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Item 5. Other Events.

On August 21, 2001, Advanced Energy Industries lm®elaware corporation (the "Company"), annouriteithtention to issue and sell $1
million of convertible subordinated notes due 20®825 million if the initial purchaser exercisesfifl its option to purchase additional not
to qualified institutional buyers in a private pdagent. A copy of the press release is attachedifiE99.1.

On August 22, 2001, the Company announced thahiipdeted the pricing of $100 million aggregate pifal amount of its 5.00%
Convertible Subordinated Notes due September 1 2@ "Notes") in a private offering. A copy oftpress release is attached as Exhibit
99.2. On August 23, 2001, the initial purchaseresged in full its option to purchase $25,000,09@ragate principal amount of additional
notes.

The closing of the offering took place on August 2001, resulting in net proceeds of approxima#dl20.8 million. The Company intends to
use the net proceeds of the offering primarilyuid potential acquisition opportunities and for g@h corporate purposes. Although the
Company actively seeks acquisition opportunities fse@quently engages in strategic discussions etiiler companies, no agreement or
understanding with respect to any future acquisitiostrategic relationship has been reached.

The following description is only a summary of thaterial provisions of the Notes, the Indenturéedas of August 27, 2001 (the
"Indenture"), between the Company and State SBagk and Trust Company of California, N.A., as tees and the Registration Rights
Agreement, dated as of August 22, 2001 (the "Redish Rights Agreement"), between the Company@altiman, Sachs & Co., the initial
purchaser of the Notes. You should read the futl & these agreements, which have been filed thighSecurities and Exchange Commis:
as exhibits to this Current Report on Form 8-K.

Maturity Date. The Notes are due on September 1, P8.
Interest. The Notes bear interest at a rate 0f%.p8r annum. The Company will pay interest on tiogekl
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on March 1 and September 1 of each year, begiriviargh 1, 2002.

Conversion Rights. Holders of Notes may convertNbées into shares of the Company's common starkygdue $0.001 per share (the
"Common Stock"), at any time before their matutitfess the notes have been previously redeemexporahased. The conversion rate is
33.5289 shares of Common Stock per each $1,000ipairamount of Notes, subject to adjustment itiaercircumstances. The conversion
rate is equivalent to a conversion price of apprately $29.83 per share.

Subordination. The Notes are subordinated in rfipayment to all of the Company's "senior debttiefined in the Indenture and effectively
subordinated to all indebtedness and all liabdité the Company's subsidiaries. As of June 301 20@ Company had no outstanding senior
debt as defined in the Indenture, and the aggregateint of indebtedness and other liabilities ef@mmpany's subsidiaries was
approximately $13.7 million (excluding intercompdmpbilities).

Optional Redemption by the Company. Prior to Septamd, 2004, the Company may redeem any portitheoNotes that have not been
previously converted at a redemption price equal@ of the principal amount of the Notes to lkemmed per Note plus accrued and
unpaid interest to the redemption date, if theinpgrice of the Common Stock has exceeded 1508teofonversion price then in effect for
at least 20 trading days in any consecutive 30tdading period ending on the trading day priortie mailing of the notice of redemption. If
the Company redeems the Notes under these circooestathe Company will make an additional "make lehpayment on the Notes called
for redemption equal to $150.56 per $1,000 prinapaount of Notes, less the amount of any intgpest or accrued and unpaid on the Notes
prior to the redemption date. The Company may ntlaése "make whole" payments, at its option, eitheash or in Common Stock or a
combination of cash and Common Stock. Payments mmademmon Stock will be valued at 95% of the ageraf the closing sale prices of
the Common Stock for the five consecutive tradiagsdending on the day prior to the redemption date.
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On or after September 4, 2004, the Company mayeradke Notes in whole or in part, at the pricedah in the offering circular.

No sinking fund is provided for the Notes, whichans that the Indenture does not require the Compmargdeem or retire the Not
periodically.

Repurchase at Option of Holders Upon a Change itrGb If a "change in control" as defined in tmelénture occurs, Holders will have the
right to require the Company to repurchase alhefrtNotes not previously called for redemptiom atrice of 100% of the principal amount of
the Notes to be repurchased, together with inteestued but unpaid to, but excluding, the repsetdate.

At the Company's option, instead of paying the repase price in cash, the Company may pay the cbpse price in Common Stock valued
at 95% of the average of the closing prices of@Gbexmon Stock for the five trading days immediafaigceding and including the third
trading day prior to the repurchase date. The Compzay only pay the repurchase price in CommonkSifat satisfies conditions provided
in the Indenture.

Registration Rights. The Company has agreed figijvith the Securities and Exchange Commissiothiwi90 days after the original
issuance of the Notes; and (ii) use its reasoreffitets to cause to become effective within 180sdafger the original issuance of the Notes, a
shelf registration statement with respect to tisaleeof the Notes and the Common Stock issuable opoversion of the Notes. The Comp
will be required to pay holders additional intenédt fails to register the Notes and the Commaoc® issuable upon conversion of the Notes
within, and during, specified time periods.
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Item 7. Financial Statements, Pro Forma Financial

Information and Exhibits.

Exhibit
Number Description

4.1 Indenture, dated as of August 27, 2001, b

etween the Company and State
Street Bank and Trust Company of Californ

ia, N.A., as Trustee

4.2  Registration Rights Agreement, dated as o

f August 22, 2001, between
the Company and Goldman, Sachs & Co.

99.1 Press Release dated as of August 21, 2001

99.2 Press Release dated as of August 22, 2001
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, hereunto duly authorized.

ADVANCED ENERGY INDUSTRIES, INC.

By:/s/ Dougl as Schatz
Name: Dougl as Schat z
Title: Chairman, Chief
Executive Oficer and
Pr esi dent

Date: Septenber 7, 2001



EXHIBIT INDEX

EXHIBIT

NUMBER DESCRIPTION

4.1 Indenture, dated as of August 27, 2001, b etween the Company
and State Street Bank and Trust Company o f California, N.A.,
as Trustee

4.2  Registration Rights Agreement, dated as o f August 22, 2001,
between the Company and Goldman, Sachs & Co.

99.1 Press Release dated as of August 21, 2001

99.2 Press Release dated as of August 22, 2001
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EXHIBIT 4.1

ADVANCED ENERGY INDUSTRIES, INC,,
ISSUER,
TO
STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A.,

TRUSTEE

INDENTURE

Dated as of August 27, 2001

5.00% CONVERTIBLE SUBORDINATED NOTES DUE SEPTEMBER 1, 2006
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INDENTURE, dated as of August 27, 2001, between ADMED ENERGY INDUSTRIES, INC., a corporation dulyganized and existing
under the laws of the State of Delaware, havingritscipal office at 1625 Sharp Point Drive, Fodliihs, Colorado 80525 (herein called the
"Company"), and STATE STREET BANK AND TRUST COMPANJYF CALIFORNIA, N.A., a national banking associatiorganized
under the laws of the United States, as Trustesuneler (herein called the "Trustee").

RECITALS OF THE COMPANY

The Company has duly authorized the creation a$sure of its 5.00% Convertible Subordinated Notgs September 1, 2006 (herein called
the "Securities") of substantially the tenor andbant hereinafter set forth, and to provide theréierCompany has duly authorized the
execution and delivery of this Indenture.

All things necessary to make the Securities, wherSecurities are executed by the Company andraticated and delivered hereunder, the
valid obligations of the Company, and to make thdenture a valid agreement of the Company, in@@tce with their and its terms, have
been done. Further, all things necessary to dulyosize the issuance of the Common Stock of the @y issuable upon the conversion of
the Securities, and to duly reserve for issuaneatimber of shares of Common Stock issuable uptmnversion, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehaise of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and proportionate benefit of all Holdershaf Securities, as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 1.1 Definitions.
For all purposes of this Indenture, except as otiserexpressly provided or unless the context atlserrequires:
(1) the terms defined in this Article have the mega assigned to them in this Article and inclulde plural as well as the singular;

(2) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgyenerally accepted accounting
principles in the United States, and, except asrotise herein expressly provided, the term "gehesaicepted accounting principles” with
respect to any computation required or permitteéureder shall mean such accounting principles ag@nerally accepted at the date of such
computation; and

(3) the words "herein", "hereof" and "hereunderd ather words of similar import refer to this Indere as a whole and not to any particular
Article, Section or other subdivision.



"Act", when used with respect to any Holder of a8#y, has the meaning specified in Section 1.4.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Fompilngoses of this definition, "control”, when useithwespect to any specified Person,
means the power to direct the management and @elafisuch Person, directly or indirectly, whettmeough the ownership of voting
securities, by contract or otherwise; and the teieonatrolling” and "controlled" have meanings ctatve to the foregoing

"Agent Member" means any member of, or participanthe Depositary.

"Applicable Procedures" means, with respect toteaysfer or transaction involving a Global Secudtybeneficial interest therein, the rules
and procedures of DTC or any successor Depositogach case to the extent applicable to suchdrtios and as in effect from time to tin

"Authenticating Agent" means any Person authorjagduant to Section 6.12 to act on behalf of thesfee to authenticate Securities.
"Board of Directors" means either the board of dives of the Company or any duly authorized coremittf that board.

"Board Resolution" means a resolution duly adojethe Board of Directors, a copy of which, ceeitifiby the Secretary or an Assistant
Secretary of the Company to have been duly addptede Board of Directors and to be in full foraqedaeffect on the date of such
certification, shall have been delivered to thesiee.

"Business Day", when used with respect to any Réddtayment, Place of Conversion or any other plaseéhe case may be, means each
Monday, Tuesday, Wednesday, Thursday and Fridaghiikinot a day on which banking institutions isls®lace of Payment, Place of
Conversion or other place, as the case may begiherized or obligated by law or executive oraeclbse; provided, however, that a day on
which banking institutions in New York, New Yorkeaauthorized or obligated by law or executive otderlose shall not be a Business Day
for purposes of Section 13.9.

"Change in Control" has the meaning specified ictiSa 14.4.

"Closing Price Per Share" means, with respecteddmmon Stock, for any day, (i) the last repodaieé price regular way on the Nasdaq
National Market or, (i) if the Common Stock is rptoted on the Nasdag National Market, the lasinted sale price regular way per sh
or, in case no such reported sale takes placeanday, the average of the reported closing bideshked prices regular way, in either case
the principal national securities exchange on witiehCommon Stock is listed or admitted to tradongiii) if the Common Stock is not
guoted on the Nasdaq National Market or listeddmitted to trading on any national securities excgfea the average of the closing bid pri
in the over-the-counter market as furnished byMew York Stock Exchange member firm selected fronetto time by the Company for
that purpose.



"Code" has the meaning specified in Section 2.1.

"Commission" means the United States SecuritiesEatiange Commission, as from time to time constitucreated under the Exchange
Act, or, if at any time after the execution of thistrument such Commission is not existing andgpeting the duties now assigned to it un
the Trust Indenture Act, then the body performinghsduties at such time.

"Common Stock" means the Common Stock, par val& $0.001 per share, of the Company authorizeteadate of this instrument as
originally executed or as such stock may be canstitfrom time to time subject to the provisionsSettion 12.11, shares issuable on
conversion or repurchase of Securities shall ineloily shares of Common Stock or shares of ang caslasses of common stock resulting
from any reclassification or reclassifications &t provided, however, that if at any time themalsbe more than one such resulting class,
the shares so issuable on conversion of Secusitial include shares of all such classes, andhhres of each such class then so issuable
shall be substantially in the proportion which tb&al number of shares of such class resulting fairauch reclassifications bears to the total
number of shares of all such classes resulting athsuch reclassifications.

"Common Stock" includes any stock of any classagital stock which has no preference in respedivaflends or of amounts payable in the
event of any voluntary or involuntary liquidatiafissolution or winding up of the issuer thereof artdch is not subject to redemption by the
issuer thereof.

"Company" means the Person named as the "Companigé ifirst paragraph of this instrument until assor Person shall have become
such pursuant to the applicable provisions of ltmigenture, and thereafter "Company" shall mean suckessor Person.

"Company Notice" has the meaning specified in $acti4.3.

"Company Request" or "Company Order" means a writtguest or order signed in the name of the Comnpwirti) its Chairman of the
Board, its Vice Chairman of the Board, its ChiekEutive Officer, its President, an Executive Vicedident or a Vice President, and by (ii)
its principal financial officer, Treasurer, an Agtaint Treasurer, its Secretary or an Assistante&agr, and delivered to the Trustee.

"Constituent Person" has the meaning specifiecenti&n 12.11.

"Conversion Agent" means any Person authorizedh&yCbmpany to convert Securities in accordance Auiticle X1l. The Company has
initially appointed the Trustee as its ConversiageAt pursuant to Section 10.2 hereof.

"Conversion Price" has the meaning specified irtiSed4.4.
"Conversion Rate" has the meaning specified iniGed2.1.

"Corporate Trust Office" means the office of theidtee at which at any particular time the trusatze by this Indenture shall be principally
administered (which at the date of this Indentare i



located at 633 West 5th Street, 12th Floor, Loseles; California 90071, Attention: Corporate Trdininistration (Advanced Energy
Industries, Inc., 5.00% Convertible SubordinatedeNaue September 1, 2006)).

"Corporation" means a corporation, company, asfonigoint-stock company or business trust.
"Defaulted Interest" has the meaning specifieddnt®n 3.7.

"Depositary" means, with respect to any Secur{iieduding any Global Securities), a clearing agetiat is registered as such under the
Exchange Act and is designated by the CompanyttasaDepositary for such Securities (or any suaresscurities clearing agency so
registered).

"Designated Senior Debt" means the Company's didigeunder any particular Senior Debt in whichitiegrument creating or evidencing
the same or the assumption or guarantee thereoélgied agreements or documents to which the Coynigaa party) expressly provides that
such Senior Debt shall be "Designated Senior Digloturposes of this Indenture; provided that sinstrument, agreement or other
document may place limitations and conditions anrtght of such Senior Debt to exercise the rigiitdesignated Senior Debt.

"Distribution Date" shall mean the "Distribution 24 as such term is defined in the RegistratiorhRigh\greement.
"Documents” has the meaning set forth in Secti@n 6.

"Dollar" or "U.S. $" means a dollar or other equérd unit in such coin or currency of the Unite@t8s as at the time shall be legal tender for
the payment of public and private debts.

"DTC" means The Depository Trust Company, a NewkYamrporation.

"Effective Failure" has the meaning specified itt®m 2.2

"Effectiveness Period" has the meaning specifiefdntion 2.2.

"Event of Default" has the meaning specified int®ec5.1.

"Exchange Act" means the United States Securitieh&nge Act of 1934 (or any successor statutegnanded from time to time.
"Expiration Time" has the meaning specified in 8sci2.4.

"Global Security" means a Security that is regesden the Security Register in the name of a Deposbr a nominee thereof.
"Holder" means the Person in whose name the Sgésiniegistered in the Security Register.

"Indenture" means this instrument as originallyaxed or as it may from time to time be supplemgisieamended by one or more
indentures supplemental hereto entered into putdaan



the applicable provisions hereof, including, fdrpalrposes of this instrument and any such suppimhedenture, the provisions of the Trust
Indenture Act that are deemed to be a part of avém this instrument and any such supplementa&ninde, respectively.

