller intends to conduct its hedging activities@mnection with the Transaction in a manner thi¢lieves, based on its reasonable
judgment, will not require Counterparty to registeder the Securities Act or any state securities|Ithe Shares (tt* Hedge Shares)
acquired by Seller for the purpose of hedging liigations pursuant to the Transaction. In addjt@aunterparty hereby agrees that if, in the
reasonable judgment of Seller based on advice wism, the Hedge Shares cannot be sold in thepulslic market by Seller without
registration under the Securities Act, Counterpahll, at its election: (i) in order to allow S=lko sell the Hedge Shares in a registered
offering, make available to Seller an effectiveisggtion statement under the Securities Act toecdlie resale of such Hedge Shares and
(a) enter into an agreement, in form and substaatisfactory to Seller, substantially in the forfrao underwriting agreement for a registered
offering, (b) provide accountant’s “comfort” letsein customary form for registered offerings of iegjgecurities, (c) provide disclosure
opinions of nationally recognized outside counseaCbunterparty reasonably acceptable to Sellepr@yjide other customary opinions,
certificates and closing documents customary imftor registered offerings of equity securities #egafford Seller a reasonable opportunity
to conduct a “due diligence” investigation withpest to Counterparty customary in scope for undéem offerings of equity securities;
provided, howeve, that if Seller, in its sole reasonable discretismot satisfied with access to due diligenceemals, the results of its due
diligence investigation, or the procedures and dwentation for the registered offering referredtose, then clause (ii) or clause (iii) of this
Section shall apply at the election of Counterpgityin order to allow Seller to sell the Hedgka®es in a private placement, enter into a
private placement agreement substantially similgrivate placement purchase agreements customapyifate placements of equity
securities, in form and substance satisfactoryelte§ including customary representations, covésdiiue sky and other governmental filii
and/or registrations, indemnities to Seller, duigelnce rights (for Seller or any designated bwfahe Hedge Shares from Seller), opinions
and certificates and such other documentation asstomary for private placements agreementseafionably acceptable to Seller (in which
case, the Calculation Agent shall make any adjustsi® the terms of the Transaction that are nacgsBy commercially reasonable means,
to compensate Seller for any discount from the ipubhrket price of the Shares incurred on the shléedge Shares in a private placement);
or (iii) purchase the Hedge Shares from SellehaMWAP Price on such Exchange Business Days,ratiteiamounts, requested by Seller. “
VWAP Price " means, on any Exchange Business Day, the peeSitdume-weighted average price as displayed uheéeneading
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“Bloomberg VWAP” on Bloomberg page AXE.N <equity> VAP (or any sustgghereto) in respect of the period from 9:45.4m8:45 p.m
(New York City time) on such Exchange Business Qmyif such volumeweighted average price is unavailable, the mariktesof one Sha
on such Exchange Business Day, as determined Wyaloeilation Agent using a volume-weighted method).

Repurchase Notices:

Counterparty shall, on any day on which Counteypeifiects any repurchase of Shares, promptly geleeSa written notice of such
repurchase (aRepurchase Notice’) on such day if following such repurchase, thaibkPercentage as determined on such day ise@ter
than 6% and (ii) greater by 0.5% than the Notice®#age included in the immediately preceding Relpase Notice (or, in the case of the
first such Repurchase Notice, greater than thechdercentage as of the date hereof). In the ¢vanCounterparty fails to provide Seller
with a Repurchase Notice on the day and in the mraspecified in this section, then Counterpartyeagrto indemnify and hold harmless
Seller, its affiliates and their respective direstofficers, employees, agents and controlling@es (Seller and each such person being an “
Indemnified Party ") from and against any and all losses, claims, atzes and liabilities (or actions in respect thergoint or several, to
which such Indemnified Party may become subjeceuagplicable securities laws, including withoutitation, Section 16 of the Exchange
Act, relating to or arising out of such failure féfr any reason the foregoing indemnification igwailable to any Indemnified Party or
insufficient to hold harmless any Indemnified Pathen Counterparty shall contribute, to the maxmraxtent permitted by law, to the amc
paid or payable by the Indemnified Party as a tesfiduch loss, claim, damage or liability. In adth, Counterparty will reimburse any
Indemnified Party for all reasonable and documentgaenses (including reasonable counsel fees grehegs) as they are incurred (after
notice to Counterparty) in connection with the istigation of, preparation for or defense or setdahof any pending or threatened claim or
any action, suit or proceeding arising therefrorhether or not such Indemnified Party is a partyateeand whether or not such claim, act
suit or proceeding is initiated or brought by orbmhalf of Counterparty. This indemnity shall suevsthe completion of the Transaction
contemplated by this Confirmation and any assigriraed delegation of the Transaction made purswetfiis Confirmation or the Agreeme
shall inure to the benefit of any permitted ass@goESeller. Counterparty will not be liable undieis Indemnity provision to the extent that
any loss, claim, damage, liability or expense igfbin a final judgment by a court to have resuftech MLI's gross negligence or willful
misconduct. The Notice Percentag€ as of any day is the fraction, expressed as a p&we, (i) the numerator of which is the productha
number of outstanding Reference Notes and the nuait#hares per Reference Note equal to the CoioveRate (as defined in the Note
Indenture) and (ii) the denominator of which is thenber of Shares outstanding on such day.

Compliance with Each party represents and agrees that, in connegiib this Transaction and all related or conterapeous

Securities Laws: sales and purchases of Shares by either party,rBerym the case of Seller, the person(s) thatatly
influences the specific trading decisions of Selas complied and will comply with the applicaptevisions
of the Securities Act of 1933, as amended (tBecurities Act”), and the Exchange Act, and the rules and
regulations each thereunder, including, withouithtion, Rules 10b-5, 10b-18 and 13e and Reguld¥lon
under the Exchange Act; provided that each pam@yl Sle entitled to rely conclusively on any infortioza
communicated by the other party concerning suchrgiarty s market activities

Each party acknowledges that the offer and salbeofiransaction to it is intended to be exempt from
registration under the Securities Act by virtuesefiction 4(2) thereof. Accordingly, Buyer represeartd
warrants to Seller that (i) it has the financialligbto bear the economic risk of its investmemtte
Transaction and is able to bear a total loss ahitsstment, (ii) it is an “accredited investor”that term is
defined in Regulation D as promulgated under treufSes Act and (iii) the disposition of the Trasion is
restricted under this Confirmation, the Securifies and state securities lav

Buyer further represent
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Account Details:

Bankruptcy Rights:

Set-Off:

Collateral:

Transfer:

Regulation:

Matters Relating to Agent:

(a) Buyer is not entering into this Transactiortteate actual or apparent trading activity in thar8s (or any
security convertible into or exchangeable for Skaoe to raise or depress or otherwise manipulaetice of
the Shares (or any security convertible into ohexgeable for Share:

(b) Buyer acknowledges that as of the date hemedfrdgthout limiting the generality of Section 13 fithe
Equity Definitions, Seller is not making any regetations or warranties with respect to the treatroéthe
Transaction under FASB Statements 149 or 150, E$&e No. 00-19 (or any successor issue statenmnts)
under FASF s Liabilities & Equity Project

Account for payments and
deliveries to Buyer Name: Anixter International Inc
Bank:  Bank of Americe
ABA#: 02€-00¢-593
Swiftt  BOFAUS3N
A/IC: 866610021:

Account for payment to Selle Chase Manhattan Bank, New Yc
ABA#: 021-00C-021
FAO: ML Equity Derivatives
A/C: 06621311¢

In the event of Buyer’s bankruptcy, Seller’s rightsonnection with this Transaction shall not eect¢hose
rights held by common shareholders. For the avaiearf doubt, the parties acknowledge and agree that
Seller’s rights with respect to any other clainsiang from this Transaction prior to Buyer’s bankaypshall
remain in full force and effect and shall not beestvise abridged or modified in connection herew

Each party waives any and all rights it may haveetisoff, whether arising under any agreement,icgiple
law or otherwise

None.

Buyer shall have the right to assign its rights dakkgate its obligations hereunder with respeantoportion
of this Transaction, subject to Seller's consemthsconsent not to be unreasonably withheld; pexvithat
such assignment or transfer shall be subject ®ipeby Seller of opinions and documents reasonably
satisfactory to Seller and effected on terms reasigrsatisfactory to the Seller with respect to lagal and
regulatory requirements relevant to the Selleryjoled further that Buyer shall not be released fitsm
obligation to deliver a Exercise Notice. Seller ni@nsfer any of its rights or delegate its obligaé under thi
Transaction with the prior written consent of Buywhich consent shall not be unreasonably witht

Seller is regulated by The Securities and Futunghévity Limited.

1. MLPFS will be responsible for the operational asp@f the Transactions effected through it, sucteasrd keeping, reporting, and
confirming Transactions to Buyer and Sel

2. Unless Seller is a “major U.S. institutional invest as defined in Rule 156-of the Exchange Act, neither Buyer nor Sellet wgintact the
other without the direct involvement of MLPF

3. MLPFS's sole role under this Agreement and withpees to any Transaction is as an agent of BuyeiSatier on a disclosed basis and
MLPFES shall have no responsibility or liability Buyer or Seller hereund
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except for gross negligence or willful miscootlim the performance of its duties as agent. MLIRF&uthorized to act as agent for Buyer,
but only to the extent expressly required to satisé requirements of Rule 15a-6 under the Exch@wgén respect of the Options
described hereunder. MLPFS shall have no authtriict as agent for Buyer generally or with respettansactions or other matters
governed by this Agreement, except to the exteptessly required to satisfy the requirements oeRHla-6 or in accordance with express
instructions from Buyel

ISDA Master Agreement:

With respect to the Agreement, Seller and Countgrmeach agree as follows:
“ Specified Entity” means in relation to Seller and in relation tou@terparty for purposes of this Transaction: Natlipble.

The definition of “Specified Transaction” in Section 14 of this Agreement is hereby amenriofpddding the text “commodity transaction,
credit derivative transaction, repurchase or reergchase transaction, securities lending traimsgadutures transaction, prime brokerage or
margin lending transaction” after the words “foregxchange transaction” in the sixth line therewf by replacing the words “any other
similar transaction” in the eighth line thereof lwthe text “any other transaction between the gsitti'Specified Transaction” shall exclude
any default under a Specified Transaction if cawss@ely by the general unavailability of the cuein which payments under such Speci
Transaction are denominated due to exchange cemralther governmental action. “Specified Trarnisattshall also exclude equity
transactions in which Shares represent the underkguity.

The “ Cross Default” provisions of Section 5(a)(v)f the Agreement will not apply to Seller and witit apply to Counterparty.
The “Credit Event Upon Merger " provisions of Section 5(b)(iwf the Agreement will not apply to Seller and Caarptrty.
The “ Automatic Early Termination ” provision of Section 6(a)f the Agreement will not apply to Seller or to @oerparty.

Payments on Early Termination.For the purpose of Section 6@f)the Agreement: (i) Loss shall apply; and (ii¢ tiecond Method shall
apply.

“ Termination Currency ” means USD.

Tax Representations.

(a) Payer RepresentationsFor the purpose of Section 3(e) of the Agreemexthearty represents to the other party thatribtsrequired by
any applicable law, as modified by the practicamy relevant governmental revenue authority, of Ralevant Jurisdiction to make any
deduction or withholding for or on account of argxTrom any payment (other than interest underi@e@e), 6(d)(ii), or 6(e) of the
Agreement) to be made by it to the other party utitkee Agreement. In making this representationhgmrty may rely on (i) the accuracy
of any representations made by the other partyupmtso Section 3(f) of the Agreement, (ii) theifattion of the agreement contained in
Section 4(a)(i) or 4(a)(iii) of the Agreement, aheé accuracy and effectiveness of any documenigedwby the other party pursuant to
Section 4(a)(i) or 4(a)(iii) of the Agreement, &jiig) the satisfaction of the agreement of the otbarty contained in Section 4(d) of the
Agreement; provided that it will not be a breachto$ representation where reliance is placed ansd (ii) above and the other party does
not deliver a form or document under Section 4ia)f the Agreement by reason of material prejedic its legal or commercial positic

(b) Payee Representationd-or the purpose of Section 3(f) of the Agreemeatheparty makes the following representations ¢octiner
party:
(i) Seller represents that it is a corporation orgahireder the laws of England and Wa
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(il  Counterparty represents that it is a corporaticorporated in Delawar:

Delivery Requirements.For the purpose of Sections 4(agi)d (i) of the Agreement, each party agrees to delivefahewing documents:

(a) Tax forms, documents or certificates to be deligexee:

Each party agrees to complete (accurately andiaraner reasonably satisfactory to the other paeigcute, and deliver to the other
party, United States Internal Revenue Service Rdk® or W-8 BEN, or any successor of such form($hbéfore the first payment date
under this agreement; (ii) promptly upon reasondei@and by the other party; and (iii) promptly upearning that any such form(s)

previously provided by the other party has becobsotete or incorrec

(b) Other documents to be delivert

Covered by
Party Required to Section 3(d)
Deliver Document Document Required to be Deliverec When Required Representatior
Counterparty Evidence of the authority and true signatures ohea Upon or before executic Yes
official or representative signing this Confirmatio and delivery of this
Confirmation
Counterparty Certified copy of the resolution of the Board ofé&itors Upon or before executic Yes
or equivalent document authorizing the executioth an and delivery of this
delivery of this Confirmation and such other céctifes a Confirmation
Seller shall reasonably requ
Seller Guarantee of its Credit Support Provider, subsaintin Upon or before executic Yes
the form of Exhibit A attached hereto, togetherwit and delivery of this
evidence of the authority and true signatures ef th Confirmation

signatories, if applicabl

Additional Notice Requirements.Counterparty hereby agrees to promptly deliverdtle® a copy of all notices and other communication
required or permitted to be given to the holderarof Reference Notes pursuant to the terms of tite Mdenture on the dates so required or
permitted in the Note Indenture and all other retigiven and other communications made by Countgriparespect of the Reference Notes
to holders of any Reference Notes. Counterparthéurcovenants to Seller that it shall promptlyifydBeller of each Conversion Date,
Amendment Event (including in such notice a dethdescription of any such amendment) and RepayBwsntt (identifying in such notice

the nature of such Repayment Event and the prihaipaunt at maturity of Reference Notes being paid)
Addresses for NoticesFor the purpose of Section 12¢H)the Agreement:

Address for notices or communications to Seller foall purposes:

Address: Merrill Lynch Internationa
Merrill Lynch Financial Centr
2 King Edward Stree
London EC1A 1HC
Attention: Manager, Fixed Income Settleme
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Facsimile No. 44 207 995 200
Telephone No 44 207 995 376

Additionally, a copy of all notices pursuant to fiees 5, 6, and_7as well as any changes to Counterparty’s addrelephtone number or
facsimile number should be sent to:

Address: GMI Counsel
Merrill Lynch World Headquartet
4 World Financial Cente
New York, New York 1008!
Attention: Global Equity Derivative:
Facsimile No. (212) 44¢-6576
Telephone No (212) 44¢-6309

Address for notices or communications to Counterpay for all purposes:

Address: Anixter International Inc
2301 Patriot Blvd
Glenview, lllinois 6002¢

Attention: Treasurel

Telephone No (224) 52:-8000

Facsimile No. (224) 52:-8990

Process AgentFor the purpose of Section 13(c) of the Agreem®eller appoints as its Process Agent:

Address: Merrill Lynch, Pierce, Fenner & Smith Incorporal
222 Broadway, 1t Floor
New York, New York 1003:

Attention: Litigation Departmen

Counterparty does not appoint a Process Agent.
Multibranch Party. For the purpose of Section 10@f)the Agreement: Neither Seller nor Counterpasts Multibranch Party.

Calculation Agent. The Calculation Agent is Seller, whose judgment$edninations and calculations in this Transacéiod any related
hedging transaction between the parties shall lerimagood faith and in a commercially reasonatdamer. The Calculation Agent shall, no
later than the 5th Business Day following any cltian, adjustment or other determination madet bnereunder, provide the parties with a
statement showing, in reasonable detail, the coatiputs (including any relevant quotations) by whitdhas determined any amount payable
or deliverable under, or any adjustment to the $eoifn this Transaction.

Credit Support Document.

Seller: Guarantee of ML & Co. in the form attacliedeto as Exhibit A.
Counterparty: Not Applicable

Credit Support Provider.

With respect to Seller: ML & Co.

With respect to Counterparty: Not Applicable.
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Governing Law. This Confirmation will be governed by, and consttue accordance with, the laws of the State of Newk.

Waiver of Jury Trial. Each party waives, to the fullest extent permitigdpplicable law, any right it may have to a thsljury in respect of
any suit, action or proceeding relating to thisiBaction. Each party (i) certifies that no représtire, agent or attorney of the other party has
represented, expressly or otherwise, that suchr ptiméy would not, in the event of such a suitiacbr proceeding, seek to enforce the
foregoing waiver and (ii) acknowledges that it &imel other party have been induced to enter ineThknsaction, as applicable, by, among
other things, the mutual waivers and certificatipnsvided herein.

Netting of Payments.The provisions of Section 2(of the Agreement shall not be applicable to thisnBaction.

Basic RepresentationsSection 3(apf the Agreement is hereby amended by the deletfidand” at the end of Section 3(a)(iv)he
substitution of a semicolon for the period at thd ef Section 3(a)(vand the addition of Sections 3(a)(vgs follows:

Eligible Contract Participant; Line of Business.Each party agrees and represents that it is agiliidicontract participant” as defined in
Section 1a(12) of the U.S. Commodity Exchange astamended (CEA "), this Agreement and the Transaction thereundesabject to
individual negotiation by the parties and havelvexn executed or traded on a “trading facilitytlefined in Section 1a(33) of the CEA,
and it has entered into this Confirmation and Thnsaction in connection with its business ona bf business (including financial
intermediation), or the financing of its business.

Acknowledgements:

(a) The parties acknowledge and agree that there antheo representations, agreements or other urkitggtaof the parties in relation to tt
Transaction, except as set forth in this Confiromal

(b) The parties hereto intend fc

(i) this Transaction to be a “securities coctitas defined in Section 741(7) of Title 11 of teited States Code (theBankruptcy
Code"), qualifying for the protections under Section 555w Bankruptcy Code

(i) a party’s right to liquidate this Transewxt and to exercise any other remedies upon theroamece of any Event of Default under the
Agreement with respect to the other party to ctumstia“ contractual rigl” as defined in the Bankruptcy Co

(iii) all payments for, under or in connection withstliransaction, all payments for the Shares anttdinsfer of such Shares to constitute
“settlement paymer” as defined in the Bankruptcy Cot

Amendment of Section 6(d)(ii) . Section 6(d)(iijof the Agreement is modified by deleting the wolois the day” in the second line thereof
and substituting therefore “on the day that iseHrecal Business Days after the day.” Section 8Jd¥ further modified by deleting the
words “two Local Business Days” in the fourth lithereof and substituting therefore “three LocaliBess Days.”