“Initial Purchaser" means Goldman, Sachs & Co.

"Initial Purchaser Option" has the meaning spedifieSection 3.1.

"Instrument” has the meaning specified in Sectidn 5

"Interest Payment Date" means the Stated Matufignanstallment of interest on the Securities.
"Issue Date" means the date of the last origirsaldace of the Securities.

"Liguidated Damages" has the meaning specifieckictiSn 2.2.

"Make-Whole Payment" has the meaning specifiedeictitn 2.2.

"Maturity”, when used with respect to any Secunitgans the date on which the principal of such ®gdoecomes due and payable as the
or herein provided, whether at the Stated Matwithy declaration of acceleration, call for redeiomtexercise of the repurchase right set
forth in Article XIV or otherwise.

"Non-electing Share" has the meaning specifiedeictisn 12.11.
"Notice Date" has the meaning specified in Seciidn
"Notice of Default" has the meaning specified irctBm 5.1.

"Officers' Certificate" means a certificate sign®d(i) the Chairman of the Board, a Vice Chairméthe Board, the Chief Executive Officer,
the President, an Executive Vice President, a $&fic@ President or a Vice President and by (i@ ginincipal financial officer, the Treasurer,
an Assistant Treasurer, the Secretary or an AssiSecretary of the Company, and delivered to thist€e. One of the Officers signing an
Officers' Certificate given pursuant to Section8léhall be the principal executive, financial oca@mting officer of the Company.

"Opinion of Counsel" means a written opinion of neel, who may be counsel for the Company and whb Bk acceptable to the Trustee.

"Outstanding", when used with respect to Securitiesans, as of the date of determination, all S&esitheretofore authenticated and
delivered under this Indenture, except:

(i) Securities theretofore canceled by the Trustegelivered to the Trustee for cancellation;

(i) Securities for the payment or redemption ofiethmoney in the necessary amount has been theretdéposited with the Trustee or any
Paying Agent (other than the Company) in trustedraside and segregated in trust by the Companlyg(if
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Company shall act as its own Paying Agent) forHledders of such Securities, provided that if suelbBities are to be redeemed, notice of
such redemption has been duly given pursuant sdrldienture or provision therefor satisfactorytte Trustee has been made;

(iii) Securities which have been paid pursuantdot®n 3.6 or in exchange for or in lieu of whidher Securities have been authenticated anc
delivered pursuant to this Indenture, other thansarth Securities in respect of which there shalehbeen presented to the Trustee proof
satisfactory to it that such Securities are helé npna fide purchaser in whose hands such Sesusite valid obligations of the Company;
and

(iv) Securities converted into Common Stock purstarirticle XII;

provided, however, that in determining whethertiwdders of the requisite principal amount of Outsliag Securities are present at a mee

of Holders of Securities for quorum purposes orehgiven any request, demand, authorization, doectiotice, consent or waiver hereunder,
Securities owned by the Company or any other obligon the Securities or any Affiliate of the Compar such other obligor shall be
disregarded and deemed not to be Outstanding, ettepin determining whether the Trustee shalplected in relying upon any such
determination as to the presence of a quorum on apg such request, demand, authorization, dinectiotice, consent or waiver, only
Securities which a Responsible Officer of the Teagtas been notified in writing to be so ownedldiebko disregarded. Securities so owned
which have been pledged in good faith may be resghad Outstanding if the pledgee is not the Compaiayy other obligor upon the
Securities or any Affiliate of the Company or suther obligor, and the Trustee shall be proteatelying upon an Officer's Certificate to
such effect.

"Paying Agent" means any Person authorized by tirafgany to pay the principal of or interest on apg8ities on behalf of the Company
and, except as otherwise specifically set fortleimeisuch term shall include the Company if it Ehat as its own Paying Agent. The
Company has initially appointed the Trustee aPiéging Agent pursuant to Section 10.2 hereof.

"Payment Blockage Notice" has the meaning specifi€gection 13.2.

"Person” means any individual, corporation, limitiadbility company, partnership, joint venture,dtuestate, unincorporated organization or
government or any agency or political subdivisioareof.

"Place of Conversion" has the meaning specifie8idntion 3.1.
"Place of Payment" has the meaning specified ini@e8.1.

"Predecessor Security" of any particular Securigans every previous Security evidencing all orrdigo of the same debt as that evidenced
by such particular Security; and, for the purpasfasis definition, any Security authenticated alativered under Section 3.6 in exchange for
or in lieu of a mutilated, destroyed, lost or stofecurity shall be deemed to evidence the sameadahe mutilated, destroyed, lost or stolen
Security.



"Provisional Redemption” has the meaning specifiegection 2.2.

"Purchase Agreement" means the Purchase Agreedatat] as of August 22, 2001, between the Compaahytreninitial Purchaser, as such
agreement may be amended from time to time.

"Purchased Shares" has the meaning specified tio8e@.4.
"Purchasers" has the meaning specified in Sectiod. 1

"Press Release" means any press release issukd Bpmpany and disseminated to Reuters Business Bewices and Bloomberg News
Services.

"Quialified Institutional Buyer" shall mean a "qu@d institutional buyer" as defined in Rule 144A.
"Record Date" means any Regular Record Date ori&deecord Date.

"Record Date Period" means the period from theectddusiness of any Regular Record Date next gdiregeny Interest Payment Date to
opening of business on such Interest Payment Date.

"Redemption Date", when used with respect to amufty to be redeemed, means the date fixed fdn sedemption by or pursuant to this
Indenture.

"Redemption Price", when used with respect to aeguBty to be redeemed, means the price at whishtd be redeemed pursuant to this
Indenture.

"Registrable Securities" has the meaning specifi€gkection 10.11.
"Registration Default" has the meaning specifie@attion 2.2.

"Registration Rights Agreement" means the RegisteRights Agreement, dated as of August 22, 28etyween the Company and the Initial
Purchaser, as such agreement may be amended fnentatitime.

"Regular Record Date" for interest payable in respéany Security on any Interest Payment Datensdlae February 15 or August 15
(whether or not a Business Day), as the case mayelxé preceding such Interest Payment Date.

"Representative" means (a) the indenture truste¢h@r trustee, agent or representative for anyog&ebt or; (b) with respect to any Senior
Debt that does not have any such trustee, ageasher representative, (i) in the case of such Sddédt issued pursuant to an agreement
providing for voting arrangements as among the drsldr owners of such Senior Debt, any holder aresvef such Senior Debt acting with
the consent of the required persons necessarydosbich holders or owners of such Senior Debt @i)dy the case of all other such Senior
Debt, the holder or owner of such Senior Debt.



"Repurchase Date" has the meaning specified iridgett.1.
"Repurchase Price" has the meaning specified itiddet4.1.

"Responsible Officer", when used with respect ®Thustee, means any officer within the CorporatesfTOffice of the Trustee with direct
responsibility for the administration of this Indere and also means, with respect to a particagyarate trust matter, any other officer to
whom such matter is referred because of his knaydeahd familiarity with the particular subject.

"Restricted Global Security" has the meaning sjestiih Section 2.1.

"Restricted Securities" means all Securities reglpursuant to
Section 3.5(3) to bear any Restricted Securitiegehd. Such term includes the Restricted Global i&gcu

"Restricted Securities Legend" means, collectiviilg, legends substantially in the forms of the helgerequired in the form of Security set
forth in Section 2.2 to be placed upon each Réstfi€ecurity.

"Rule 144" means Rule 144 under the Securitieg@cany successor provision), as it may be amefrded time to time
"Rule 144A" means Rule 144A under the Securities(Acany successor provision), as it may be ameifrden time to time.
"Rule 144A Information" has the meaning specifieection 10.9.

"Securities" has the meaning ascribed to it infittsé paragraph under the caption "Recitals ofGlmenpany".

"Securities Act" means the United States Securfietsof 1933 (or any successor statute), as amefrdadtime to time.
"Security Register" and "Security Registrar" have tespective meanings specified in Section 3.5.

"Senior Debt" means the principal of (and premiifrany) and interest (including all interest acagisubsequent to the commencement of
any bankruptcy or similar proceeding, whether dranolaim for post-petition interest is allowabkaclaim in any such proceeding) on, and
all fees and other amounts payable or rent or abkgations, whether absolute or contingent, sed¢wr unsecured, due or to become due,
outstanding on the date of this Indenture or tHezeareated, incurred or assumed in connectioh aity of the following: (a) any credit or
loan agreement, note, bond, debenture or othetewritbligation of the Company, (b) all obligatiadfshe Company for money borrowed, (c)
any note or similar instrument issued by the Compartonnection with the acquisition of any busses properties or assets of any kind, (d)
the Company's leasing real or personal propertyn@er leases, if all or a portion of the lessesisal obligations are required to be capital

on the balance sheet of the lessee under genacagpted accounting principles or (ii) under leapegicipation agreements, guarantees or
similar documents entered into by the



Company in connection with the leasing of real erspnal property by the Company or any of the Sliduses which provides that the
Company is contractually obligated to purchaseamse a third party to purchase the leased profumrtyfixed price or otherwise guarantee a
residual value of leased property to the lessar third party, whether or not such lease is prgpadssified as a operating or capital lease in
accordance with generally accepted accounting iplies; (e) any interest rate and currency swapss,doors, collars, hedge agreements,
forward contracts or similar agreements or arrareges) (f) any letters of credit, bankers' accemarand similar facilities, including
reimbursement obligations with respect to the foneg,

(9) any deferred purchase price of property orisesy (h) all obligations of the type referredncclauses (a) through (g) above of another
Person and any dividends of another Person, thegatyof which, in either case, the Company hasmsdwr guaranteed, or for which the
Company is responsible or liable, directly or iedity, jointly or severally, as obligor, guarantorotherwise, or which are secured by a lien
on the Company's property, and (i) renewals, extess modifications, replacements, restatementsefiuthdings of, or any indebtedness or
obligation issued in exchange for, any such inditimes or obligation described in clauses (a) thighy of this paragraph; provided,
however, that "Senior Debt" shall not include (W& Securities, (x) the 5 1/4% Convertible SuborgidaNotes due 2006 subject to that
Indenture dated November 1, 1999 between Statet®enk and Trust Company of California, N.A., mstee, and the Company, (y) any
other indebtedness or obligation if the terms @hsndebtedness or obligation (or the terms ofitseument under which or pursuant to
which it is issued) expressly provide that suchelitddness or obligation is not superior in righpayment to the Securities or (z) any trade
accounts payable or accrued liabilities arisinthaordinary course of business.

"Shelf Registration Statement" has the meaningipéddn
Section 3.5.

"Significant Subsidiary" means, with respect to &&yson, a Subsidiary of such Person that wouldtitate a "significant subsidiary" as such
term is defined under Rule 1-02 of Regulation Spder the Securities Act and the Exchange Act.

"Special Record Date" for the payment of any Deéliinterest means a date fixed by the Companypuatgo Section 3.7.

"Stated Maturity", when used with respect to anguBigy or any installment of interest thereon, netire date specified in such Security as
the fixed date on which the principal of such Séguwor such installment of interest is due and fga

"Subsidiary" means a corporation more than 50%efoutstanding voting stock of which is owned, ciseor indirectly, by the Company or
by one or more other Subsidiaries, or by the Comem one or more other Subsidiaries. For the mapof this definition, "voting stock"
means stock or other similar interests in the a@fian which ordinarily has or have voting power fioe election of directors, or persons
performing similar functions, whether at all tinmsonly so long as no senior class of stock ormifterests has or have such voting powe
reason of any contingency.

"Successor Security" of any particular Security nseavery Security issued after, and evidencingradl portion of the same debt as that
evidenced by, such particular Security; and, for



the purposes of this definition, any Security aotlwated and delivered under
Section 3.6 in exchange for or in lieu of a mudithtdestroyed, lost or stolen Security shall berdebto evidence the same debt as the
mutilated, destroyed, lost or stolen Security.

"Surrender Certificate" means a certificate suligtiy in the form set forth in Annex B.

"Trading Day" means (i) if the Common Stock is qaebbn the Nasdaq National Market or any other aysteautomated dissemination of
quotations of securities prices, days on whichesathay be effected through such system,

(i) if the Common Stock is listed or admitted foading on any national or regional securities exgfe, days on which such national or
regional securities exchange is open for busireddij) if the Common Stock is not listed on aioatl or regional securities exchange or
qguoted on the Nasdaq National Market or any otpstesn of automated dissemination of quotation otigées prices, days on which the
Common Stock is traded regular way in the overetenter market and for which a closing bid andosiclg asked price for the Common
Stock are available.

"Transfer Event" has the meaning specified in ecti2.12.

"Trust Indenture Act" means the Trust Indenture éfct939, and the rules and regulations thereuradein force at the date as of which this
instrument was executed, provided, however, thtiérevent the Trust Indenture Act of 1939 is aneenafter such date, "Trust Indenture
Act" means, to the extent required by any such amemt, the Trust Indenture Act of 1939, and thes@nd regulations thereunder, as so
amended.

"Trustee" means the Person named as the "Trustdb& ifirst paragraph of this instrument until asessor Trustee shall have become such
pursuant to the applicable provisions of this Indes and thereafter "Trustee" shall mean suchessor Trustee.

"United States" means the United States of Amdiicduding the States and the District of Columbits) territories, its possessions and other
areas subject to its jurisdiction (its "possessianguding Puerto Rico, the U.S. Virgin Islandsj&n, American Samoa, Wake Island and the
Northern Mariana Islands

"Unrestricted Securities Certificate" means a fiedie substantially in the form set forth in Ann&x
SECTION 1.2 Compliance Certificates and Opinions.

Upon any application or request by the CompanyéoTirustee to take any action under any provisfahis Indenture, the Company shall
furnish to the Trustee an Officers' Certificatdisgthat all conditions precedent, if any, prowder in this Indenture relating to the proposed
action have been complied with and an Opinion air®3el stating that in the opinion of such coun8eduech conditions precedent, if any,
have been complied with, except that in the casmpfsuch application or request as to which tineishing of such documents is specifically
required by any provision of this Indenture relgttn such particular application or request, nataatthl certificate or opinion need be
furnished.
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Every certificate or opinion with respect to comapice with a condition or covenant provided forhis indenture (including certificates
provided for in Section 10.8) shall include:

(1) a statement that each individual signing swatifecate or opinion has read such covenant oditaom and the definitions herein relating
thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tfeteshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such intlingl, he has made such examination or investigatias necessary to enable him to express
an informed opinion as to whether or not such camenr condition has been complied with; and

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant sn complied with.
SECTION 1.3 Form of Documents Delivered to the Teas

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that all
such matters be certified by, or covered by thaiopiof, only one such Person, or that they beestfied or covered by only one document,
but one such Person may certify or give an opimih respect to some matters and one or more sthedr Persons as to other matters, and
any such Person may certify or give an opinioroasuth matters in one or several documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#iens, upon a certificate or opinion of, or
representations by, counsel, unless such officewknor in the exercise of reasonable care shaudevkthat the certificate or opinion or
representations with respect to the matters updohaguch certificate or opinion is based are erose Any such certificate or opinion of
counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, epresentations by, an officer or officers of the
Company or any other Person stating that the irdition with respect to such factual matters is afgbssession of the Company or such «
Person, unless such counsel knows, or in the eseeafireasonable care should know, that the aatédior opinion or representations with
respect to such matters are erroneous.