Amendment of Definition of Reference Market-Makers.The definition of “Reference Market-Makers” in Seat14is hereby amended by
adding in clause (a) after the word “credit” andiooe the word “and” the words “or to enter intortsactions similar in nature to
Transactions.”

Consent to Recording Each party consents to the recording of the teleplimnversations of trading and marketing persooifitle parties
and their Affiliates in connection with this Confiation. To the extent that one party records telaptconversations (theRecording Party
") and the other party does not (th&ldn-Recording Party "), the Recording Party shall in the event of aispdte, make a complete and
unedited copy of such party’s
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tape of the entire day’s conversations with the IR@tording Party’s personnel available to the Natdrding Party. The Recording Party’s
tapes may be used by either party in any forumhitkva dispute is sought to be resolved and theRety Party will retain tapes for a
consistent period of time in accordance with thedRéing Party’s policy unless one party notifies tither that a particular transaction is
under review and warrants further retention.

Disclosure.Each party hereby acknowledges and agrees thar el authorized Counterparty to disclose thisJaetion and any related
hedging transaction between the parties if antigéektent that Counterparty reasonably determigigsr (consultation with Seller) that such
disclosure is required by law or by the rules & lew York Stock Exchange.

Severability. If any term, provision, covenant or condition oftonfirmation, or the application thereof to grarty or circumstance, shall
be held to be invalid or unenforceable in wholéngoart for any reason, the remaining terms, piows covenants, and conditions hereof
shall continue in full force and effect as if tidsnfirmation had been executed with the invalidioenforceable provision eliminated, so long
as this Confirmation as so modified continues toregs, without material change, the original iriteret of the parties as to the subject matter
of this Confirmation and the deletion of such pmrtdf this Confirmation will not substantially imipghe respective benefits or expectations
of parties to this Agreement; provideHowever, that this severability provision shall not be lgable if any provision of Section, 5, 6 or
13 of the Agreement (or any definition or provisiongection 140 the extent that it relates to, or is used imaronnection with any such
Section) shall be so held to be invalid or unerdahe.

Affected Parties.For purposes of Section 6(@)the Agreement, each party shall be deemed tnb&ffected Party in connection with
lllegality and any Tax Event.

[ Signatures follow on separate palge
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Please confirm that the foregoing correctly setthfthe terms of our agreement by executing the @fphis Confirmation enclosed for that
purpose and returning it to us.

Very truly yours,

MERRILL LYNCH INTERNATIONAL

By: /s/ Fran Jacobser
Name: Fran Jacobsel
Title:

Confirmed as of the date first above written:
ANIXTER INTERNATIONAL INC.

By: /s/ Rod Shoemaks¢

Name Rod Shoemake
Title: VP — Treasure

Acknowledged and agreed as to matters to the Agent:

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
Solely in its capacity as Agent hereunder

By: /s/ Brian Carrol

Name Brian Carroll
Title:
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GUARANTEE OF MERRILL LYNCH & CO., INC.

FOR VALUE RECEIVED, receipt of which is herebgknowledged, MERRILL LYNCH & CO., INC., a corpdéin duly organized and
existing under the laws of the State of DelawaML('& Co.”), hereby unconditionally guarantees toier International Inc. (the
“Company”), the due and punctual payment of anyahdmounts payable by Merrill Lynch Internationalcompany organized under the
laws of England and Wales (“ML"), under the ternishee Confirmation of OTC Convertible Note Hedgevieen the Company and ML (ML
as Seller), dated as of February 12, 2007 (the fi@oation”), including, in case of default, intetes1 any amount due, when and as the same
shall become due and payable, whether on the sldtegayment dates, at maturity, upon declaratiorehination or otherwise, according
the terms thereof. In case of the failure of ML gually to make any such payment, ML & Co. herebseas to make such payment, or cause
such payment to be made, promptly upon demand imatiee Company to ML & Co.; provided, however tbatay by the Company in
giving such demand shall in no event affect ML & '€mbligations under this Guarantee. This Guaest®ll remain in full force and effect
or shall be reinstated (as the case may be) ifiyatime any payment guaranteed hereunder, in wirale part, is rescinded or must otherwise
be returned by the Company upon the insolvencykiogitcy or reorganization of ML or otherwise, although such payment had not been
made.

This Guarantee shall be one of payment andaltiction. ML & Co. hereby agrees that its obligas hereunder shall be unconditional,
irrespective of the validity, regularity or enfoat®lity of the Confirmation; the absence of anyi@tto enforce the same; any waiver or
consent by the Company concerning any provisioagetf; the rendering of any judgment against Mlamy action to enforce the same; or
any other circumstances that might otherwise ctutsta legal or equitable discharge of a guaramtardefense of a guarantor. ML covenants
that this guarantee will not be discharged excgmdmplete payment of the amounts payable unde€Ctmdirmation. This Guarantee shall
continue to be effective if ML merges or consoleatvith or into another entity, loses its sepalegeal identity or ceases to exist.

ML & Co. hereby waives diligence; presentmgmgtest; notice of protest, acceleration, andatisi; filing of claims with a court in the
event of insolvency or bankruptcy of ML; all demanhatsoever, except as noted in the first parégnapeof; and any right to require a
proceeding first against ML.

ML & Co. hereby certifies and warrants thas tBuarantee constitutes the valid obligation of #ICo. and complies with all applicable
laws.

ML & Co. shall not exercise any rights thatiay acquire by way of subrogation as a resultfpdyament by it under this Guarantee at any
time when any of the obligations of ML guaranteedelinder shall have become due and remain unpaijdamount paid to ML & Co. in
violation of the preceding sentence shall be hetdte benefit of the Company and shall forthwighdaid to the Company to be credited and
applied to such obligations of ML then due and uehpBubject to the foregoing, upon payment of adrsobligations of ML, ML & Co. shall
be subrogated to the rights of the Company agMhstand the Company agrees to take at ML & Co.'gemse such steps as ML &Co. may
reasonably request to implement such subrogation.

This Guarantee shall be governed by, and noetin accordance with, the laws of the State @i N ork.
This Guarantee becomes effective concurrettt thie effectiveness of the Confirmation, accordmgs terms.
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IN WITNESS WHEREOF, ML & Co. has caused thisaGantee to be executed in its corporate namestguly authorized representative.
MERRILL LYNCH & CO., INC.

By: /s/ Patricia Kroplewnick
Name: Patricia Kroplewnicl
Title: Designated Signatol
Date: February 13, 20(
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Exhibit 10.3

gg Merrill Lynch

Confirmation of OTC Warrant Transaction

Date: February 12, 2007

To: Anixter International Inc. (* Counterparty ")
From: Merrill Lynch International (“* MLI__")

MLI Reference: 0781831
Dear Sir / Madam:

The purpose of this letter agreement (ti@ohfirmation ") is to confirm the terms and conditions of theab-referenced transaction
entered into among Counterparty, MLI and Merrilincy, Pierce, Fenner & Smith Incorporated (thegént” or “ MLPES ") on the Trade
Date specified below (theTransaction ). This Confirmation constitutes a “Confirmations referred to in the Agreement specified below.

The definitions and provisions contained ia #9000 ISDA Definitions (the Swap Definitions™) and the 2002 ISDA Equity Derivatives
Definitions (the “Equity Definitions " and, together with the Swap Definitions, thBé&finitions "), in each case as published by the
International Swaps and Derivatives Association,,lare incorporated into this Confirmation. In thent of any inconsistency between the
Swap Definitions and the Equity Definitions, theuifg Definitions will govern, and in the event afyainconsistency between the Definitions
and this Confirmation, this Confirmation will goverReferences herein to a “Transaction” shall etk to be references to%Hare Optiol
Transaction” for the purposes of the Equity Deforis and to a “Swap Transaction” for the purpodeab@® Swap Definitions. For purposes of
this Transaction, “Warrant Style”, “Warrant TypéNumber of Warrants” and “Warrant Entitlement” (ba&s defined below) shall be used
herein as if such terms were referred to as “Opfityhe”, “Option Type”, “Number of Options” and “@ipn Entitlement”, respectively, in the
Definitions.

This Confirmation evidences a complete bindiggeement between you and us as to the terme dfrénsaction to which this
Confirmation relates. This Confirmation (notwithsting anything to the contrary herein), shall blejsct to an agreement in the 1992 forn
the ISDA Master Agreement (Multicurrency Cross Bajdthe “Master Agreement” or “ Agreement”) as if we had executed an agreen
in such form (but without any Schedule and witlkctt:s specified in the “ISDA Master Agreement” s@a of this Confirmation) on the
Trade Date. In the event of any inconsistency betwhe provisions of that Agreement and this Camdiion, this Confirmation will prevail
for the purpose of this Transaction. The partieelne agree that the Transaction evidenced by tbigfination shall be the only Transaction
subject to and governed by the Agreement.