Where any Person is required to make, give or agdeio or more applications, requests, consentsficates, statements, opinions or other
instruments under this Indenture, they may, butimex, be consolidated and form one instrument.

SECTION 1.4 Acts of Holders of Securities.

(1) Any request, demand, authorization, directimstjce, consent, waiver or other action providegenmitted by this Indenture to be given or
taken by Holders of Securities may be embodiedithevidenced by (A) one or more instruments of sutimlly similar tenor signed by such
Holders in person or by an agent or proxy duly apged in writing by such Holders or (B) the recafdHolders of Securities voting in favor
thereof, either in person or by proxies duly appen
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in writing, at any meeting of Holders of Securitiady called and held in accordance with the priovis of Article IX. Such action shall
become effective when such instrument or instrumentecord is delivered to the Trustee and, whesehereby expressly required, to the
Company. The Trustee shall promptly deliver to@menpany copies of all such instruments and recoetigsered to the Trustee. Such
instrument or instruments and records (and themaembodied therein and evidenced thereby) arerheoenetimes referred to as the "Act’
the Holders of Securities signing such instrumenbhstruments and so voting at such meeting. Pobekecution of any such instrument ol
a writing appointing any such agent or proxy, othaf holding by any Person of a Security, shallféicient for any purpose of this Indent
and (subject to

Section 6.1) conclusive in favor of the Trustee Hr®lCompany if made in the manner provided in 8@stion. The record of any meeting of
Holders of Securities shall be proved in the mammevided in Section 9.6.

(2) The fact and date of the execution by any Read@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by a certificate of a notary publimtimer officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackvledged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettiticate or affidavit shall also constitute saféint proof of his authority.

(3) The principal amount and serial number of aegusity held by any Person, and the date of hidihglthe same, shall be proved by the
Security Register.

(4) The fact and date of execution of any suctrimsént or writing and the authority of the Persgaaeiting the same may also be proved in
any other manner which the Trustee deems sufficeamt the Trustee may in any instance require énghoof with respect to any of the
matters referred to in this Section 1.4.

(5) The Company may set any day as the recordfdatkee purpose of determining the Holders entitledive or take any request, demand,
authorization, direction, notice, consent, waiveother action, or to vote on any action, authatine permitted by this Indenture to be given
or taken by Holders. Promptly and in any case ai@tr than ten days after setting a record dateCtmpany shall notify the Trustee and the
Holders of such record date. If not set by the Camypprior to the first solicitation of a Holder nglly any Person in respect of any such
action, or, in the case of any such vote, priguoch vote, the record date for any such actiorote shall be the 30th day (or, if later, the date
of the most recent list of Holders required to beviled pursuant to Section 15.1) prior to sucst folicitation or vote, as the case may be.
With regard to any record date, the Holders on slath (or their duly appointed agents or proxiasyl only such Persons, shall be entitled to
give or take, or vote on, the relevant action, Wwhebr not such Holders remain Holders after secbnd date. Notwithstanding the foregoing,
the Company shall not set a record date for, aagbthvisions of this paragraph shall not apply wébpect to, any notice, declaration or
direction referred to in the next paragraph.

Upon receipt by the Trustee from any Holder of(y notice of default or breach referred to in B&c5.1(4), if such default or breach has
occurred and is continuing and the Trustee shalhawe given such a notice to the Company, (ii) deglaration of acceleration referred to in
Section 5.2, if an Event of Default has occurred igrcontinuing and the Trustee shall not have
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given such a declaration to the Company, or (il direction referred to in

Section 5.12, if the Trustee shall not have takenatction specified in such direction, then, wihpect to clauses (ii) and (iii), a record date
shall automatically and without any action by tr@r@any or the Trustee be set for determining thieléts entitled to join in such declarati
or direction, which record date shall be the cloSkusiness on the tenth day (or, if such day tsarBusiness Day, the first Business Day
thereafter) following the day on which the Trusteeeives such declaration or direction, and, wagpect to clause (i), the Trustee may se
day as a record date for the purpose of determithieddolders entitled to join in such notice ofaldf. Promptly after such receipt by the
Trustee of any such declaration or direction reféto in clause (i) or (iii), and promptly aftextng any record date with respect to claus
and as soon as practicable thereafter, the Trekienotify the Company and the Holders of anyhswcord date so fixed. The Holders on
such record date (or their duly appointed agentgaxies), and only such Persons, shall be entiigdin in such notice, declaration or
direction, whether or not such Holders remain Hdddter such record date; provided that, unlesk sotice, declaration or direction shall
have become effective by virtue of Holders of thguisite principal amount of Securities on sucloréaate (or their duly appointed agent
proxies) having joined therein on or prior to tl#tBday after such record date, such notice, datiter or direction shall automatically and
without any action by any Person be canceled amab déirther effect. Nothing in this paragraph shalconstrued to prevent a Holder (or a
duly appointed agent or proxy thereof) from givibgfore or after the expiration of such 90-daygra notice, declaration or direction
contrary to or different from, or, after the expioa of such period, identical to, the notice, @eation or direction to which such record date
relates, in which event a new record date in ragbpeceof shall be set pursuant to this paragriapaddition, nothing in this paragraph shal
construed to render ineffective any notice, detilamneor direction of the type referred to in theragraph given at any time to the Trustee and
the Company by Holders (or their duly appointednager proxies) of the requisite principal amouin$ecurities on the date such notice,
declaration or direction is so given.

(6) Except as provided in Sections 5.12 and 5.4 raquest, demand, authorization, direction, Botionsent, election, waiver or other Ac
the Holder of any Security shall bind every futtt@der of the same Security and the Holder of ex@agurity issued upon the registration of
transfer thereof or in exchange therefor or in tieereof in respect of anything done, omitted dfesad to be done by the Trustee or the
Company in reliance thereon, whether or not natadifosuch action is made upon such Security.

(7) The provisions of this Section 1.4 are subjedhe provisions of
Section 9.5.

SECTION 1.5 Notices, Etc. to the Trustee and Compan

Any request, demand, authorization, direction,agtconsent, election, waiver or other Act of Hoddef Securities or other document
provided or permitted by this Indenture to be maglen, given or furnished to, or filed with,

(1) the Trustee by any Holder of Securities orliy €Company shall be sufficient for every purposeitneder if made, given, furnished or fil
in writing to or with a Responsible Officer of theustee and received at its Corporate Trust Officeention: Corporate Trust
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Administration (Advanced Energy Industries, IncQ®%6 Convertible Subordinated Notes due Septemi20d5).

(2) the Company by the Trustee or by any Holdesexurities shall be sufficient for every purposeehiader (unless otherwise herein
expressly provided) if in writing, mailed, firstads postage prepaid, or telecopied and confirmeddil first-class postage prepaid, or
delivered by hand or overnight courier, addreseatié Company at 1625 Sharp Point Drive, Fort @sllColorado 80525, Attention: Chief
Financial Officer, or at any other address previpfignished in writing to the Trustee by the Compa

SECTION 1.6 Notice to Holders of Securities; Waiver

Except as otherwise expressly provided herein, gvttgs Indenture provides for notice to HolderSeturities of any event, such notice shall
be sufficiently given to Holders if in writing andailed, first-class postage prepaid or delivere@tyvernight delivery service, to each
Holder of a Security affected by such event, atati@ress of such Holder as it appears in the SgdRegister, not earlier than the earliest «
and not later than the latest date prescribechdgtving of such notice.

Neither the failure to mail such notice, nor anjegein any notice so mailed, to any particular dtwlof a Security shall affect the sufficier

of such notice with respect to other Holders ofu8igies. In case by reason of the suspension eflaegnail service or by reason of any other
cause it shall be impracticable to give such ndticenail, then such notification to Holders of Setbeis as shall be made with the approval of
the Trustee, which approval shall not be unreadgnaithheld, shall constitute a sufficient notiftgan to such Holders for every purpose
hereunder.

Such notice shall be deemed to have been given sdmnnotice is mailed.

Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such waikiell §e the equivalent of such notice. Waiversatfae by Holders of Securities shall be filed
with the Trustee, but such filing shall not be adition precedent to the validity of any actiondgakn reliance upon such waiver.

SECTION 1.7 Effect of Headings and Table of Corgent

The Article and Section headings herein and thdelabContents are for convenience only and statliffect the construction hereof.
SECTION 1.8 Successors and Assigns.

All covenants and agreements in this IndenturenbyGompany shall bind its successors and assidrether so expressed or not.
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SECTION 1.9 Separability Clause.

In case any provision in this Indenture or the $ities shall be invalid, illegal or unenforcealttee validity, legality and enforceability of the
remaining provisions shall not in any way be afecor impaired thereby.

SECTION 1.10 Benefits of Indenture.

Except as provided in the next sentence, nothinfgignindenture or in the Securities, express glimd, shall give to any Person, other than
the parties hereto and their successors assigaaruer and the Holders of Securities, any benefégal or equitable right, remedy or claim
under this Indenture. The provisions of Article Idre intended to be for the benefit of, and shalenforceable directly by, the holders of
Senior Debt.

SECTION 1.11 Governing Law.

THIS INDENTURE AND THE SECURITIES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, THE UNITED STATES OF AMERICA.
SECTION 1.12 Legal Holidays.

In any case where any Interest Payment Date, Resnipate, Repurchase Date or Stated Maturity gfSacurity or the last day on which a
Holder of a Security has a right to convert hisu8igg shall not be a Business Day at a Place ofifeay or Place of Conversion, as the case
may be, then

(notwithstanding any other provision of this Indeet or of the Securities)

payment of principal of, premium, if any, or intsten, or the payment of the Redemption Price @uRehase Price (whether the same is
payable in cash or in shares of Common Stock ircdise of the Repurchase Price) with respect tdelbrery for conversion of, such Security
need not be made at such Place of Payment or l&enversion, as the case may be, on or by sughbtdid may be made on or by the next
succeeding Business Day at such Place of Paymétaoe of Conversion, as the case may be, witkahe force and effect as if made on
Interest Payment Date, Redemption Date or Repuecbate, or at the Stated Maturity or by such lastfdr conversion; provided, however,
that in the case that payment is made on such edic@eBusiness Day, no interest shall accrue omth@unt so payable for the period from
and after such Interest Payment Date, Redemptioe, Repurchase Date, Stated Maturity or last dagdaversion, as the case may be.

SECTION 1.13 Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or cortfis with a provision of the Trust Indenture Actttlsarequired under such Act to be a part of
and govern this Indenture, the latter provisionlstantrol. If any provision of this Indenture mdids or excludes any provision of the Trust
Indenture Act that may be so modified or excludbd,latter provision shall be deemed to apply te lidenture as so modified or to be
excluded, as the case may be. Until such timeiadrttienture shall be qualified under the Truselmdre Act, this Indenture, the Company
and the Trustee shall
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be deemed for all purposes hereof to be subjeamidogoverned by the Trust Indenture Act to the sextent as would be the case if this
Indenture were so qualified on the date hereof.

ARTICLE Il
SECURITY FORMS

SECTION 2.1 Form Generally.

The Securities shall be in substantially the foanferth in this Article, with such appropriate é@msons, omissions, substitutions and other
variations as are required or permitted by thiefrtdre, and may have such letters, numbers or pthsts of identification and such legends
or endorsements placed thereon as may be requoihiply with the rules of any securities excharige,Internal Revenue Code of 1986, as
amended, and regulations thereunder (the "Codegs may, consistent herewith, be determined byffigers executing such Securities, as
evidenced by their execution thereof. All Secusitiball be in fully registered form.

The Trustee's certificates of authentication shalin substantially the form set forth in Sectio8.2

Conversion notices shall be in substantially thenfget forth in
Section 2.4.

Repurchase notices shall be substantially in tha &et forth in
Section 2.2.

The Securities shall be printed, lithographed, iyitten or engraved or produced by any combinatibthese methods or may be produced in
any other manner permitted by the rules of anyraated quotation system or securities exchangeuity on steel engraved borders if so
required by any securities exchange upon whiclstmurities may be listed) on which the Securitiey ime quoted or listed, as the case may
be, all as determined by the officers executindissecurities, as evidenced by their execution tfere

Upon their original issuance, Securities issuedoeemplated by the Purchase Agreement to Qualifistitutional Buyers in reliance on Ri
144A shall be issued in the form of one or moreb@ld&ecurities in definitive, fully registered fomvithout interest coupons and bearing the
Restricted Securities Legend. Such Global Secah#all be registered in the name of DTC, as Depgsita its nominee and deposited with
the Trustee, as custodian for DTC, for credit bydX® the respective accounts of beneficial ownéth® Securities represented thereby (or
such other accounts as they may direct). Such G#daurity, together with its Successor Securitibgch are Global Securities, are
collectively herein called the "Restricted Globak8rity".
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SECTION 2.2 Form of Security.
[FORM OF FACE]
[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OF E ACH RESTRICTED
SECURITY:

THIS NOTE AND ANY COMMON STOCK ISSUABLE UPON THE CVERSION OF THIS NOTE HAVE NOT BEEN REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDEDHE "SECURITIES ACT"), AND MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGFATION OR AN APPLICABLE EXEMPTION THEREFROM.
EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THATHE SELLER OF THIS NOTE MAY BE RELYING ON THE
EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THEGURITIES ACT PROVIDED BY RULE 144A THEREUNDER.

THIS NOTE AND ANY COMMON STOCK ISSUABLE UPON CONVERON OF THIS NOTE MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (A) (1) KPERSON WHO THE TRANSFEROR REASONABLY BELIEVES
IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT ACQUIRING
FOR ITS OWN ACCOUNT OR THE ACCOUNT OF A QUALIFIEINISTITUTIONAL BUYER IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (2) PURSUANT TO AN EXEMIFON FROM REGISTRATION UNDER THE SECURITIES ACT
PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE), (3TO AN INSTITUTIONAL INVESTOR THAT IS AN "ACCREDITED
INVESTOR" WITHIN THE MEANING OF RULE 501(A)(1), (2)(3) OR (7) OF REGULATION D UNDER THE SECURITIESA
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER TEISECURITIES ACT (IF AVAILABLE) OR (4) PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURES ACT, AND (B) IN ACCORDANCE WITH ALL
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNED STATES AND OTHER JURISDICTIONS.

THIS NOTE, ANY SHARES OF COMMON STOCK ISSUABLE UPONS CONVERSION AND ANY RELATED DOCUMENTATION
MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME TOMODIFY THE RESTRICTIONS ON RESALES AND OTHER
TRANSFERS OF THIS NOTE AND ANY SUCH SHARES TO RERCE ANY CHANGE IN APPLICABLE LAW OR REGULATION
(OR THE INTERPRETATION THEREOF) OR IN PRACTICES RELING TO THE RESALE OR TRANSFER OF RESTRICTED
SECURITIES. GENERALLY THE HOLDER OF THIS NOTE ANDMY SUCH SHARES SHALL BE DEEMED BY THE ACCEPTANC
OF THIS NOTE AND ANY SUCH SHARES TO HAVE AGREED TANY SUCH AMENDMENT OR SUPPLEMENT.]