The terms of the particular Transaction tochtthis Confirmation relates are as follows:
General Terms:
Trade Date February 12, 200

Effective Date: February 16, 2007, subject to cancellation of tH&€€Q@Varrant Transaction prior to 5:00 p.m. (New Y Qiky
time) on such date by the Counterparty. In the eg€auch cancellation, any payments previously enad
hereunder, including the Premium, shall be retutnatie person making such payment. In addition,
Counterparty shall pay to MLI an amount equal ® phoduct of (a) 4,725,900 Shares, (b) 0.50 pereSivad
(c) an amount equal to the excess, if any, o




Warrant Style
Warrant Type
Seller:

Buyer:
Shares

Number of Warrants

Daily Number of Warrants:

Warrant Entitlement
Strike Price

Premium:

Premium Payment Date:

Exchange
Related Exchange(s

Full Exchange Business
Day:

Procedures for Exercise:

Expiration Time;

Expiration Dates:

Exercise Dates

Automatic Exercise:

closing price of the Shares on the date of sucheatbation over the closing price of the ShareshmTrade
Date; provided that any negative amount shall ptaoed by zero. Seller and Buyer agree that adamlages
would be difficult to ascertain under these circtanses and that the amount of liquidated damagpestirey
from the determination in the preceding senteneegeod faith estimate of such damages and nonaltye
Europear

Call

Counterparty

MLI

Shares of common stock, $1.00 par value, of Copateyr (Security Symbo“AXE").

4,725,90C

For any day, the Number of Warrants on suchdlaigledby the remaining number of Expiration Dates
(including such day) and rounded down to the neavhsle number, with the balance of the Number of
Warrants exercised on the final Expiration Di

One (1) Share per Warra

$82.80

$52,050,00(

The Effective Date; provided no cancellation of @EC Warrant Transaction has occurred prior to f.00.
(New York City time) on such date by the Countetyz

NYSE
All Exchanges
A Scheduled Trading Day that has a scheduled aasime for its regular trading session at 4:00 gKew

York City time) or the then standard closing tine ffegular trading on the Exchange and is not aupted
Day.

11:59 p.m. (New York City time

The forty (40) consecutive Full Exchange Busineagdbeginning on and including May 16, 2013, edwtil s
be an Expiration Date for a number of Warrants etputne Daily Number of Warrants on such di

Each Expiration Dat

Applicable; provided that Section 3.4(a) of the EgDefinitions shall apply to Cash Settlement et
Physical Settlement; and provided further thatess
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Counterpart’s Telephont
Number and Telex and/
Facsimile Number an
Contact Details for purpos
of Giving Notice:

Valuation:
Valuation Dates

Settlement Terms:

Cash Settlement:

Settlement Currenc

Settlement Price:

all Warrants have been previously exercised hemradnumber of Warrants for each Expiration Dajiga¢to
the Daily Number of Warrants for such Expirationt®ahall be deemed to be automatically exerc

Address: Anixter International Inc
2301 Patriot Blvd
Glenview, lllinois 6002¢

Attention: Treasurel
Telephone No. (224) 52:-8000
Facsimile No. (224) 52:-8990

Each Exercise Dai

Applicable. If Counterparty elects to settle thafsaction by Cash Settlement, Counterparty reptesel
agrees

(i) that on the date of the Cash Settlement electieither the Counterparty nor any of its affémis in
possession of any material 1-public information with respect to the Counterpatythe Shares

(i) that the Counterparty is not, on the datehaf Cash Settlement election, and will not be, gnday during
the period from and including the first Expiratibate to and including the final Expiration Dategaged in a
distribution, as such term is used in Regulationider the Securities Exchange Act of 1934, as agt(itie

“ Exchange Act”); and

(iii) that, during the period from and includinggetfirst Expiration Date to and including the fira{piration
Date, without the prior written consent of MLI, tB®unterparty shall not, and shall cause its afé and
affiliated purchasers (each as defined in Rule 18kbmnder the Exchange Act) not to, directly or iiadily
(including, without limitation, by means of a dative instrument) purchase, offer to purchase, gty bid
or limit order that would effect a purchase ofcommence any tender offer relating to, any Shares (
equivalent interest, including a unit of benefidigkrest in a trust or limited partnership or pakdtory share)
or any security convertible into or exchangeabtelie Shares

USD

For each Valuation Date, the Volume Weighted AverBgce of the Shares (“VWAP”) calculated from 9:45
a.m. to 3:45 p.m., as observed on Bloomberg pagé.NXequity> VAP (or any successor thereto).
Section 6.3(a) of the Equity Definitions is herebyended by replacing the words “during the one peuiod
that ends at the relevant Valuation Time, LatesirBise Time, Knock-in Valuation Time or Knock-out
Valuation Time, as the case may be” with the follmywvords: “prior to 3:45 p.m. on the relevant Vation
Date”.




Option Cash Settlement
Amount:

Cash Settlement Payment
Date:

Settlement Method Electic
Electing Party

Settlement Method Election
Date:

Default Settlement Metho

Net Physical Settlemer

Share Delivery Quantity:

Net Physical Settleme

Amount:

Strike Price Differential:

Settlement Date:

Conditions to Net
Physical Settlement:

For any Exercise Date, the corresponding Net Phl/Siettlement Amount.

With respect to each Valuation Date, three (3) @uwry Business Days after the final Valuation Date.

Applicable with respect to Cash Settlement or Nstsital Settlement onl
Counterparty

Ten (10) Business Days prior to the first Expiratidate.

Net Physical Settlemer

In the event that the Counterparty elects to s#tteTransaction by Net Physical Settlement, stthife
“Conditions of Net Physical Settlement” below, Cterparty shall deliver to MLI on the Settlement ®at
number of Shares (theDelivered Shares’) equal to the Share Delivery Quantity, providedttin the event
that the number of Shares calculated comprisedrangional Share, only whole Shares shall be detidend
an amount in cash equal to the value of such fraatishare shall be payable by the CounterpamjLtbin
lieu of such fractional Shar

For each Exercise Date, a number of Shares, aslatdd by the Calculation Agent, equal to the Netdical
Settlement Amount for such Exercise Date dividedhgySettlement Price on the Valuation Date in@espf
such Settlement Date plus an amount in cash irofieuny fractional shares (based on the SettlefRgog).

For any Exercise Date, an amount equal to the ptaafui) the Number of Warrants being exercisedhon
relevant Exercise Date, (ii) the Strike Price Diffietial for such Exercise Date and (iii) the Watran
Entitlement.

For any Valuation Date, (i) if the Settlement Priegreater than the Strike Price, an amount etguidle exces
of such Settlement Price over the Strike Pricestarh Valuation Date or (i) if such Settlement Biiig less
than or equal to the Strike Price, ze

Settlement with respect to each Exercise Date shkalir on the third (8') Full Exchange Business Day
following the final Valuation Date, provided thatMshall have the right to request by prior writtestice to
Counterparty a Settlement Date with respect toEamrcise Date and the related Share Delivery Qtyatfidit
is three (3) Full Exchange Business Days follonsngh Exercise Date. Such request shall not unraaohe
denied.

If, in connection with or two months following dediry of Shares hereunder, MLI naotifies the Couraensptha
MLI has reasonably determined after advice fromnselithat there is a considered risk that sucheShane
subject to restrictions on transfer in the handsibf pursuant to the rules and regulations promtddainder
the Securities Act of 1933, as amended (t&eturities Act”), then Counterparty shall either (i) deliver Shi
that are covered by an effective registration state of Counterparty for immediate resale by ML(igragree
to deliver additional Shares so that the valueushsShares as determined by the Calculation Agerat (
commercially reasonable manner) to reflect an gpate liquidity discount, equals the value of thanber of
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Shares that would otherwise be deliverable if ssicares were freely tradable upon receipt by I
(A) If Counterparty elects to deliver Shares ascdbsd in above clause (i), th

(a)Counterparty shall afford MLI a reasonable opynaity to conduct a due diligence investigationhaigéspec
to Counterparty that is customary in scope for mwdéen offerings of equity securities that yieladsesult
reasonably satisfactory to MLI and, if Counterpdrays provided to MLI an unqualified opinion satcttay to
MLI of nationally recognized counsel to the effeath Shares are freely tradable under the Seauhitieupor
delivery to MLI and not subject to any legend rietitng transferability, MLI shall bear its own cesind
expenses in connection with such due diligencestigation;

(b) Counterparty shall promptly make available tblln effective registration statement for immeediegsale
(the “Registration Statement”) in form and content reasonably satisfactory tblnd filed pursuant to
Rule 415 under the Securities Act, and such praapes as MLI may reasonably request to comply thith
applicable prospectus delivery requirements (tRedspectus”) for the resale by MLI of such number of
Shares as MLI shall reasonably specify in accoreavith this paragraph, such Registration Staterebé
effective and Prospectus to be current until thiéest of the date on which (1) all Delivered Stsbhave been
sold by MLI, (2) MLI has advised Counterparty titato longer requires that such Registration Statgrbe
effective, (3) all remaining Delivered Shares cdoédsold by MLI without registration pursuant tol®a44
promulgated under the Securities Act (theegistration Period”) or (4) Counterparty has provided a legal
opinion in form and substance satisfactory to Muitli customary assumptions and exceptions) thaStiae:
issuable upon exercise of these Warrants will belyrtradable under the Securities Act upon dejiveMLI
and not subject to any legend restricting trangiéitp. It is understood that the Registration 8taent and
Prospectus will cover a number of Shares equdlea@ggregate number of Shares (if any) reasonalimatec
by MLI to be potentially deliverable by Counterpairt connection with Net Physical Settlement hedkrn
(not to exceed the Maximum Deliverable Share Ampant shall be subject to the same suspensiories sa
during“blackout date” as provided in the following paragraph; ¢

(c) Counterparty will enter into a registrationhig agreement with MLI in form and substance reablyn
acceptable to MLI, which agreement will contain amother things, customary representations andamwaes
and indemnification, restrictions on sales duribtatkout dates” as provided for in the registratigits
agreement (the Registration Rights Agreement’) entered into between Counterparty and the Ihitia
Purchaser in connection with Counterparty’s 1% &e@onvertible Notes due 2013 (th€bnvertible Notes
™), provide for delivery of comfort letters and opns of counsel and other rights relating to #gistration of
a number of Shares equal to the number of DelivBleates and other Shares deliverable hereunderthp t
Maximum Deliverable Share Amoul

(d) Counterparty shall promptly pay to MLI a $040€r Share fee with all Shares delivered in conoaatiith
Net Physical Settlement pursuant to a Registradimement
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(B) If Counterparty elects to deliver Shares asdeed in above clause (ii), th

(a) Counterparty shall afford MLI and any potentietitutional purchaser of any Shares identifigdvil a
reasonable opportunity to conduct a due diligengestigation with respect to Counterparty thatistomary
in scope for private placements of equity secwitiebject to execution of any customary confidéititia
agreements

(b) Counterparty shall enter into an agreementRevate Placement Agreement) with MLI on
commercially reasonable terms in connection withghvate placement of such Shares by Counterparty
MLI or an affiliate and the private resale of sttares by MLI or such affiliate, substantially damito private
placement purchase agreements customary for pyNatements of equity securities, in form and sarst
commercially reasonably satisfactory to MLI and @wuparty, which Private Placement Agreement shall
include provisions relating to the indemnificatiofy and contribution in connection with the liabjliof, MLI
and its affiliates, shall provide for the payment@ounterparty of all out-of-pocket expenses inr@mtion
with such resale, including all reasonable and dwmted fees and expenses of counsel for MLI, sloaltain
representations, warranties and agreements of €qgarty reasonably necessary or advisable to éstiedohd
maintain the availability of an exemption from ttegjistration requirements of the Securities Actsiach
resales, and shall use reasonable best effortewide for the delivery of accountants’ “comfortters”to MLI
or such affiliate with respect to the financialtstaents and certain financial information contaiiredr
incorporated by reference into the offering memdtem prepared for the resale of such She

(c) MLI shall sell the Delivered Shares in a comomedly reasonable manner until the amount recebsetLI
for the sale of the Shares (th@foceeds Amount’) is equal to the Net Physical Settlement Amodmty
remaining Delivered Shares shall be returned ton@oparty. If the Proceeds Amount is less thari\iae
Physical Settlement Amount, Counterparty shall gthyndeliver upon notice from MLI additional Shares
MLI until the dollar amount from the sale of sucha®es by MLI equals the difference between the Net
Physical Settlement Amount and the Proceeds Amduimio event shall Counterparty be required tovaelio
MLI a number of Shares greater than the Maximumiv@ehble Share Amoun

(C) Notwithstanding the foregoing: (1) if Counterpahas elected to deliver Shares as describelhuse

(i) above and either (a) Counterparty does notigofor the sale of the Shares under the Registrati
Statement as provided in the Registration Rightse@ment or (b) some Shares cannot be registerest thel
Registration Statement due to Rule 415(a)(4) utideSecurities Act, then the provisions of sub-geaph
(B) shall apply to the extent Counterparty hassatisfied its obligations hereunder by the delivarghares
pursuant to sub-paragraph (A). (II) If sub-paradré) is applicable and Counterparty fails to $gtits
obligations under such sub-paragraph (B), then @oparty may deliver unregistered Shares of eqeital
value to the Net Physical Settlement Amount (oapiplicable, the unsatisfied portion thereof). Vakie of
any unregistered Shares so delivered shall be wlied to reflect an appropriate liquidity disco(oiterminec
by the Calculation Agent in a commercially reasdaabanner, taking into account MLI's policies and
determinations with respect to any transfer retitns that MLI deems

6




Limitations on Net Physical
Settlement by Counterpari

Dividends:
Extraordinary Dividends
Adjustments:

Method of Adjustment
Extraordinary Events:

Consequences of Merger
Events:

Tender Offer

Consequences of Tender
Offers:

advisable to observe in connection with sales ohsshares). (Ill) If some or all of the Delivereda®es cannc
be used to close out stock loans in the share®woftérparty entered into to establish or maintaorts
positions by MLI in connection with this Transactiwithout a prospectus being required by applicéeto
be delivered to such lender, then the value ofsarth Delivered Shares shall reflect the cost (detexd by
MLI in good faith and in a commercially reasonafianner) to MLI of trading Shares in order to closgits
hedge position if any, in all cases for purposesatéulating the Delivered Shares. In no eventlshal
Counterparty be required to -up the delivery in casl

Notwithstanding anything herein or in the Agreemntenthe contrary, the number of Shares that me
delivered at settlement by Counterparty shall moeed 8,400,000 at any timeNaximum Deliverable
Share Amount”), as adjusted by MLI to account for any subdieisi stock-split, stock combination,
reclassification or similar dilutive or a-dilutive event with respect to the Shar

Counterparty represents and warrants that the nuafil#evailable Shares as of the Trade Date is grethtan
the Maximum Deliverable Share Amount. Counterpadyenants and agrees that Counterparty shall ket ta
any action of corporate governance or otherwigedoce the number of Available Shares below theiiviam
Deliverable Share Amour

For this purpose, Available Shares” means the number of Shares Counterparty currérattyauthorized (but
not issued and outstanding) less the maximum nuof@hares that may be required to be issued by
Counterparty in connection with stock options, aantibles, and other commitments of Counterparty iay
require the issuance or delivery of Shares in cotime therewith

Any and all dividends paid by the Issu

Calculation Agent Adjustmel

(a) Share-for-Share: Cancellation and Payment (Gation Agent Determination)
(b) Shar-for-Other: Cancellation and Payment (Calculation Adastiermination’

(c) Shar-for-Combined: Cancellation and Payment (Calculationmadetermination
Applicable

(a) Share-for-Share: Modified Calculation Agent éstment




Nationalization, Insolvenc
or Delisting:

Determining Party

Additional Disruption
Events:

Change in Law

Failure to Deliver
Insolvency Filing:

Hedging Disruption Even
Increased Cost of Hedgin
Loss of Stock Borrow
Maximum Stock Loan Rat

Increased Cost of Stock
Borrow:

Initial Stock Loan Rate
Hedging Party
Determining Party
Non-Reliance:
Agreements and

Acknowledgments
Regarding

(b) Shar-for-Other: Cancellation and Payment (Calculation Adastiermination’

(c) Shar-for-Combined: Component Adjustment (Calculation Ageatddmination’

With respect to any Extraordinary Events hereunagon the occurrence of Cancellation and Payment in
whole or in part, the parties agree that the amtabg paid, in accordance with the Equity Deforis, shall
constitute a Transaction Early Termination Amosubject to satisfaction by the payment or delivar$hare
or cash as set forth in the Early Termination seckielow.

Cancellation and Payment (Calculation Agent Deteatidn) (subject to satisfaction by payment orly of
Shares or cash as set forth in “Early Terminatioelow). In addition to the provisions of Section@i(2)(iii) of
the Equity Definitions, it will also constitute aelisting if the Exchange is located in the Unitedt&s and the
Shares are not immediately re-listed, re-trade-@uoted on any of the New York Stock Exchange, th
American Stock Exchange or the NASDAQ National Mar8ystem (or their respective successors, inogudin
without limitation the NASDAQ Global Market and NB&\Q Global Select Market); if the Shares are
immediately re-listed, re-traded or re-quoted oy surch exchange or quotation system, such exchamge
guotation system shall thereafter be deemed tbéd&xchange

MLI

Applicable

Not Applicable
Applicable
Applicable

Not Applicable
Applicable

75 bps

Applicable

25 bps
MLI
MLI

Applicable




Hedging Activities:

Additional
Acknowledgments

Other Provisions:

Additional Agreements:

Early Termination:

Applicable

Applicable

If due to the occurrence of an Extraordinary Examtherwise Counterparty would be obligated to pash to
MLI pursuant to the terms of this Agreement for aegson without having had the right (other tharspant tc
this paragraph) to elect to deliver Shares in fation of such payment obligation, then Countegparay
elect to deliver to MLI a number of Shares (whettegiistered or unregistered) having a cash valualdq the
amount of such payment obligation (such numberhefr&s to be delivered to be determined by the Galon
Agent acting in a commercially reasonable manneietermine the number of Shares that could belspold
MLI over a reasonable period of time to realizethsh equivalent of such payment obligation takitg
account any applicable discount (determined inrarnercially reasonable manner) to reflect any retsbns or
transfer as well as the market value of the ShaFes}her, if Counterparty is delivering Sharesaesult of a
Merger Event, the Settlement Date will be immedyapeior to the effective time of the Merger Evemtd the
Shares will be deemed delivered at such time dumthMLI will be a holder of the Shares prior to Buc
effective time. Settlement relating to any delivefyShares pursuant to this paragraph shall ocihine
reasonable period of time. The number of Sharageded pursuant to this paragraph shall not extleed
Maximum Deliverable Share Amount and shall be stttijethe provisions under “Early Termination” hefre
regarding Proceeds Amoul