[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OF E ACH GLOBAL SECURITY:
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THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMBE OF THE DEPOSITARY, WHICH MAY BE TREATED BY THE
COMPANY, THE TRUSTEE AND ANY AGENT THEREOF AS OWNERND HOLDER OF THIS SECURITY FOR ALL PURPOSES.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR SECURITIES IN DEFINITIVE REGISTERED FORM INHE
LIMITED CIRCUMSTANCES REFERRED TO IN THE INDENTURHHIS GLOBAL SECURITY MAY NOT BE TRANSFERRED
EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPORARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO
A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSDEPOSITARY ]
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ADVANCED ENERGY INDUSTRIES, INC,,
5.00% CONVERTIBLE SUBORDINATED NOTE DUE SEPTEMBER 1, 2006

No. $

CUSIP NO. 007973AB6

ADVANCED ENERGY INDUSTRIES, INC., a corporation gubrganized and existing under the laws of theeStdDelaware (herein call¢
the "Company", which term includes any successosdPeunder the Indenture referred to on the revieeseof), for value received, hereby
promises to pay to , Or regis@seins, the principal sum of UnitedeStarollars (U.S. $ ) [IF THIS
SECURITY IS A GLOBAL SECURITY, THEN INSERT -- (whicprincipal amount may from time to time be incegher decreased to such
other principal amounts (which, taken together i principal amounts of all other Outstandingusiies, shall not exceed U.S.
$100,000,000 (or U.S. $125,000,000 if the Initiat¢haser Option is exercised in full) by adjustrsentide on the records of the Trustee
hereinafter referred to in accordance with the intdie)) on September 1 and to pay interest therfemm, August 27, 2001, or from the most
recent Interest Payment Date (as defined belowghioh interest has been paid or duly provided $emi-annually in arrears on March 1 and
September 1 in each year (each, an "Interest Paybea"), commencing March 1, 2002, at the rat8.60% per annum, until the principal
hereof is due, and at the rate of 5.00% per annuang overdue principal and premium, if any, andhe extent permitted by law, on any
overdue interest. The interest so payable, andtpalhg paid or duly provided for, on any Interestyfent Date will, as provided in the
Indenture, be paid to the Person in whose nameStgsirity (or one or more Predecessor Securia®ggistered at the close of business on
the Regular Record Date for such interest, whicil &fe the February 15 or August 15 (whether oranBusiness Day), as the case may be,
next preceding such Interest Payment Date excepthaswise provided in the Indenture. Any suchriégénot so punctually paid or duly
provided for will forthwith cease to be payablelie Holder on such Regular Record Date and magreith paid to the Person in whose n
this Security (or one or more Predecessor Secsirigeregistered at the close of business on ai&lgeecord Date for the payment of such
Defaulted Interest to be fixed by the Company,sethereof shall be given to Holders of Securitiesless than 10 days prior to the Special
Record Date, or be paid at any time in any oth@fuamanner not inconsistent with the requiremeaftany automated quotation system or
securities exchange on which the Securities mayuloéed or listed, and upon such notice as maydpgined by such exchange, all as more
fully provided in the Indenture. Payments of prpatishall be made upon the surrender of this Sigcatrthe option of the Holder at the
Corporate Trust Office of the Trustee, or at suttteooffice or agency of the Company as may begdaséd by it for such purpose in the
Borough of Manhattan, The City of New York, in suafvful monies of the United States of America titha time of payment shall be legal
tender for the payment of public and private dettst such other offices or agencies as the Coynpey designate, by United States Dollar
check drawn on, or wire transfer to, a United St@lellar account (such a transfer to be made anéyltolder of an aggregate principal
amount of Securities in excess of U.S. $2,000,0@Danly if such Holder shall have furnished wirstmictions in writing to the Trustee no
later than 15 days prior to the relevant paymetd)d®ayment of interest on this Security may bderiay
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United States Dollar check mailed to the addregshePerson entitled thereto as such addressaghatlar in the Security Register, or, upon
written application by the Holder to the Securitgdistrar setting forth wire instructions not lattesin the relevant Record Date, by transfer
United States Dollar account (such a transfer tsmbde only to a Holder of an aggregate principadamh of Securities in excess of U.S.
$2,000,000 and only if such Holder shall have fsied wire instructions in writing to the Trusteelai@r than 15 days prior to the relevant
payment date).

Except as specifically provided herein and in théehture, the Company shall not be required to naakepayment with respect to any tax,
assessment or other governmental charge imposadybgovernment or any political subdivision or taxauthority thereof or therein.

Reference is hereby made to the further provisidribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof or an Authenticating Agent
the manual signature of one of their respective@ited signatories, this Security shall not bétledtto any benefit under the Indenture ol
valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused thisi$igdo be duly executed.

ADVANCED ENERGY INDUSTRIES, INC.,

By:
Name:
Title:
Attest:
By:
Name:
Title:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities referred to in théhimkmentioned Indenture. Dated:

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

By:
Authorized Signatory
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[FORM OF REVERSE]

This Security is one of a duly authorized issusegfurities of the Company designated as its "5.0@%vertible Subordinated Notes due
September 1, 2006" (herein called the "Securitjdstijted in aggregate principal amount to U.S. 000,000 (or U.S. $125,000,000 if the
Initial Purchaser Option is exercised in full),ussl and to be issued under an Indenture, datefdfasgast 27, 2001 (herein called the
"Indenture"), between the Company and STATE STRBENK AND TRUST COMPANY OF CALIFORNIA, N.A., as Truse (herein
called the "Trustee", which term includes any sasoetrustee under the Indenture), to which Inderand all indentures supplemental
thereto reference is hereby made for a statemeheakspective rights, limitations of rights, éstiand immunities thereunder of the
Company, the Trustee, the holders of Senior Dethtlae Holders of the Securities and of the ternmuphich the Securities are, and are to
be, authenticated and delivered as provided irritienture and subject to certain limitations thes®t forth, Securities are exchangeable
like aggregate principal amount of Securities of anthorized denominations as requested by theddslarrendering the same upon
surrender of the Security or Securities to be emgkd, at the Corporate Trust Office of the Trustée Trustee upon such surrender by the
Holder will issue the new Securities in the reqedstenominations.

No sinking fund is provided for the Securit

The Securities are subject to provisional redempbiypthe Company (a "Provisional Redemption™), lole or in part, at any time prior to
September 4, 2004, upon notice as set forth in@etd.5 of the Indenture, at a redemption pricgaétp the principal amount of the
Securities to be redeemed plus accrued and unmiest, if any, to the Redemption Date if the @ig$rice of the Common Stock shall
have exceeded 150% of the Conversion Price theffeot for at least 20 Trading Days in any 30-TngdDay period ending on the Trading
Day prior to the date of mailing of the notice eflemption pursuant to Section 11.5 of the Inder(tine"Notice Date"). Upon any such
redemption, the Company shall make an additionaiat (the "Make-Whole Payment") with respect @ Securities called for redemption
to Holders on the Notice Date in an amount equél.® $150.56 per U.S. $1,000 in principal amodrihe Securities, less the amount of any
interest actually paid on such Securities prightoRedemption Date. The Company shall make theeM#kole Payment on all Securities
called for redemption, including any Securities\smed into Common Stock pursuant to the termé&efindenture after the Notice Date and
prior to the Redemption Date. The Make-Whole PaytmerSecurities converted into Common Stock pursteathe terms of the Indenture
after the Notice Date and prior to the Redemptiatelshall not be reduced by accrued and unpaicksttanless the Redemption Date occurs
on or after the third Business Day following thecBwl Date and prior to the next succeeding IntdPagment Date, in which case the Make-
Whole Payment shall be reduced by the interesbdusich Interest Payment Date. The Company may thakiglake-Whole Payment, at its
option, either in cash or Common Stock or a contimnaof cash and Common Stock and shall specifitype of consideration for the Make-
Whole Payment in the Company Notice; provided, heewgethat the

(i) the Make-Whole Payment shall be paid only istcan the event any shares of Common Stock tosueiksin payment of the Make-Whole
Payment (A) require registration under any fedseglurities law before such shares may be freehgfieaable without being subject to any
transfer restrictions under the Securities Act umgpurchase and if such registration is not coregler does not become effective prior to the
Redemption Date, and/or (B) require registratiothwer approval of any
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governmental authority under any state law or ahgofederal law before such shares may be vaikdlyed or delivered upon repurchase and
if such registration is not completed or does remtdme effective or such approval is not obtainéal po the Redemption Date; (ii) payment

of the Make-Whole Payment may not be made in Com8tonk, in whole or in part, unless such stockishall have been, approved for
guotation on the Nasdaq National Market or listacamational securities exchange, in either casar, {o the Redemption Date; and (iii) all
shares of Common Stock that may be issued in payafe¢he Make-Whole Payment will be issued outhef Company's authorized but
unissued Common Stock and, will upon issue, be datyvalidly issued and fully paid and non-assdesatd free of any preemptive or
similar rights. For purposes of this paragraph fitiremarket value of shares of Common Stock dtalletermined by the Company and shall
be equal to 95% of the average of the Closing BiRer Share for the five consecutive Trading Daysediately preceding the Redemption
Date.

The Securities are also subject to redemptioneabfion of the Company at any time on or aftert&@aper 4, 2004 in whole or in part, upon
not less than 30 nor more than 60 days' notickedHolders prior to the Redemption Date at the Rgxdion Prices (expressed as percentages
of the principal amount) as set forth below for @étes redeemed during the following periods dibsat below:

PERIOD REDEMPTION PR ICE
Beginning on September 4, 2004
through August 31, 2005 102%
Beginning on September 1, 2005
through August 31, 2006 101%

and thereafter at a Redemption Price equal to 100%te principal amount, together, in each cas#) atcrued interest to, but excluding, the
Redemption Date; provided, however, that intenestiaillments on Securities whose Stated Maturignisr prior to such Redemption Date
will be payable to the Holders of such Securit@spne or more Predecessor Securities, of recditbatlose of business on the relevant
Record Dates referred to on the face hereof, gtagided in the Indenture.

In the event of a redemption of the Securities Gbenpany will not be required (a) to register tlensfer or exchange of Securities for a
period of 15 days immediately preceding the dat&ads given identifying the serial numbers of Securities called for such redemption or
(b) to register the transfer or exchange of anyu8sg or portion thereof, called for redemption.

In any case where the due date for the paymetiegbtincipal of, premium, if any, interest, or Lidated Damages on any Security or the last
day on which a Holder of a Security has a rightdovert his Security shall be, at any Place of Rayror Place of Conversion as the case
may be, a day on which banking institutions at dRlgtte of Payment or Place of Conversion are aiztabor obligated by law or executive
order to close, then payment of principal, premiifrany, interest, or Liquidated Damages, or delver conversion of such Security need
not be made on or by such date at such place bubmanade on or by the next succeeding day atglacke which is not a day on which
banking institutions are authorized or obligateddw or executive order to close, with the samedand effect as if made on the date for
such payment or the date fixed for
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redemption or repurchase, or by such last daydaoversion, and no interest shall accrue on the atsmpayable for the period after such
date.

Subject to and upon compliance with the provisiohthe Indenture, the Holder of this Security isithed, at his option, at any time on or
before the close of business on the date of Mg{witin case this Security or a portion hereafaled for redemption or the Holder hereof
exercised his right to require the Company to relpase this Security or such portion hereof, thenegpect of this Security until the Business
Day immediately preceding, but (unless the Commafgults in making the payment due upon redempmtiaepurchase, as the case may be)
not after, the close of business on the Businegsifdmediately preceding the Redemption Date oRbpurchase Date, as the case may |
convert this Security (or any portion of the privadiamount hereof that is an integral multiple 08141,000, provided that the unconverted
portion of such principal amount is U.S. $1,00@uny integral multiple of U.S. $1,000 in excess ¢ofy into fully paid and nonassessable
shares of Common Stock of the Company at an irtaaversion Rate of 33.5289 shares of Common Stoakach U.S. $1,000 principal
amount of Securities (or at the current adjustedv@csion Rate if an adjustment has been made a&lpbin the Indenture) by surrender of
this Security, duly endorsed or assigned to the fizom or in blank and, in case such surrender bleathade during the period from the close
of business on any Regular Record Date next pregediy Interest Payment Date to the opening ofnessi on such Interest Payment Date
(except if this Security or portion thereof hasrbealled for redemption on a Redemption Date oefsirchasable on a Repurchase Date
occurring, in either case, during such period asda result, the right to convert this Security Mlatherwise terminate in such period if not
exercised), also accompanied by payment in New Gbelaring House or other funds acceptable to thagamy of an amount equal to the
interest payable on such Interest Payment Dateeprincipal amount of this Security then beingweted, and also the conversion notice
hereon duly executed, to the Company at the Corpdnaust Office of the Trustee, or at such othéicefor agency of the Company, subjec
any laws or regulations applicable thereto andestitip the right of the Company to terminate theaaptment of any Conversion Agent (as
defined below) as may be designated by it for guaipose in the Borough of Manhattan, The City ofiNéork, or at such other offices or
agencies as the Company may designate (each aé@&imv Agent"), provided, further, that if this Si€ity or portion hereof has been called
for redemption (except pursuant to a call for Psmrial Redemption) on a Redemption Date or is @@asable on a Repurchase Date
occurring, in either case, during the period fréva ¢lose of business on any Regular Record Datepnegeding any Interest Payment Date to
the opening of business on such succeeding Inteéegshent Date, and as a result, the right to conivisr Security would otherwise terminate
in such period if not exercised and this Secustgurrendered for conversion during such periceh the Holder of this Security on such
Regular Record Date will be entitled to receiveitiierest accruing hereon from the Interest Payrbate next preceding the date of such
conversion to such succeeding Interest Payment &atehe Holder of this Security who converts 8gsurity or a portion hereof during st
period shall not be required to pay such interpsnusurrender of this Security for conversion. 8abjo the provisions of the preceding
sentence and, in the case of a conversion aftaldise of business on the Regular Record Dateprexeding any Interest Payment Date and
on or before the close of business on such Int@a&gtent Date, to the right of the Holder of théx @ity (or any Predecessor Security of
record as of such Regular Record Date) to rechiwedlated installment of interest to the extemt ander the circumstances provided in the
Indenture, no cash payment or adjustment is to &genon conversion for interest accrued hereon
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from the Interest Payment Date next preceding #yeod conversion, or for dividends on the CommancBtissued on conversion hereof. The
Company shall thereafter deliver to the Holderftked number of shares of Common Stock (togethén amy cash adjustment, as provide
the Indenture) into which this Security is convadiand such delivery will be deemed to satisfyGloenpany's obligation to pay the principal
amount of this Security. No fractions of sharesaip representing fractions of shares will be éssan conversion, but instead of any
fractional interest (calculated to the nearest Qi ®f a share) the Company shall pay a cash adgugtas provided in the Indenture. The
Conversion Rate is subject to adjustment as pravid¢he Indenture. In addition, the Indenture jdleg that in case of certain consolidations
or mergers to which the Company is a party (othanta consolidation or merger that does not r@salhy reclassification, conversion,
exchange or cancellation of the Common Stock) ercimveyance, transfer, sale or lease of all ostankially all of the property and assets of
the Company, the Indenture shall be amended, witiheuconsent of any Holders of Securities, sotthiatSecurity, if then Outstanding, will
be convertible thereafter, during the period thesBity shall be convertible as specified abovdy arto the kind and amount of securities,
cash and other property receivable upon such ciolasioin, merger, conveyance, transfer, sale oelégsa holder of the number of shares of
Common Stock of the Company into which this Seguwrituld have been converted immediately prior whstonsolidation, merger,
conveyance, transfer, sale or lease (assumingtmlder of Common Stock is not a Constituent Pemsam Affiliate of a Constituent Person,
failed to exercise any rights of election and reediper share the kind and amount received pee ¢lyaa plurality of Non-electing Shares).
No adjustment in the Conversion Rate will be maakd such adjustment would require an increaseearebse of at least one percent of <
rate, provided that any adjustment that would etier be made will be carried forward and taken adoount in the computation of any
subsequent adjustment