Notwithstanding any provision to the contrary, uploa designation of an Early Termination Date er
occurrence of Cancellation and Payment in wholi@ gart hereunder, Counterparty’s payment obligeatio
respect of this Transaction (which shall, in theecaf an Early Termination Date be determined toetance
with Second Method and Loss) (th@fansaction Early Termination Amount ") may, at the option of
Counterparty, be satisfied by the delivery of a benof Shares equal to the Transaction Early Teation
Amount divided by the Termination PriceEarly Termination Stock Settlement”); provided, however, that
Counterparty must notify MLI of its election of BaiTermination Stock Settlement by the close ofibeiss on
the day that is two Exchange Business Days follgwire day that the notice designating the Earlyriieation
Date, or notice that an Extraordinary Event haslted in the cancellation or termination of thefigaction in
whole or in part, is effective. Termination Price " means the market value per Share on the Early
Termination Date, as determined by the Calculafigant taking into account any applicable discoonteflec
any restrictions on transfe

A number of Shares calculated as being due in c¢gfp@ny Early Termination Stock Settlement wal b
deliverable on the third Clearance System Busibegsfollowing the date that notice specifying thember of
Shares deliverable is effective; provided tha€dlunterparty is delivering Shares as a resultMggger Event,
the Settlement Date for such delivery will be immaéely prior to the effective time of the Mergerdat and
the Shares will be deemed delivered at such timbk that MLI will be a holder of the Shares priorstech
effective time. Section 6(d)(i) of the Agreemenhé&reby amended by adding the following words dfter
word “paic” in the fifth line thereof*or any delivery is to be made, as applice”
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On or prior to the Early Termination Date or datevehich notice that an Extraordinary Event hasltedun
the cancellation or termination of the Transactiowhole or in part is effective, as applicableEdrly
Termination Stock Settlement is elected and ifezpuested by MLI upon advice of counsel, Counteypshall
enter into a registration rights agreement with Miform and substance reasonably acceptable towid¢h
agreement will contain among other things, custgmepresentations and warranties and indemnifinatio
restrictions on sales during “blackout dates” aw/jgted for in the Registration Rights Agreement ahdll
satisfy the conditions contained therein and Capatty shall file and diligently pursue to effeaiess a
Registration Statement pursuant to Rule 415 urideBecurities Act. If and when such Registratiate®hent
shall have been declared effective by the Secsiétiel Exchange Commission, Counterparty shall heage
available to MLI such Prospectuses as MLI may reably request to comply with the applicable prospec
delivery requirements for the resale by MLI of suehmber of Shares as MLI shall specify (or, if geeathe
number of Shares that Counterparty shall specfygh Registration Statement shall be effective and
Prospectus shall be current until the earlieshefdate on which (i) all Shares delivered by Coynatey in
connection with an Early Termination Date have bead, (i) MLI has advised Counterparty that itloager
requires that such Registration Statement be @féeot (iii) all remaining Shares could be soldNizI without
registration pursuant to Rule 144 promulgated utigeiSecurities Act (the Termination Registration
Period " ). It is understood that the Registration StatemedtRnospectus will cover a number of Shares equal
to the number of Shares plus the aggregate nunilShases (if any) reasonably estimated by MLI to be
potentially deliverable by Counterparty in connectwith Early Termination Stock Settlement hereuntat
in no event exceeding the Maximum Deliverable Sham®unt. On each day during the Termination
Registration Period Counterparty shall represeaitéch of its filings under the Securities Ace Exchange
Act or other applicable securities laws that aguied to be filed have been filed and that, athefrespective
dates thereof and as of the date of this repreti@mtghey do not contain any untrue statement widerial fac
or omission of a material fact required to be stdterein or necessary to make the statements rimatihe,
light of the circumstances under which they wer@eyaot misleadinc

Notwithstanding anything contained in the precediagagraph, if Counterparty does not elect to del8hare
subject to an effective Registration Statemeneasosth above (or if some or all of the Sharesveeéd cannc
be used to close out stock loans in the share®woftérparty entered into to establish or maintaorts
positions by MLI in connection with this Transactiwithout a prospectus being required by applicéeto
be delivered to such lender), the provisions ofatagraphs (B) and (C) set forth above under “@mm to
Net Physical Settleme” shall apply, mutatis mutandis, as if the Net RbgkSettlement Amount were the
Transaction Early Termination Amount. In no evdmlsCounterparty be required to deliver to MLIamber
of Shares greater than the Maximum Deliverable &Aanount.

Compliance With Securities Counterparty represents and agrees that it haslesmand will comply, in connection with this Tigaction

Laws: and all related or contemporaneous sales and mestad Shares, with the applicable provisions ef th
Securities Act, the Exchange Act and the rulesragdlations promulgated thereunder, including, auith
limitation, Rule 10-5 and 13e and Regulation M under the Exchange
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Account Details

Agreement Regarding

Shares

Each party acknowledges that the offer and saleeofiransaction to it is intended to be exempt from
registration under the Securities Act by virtuesefiction 4(2) thereof. Accordingly, Counterpartyresgents an
warrants to MLI that (i) it has the financial abjlio bear the economic risk of its investmentia Transaction
and is able to bear a total loss of its investm@ihtt is an “accredited investor” as that terendefined in
Regulation D as promulgated under the SecuritigsaAd (iii) the disposition of the Transaction éstricted
under this Confirmation, the Securities Act andestgecurities laws

Counterparty further represents and warrants

(a) Counterparty is not entering into this Trangacto create actual or apparent trading activitjyhie Shares
(or any security convertible into or exchangeableShares) or to raise or depress or otherwisepunbaie the
price of the Shares (or any security convertibte or exchangeable for Share

(b) Counterparty represents and acknowledges ¢hat the date hereof and without limiting the gatigr of
Section 13.1 of the Equity Definitions, MLI is notaking any representations or warranties with retsgethe
treatment of the Transaction under FASB Statembtfisor 150, EITF Issue No. 00-19 (or any succeissoie
statements) or under FA’s Liabilities & Equity Project

(c) Counterparty is not, and after giving effecthie Transaction contemplated hereby, will notare,
“investment compalr” as such term is defined in the Investment CompartyoA1940, as amende

(d) As of the Trade Date and each date on whicayaent or delivery is made by Counterparty heregnde
() the assets of Counterparty at their fair vahratxceed the liabilities of Counterparty, inclglicontingent
liabilities; (ii) the capital of Counterparty is eguate to conduct its business; and (iii) Countgygaas the
ability to pay its debts and other obligations ashsobligations mature and does not intend toetiebe that it
will, incur debt or other obligations beyond itsldapto pay as such obligations matu

Account for payments to Counterpa
Name: Anixter International Inc
Bank: Bank of Americe
ABA#: 02€-00¢-593
Swift: BOFAUS3N
A/C: 866610021:

Account for payments to ML
Chase Manhattan Bank, New Yc
ABA#: 021-00C-021
FAO: ML Equity Derivatives
A/C: 06621311¢

Account for delivery of Shares to Ml

To be advisec

Counterparty agrees that, in respect of any Stuiégered to MLI, such Shares shall be, upon swgivety,
duly and validly authorized, issued a
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outstanding, fully paid and non-assessable andstty) no adverse claims of any other party. Theasce of
such Shares does not and will not require the einpapproval, authorization, registration or quedifion of
any government authority, except such as shall baea obtained on or before the delivery date pf3mares
or in connection with any Registration Statemeetfiwith respect to any Shar:

Bankruptcy Rights: In the event of Counterparty’s bankruptcy, MLI'ghts in connection with this Transaction shall exiteed
those rights held by common shareholders. Fortbalance of doubt, the parties acknowledge andesifrat
MLI's rights with respect to any other claim arigifrom this Transaction prior to Counterparty’s kamptcy
shall remain in full force and effect and shall betotherwise abridged or modified in connectiorehsth.

Set-Off: Each party waives any and all rights it may haveetboff, whether arising under any agreement,iegiple
law or otherwise

Transfer: Counterparty may transfer its rights and delegatebligations under this Transaction in accordamitie
Section 7(b) of the Master Agreement or with themuwritten consent of MLI, which consent will noe
unreasonably withheld. MLI may assign its rightd @elegate its obligations hereunder, in wholengdrt, to
any other person (anAssigne€’) without the prior consent of the Counterpartifeetive (the “Transfer
Effective Date”) upon delivery to Counterparty of an executed acrey® and assumption by the Assignee
“ Assumption”) of the transferred obligations of MLI under tHisansaction (the Transferred Obligations
™). Notwithstanding any other provision in this Giomation to the contrary requiring or allowing Mtd
purchase, sell, receive or deliver any Shareshmratecurities to or from Counterparty, MLI mayidaate an
of its affiliates to purchase, sell, receive ondal such Shares or other securities and othernwigerform
MLLI’" s obligations in respect of this Transaction anglarch designee may assume such obligations. Mll
be discharged of its obligations to Counterparttheextent of any such performan

Regulation: MLI is regulated by The Securities and Futures Aditl Limited.