If this Security is a Registrable Security (as dedi in this Indenture), then the Holder of thisuB#g [IF THIS SECURITY IS A GLOBAL
SECURITY, THEN INSERT -- (including any Person thais a beneficial interest in this Security)] almel Common Stock of the Company
issuable upon conversion hereof is entitled tabreefits of a Registration Rights Agreement, datedf August 22, 2001, executed by the
Company (the "Registration Rights Agreement"). Band to the Registration Rights Agreement, the Camghas agreed for the benefit of
Holders from time to time of the Registrable Setesithat it will, at its expense, (a) within 90ydafter the Issue Date file a shelf registration
statement (the "Shelf Registration Statement") withCommission with respect to resales of the Readile Securities, (b) use its reasonable
efforts to cause such Shelf Registration Statentebé declared effective by the Commission witt80 tlays after the Issue Date of the
Securities, provided, however, that the Company,mpgn written notice to all the Holders, postpbaging the Shelf Registration Statement
declared effective for a reasonable period nokteed 90 days if the Company possesses materigbulaic information, the disclosure of
which would have a material adverse effect on them@any and its subsidiaries taken as a whole, @nais¢ its reasonable efforts to maintain
such Shelf Registration Statement effective uniderSecurities Act of 1933, as amended, until tieersé annual anniversary of the Issue [
or, if earlier, until there are no outstanding Régible Securities (the "Effectiveness Period"e Tompany will be permitted to suspend the
use of the prospectus which is part of the SheffiRetion Statement during certain periods of tasgrovided in the Registration Rights
Agreement.
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If (i) on or prior to 90 days following the Issuaf®, a Shelf Registration Statement has not bé&hiith the Commission, or (ii) on or prior
to the 180th day following the Issue Date, suchlf3Registration Statement is not declared effecfaach, a "Registration Default"),
additional interest ("Liquidated Damages") will age on this Restricted Security from and includimg day following such Registration
Default to but excluding the day on which such Rergtion Default has been cured. Liquidated Damagk$ge paid semiannually in arrear:
with the first semi-annual payment due on the fingtrest Payment Date, as applicable, in resgebiedRestricted Securities following the
date on which such Liquidated Damages begin touac@nd will accrue at a rate per annum equal ésqoiarter of one percent (0.25%) of
principal amount of the Restricted Securities td enetluding the 90th day following such Registratibefault and at a rate per annum equ
one-half of one percent (0.50%) thereof from andrahe 91st day following such Registration DefaUrsuant to the Registration Rights
Agreement, in the event that the Shelf Registrafitatement ceases to be effective (or the HolddrRegistrable Securities are otherwise
prevented or restricted by the Company from effectiales pursuant thereto) (an "Effective Failudeifing the Effectiveness Period for more
than 30 days, whether or not consecutive, duringaday period or for more than 90 days, whetharad consecutive, during any 12-month
period, then the interest rate borne by the Réstti€ecurities shall increase by an additional lwadéef one percent (0.50%) per annum from
the 31st day of the applicable 90-day period oth&t day of the applicable 12-month period uh# ¢arlier of (A) such time as the Effective
Failure is cured or (B) the Effectiveness Periogiess.

Whenever in this Security there is a referenceny context, to the payment of the principal ogmium, if any, or interest on, or in respect
of, any Security, such mention shall be deemeddluile mention of the payment of Liquidated Damazmsble as described in the
preceding paragraph to the extent that, in suckeggrLiquidated Damages are, were or would be Iplayia respect of such Security and
express mention of the payment of Liquidated Daradii@pplicable) in any provisions of this Secyighall not be construed as excluding
Liguidated Damages in those provisions of this Sgcwhere such express mention is not made.

[If this Security is a Registrable Security and thader of this Security [IF THIS SECURITY IS A GIEAL SECURITY, THEN INSERT --
(including any Person that has a beneficial intarethis Security)] elects to sell this Securityrpuant to the Shelf Registration Statement
then, by its acceptance hereof, such Holder ofSkisurity agrees to be bound by the terms of tlggsitation Rights Agreement relating to
the Registrable Securities which are the subjestioh election.

If a Change in Control occurs, the Holder of thix&ity, at the Holder's option, shall have thétjgn accordance with the provisions of the
Indenture, to require the Company to repurchaseShcurity (or any portion of the principal amohateof that is at least U.S. $1,000 or an
integral multiple of U.S. $1,000 in excess ther@o6vided that the portion of the principal amoahthis Security to be Outstanding after
such repurchase is at least equal to U.S. $1,0G0Repurchase Price equal to 100% of the prina@ipadunt thereof plus interest accrued to
the Repurchase Date. At the option of the ComptirgyRepurchase Price may be paid in cash or, dubjéite conditions provided in the
Indenture, by delivery of shares of Common Stockifitaa fair market value equal to the RepurchagsePFor purposes of this paragraph,
the fair market value of shares of Common Stock sleadetermined by the Company and shall be egua$% of the average of the Closing
Prices Per Share for the five consecutive TradiagsDmmediately preceding and including the
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third Trading Day prior to the Repurchase Date. Wéwer in this Security there is a reference, in @mtext, to the principal of any Security
as of any time, such reference shall be deematttode reference to the Repurchase Price payabéspect of such Security to the extent
that such Repurchase Price is, was or would begahpe at such time, and express mention of theiRbpse Price in any provision of this
Security shall not be construed as excluding theuRzhase Price so payable in those provisionsi®f&bcurity when such express mention is
not made; provided, however, that, for the purpadd¢be second succeeding paragraph, such refestatibe deemed to include referenc
the Repurchase Price only to the extent the RepsecRrice is payable in cash.

[THE FOLLOWING PARAGRAPH SHALL APPEAR IN EACH GLOBA L SECURITY:

In the event of a deposit or withdrawal of an iegtrin this Security, including an exchange, transedemption, repurchase or conversion of
this Security in part only, the Trustee, as custodif the Depositary, shall make an adjustmentsorecords to reflect such deposit or
withdrawal in accordance with the Applicable Praged.]

[THE FOLLOWING PARAGRAPH SHALL APPEAR IN EACH SECUR ITY THAT IS NOT A
GLOBAL SECURITY:

In the event of redemption, repurchase or conversfdhis Security in part only, a new SecuritySmcurities for the unredeemed,
unrepurchased or unconverted portion hereof wilsbaed in the name of the Holder hereof.]

The indebtedness evidenced by this Security ihd@xtent and in the manner provided in the Ingentsubordinate and subject in right of
payment to the prior payment in full of all Senidebt of the Company, and ranks pari passu wittCihvapany's 5 1/4% Convertible
Subordinated Notes due 2006. This Security is tsubject to such provisions of the Indenture wét$pect thereto. Each Holder of this
Security, by accepting the same, (a) agrees tshallibe bound by such provisions, (b) authorizesdirects the Trustee on his behalf to t
such action as may be necessary or appropriaféetdeate the subordination so provided and (cpagp the Trustee his attorney-in-fact for
any and all such purposes.

If an Event of Default shall occur and be contimyitne principal of all the Securities, togethethwaccrued interest to the date of declaration,
may be declared due and payable in the manner @inhdhe effect provided in the Indenture. Upon payt(i) of the amount of principal so
declared due and payable, together with accruedesit to the date of declaration, and (ii) of ies¢ion any overdue principal and, to the
extent permitted by applicable law, overdue intera of the Company's obligations in respecthaf payment of the principal of and interest
on the Securities shall terminate.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations
the Company and the rights of the Holders of theuBtes under the Indenture at any time by the famy and the Trustee with either (a) the
written consent of the Holders of not less thanagonity in principal amount of the Securities a time Outstanding, or (b) by the adoptio

a resolution, at a meeting of Holders of the Ouiditag Securities at which a quorum is presenthieyHolders of at least 66 2/3% in aggre
principal
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amount of the Outstanding Securities representdceatitled to vote at such meeting. The Indentise eontains provisions permitting the
Holders of specified percentages in principal ant@fithe Securities at the time Outstanding, oralfatf the Holders of all the Securities, to
waive compliance by the Company with certain priovis of the Indenture and certain past defaulteutite Indenture and their
consequences. Any such consent or waiver by thdddaif this Security shall be conclusive and bigdipon such Holder and upon all future
Holders of this Security and of any Security issireexchange therefore or in lieu hereof whethanairnotation of such consent or waiver is
made upon this Security or such other Security.

As provided in and subject to the provisions of litdenture, the Holder of this Security shall navé the right to institute any proceeding
with respect to the Indenture or for the appointheéra receiver or trustee or for any other remiyeunder, unless such Holder shall have
previously given the Trustee written notice of atimuing Event of Default, the Holders of not I¢isan 25% in principal amount of the
Outstanding Securities shall have made writtenestto the Trustee to institute proceedings ingespf such Event of Default as Trustee
offered the Trustee reasonable indemnity and thist&e shall not have received from the Holdersragority in principal amount of the
Securities Outstanding a direction inconsistenhsiich request, and shall have failed to instémte such proceeding, for 60 days after
receipt of such notice, request and offer of indéynhe foregoing shall not apply to any suit inged by the Holder of this Security for the
enforcement of any payment of principal hereofpptenms if any, or interest (including Liquidated Dages) hereon on or after the respective
due dates expressed herein or for the enforcenfi¢iné oight to convert this Security as providedhie Indenture.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay thagpal of, premium, if any, and interest (includibiguidated Damages) on this Security at
the times, places and rate, and in the coin oeagy, herein prescribed or to convert this Secastyrovided in the Indenture.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlfiecurity is registrable on the Security
Register upon surrender of this Security for regigin of transfer at the Corporate Trust Officalaf Trustee or at such other office or age
of the Company as may be designated by it for pucpose in the Borough of Manhattan, The City ofNéork (which shall initially be an
office or agency of the Trustee), or at such otifices or agencies as the Company may designalg eddorsed by, or accompanied by a
written instrument of transfer in form satisfactdoythe Company and the Security Registrar dulyetes by, the Holder thereof or his
attorney duly authorized in writing, and thereupm® or more new Securities, of authorized denonginatand for the same aggregate
principal amount, will be issued to the designdtadsferee or transferees by the Registrar. Naaeoharge shall be made for any such
registration of transfer or exchange, but the Camgpaay require payment of a sum sufficient to recany tax or other governmental cha
payable in connection therewith.

Prior to due presentation of a Security for regtédn of transfer, the Company, the Trustee andaggent of the Company or the Trustee may
treat the Person in whose name such Security isteegd, as the owner thereof for all purposes thdreor not such Security be overdue, and
neither the Company, the Trustee nor any such afefitbe affected by notice to the contrary.

27



No recourse for the payment of the principal (arehpum, if any) or interest on this Security andracourse under or upon any obligati
covenant or agreement of the Company in the Indertuany indenture supplemental thereto or in@@gurity, or because of the creation of
any indebtedness represented thereby, shall bedadst any incorporator, stockholder, employeeng@fficer or director or subsidiary, as
such, past, present or future, of the Company angfsuccessor corporation, either directly ordgiothe Company or any successor
corporation, whether by virtue of any constitutistatute or rule of law or by the enforcement of assessment or penalty or otherwise, all
such liability being, by the acceptance hereof amgart of consideration for the issue hereof, &sgly waived and released.

THE INDENTURE AND THIS SECURITY SHALL BE GOVERNED B Y AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, UNITED STATES OF AMERICA.
All terms used in this Security which are definedhe Indenture shall have the meanings assignéittto in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the iig@n of the face of this Security, shall be const as though they were written out in full
according to applicable laws or regulations:

TEN COM as tenant in common UNIF GIFT MIN ACT ___ Custodian
TEN ENT as tenants by the entireties (Cust) (Cust) (Minor)
JT TEN as joint tenants with right of under Uniform Gifts to
survivorship and not as tenants in common Minors Act
(State)

Additional abbreviations may also be used thougtimthe above list.
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ELECTION OF HOLDER TO REQUIRE REPURCHASE
(1) Pursuant to Section 14.1 of the Indenture utidersigned hereby elects to have this Securityrobased by the Company.

(2) The undersigned hereby directs the TrusteeeCompany to pay it or an amoucdsh or, at the Company's election,
Common Stock valued as set forth in the Indentegeal to 100% of the principal amount to be repaseld (as set forth below), plus interest
accrued to, but excluding, the Repurchase Daterasded in the Indenture.

Dated:

Signature(s)

Signature(s) must be guaranteed by an Eligible &uar Institution with membership in an approveghsiure guarantee program pursuant to
Rule 17Ad-15 under the Securities Exchange Acta@41l

Signature Guaranteed

Principal amount to be repurchased (at least UL®0P or an integral multiple of U.S. $1,000 iness

thereof): Remainingipahamount following such repurchase (not lessith.S. $1,000): NOTICE: The
signature to the foregoing Election must corresporitie Name as written upon the face of this Sgcir every particular, without alteration
or any change whatsoever.

SECTION 2.3 Form of Certificate of Authentication.
The Trustee's certificate of authentication shallbsubstantially the following form:
This is one of the Securities referred to in théhimimentioned Indenture.

Dated:
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STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A,,
as Trustee
By:
Authorized Signatory

SECTION 2.4 Form of Conversions Notice.
CONVERSION NOTICE

The undersigned Holder of this Security herebywioably exercises the option to convert this Séguor any portion of the principal amot
hereof (which is U.S. $1,000 or an integral muéipf U.S. $1,000 in excess thereof, provided thatinconverted portion of such principal
amount is U.S. $1,000 or any integral multiple o§1U$1,000 in excess thereof) below designated,shares of Common Stock in accorda
with the terms of the Indenture referred to in ®écurity, and directs that such shares, togeththraxcheck in payment for any fractional
share and any Securities representing any uncatv/principal amount hereof, be delivered to andegéstered in the name of the
undersigned unless a different name has been teditelow. If shares of Common Stock or Securdiesto be registered in the name of a
Person other than the undersigned, (a) the undedigill pay all transfer taxes payable with redpleereto and (b) signature(s) must be
guaranteed by an Eligible Guarantor Institutionhwitembership in an approved signature guarantegaropursuant to Rule 17Ad-15 under
the Securities Exchange Act of 1934. Any amountiiregl to be paid by the undersigned on accounttefést accompanies this Security.

Dated:

Signature(s)

If shares or Securities are to be registered im#me of a Person other than the Holder, pleasé such Person's name and address:

(Name)

(Address)

Social Security or other Identification
Number, if any

[Signature Guaranteed]

If only a portion of the Securities is to be cortedr please indicate:
1. Principal amount to be converted: U.S. $
2. Principal amount and denomination of Securitiggesenting unconverted principal amount to beeids
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Amount: U.S. $ Denominations: U.S. $ (U.S. $1,000 or any integral multiple o81U51,000 in excess thereof,
provided that the unconverted portion of such ppalcamount is U.S. $1,000 or any integral multipfé).S. $1,000 in excess thereof)

SECTION 2.5 Form of Assignment.

For value received hereby sedi§¢sjgn(s) and transfer(s) unto leagP insert social security or other
identifying number of assignee) the within Secyritgd hereby irrevocably constitutes and appoints as attorney to
transfer the said Security on the books of the Gampwith full power of substitution in the premsse

Dated:

Signature(s)

Signature(s)

Signature(s) must be guaranteed by an Eligible &uar Institution with membership in an approvaghsiture guarantee program pursuant to
Rule 17Ad-15 under the Securities Exchange Acto@41l

Signature Guaranteed
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ARTICLE Il
THE SECURITIES

SECTION 3.1 Title and Terms.

The aggregate principal amount of Securities whiely be authenticated and delivered under this lodenms limited to U.S. $100,000,000
(or U.S. $125,000,000 if the Initial Purchaser Optset forth in Section 2 of the Purchase Agreenseetercised in full (the "Initial Purchas
Option™)), except for Securities authenticated dalivered pursuant to Section 3.4, 3.5, 3.6, 8% br 14.3(5) in exchange for, or in lieu of,
other Securities previously authenticated and dedig under this Indenture.

(1) The Securities shall be known and designatédea5.00% Convertible Subordinated Notes due&aper 1, 2006" of the Company.
Their Stated Maturity shall be September 1, 20Gbtary shall bear interest on their principal antdtem August 27, 2001, payable semi-
annually in arrears on March 1 and September ag¢h gear, commencing March 1, 2002, at the rafeQff% per annum until the principal
thereof is due and at the rate of 5.00% per annuang overdue principal and, to the extent peruitttg law, on any overdue interest;
provided, however, that payments shall only be ntada Business Day as provided in Section 1.12.

The principal of, premium, if any, and interesttha Securities shall be payable as provided iridira of Securities set forth in Section 2.2,
and the Repurchase Price, whether payable in gashshares of Common Stock, shall be payable et places as are identified in the
Company Notice given pursuant to Section 14.3 @tyyin which any Paying Agent is located beingéiercalled a "Place of Payment").

The Registrable Securities are entitled to the fitsn&f a Registration Rights Agreement as provibdgdection 10.11 and in the form of
Security set forth in Section 2.2. The Securitiesentitled to the payment of Liquidated Damagegrasided by Section 10.11.

The Securities shall be redeemable at the optidheo€Company at any time on or after the third Bess Day after September 4, 2004, in
whole or in part, subject to the conditions andth&rwise provided in Article XI and in the form $écurity set forth in Section 2.2.

The Securities shall be convertible as providedriicle XII (any city in which any Conversion Ageist located being herein called a "Place
of Conversion").

The Securities shall be subordinated in right gfnpent to Senior Debt of the Company as providedrticle XIII.
The Securities shall be subject to repurchase éyttmpany at the option of the Holders as providetticle XIV.
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SECTION 3.2 Denominations.

The Securities shall be issuable only in registéoeah, without coupons, in denominations of U.S,08D and integral multiples of U.S.
$1,000 in excess thereof.

SECTION 3.3 Execution, Authentication, Delivery &bdting.

The Securities shall be executed on behalf of the@any by its Chairman of the Board, its Vice Chmain of the Board, its Chief Executive
Officer, its President, its Chief Financial Officene of its Executive Vice Presidents, one oSisior Vice Presidents or one of its Vice
Presidents, and attested by its Chief Operatinggc@ffSecretary or one of its Assistant SecretaAay such signature may be manual or
facsimile.

Securities bearing the manual or facsimile sigreatidrindividuals who were at any time the propdicefs of the Company shall bind the
Company, notwithstanding that such individualsmmy af them have ceased to hold such offices padhé authentication and delivery of
such Securities or did not hold such offices atdée of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities executed by the
Company to the Trustee or to its order for autlaiton, together with a Company Order for the antibation and delivery of such Securiti
and the Trustee in accordance with such CompangrQitall authenticate and make available for deligech Securities as in this Indenture
provided.

Each Security shall be dated the date of its atitaion.

No Security shall be entitled to any benefit unttdés Indenture or be valid or obligatory for anyrpase unless there appears on such Sec
a certificate of authentication substantially ie form provided for herein executed by the Trusteenanual signature of an authorized
signatory, and such certificate upon any Secuhigitlde conclusive evidence, and the only evideticd,such Security has been duly
authenticated and delivered hereunder.

SECTION 3.4 Global Securities; Non-global SecusitiBook-Entry Provisions.
(1) Global Securities

(i) Each Global Security authenticated under thidehture shall be registered in the name of theoBitary designated by the Company for
such Global Security or a nominee thereof and detig to such Depositary or a nominee thereof diodien therefor, and each such Global
Security shall constitute a single Security forpaltposes of this Indenture.

(if) Except for exchanges of Global Securitiesdefinitive, Non-global Securities at the sole dégimn of the Company, no Global Security
may be exchanged in whole or in part for Securitsggstered, and no transfer of a Global Secunitylole or in part may be registered, in
name of any Person other than the Depositary fdn &lobal Security or a nominee thereof unlesssg#ch Depositary (i) has notified the
Company that it is unwilling or unable to contiragDepositary for such Global Security or (ii) lsaeased to be a clearing agency
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registered as such under the Exchange Act or ammesuan intention permanently to cease businessax id fact do so or (B) there shall hi
occurred and be continuing an Event of Default wétbpect to such Global Security. In such evert sificcessor Depositary for such Global
Security is not appointed by the Company withird@s after the Company receives such notice orrhes@ware of such ineligibility, the
Company will execute, and the Trustee, upon readiph Officers' Certificate directing the autheation and delivery of Securities, will
authenticate and deliver, Securities, in any autbdrdenominations in an aggregate principal ameguoal to the principal amount of such
Global Security in exchange for such Global Segurit

(iii) If any Global Security is to be exchanged @her Securities or canceled in whole, it shalsbeendered by or on behalf of the
Depositary or its nominee to the Trustee, as SgcRegistrar, for exchange or cancellation, as ey in this Article 1l1. If any Global
Security is to be exchanged for other Securitiesaoiceled in part, or if another Security is taekehanged in whole or in part for a beneficial
interest in any Global Security, in each case ragiged in Section 3.5, then either (A) such Gldbaturity shall be so surrendered for
exchange or cancellation, as provided in this Aetitl, or (B) the principal amount thereof sha#l keduced or increased by an amount eqt
the portion thereof to be so exchanged or canceleeljual to the principal amount of such otheruigcto be so exchanged for a beneficial
interest therein, as the case may be, by means ff@ropriate adjustment made on the records ofithstee, as Security Registrar,
whereupon the Trustee, in accordance with the gpple Procedures, shall instruct the Depositaits@uthorized representative to make a
corresponding adjustment to its records. Upon aeh surrender or adjustment of a Global Secutity, Trustee shall, subject to Section 3.5
(3) and as otherwise provided in this Article Hythenticate and deliver any Securities issuabéx@mange for such Global Security (or any
portion thereof) to or upon the order of, and regid in such names as may be directed by, theditappor its authorized representative.
Upon the request of the Trustee in connection thighoccurrence of any of the events specified énpiteceding paragraph, the Company ¢
promptly make available to the Trustee a reasorslpply of Securities that are not in the form ddlgal Securities. The Trustee shall be
entitled to rely upon any order, direction or resfusf the Depositary or its authorized represevgatihich is given or made pursuant to this
Article 11 if such order, direction or requestgs/en or made in accordance with the ApplicablecBdures.

(iv) Every Security authenticated and deliveredrupemistration of transfer of, or in exchange foirolieu of, a Global Security or any port
thereof, whether pursuant to this Article 11l ohetwise, shall be authenticated and deliverederfahm of, and shall be, a registered Global
Security, unless such Security is registered imtrae of a Person other than the Depositary fdr &lobal Security or a nominee thereof, in
which case such Security shall be authenticateddalidered in definitive, fully registered form, thout interest coupons.

(v) The Depositary or its nominee, as registeredeveof a Global Security, shall be the Holder affsGlobal Security for all purposes under
the Indenture and the Securities, and owners offiigal interests in a Global Security shall holatls interests pursuant to the Applicable
Procedures. Accordingly, any such owner's benéifigiarest in a Global Security will be shown owly, and the transfer of such interest shall
be effected only through, records maintained byOBpositary or its nominee or its Agent Members sinch owners of beneficial interests in
a Global Security will not be considered the owrarholders thereof.
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(2) Non-global Securities. Securities issued upengvents described in Section 3.4(l)(ii) shallrbdefinitive, fully registered form, without
interest coupons, and shall bear the RestrictedrBies Legend if and as required by this Indenture

SECTION 3.5 Registration; Registration of Transfed Exchange; Restrictions on Transfer.

(1) The Company shall cause to be kept at the Catpdrust Office of the Trustee a register (thgster maintained in such office referrec
as the "Security Register") in which, subject totsteasonable regulations as it may prescribeCtrepany shall provide for the registration
of Securities and of transfers of Securities. Thesfee is hereby appointed "Security Registrartierpurpose of registering Securities and
transfers and exchanges of Securities as hereuideah

Upon surrender for registration of transfer of &gcurity at an office or agency of the Companygtesied pursuant to Section 10.2 for such
purpose, the Company shall execute, and the Trgsgdbauthenticate and deliver, in the name ofdhsignated transferee or transferees, one
or more new Securities of any authorized denononatand of a like aggregate principal amount aradibeg such restrictive legends as may
be required by this Indenture.

At the option of the Holder, and subject to theeotprovisions of this Section 3.5, Securities mayekchanged for other Securities of any
authorized denomination and of a like aggregatecjpal amount, upon surrender of the Securitidsetexchanged at any such office or
agency. Whenever any Securities are so surrenfl@reschange, and subject to the other provisidrikie Section 3.5, the Company shall
execute, and the Trustee shall authenticate amedethe Securities that the Holder making thehexge is entitled to receive. Every Secu
presented or surrendered for registration of temsif for exchange shall (if so required by the @any or the Security Registrar) be duly
endorsed, or be accompanied by a written instrumieinansfer in form satisfactory to the Compatng Trustee and the Security Registrar
duly executed, by the Holder thereof or his attgrdely authorized in writing.

All Securities issued upon any registration of fen or exchange of Securities shall be the valighations of the Company, evidencing the
same debt and entitled to the same benefits uhielndenture as the Securities surrendered upcmn &gistration of transfer or exchange.

No service charge shall be made to a Holder forragistration of transfer or exchange of Securiiesept as provided in Section 3.6, but
Company may require payment of a sum sufficiemmioier any tax or other governmental charge that In@aiynposed in connection with any
registration of transfer or exchange of Securititser than exchanges pursuant to Section 3.418.3,0r 14.3 (other than where the share
Common Stock are to be issued or delivered in aenatimer than that of the Holder of the Securityt)ingolving any transfer and other than
any stamp and other duties, if any, which may bgosed in connection with any such transfer or emghdy the United States or any
political subdivision thereof or therein, which 8Hzee paid by the Company.

In the event of a redemption of the Securitiestheeithe Company nor the Securities Registrarlyélfequired (a) to register the transfer of or
exchange Securities for a period of 15 days imntelyigreceding the date notice is given identifyihg serial numbers of the Securities
called
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for such redemption or (b) to register the transfesr exchange any Security, or portion thereallet! for redemption.

(2) Certain Transfers and Exchanges. Notwithstandimy other provision of this Indenture or the Sii@s, transfers and exchanges of
Securities and beneficial interests in a Globaluigcof the kinds specified in this Paragraph 3)5hall be made only in accordance with
Paragraph 3.5(2).

(i) Restricted Global Security to Restricted Noofggl Security. In the event that Non-global Se@sitire to be issued pursuant to Clause 3.4
(1)(ii) in connection with any transfer of Secle#j such transfer may be effected only in accomlarith the provisions of this Clause (2)(i)
and subject to the Applicable Procedures. Uponipebg the Trustee, as Security Registrar, of (K)ampany Order from the Company
directing the Trustee, as Security Registrar, Ja(thenticate and deliver one or more Securitidheosame aggregate principal amount a:
beneficial interest in the Restricted Global Seguon be transferred, such instructions to conth@name or names of the designated
transferee or transferees, the authorized denoimmat denominations of the Securities to be soddsand appropriate delivery instructions
and (y) decrease the beneficial interest of a ipdchgent Member's account in a Restricted Gl&mdurity by a specified principal amount
not greater than the principal amount of such Restt Global Security, and (B) such other certifimas, legal opinions or other information
as the Company or the Trustee may reasonably eetpuzonfirm that such transfer is being made panmsto an exemption from, or in a
transaction not subject to, the registration rezruints of the Securities Act, then the Truste&ezsirity Registrar, shall decrease the prin
amount of the Restricted Global Security by thecH@e amount and authenticate and deliver Seesriti accordance with such instructions
from the Company as provided in Clause 3.4(1)(iii).

(i) Restricted Non-global Security to Restrictetbal Security. If the Holder of a Restricted Sétyufother than a Global Security) wishes at
any time to transfer all or any portion of such fReted Security to a Person who wishes to takeselgl thereof in the form of a beneficial
interest in the Restricted Global Security, sualmsfer may be effected only in accordance withptlogisions of this Clause (2)(ii) and subj

to the Applicable Procedures. Upon receipt by thestee, as Security Registrar, of such Restriceaii®ty as provided in Section 3.5(1) and
instructions from the Company directing that a Hiered interest in the Restricted Global Securitya specified principal amount not greater
than the principal amount of such Security be teetdio a specified Agent Member's account, therTtistee, as Security Registrar, shall
cancel such Restricted Security (and issue a nestriRed Security in respect of any untransferredipn thereof) as provided in Paragraph
3.5(1) and increase the principal amount of thetriésd Global Security by the specified principahount as provided in Clause 3.4(1)(iii).

(iii) Exchanges Between Global Security and NorbgldSecurity. A beneficial interest in a Global Gty may be exchanged for a Security
that is not a Global Security only as provided éct®n 3.4 or only if such exchange occurs in catioa with a transfer effected in
accordance with Clause (2)(i) above, provided tifiatjch interest is a beneficial interest in thesticted Global Security, then such interest
shall be exchanged for a Restricted Security (stifijeeach case to Paragraph 3.5(3)). A Securétyithnot a Global Security may be
exchanged for a
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beneficial interest in a Global Security only itbuexchange occurs in connection with a transfiecefd in accordance with Clause (2)(ii)
above.