Additional Agreements, Representations and Covenastof Counterparty, Etc.:

(a) Counterparty hereby represents and warrants to btieach day from the Trade Date to and includiegeiarlier of (i) February 16, 2007
and (ii) the date by which MLI is able to initialspomplete a hedge of its position created by th@3action, tha

(1) it will not, and will not permit any persam entity subject to its control to, bid for orrphase Shares during such period except as
disclosed in the Offering Memorandum relating te @onvertible Notes; ar

(2) it has publicly disclosed all material infoation necessary for it to be able to purchassetiShares in compliance with applicable
federal securities laws and that it has publichcltised all material information with respect todondition (financial or otherwise

(b) No collateral shall be required by either partyday reason in connection with this Transact

(c) MLI shall not be entitled to exercise any Warranteceive any Shares deliverable hereunder andndatio Exercise shall not apply with
respect to any Warrant to the extent (but onlyhtodxtent) that the receipt of any Shares upoexbkecise of such Warrant or otherwise
hereunder would result in MLI,
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its ultimate parent entity becoming, directhirdirectly, the beneficial owner (as such termdéfined for purposes of Section 13(d) of the
Exchange Act) at any time of more than 8.0 peroéttie class of the Counterparty’s outstanding tyggécurities that is comprised of the
Shares (a Excess Share Owne”).

MLI shall provide prior notice to Counterpaityhe exercise of any Warrant or delivery of Slsanereunder would cause MLI to become
directly or indirectly, an Excess Share Owner; jfedthat the failure of MLI to provide such notice dhait alter the effectiveness of the
provisions set forth in the preceding sentenceaarydpurported exercise or delivery in violationsath provisions shall be void and have
no effect. If any delivery owed to MLI hereundenist made, in whole or in part, as a result of fhisvision, Counterparty’s obligation to
make such delivery shall not be extinguished andnBwparty shall make such delivery as promptiprasticable after MLI gives notice
that such delivery would not result in MLI being Brcess Share Owne

If MLI is not entitled to exercise any Warrdrgcause such exercise would cause MLI to becomextlyi or indirectly, an Excess Share
Owner and MLI thereafter disposes of Shares owneitidr any action is taken that would then periiitl to exercise such Warrant
without such exercise causing it to become, diyemtlindirectly, an Excess Share Owner, then Mldlsprovide notice of the taking of
such action to Counterparty and such Warrant shatl become exercisable by MLI to the extent suetrst is otherwise or had
otherwise become exercisable hereunder. In suaft,ebe Expiration Date with respect to such Warsdall be the date on which
Counterparty receives such notice from MLI, andréated Settlement Date shall be as soon as reblsopracticable after receipt of such
notice but no more than three (3) Exchange BusibDays thereafter (but in no event shall the SetiethDate occur prior to the date on
which it would have otherwise occurred but for finevisions of this subsection); provid#tht the related Net Physical Settlement Amount
shall be the same as the Net Physical SettlemeiuAtrbut for the provisions of this subsectionattdition, within 30 calendar days of 1
Settlement Date, Counterparty shall use its redderedforts to refrain from activities that coulgaisonably be expected to result in MLI's
ownership of Shares exceeding 10% of all issuedoaitstanding Share

Matters Relating to Agent:

1.

MLPFS will be responsible for the operational aspet the Transactions effected through it, sucreasrd keeping, reporting, and
confirming Transactions to Counterparty and VM

. Unless MLl is a “major U.S. institutional investbas defined in Rule 15a-6 of the Exchange Actthegi Counterparty not MLI will

contact the other without the direct involvemenMifPFS;

. MLPFS'’s sole role under this Agreement and witlpegs to any Transaction is as an agent of Countgrpad MLI on a disclosed basis

and MLPFS shall have no responsibility or liabilityCounterparty or MLI hereunder except for gnesgligence or willful misconduct in
the performance of its duties as agent. MLPFStisaxized to act as agent for MLI, but only to théemt expressly required to satisfy the
requirements of Rule 15a-6 under the Exchangerftspect of the Options described hereunder. ML$a8 have no authority to act as
agent for Counterparty generally or with respedtaasactions or other matters governed by thiséwgrent, except to the extent expressly
required to satisfy the requirements of Rule-6 or in accordance with express instructions fromu@erparty

ISDA Master Agreement:

With respect to the Agreement, MLI and Counterpeggh agree as follows:

“ Specified Entity” means in relation to Seller and in relation tou@terparty for purposes of this Transaction: Nqtligpble.

The definition of “Specified Transaction” in Section 14of this Agreement is hereby amended by addingeke‘tommodity transaction,
credit derivative transaction, repurchase or re/ergchase transaction, securities lending traimsgadutures transaction, prime brokerage or
margin lending transaction” after the words “foregxchange transaction” in the sixth line therewf by replacing the words “any other
similar transaction” in the eighth line
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thereof with the text “any other transaction betwtee parties”. “Specified Transaction” shall extduany default under a Specified
Transaction if caused solely by the general unalidity of the currency in which payments underts@pecified Transaction are denominz
due to exchange controls or other governmentabactBpecified Transaction” shall also exclude ggtriansactions in which Shares
represent the underlying equity.

The “Cross Default” provisions of Section 5(a)(vdf the Agreement will not apply to Seller and witit apply to Counterparty.
The “Credit Event Upon Merger " provisions of Section 5(b)(iwf the Agreement will not apply to MLI and Countarty.
The “ Automatic Early Termination ” provision of Section 6(a)f the Agreement will not apply to MLI or to Courparty.

Payments on Early Termination. For the purpose of Section 6¢#)the Agreement: (i) Loss shall apply; and (i thecond Method shall
apply.

“ Termination Currency " means USD.

Tax Representations.

(I) Payer RepresentationsFor the purpose of Section 3(e) of the Agreemextheoarty represents to the other party thatribisequired by
any applicable law, as modified by the practicamy relevant governmental revenue authority, of Relevant Jurisdiction to make any
deduction or withholding for or on account of argxTfrom any payment (other than interest underi@e@(e), 6(d)(ii), or 6(e) of the
Agreement) to be made by it to the other party utiie Agreement. In making this representationhgsarty may rely on (i) the accuracy
of any representations made by the other partyuamtso Section 3(f) of the Agreement, (ii) thesfattion of the agreement contained in
Section 4(a)(i) or 4(a)(iii) of the Agreement, ahe accuracy and effectiveness of any documenigedwby the other party pursuant to
Section 4(a)(i) or 4(a)(iii) of the Agreement, &fii the satisfaction of the agreement of the otharty contained in Section 4(d) of the
Agreement; providethat it will not be a breach of this representatidrere reliance is placed on clause (ii) abovethadther party does
not deliver a form or document under Section 4ifp)f the Agreement by reason of material prejedic its legal or commercial positic

(Il Payee Representationd-or the purpose of Section 3(f) of the Agreemeatheparty makes the following representations ¢ootier
party:
(i) MLI represents that it is a corporation organizeder the laws of England and Wal
(il  Counterparty represents that it is a corporaticorporated in Delawar:
Delivery Requirements.For the purpose of Sections 4(agi)d (i) of the Agreement, each party agrees to delivefahewing documents:
(a) Tax forms, documents or certificates to be delisexee:

Each party agrees to complete (accurately andiarner reasonably satisfactory to the other pagigcute, and deliver to the other
party, United States Internal Revenue Service Rok® or W-8 BEN, or any successor of such form($)é€fore the first payment date
under this agreement; (ii) promptly upon reasondkelmand by the other party; and (iii) promptly upesrning that any such form(s)
previously provided by the other party has becobsolete or incorrec

(b) Other documents to be delivert
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Party Required to

Covered by
Section 3(d)

Deliver Document Document Required to be Delivered When Required Representatior
Counterparty Evidence of the authority and true signatures ohea Upon or before executic Yes
official or representative signing this Confirmatio and delivery of this
Confirmation
Counterparty Certified copy of the resolution of the Board ofé&itors Upon or before executic Yes
or equivalent document authorizing the executioth an and delivery of this
delivery of this Confirmation and such other cégtife or Confirmation
certificates as MLI shall reasonably requ
MLI Guarantee of its Credit Support Provider, substiintin Upon or before executic Yes

the form of Exhibit A attached hereto, togetherwit
evidence of the authority and true signatures ef th
signatories, if applicabl

Addresses for NoticesFor the purpose of Section 12¢H)the Agreement:

Address for notices or communications to MLI for al purposes:

Address: Merrill Lynch Internationa
Merrill Lynch Financial Centr
2 King Edward Stree
London EC1A 1HC
Attention: Manager, Fixed Income Settleme
Facsimile No. 44 207 995 200
Telephone No 44 207 995 376

Address for notices or communications to Counterpay for all purposes:

Address: Anixter International Inc
2301 Patriot Blvd
Glenview, lllinois 6002¢

Attention: Treasurel

Telephone No (224) 52:-8000
Facsimile No. (224) 52:-8990

Process Agent For the purpose of Section 13(c) of the Agreemigihi appoints as its process agent:

Address: Merrill Lynch, Pierce, Fenner & Smith Incorporal
222 Broadway, 1thFloor
New York, New York 1003:

Attention: Litigation Departmen

Counterparty does not appoint a Process A(

Multibranch Party . For the purpose of Section 10@f)the Agreement: Neither MLI nor Counterparty islaltibranch Party.
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Calculation Agent. The Calculation Agent is MLI. The Calculation Agestiall, no later than the 5th Business Day follayémy calculation,
adjustment or other determination made by it hestetrprovide the parties with a statement showimggasonable detail, the computations
(including any relevant quotations) by which it lieetermined any amount payable or deliverable yradeany adjustment to the terms of, 1
Transaction.

Credit Support Document.

MLI: Guarantee of ML & Co. in the form attached &tr as Exhibit A.

Counterparty: Not Applicable

Credit Support Provider.

With respect to MLI: ML & Co.

With respect to Counterparty: Not Applicable.

Governing Law. This Confirmation will be governed by, and constrire accordance with, the laws of the State of Newk.