(3) Securities Act Legends. All Securities issuadspant to this Indenture, and all Successor Seesirshall bear the Restricted Securities
Legend and shall be subject to the restrictionsamsfer specified therein, subject to the follogvin

(i) subject to the following clauses of this Sent5(3), a Security or any portion thereof whistexchanged, upon transfer or otherwise,
Global Security or any portion thereof shall bdsr Restricted Securities Legend borne by such G®éeurity for which the Security was
exchanged;

(i) subject to the following clauses of this Secti3.5(3), a new Security that is not a Global &gcand is issued in exchange for another
Security (including a Global Security) or any pontithereof, upon transfer or otherwise, shall leaRestricted Securities Legend borne by
the Security for which the new Security was excleahg

(iiif) any Securities that are sold or otherwisgpdised of pursuant to an effective registratiorest&nt under the Securities Act (including the
shelf registration statement filed with the Comrnaisqthe "Shelf Registration Statement"), togethih their Successor Securities shall not
bear a Restricted Securities Legend; the Compaailyisform the Trustee in writing of the effectidate of any such registration statement
registering the Securities under the Securitiesafct shall notify the Trustee at any time when pectuses must be delivered with respect to
Securities to be sold pursuant to such registratiatement. The Trustee shall not be liable forastion taken or omitted to be taken by it in
good faith in accordance with the aforementioneggsteation statement;

(iv) at any time after the Securities may be freednsferred without registration under the SemsiAct or without being subject to transfer
restrictions pursuant to the Securities Act, a B@eurity that does not bear a Restricted Secutifgend may be issued in exchange for or in
lieu of a Security (other than a Global Securitypoy portion thereof that bears such a legentkiffirustee has received an Unrestricted
Securities Certificate, satisfactory to the Trusted duly executed by the Holder of such Securgrimg a Restricted Securities Legend o
attorney duly authorized in writing, and after sulelte and receipt of such certificate, the Trustesdl authenticate and deliver such new
Security in exchange for or in lieu of such othec @ity as provided in this Article 111;

(v) a new Security that does not bear a RestriStlirities Legend may be issued in exchange for legu of a Security or any portion
thereof that bears such a legend if, in the Compgngigment, placing such a legend upon such newrfgis not necessary to ensure
compliance with the registration requirements ef #ecurities Act, and the Trustee, at the direafdine Company, shall authenticate and
deliver such a new Security as provided in thiscetlll; and

(vi) notwithstanding the foregoing provisions oisth
Section 3.5(3), a Successor Security of a Sectivitiydoes not bear a Restricted Securities Legleald ot bear such legend
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unless the Company has reasonable cause to b#iEveuch Successor Security is a "restricted ggtwrithin the meaning of Rule 144, in
which case the Trustee, at the direction of the gamg, shall authenticate and deliver a new Sechetyring a Restricted Securities Legen
exchange for such Successor Security as providddsrrticle III.

(4) Any stock certificate representing shares ofm@wn Stock issued upon conversion of the Secustiell bear the Restricted Securities
Legend borne by such Securities, to the extentiredjby this Indenture, unless such shares of Com&tock have been sold pursuant to a
registration statement that has been declaredte#aender the Securities Act (and that continwelse effective at the time of such transfei
sold pursuant to Rule 144(k) of the Securities Actinless otherwise agreed by the Company inngritvith written notice thereof to the
transfer agent for the Common Stock. With respetité transfer of shares of Common Stock issued apaversion of the Securities that are
restricted hereunder, any deliveries of certifisategal opinions or other instruments that wowdddxquired to be made to the Security
Registrar in the case of a transfer of Securiisgjescribed above, shall instead be made toahsfér agent for the Common Stock.

(5) Neither the Trustee, the Paying Agent nor ditheir agents shall
(i) have any duty to monitor compliance with ortwiespect to any federal or state or other seeardr tax laws or (ii) have any duty to obt
documentation on any transfers or exchanges dtheras specifically required hereunder.

SECTION 3.6 Mutilated, Destroyed, Lost or StolecB#ies.

If any mutilated Security is surrendered to thestee, the Company shall execute and the Trustdleasitidenticate and deliver in exchange
therefor a new Security of like tenor and princigadount and bearing a number not contemporaneousdyanding.

If there be delivered to the Company and to thesterr
(1) evidence to their satisfaction of the destaugtioss or theft of any Security, and

(2) such security or indemnity as may be satisfgdimthe Company and the Trustee to save eadieafiand any agent of either of them
harmless, then, in the absence of actual notitleet@ompany or the Trustee that such Security baes bcquired by a bona fide purchaser
Company shall execute and the Trustee shall autlaémtand deliver, in lieu of any such destroyedt br stolen Security, a new Security of
like tenor and principal amount and bearing a nunmio¢ contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its discretion,
but subject to any conversion rights, may, instadsuing a new Security, pay such Security, ugpatisfaction of the conditions set forth in
the preceding paragraph.

Upon the issuance of any new Security under thisi&e3.6, the Company may require the paymentsafra sufficient to cover any tax or
other governmental charge that may be imposedatior thereto (other than any stamp and otheedyif any, which may be imposed in
connection
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therewith by the United States or any politicaldiutsion thereof or therein, which shall be paidtbg Company) and any other expenses
(including the fees and expenses of the Truste)exted therewith.

Every new Security issued pursuant to this Se@iénn lieu of any mutilated, destroyed, lost et Security shall constitute an original
additional contractual obligation of the Companfether or not the mutilated, destroyed, lost dest&ecurity shall be at any time
enforceable by anyone, and such new Security bhadhtitled to all the benefits of this Indentuga@ly and proportionately with any and all
other Securities duly issued hereunder.

The provisions of this Section 3.6 are exclusive simall preclude (to the extent lawful) all othights and remedies of any Holder with
respect to the replacement or payment of mutilatediroyed, lost or stolen Securities.

SECTION 3.7 Payment of Interest; Interest RightssBrved.

Subject to the last paragraph of this Sectiony@steon any Security that is payable, and is patigtpaid or duly provided for, on any Inter
Payment Date shall be paid to the Person in whasesrthat Security (or one or more Predecessor iHesyis registered at the close of
business on the Regular Record Date for such sttere

Any interest or Liquidated Damages on any Sectini&f is payable, but is not punctually paid or duigvided for, on any Interest Payment
Date (herein called "Defaulted Interest") shaltii@rith cease to be payable to the Holder on theveslt Regular Record Date by virtue of
having been such Holder, and such Defaulted Iritenag be paid by the Company, at its election ithezase, as provided in Clause (1) or
below:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose nameSdkarities (or their respective
Predecessor Securities) are registered at the ofdagsiness on a Special Record Date for the payofesuch Defaulted Interest, which shall
be fixed in the following manner. The Company shaliify the Trustee in writing of the amount of Bafted Interest proposed to be paid on
each Security, the date of the proposed paymenthen8pecial Record Date, and at the same tim€dnepany shall deposit with the Trustee
an amount of money equal to the aggregate amoopbped to be paid in respect of such Defaulteddst®r shall make arrangements
satisfactory to the Trustee for such deposit godhe date of the proposed payment, such money @lposited to be held in trust for the
benefit of the Persons entitled to such Defaultédrest as in this Clause provided. The SpeciabRieDate for the payment of such Defau
Interest shall be not more than 15 days and netthes 10 days prior to the date of the proposgdpat and not less than 10 days after the
receipt by the Trustee of the notice of the prodgsmyment. The Trustee, in the name and at thensgpaf the Company, shall cause notic
the proposed payment of such Defaulted Interestlam&@pecial Record Date therefor to be mailedt-fitass postage prepaid, to each Holder
at such Holder's address as it appears in the iBeBagister, not less than 10 days prior to susbcg&l Record Date. Notice of the proposed
payment of such Defaulted Interest and the Sp&sabrd Date therefor having been so mailed, suéaulted Interest shall be paid to the
Persons in whose names the Securities (or their
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respective Predecessor Securities) are registéthd alose of business on such Special Record &ateshall no longer be payable pursuant
to the following Clause (2).

(2) The Company may make payment of any Defauléetést in any other lawful manner not inconsisteith the requirements of any
securities exchange on which the Securities mdistasl, and upon such notice as may be requireslblp exchange, if, after notice given by
the Company to the Trustee of the proposed paymeastiant to this Clause, such manner of paymetfittshadeemed practicable by the
Trustee.

Subject to the foregoing and following provisiorighos Section and
Section 3.5, each Security delivered under thigmtare upon registration of transfer of or in exx®for or in lieu of any other Security st
carry the rights to interest accrued and unpaid,taraccrue, which were carried by such other Sigcur

Interest on any Security that is converted in adance with Section 12.2 during a Record Date Pestiadl be payable in accordance with the
provisions of Section 12.2.

SECTION 3.8 Persons Deemed Owners.

Prior to due presentment of a Security for regigtreof transfer, the Company, the Trustee, anyirRpfigent and any agent of the Company,
the Trustee or any Paying Agent may treat the Persehose name such Security is registered asvimer of such Security for the purpose
of receiving payment of principal of, premium, ifyga and (subject to Section 3.7) interest on sustufity and for all other purposes
whatsoever, whether or not such Security be overug neither the Company, the Trustee, any Pajgant nor any agent of the Company,
the Trustee or any Paying Agent shall be affecteddiice to the contrary.

SECTION 3.9 Cancellation.

All Securities surrendered for payment, redemptiepurchase, registration of transfer or exchamgmoversion shall, if surrendered to any
Person other than the Trustee, be delivered tdthstee. All Securities so delivered to the Trusteall be canceled promptly by the Trustee
(or its agent). No Securities shall be authentat@tdieu of or in exchange for any Securities @ded as provided in this Section 3.9. The
Trustee shall dispose of all canceled Securitiexgordance with applicable law and its customaagtices in effect from time to time.

SECTION 3.10 Computation of Interest.
Interest on the Securities (including any Liquida®amages) shall be computed on the basis of alag@ear of twelve 30-day months.
SECTION 3.11 CUSIP Numbers.

The Company in issuing Securities may use "CUSLRHbers (if then generally in use) in addition tdaenumbers; if so, the Trustee shall
use such CUSIP numbers in addition to serial numimenotices of redemption and repurchase as aetwence to Holders; provided that any
such notice may state that no representation israado the correctness of such CUSIP numbers
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either as printed on the Securities or as contaimeay notice of a redemption or repurchase aatirliance may be placed only on the s¢
or other identification numbers printed on the 3#ies, and any such redemption or repurchase sbabe affected by any defect in or
omission of such CUSIP numbers.

ARTICLE IV
SATISFACTION AND DISCHARGE

SECTION 4.1 Satisfaction and Discharge of Indenture

This Indenture shall upon Company Request cealse td further effect (except as to any survivirghts of conversion, or registration of
transfer or exchange, or replacement of Seculitgesin expressly provided for and any right to neeiquidated Damages as provided in
Section 10.11 and in the form of Securities sehfor Section 2.2 and the Company's obligatiorthéoTrustee pursuant to Section 6.7), and
the Trustee, at the expense of the Company, skedugée proper instruments in form and substandsfaetiory to the Trustee acknowledging
satisfaction and discharge of this Indenture, when

(1) either

(i) all Securities theretofore authenticated anlivdeed (other than (A) Securities which have bdestroyed, lost or stolen and that have been
replaced or paid as provided in Section 3.6 andS@jurities for whose payment money has theretdfeea deposited in trust or segregated
and held in trust by the Company and thereaftegicefo the Company or discharged from such trisspravided in Section 10.3) have been
delivered to the Trustee for cancellation; or

(i) all such Securities not theretofore delivetedhe Trustee or its agent for cancellation (othan Securities referred to in clauses (A) and
(B) of clause (1)(i) above)

(a) have become due and payable, or
(b) will have become due and payable at their Sti&taturity within one year, or

(c) are to be called for redemption within one yaader arrangements satisfactory to the Trustethéogiving of notice of redemption by the
Trustee in the name, and at the expense, of thgg@ayn and the Company, in the case of clauselpdr((c) above, has deposited or caused
to be deposited with the Trustee as trust funds@utiately available to the Holders in the casdaise (a)) in trust for the purpose an am

in cash sufficient to pay and discharge the eimtidebtedness on such Securities not theretoforeedetl to the Trustee for cancellation, for
principal, premium, if any, and interest (includiagy Liquidated Damages) to the date of such definghe case of Securities which have
become due and payable) or to the Stated MaturiBeademption Date, as the case may be;

(2) the Company has paid or caused to be paidtalsums payable hereunder by the Company; and
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(3) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel, esteling that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture have been compligh. wi

Notwithstanding the satisfaction and dischargehisf indenture, the obligations of the Company ®Thustee under Section 6.7,

obligations of the Company to any AuthenticatingeAgunder Section 6.12, the obligation of the Camypta pay Liquidated Damages, if
money shall have been deposited with the Trustesupuat to Clause (1)(ii) of this Section 4.1, tidigations of the Trustee under Section 4.2
and the last paragraph of Section 10.3 and thgatidins of the Company and the Trustee under Se8tmand Article Xl shall survive.
Funds held in trust pursuant to this Section atesnbject to the provisions of Article XIII.

SECTION 4.2 Application of Trust Money

Subject to the provisions of the last paragrap8extion 10.3, all money deposited with the Trugigesuant to Section 4.1 and in accordance
with the provisions of Article XIII shall be held trust for the sole benefit of the Holders andlmsubject to the subordination provisions of
Article XIlI, and such monies shall be applied hg fTrustee, in accordance with the provisions ef3hcurities and this Indenture, to the
payment, either directly or through any Paying Agemthe Persons entitled thereto, of the pringipe@emium, if any, and interest for whose
payment such money has been deposited with theeEus

All moneys deposited with the Trustee pursuantecti®n 4.1 (and held by it or any Paying Agent)tfa payment of Securities subsequently
converted shall be returned to the Company uponpgaomRequest.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed or asdeszainst all money deposited with
the Trustee pursuant to Section 4.1 (other thaoniectaxes and franchise taxes incurred or payabikeebTrustee and such other taxes, fe
charges incurred or payable by the Trustee thatatrdirectly the result of the deposit of such eywith the Trustee).