Waiver of Jury Trial. Each party waives, to the fullest extent permitigcpplicable law, any right it may have to a thgljury in respect of
any suit, action or proceeding relating to thisiBaction. Each party (i) certifies that no représtire, agent or attorney of the other party has
represented, expressly or otherwise, that suctr ptmgy would not, in the event of such a suitiaacbr proceeding, seek to enforce the
foregoing waiver and (ii) acknowledges that it &inel other party have been induced to enter intoThansaction, as applicable, by, among
other things, the mutual waivers and certificatiprsvided herein.

Netting of Payments. The provisions of Section 2(of the Agreement shall not be applicable to thianBaction.

Basic RepresentationsSection 3(apf the Agreement is hereby amended by the deletfidand” at the end of Section 3(a)(iv)he
substitution of a semicolon for the period at thd ef Section 3(a)(vand the addition of Sections 3(a)(v@s follows:

Eligible Contract Participant; Line of Business.Each party agrees and represents that it is agiliidicontract participant” as defined in
Section 1a(12) of the U.S. Commodity Exchange Astamended (CEA "), this Agreement and the Transaction thereundeisabject to
individual negotiation by the parties and havelmen executed or traded on a “trading facilitytlefined in Section 1a(33) of the CEA,
and it has entered into this Confirmation and Thensaction in connection with its business ona bf business (including financial
intermediation), or the financing of its business.

Amendment of Section 3(a)(iii).Section 3(a)(iii) of the Agreement is modified &ad as follows:

No Violation or Conflict . Such execution, delivery and performance do retenmlly violate or conflict with any law known liyto be
applicable to it, any provision of its constitutedmlocuments, any order or judgment of any couggancy of government applicable to it
or any of its assets or any material contractusttiaion relating to Specified Indebtedness bigddm or affecting it or any of its assets.

Amendment of Section 3(a)(iv) Section 3(a)(iv) of the Agreement is modified bgarting the following at the beginning thereof:
“To such party’s best knowledge,”

Acknowledgements:
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(a) The parties acknowledge and agree that there antheo representations, agreements or other urkitegtaof the parties in relation to tt
Transaction, except as set forth in this Confiromat

(b) The parties hereto intend fc

(i) this Transaction to be a “securities coctitas defined in Section 741(7) of Title 11 of teited States Code (theBankruptcy
Code"), qualifying for the protections under Section 553w Bankruptcy Code

(i) a party’s right to liquidate this Transext and to exercise any other remedies upon theroarece of any Event of Default under the
Agreement with respect to the other party to ctutgtia“contractual rigt” as defined in the Bankruptcy Coc

(i) all payments for, under or in connection withstliransaction, all payments for the Shares anttainsfer of such Shares to constitute
“settlement paymer” as defined in the Bankruptcy Cot

Amendment of Section 6(d)(ii) . Section 6(d)(ii)of the Agreement is modified by deleting the wolois the day” in the second line thereof
and substituting therefor “on the day that is tHreeal Business Days after the day”. Section 6i{diifurther modified by deleting the words
“two Local Business Days” in the fourth line theif@nd substituting therefor “three Local Businesy/®”

Amendment of Definition of Reference Market-Makers. The definition of “Reference Market-Makers” inciien 14is hereby amended by
adding in clause (a) after the word “credit” andiooe the word “and” the words “or to enter intortsactions similar in nature to the
Transactions.”

Consent to Recording Each party consents to the recording of the teleplimnversations of trading and marketing persoofidle parties
and their Affiliates in connection with this Confiation. To the extent that one party records telapltonversations (the “Recording Party”)
and the other party does not (the “Non-RecordingyPathe Recording Party shall in the event of aispute, make a complete and unedited
copy of such party’s tape of the entire day’s cosatons with the Non-Recording Party’s personnallable to the Non-Recording Party.
The Recording Party’s tapes may be used by eitlugy 0 any forum in which a dispute is sought éorbsolved and the Recording Party will
retain tapes for a consistent period of time imagance with the Recording Party’s policy unless party notifies the other that a particular
transaction is under review and warrants furthesmtgon.

Disclosure.Each party hereby acknowledges and agrees thathisi.buthorized Counterparty to disclose this Tr@iwaand any related
hedging transaction between the parties if antig¢ektent that Counterparty reasonably determigigsr (consultation with MLI) that such
disclosure is required by law or by the rules & lew York Stock Exchange.

Severability . If any term, provision, covenant or conditiontlos Confirmation, or the application thereof to/grarty or circumstance, shall
be held to be invalid or unenforceable in wholéngpart for any reason, the remaining terms, piows, covenants, and conditions hereof
shall continue in full force and effect as if tldenfirmation had been executed with the invalidioenforceable provision eliminated, so long
as this Confirmation as so modified continues toress, without material change, the original iriter# of the parties as to the subject matter
of this Confirmation and the deletion of such pmrtdf this Confirmation will not substantially impghe respective benefits or expectations
of parties to this Agreement; provideHowever, that this severability provision shall not be lgable if any provision of Section, 5, 6 or
13 of the Agreement (or any definition or provisionSaction 140 the extent that it relates to, or is used imaronnection with any such
Section) shall be so held to be invalid or unerdalde.

Affected Parties. For purposes of Section 6@)the Agreement, each party shall be deemed tmbA&ffected Party in connection with
lllegality and any Tax Event.

[ Signatures follow on separate pajge
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Please confirm that the foregoing correcthg $erth the terms of our agreement by executirgctipy of this Confirmation enclosed for
that purpose and returning it to us.

Very truly yours,
MERRILL LYNCH INTERNATIONAL

By: /s/ Fran Jacobse

Name Fran Jacobse
Title:

Confirmed as of the date first above written:
ANIXTER INTERNATIONAL INC.
By: /s/ Rod Shoemaks¢

Name Rod Shoemake
Title: VP—Treasure

Acknowledged and agreed as to matters to the Agent:
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
Solely in its capacity as Agent hereunder

By: /s/ Brian Carrol

Name Brian Carroll
Title:




GUARANTEE OF MERRILL LYNCH & CO., INC.

FOR VALUE RECEIVED, receipt of which is herebgknowledged, MERRILL LYNCH & CO., INC., a corpdéin duly organized and
existing under the laws of the State of DelawaML('& Co.”), hereby unconditionally guarantees toier International Inc. (the
“Company”), the due and punctual payment of anyahdmounts payable by Merrill Lynch Internationalcompany organized under the
laws of England and Wales (“ML"), under the ternishee Confirmation of OTC Warrant Transaction betwehe Company and ML (ML as
Buyer), dated as of February 12, 2007 (the “Cordiion”), including, in case of default, interestamy amount due, when and as the same
shall become due and payable, whether on the sldtegayment dates, at maturity, upon declaratiorehination or otherwise, according
the terms thereof. In case of the failure of ML gually to make any such payment, ML & Co. herebseas to make such payment, or cause
such payment to be made, promptly upon demand imatiee Company to ML & Co.; provided, however tbatay by the Company in
giving such demand shall in no event affect ML & '€mbligations under this Guarantee. This Guaest®ll remain in full force and effect
or shall be reinstated (as the case may be) ifiyatime any payment guaranteed hereunder, in wirale part, is rescinded or must otherwise
be returned by the Company upon the insolvencykiogitcy or reorganization of ML or otherwise, although such payment had not been
made.

This Guarantee shall be one of payment andaltiction. ML & Co. hereby agrees that its obligas hereunder shall be unconditional,
irrespective of the validity, regularity or enfoat®lity of the Confirmation; the absence of anyi@tto enforce the same; any waiver or
consent by the Company concerning any provisioagetf; the rendering of any judgment against Mlamy action to enforce the same; or
any other circumstances that might otherwise ctutsta legal or equitable discharge of a guaramtardefense of a guarantor. ML covenants
that this guarantee will not be discharged excgmdmplete payment of the amounts payable unde€Ctmdirmation. This Guarantee shall
continue to be effective if ML merges or consoleatvith or into another entity, loses its sepalegeal identity or ceases to exist.

ML & Co. hereby waives diligence; presentmgmgtest; notice of protest, acceleration, andatisi; filing of claims with a court in the
event of insolvency or bankruptcy of ML; all demanhatsoever, except as noted in the first parégnapeof; and any right to require a
proceeding first against ML.

ML & Co. hereby certifies and warrants thas tBuarantee constitutes the valid obligation of #ICo. and complies with all applicable
laws.

ML & Co. shall not exercise any rights thatiay acquire by way of subrogation as a resultfpdyament by it under this Guarantee at any
time when any of the obligations of ML guaranteedelinder shall have become due and remain unpaijdamount paid to ML & Co. in
violation of the preceding sentence shall be hetdte benefit of the Company and shall forthwighdaid to the Company to be credited and
applied to such obligations of ML then due and uehpBubject to the foregoing, upon payment of adrsobligations of ML, ML & Co. shall
be subrogated to the rights of the Company agMhstand the Company agrees to take at ML & Co.'gemse such steps as ML &Co. may
reasonably request to implement such subrogation.

This Guarantee shall be governed by, and noetin accordance with, the laws of the State @i N ork.
This Guarantee becomes effective concurrettt thie effectiveness of the Confirmation, accordmgs terms.




IN WITNESS WHEREOF, ML & Co. has caused thisaGantee to be executed in its corporate namestguly authorized representative.

MERRILL LYNCH & CO., INC.

By: /s/ Patricia Kroplewnick
Name: Patricia Kroplewnicl
Title: Designated Signatol
Date: February 13, 20(