ARTICLE V
REMEDIES

SECTION 5.1 Events of Default

"Event of Default", wherever used herein, meansareg of the following events (whatever the reagorstich Event of Default and whethe
shall be occasioned by the provisions of Articlél Xt be voluntary or involuntary or be effected dyyeration of law or pursuant to any
judgment, decree or order of any court or any gnaee or regulation of any administrative or gaweental body)

(1) default in the payment of the principal of eemium, if any, on any Security at its Maturity, @ther or not such payment is prohibited by
the subordination provisions of the Securitiesfahis Indenture; or
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(2) default in the payment of any interest (inchglany Liquidated Damages) upon any Security whbadomes due and payable, and
continuance of such default for a period of 30 daysether or not such payment is prohibited bysthigordination provisions of the Securit
or of this Indenture; or

(3) failure by the Company to give a Company Noiicaccordance with
Section 14.3 whether or not such Company Notiggaibited by the subordination provisions of tlee&ities or the Indenture; or

(4) default in the performance of any agreememioeenant of the Company in the Securities or thiehture (other than a covenant a default
in the performance of which is specifically deaithrelsewhere in this Section or any failure tofpan any covenant related to the registra
rights granted to the Holders under the Registnaghts Agreement (except for covenants requitiregpayment of Liquidated Damages by
the Company)), and continuance of such defaulafoeriod of 60 days after there has been givenedpgtered or certified mail, to the
Company by the Trustee or to the Company and thet&e by the Holders of at least 25% in principabant of the Outstanding Securities a
written notice specifying such default or breacH agquiring it to be remedied and stating that quatice is a "Notice of Default" hereunder;
or

(5) a default in the payment when due (eithersastiited maturity or upon acceleration thereof,adtet expiration of any applicable grace
period) under any bonds, debentures, notes or ethéences of indebtedness for money borrowedarantee thereof) by the Company or
any Significant Subsidiary (an "Instrument") with aggregate principal amount in excess of U.S.GRIE000, whether such indebtedness
now exists or shall hereafter be created, and swgbtedness is not discharged, or such accelenatioot rescinded or annulled, within a
period of 30 days after there shall have been gibgmegistered or certified mail, to the Compamythe Trustee or to the Company and the
Trustee by the Holders of at least 25% in princgrabunt of the Outstanding Securities a writtenceapecifying such default and requiring
the Company to cause such indebtedness to be diechar cause such default to be cured or waivesdich acceleration to be rescinded or
annulled and stating that such notice is a "NaticBefault" hereunder; or

(6) the entry by a court having jurisdiction in fiemises of (A) a decree or order for relief ispect of the Company or any Significant
Subsidiary in an involuntary case or proceedingeuraahy applicable Federal or State bankruptcy \nesmy, reorganization or other similar
law or (B) a decree or order adjudging the Compamgny Significant Subsidiary a bankrupt or insolver approving as properly filed a
petition seeking reorganization, arrangement, adfjest or composition of or in respect of the Comypanany Significant Subsidiary under
any applicable Federal or State law, or appoingirngistodian, receiver, liquidator, assignee, tejstequestrator or other similar official of the
Company or any Significant Subsidiary or of anystahtial part of the property of either, or ordgrthe winding up or liquidation of its
affairs, and the continuance of any such decreedsar for relief or any such other decree or ordestayed and in effect for a period of 60
consecutive days; or

(7) the commencement by the Company or any SigmifiSubsidiary of a voluntary case or proceedirdpuany applicable Federal or State
bankruptcy, insolvency, reorganization or otherilsimaw or of any other case or proceeding to djedicated a bankrupt or insolvent, or the
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consent by either to the entry of a decree or diaterelief in respect of the Company or any Siguaift Subsidiary in an involuntary case or
proceeding under any applicable Federal or Statkrbptcy, insolvency, reorganization or other samiaw or to the commencement of any
bankruptcy or insolvency case or proceeding ageitiser, or the filing by either of a petition arsaver or consent seeking reorganization or
similar relief under any applicable Federal or &tatv, or the consent by either to the filing oflsyetition or to the appointment of or taking
possession by a custodian, receiver, liquidat@igase, trustee, sequestrator or other similaciaffof the Company or any Significant
Subsidiary or of any substantial part of the propef either, or the making by either of an assigntfor the benefit of creditors, or the
admission by either in writing of its inability fray its debts generally as they become due, dattieg of corporate action by the Compan
any Significant Subsidiary in furtherance of angtsaction.

SECTION 5.2 Acceleration of Maturity; Rescissiordamnulment.

If an Event of Default (other than an Event of Refgpecified in

Section 5.1(6) or 5.1(7) with respect to the Conypacurs and is continuing, then in every sucledhe Trustee or the Holders of not less
than 25% in principal amount of the Outstandingugiéies may, subject to the provisions of ArticlflXdeclare the principal of all the
Securities to be due and payable immediately, hgtae in writing to the Company (and to the Tresifegiven by the Holders), and upon any
such declaration such principal and all accrueer@st thereon shall become immediately due andgpayid an Event of Default specified in
Section 5.1(6) or 5.1(7) with respect to the Conypaecurs, the principal of, and accrued interestatirthe Securities shall, subject to the
provisions of Article XllII, become immediately daed payable without any declaration or other adherpart of the Trustee or the Holders.

At any time after such declaration of acceleratias been made and before a judgment or decreayjargnt of the money due has been
obtained by the Trustee as hereinafter in thischert provided, the Holders of a majority in pripal amount of the Outstanding Securities,
by written notice to the Company and the Trustesy,on behalf of all Holders, rescind and annuhsdeclaration and its consequences if:

(1) the Company has paid or deposited with thet€aia sum sufficient to pay
(i) all overdue interest on all Securities,

(i) the principal of and premium, if any, on angcarrities that have become due otherwise than tly declaration of acceleration and any
interest thereon at the rate borne by the Secsiritie

(iii) to the extent permitted by applicable lawtdrest upon overdue interest at a rate of 5.00%umeum, and

(iv) all sums paid or advanced by the Trustee hateuand the reasonable compensation, expensbsrsiments and advances of the
Trustee, its agents and counsel,
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(2) all Events of Default, other than the nonpaynhwdrithe principal of and any premium and intei@st Securities which have become due
solely by such declaration of acceleration, hawenb®ired or waived as provided in
Section 5.13; and

(3) such rescission and annulment would not canflith any judgment or decree issued in appropjiadecial proceedings regarding the
payment by the Trustee to the Holders of the ansoreférred to in 5.2(1)

No rescission or annulment referred to above gffdtt any subsequent default or impair any righitsequent thereo
SECTION 5.3 Collection of Indebtedness and Suit€Efuforcement by Trustee.
The Company covenants that if;

(1) default is made in the payment of any inte(@stiuding any Liquidated Damages) on any Secuwwityen it becomes due and payable and
such default continues for a period of 30 days, or

(2) default is made in the payment of the princigfadr premium, if any, on any Security at the Majuthereof,

the Company will, upon demand of the Trustee bbjest to the provisions of Article XllI pay to fipr the benefit of the Holders of such
Securities the whole amount then due and payab$iom Securities for principal and interest (inahgdany Liquidated Damages) and inte
on any overdue principal and premium, if any, aodhe extent permitted by applicable law, on amgrdue interest (including any Liquida
Damages), at a rate of 5.00% per annum, and iniaddhereto, such further amount as shall be ciefiit to cover the reasonable costs and
expenses of collection, including the reasonabtapansation, expenses, disbursements and advantesTrustee, its agents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameanidistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid, may prosecute sockeding to judgment or final decree and
may enforce the same against the Company or amy obiligor upon the Securities and collect the nysraljudged or decreed to be payable
in the manner provided by law out of the propeftthe Company or any other obligor upon the Selas;itwherever situated.

If an Event of Default occurs and is continuingg frrustee may in its discretion proceed to pradect enforce its rights and the rights of the
Holders of Securities by such appropriate judipi@ceedings as the Trustee shall deem most eftdotpaotect and enforce any such rights,
whether for the specific enforcement of any coveélmarmgreement in this Indenture or in aid of tkereise of any power granted herein, or to
enforce any other proper remedy.

SECTION 5.4 Trustee May File Proofs of Claim.

In case of the pendency of any receivership, iresaly, liquidation, bankruptcy, reorganization, agament, adjustment, composition or o
judicial proceeding relative to tt
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Company or any other obligor upon the Securitiethemroperty of the Company or of such other ablior the creditors of either, the Trus
(irrespective of whether the principal of, and amgrest on, the Securities shall then be due aydlge as therein expressed or by declaration
or otherwise and irrespective of whether the Trusteall have made any demand on the Company faayment of overdue principal or
interest) shall be entitled and empowered, by waetion in such proceeding or otherwise,

(1) to file and prove a claim for the whole amoahprincipal, premium, if any, and interest owingdaunpaid in respect of the Securities and
take such other actions, including participatingasember, voting or otherwise, of any official auoitiee of creditors appointed in such
matter, and to file such other papers or documémesach of the foregoing cases, as may be negessadvisable in order to have the claims
of the Trustee (including any claim for the reasdeaompensation, expenses, disbursements anda@bvahthe Trustee, its agents and
counsel) and of the Holders of Securities alloweduch judicial proceeding, and

(2) to collect and receive any moneys or other erigppayable or deliverable on any such claim andigtribute the same; and any custodian,
receiver, assignee, trustee, liquidator, sequestaatother similar official in any such judicialqeeeding is hereby authorized by each Holder
of Securities to make such payments to the Trumtelein the event that the Trustee shall consettitetanaking of such payments directly to
the Holders of Securities to pay to the Trusteeamgunt due to it for the reasonable compensatienses, disbursements and advances of
the Trustee, its agents and counsel and any otheurts due the Trustee under Section 6.7.

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder o
Security any plan of reorganization, arrangemedijyysament or composition affecting the Securitieghe rights of any Holder thereof or to
authorize the Trustee to vote in respect of thierct#f any Holder of a Security in any such procegdprovided, however, that the Trustee
may, on behalf of such Holders, vote for the etettf a trustee in bankruptcy or similar official.

SECTION 5.5 Trustee May Enforce Claims Without fss®n of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgéite Trustee without the possession of
any of the Securities or the production thereddrig proceeding relating thereto, and any such pding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after fgion for the payment of the reasonable
compensation, expenses, disbursements and adwvafribesTrustee, its agents and counsel, be foratable benefit of the Holders of the
Securities in respect of which judgment has beeavered.

SECTION 5.6 Application of Money Collected.

Subject to Article XllI, any money collected by tlieustee pursuant to this Article V shall be apgpiie the following order, at the date or
dates fixed by the Trustee and, in case of theiloligion of such money on account of principal,rpiem, if any, or interest, upon presentat
of
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the Securities and the notation thereon of the gaagnifi only partially paid and upon surrender tioéiéfully paid:

FIRST: To the payment of all amounts due the Teusteder
Section 6.7;

SECOND: To the payment of the amounts then dueuapdid for principal of, premium, if any, or intst€including Liquidated Damages, if
any) on, the Securities in respect of which ortfiar benefit of which such money has been collectgdbply, without preference or priority of
any kind, according to the amounts due and payabkach Securities for principal, premium, if aagd interest (including Liquidated
Damages, if any), respectively;

THIRD: To such other Person or Persons, if anyh#oextent entitled thereto; and
FOURTH: Any remaining amounts shall be repaid }m@ompany.
SECTION 5.7 Limitation on Suits.

No Holder of any Security shall have any rightrietitute any proceeding, judicial or otherwise hwiéspect to this Indenture, or for 1
appointment of a receiver or trustee, or for amepotemedy hereunder, unless:

(1) such Holder has previously given written notic¢he Trustee of an Event of Default that is oarihg at the time of such institution;

(2) the Holders of not less than 25% in principabant of the Outstanding Securities shall have nvattéen request to the Trustee to
institute proceedings in respect of such Eventefalt in its own name as Trustee hereunder;

(3) such Holder or Holders have offered to the Teesand if requested, shall have provided, reddermademnity against the costs, expenses
and liabilities to be incurred in compliance witiich request;

(4) the Trustee for 60 days after its receipt afsnotice, request and offer of indemnity (or ifjuested, receipt of indemnity) has failed to
institute any such proceeding; and

(5) no direction inconsistent with such writtenwegt has been given to the Trustee during suclag@eriod by the Holders of a majority in
principal amount of the Outstanding Securitiebgiing understood and intended that no one or nfeseah Holders shall have any right in
any manner whatever by virtue of, or by availingasfy provision of this Indenture to affect, distur prejudice the rights of any other of
such Holders, or to obtain or seek to obtain pijast preference over any other of such Holder®@nforce any right under this Indenture,
except in the manner herein provided and for theakgnd ratable benefit of all such Holders.
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SECTION 5.8 Unconditional Right of Holders to ResePrincipal, Premium and Interest and to Convert.

Notwithstanding any other provision in this Indemet{ubut subject to the provisions of Article Xlithe Holder of any Security shall have

right, which is absolute and unconditional, to reegpayment of the principal of, premium, if anpda(subject to Section 3.7) interest
(including Liquidated Damages, if any) on such 3iggwn the respective Stated Maturities expressesdich Security (or, in the case of
redemption or repurchase, on the Redemption DaRepurchase Date, as the case may be), and tortemed Security in accordance with
Article XII, and to institute suit for the enforcemt of any such payment and right to convert, arath sights shall not be impaired without the
consent of such Holder.

SECTION 5.9 Restoration of Rights and Remedies.

If the Trustee or any Holder of a Security hasiinttd any proceeding to enforce any right or reynantder this Indenture and such
proceeding has been discontinued or abandonedhjoreason, or has been determined adversely tértretee or to such Holder, then and in
every such case, subject to any determinationéh puoceeding, the Company, the Trustee and thédiobf Securities shall be restored
severally and respectively to their former posisitirereunder and thereafter all rights and remexdid®e Trustee and such Holders shall
continue as though no such proceeding had bedtutest

SECTION 5.10 Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipbareement or payment of mutilated, destroyed,dostolen Securities in the last paragraph
of

Section 3.6, no right or remedy herein conferreonupr reserved to the Trustee or to the HoldeSeagiurities is intended to be exclusive of
any other right or remedy, and every right and myrshall, to the extent permitted by law, be curiwéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertim employment of any right or remedy
hereunder, or otherwise, shall not prevent the eoraot assertion or employment of any other apgatgright or remedy.

SECTION 5.11 Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holafeany Security to exercise any right or remedgraing upon any Event of Default sh
impair any such right or remedy or constitute aweabdf any such Event of Default or any acquiesedherein. Every right and remedy given
by this Article V or by law to the Trustee or teethlolders of Securities may be exercised from tionégme, and as often as may be deemed
expedient, by the Trustee or (subject to the litictes contained in this Indenture) by the HolddrSecurities as the case may be.

SECTION 5.12 Control by Holders of Securities.

Subject to Section 6.3, the Holders of a majonitpiincipal amount of the Outstanding Securitiesldilve the right to direct the time,
method and place of conducting any proceeding for
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any remedy available to the Trustee or exercisimgtaust or power conferred on the Trustee, pravitheat
(1) such direction shall not be in conflict withyamule of law or with this Indenture, and
(2) the Trustee may take any other action deemeylepiby the Trustee which is not inconsistent \sithh direction, and

(3) the Trustee need not take any action that niigittive it in personal liability, unless the Trastis offered indemnity satisfactory to it, or
that the Trustee determines in good faith thatastion is unjustly prejudicial to the Holders ofc8gties not consenting.

SECTION 5.13 Waiver of Past Defaults.

The Holders, either (i) through the written consafntiot less than a majority in principal amountteég Outstanding Securities or (ii) by the
adoption of a resolution, at a meeting of Holddrthe Outstanding Securities at which a quorunrésent, by the Holders of at least 66 2/3%
in principal amount of the Outstanding Securitiggresented at such meeting, may on behalf of theerkof all the Securities waive any
default hereunder and its consequences, excegaald@) in the payment of the principal of, prami, if any, or interest (including
Liguidated Damages) on any Security, or (B) in egspf a covenant or provision hereof which unddicke VIII cannot be modified or
amended without the consent of the Holder of eaatst@nding Security affected.

Upon any such waiver, such default shall ceaseist, @nd any Event of Default arising therefroralshe deemed to have been cured, for
every purpose of this Indenture; but no such washall extend to any subsequent or other defauthpair any right consequent thereon.

SECTION 5.14 Undertaking for Costs.

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof sfaliédemed to have agreed, that any court
may in its discretion require, in any suit for gr&orcement of any right or remedy under this Indiex) or any suit against the Trustee for any
action taken, suffered or omitted by it as Trustee filing by any party litigant in such suit af andertaking to pay the costs of such suit, and
that such court may in its discretion assess redmercosts, including reasonable attorneys' faggnat any party litigant in such suit, having
due regard to the merits and good faith of thendadr defenses made by such party litigant; buptbeisions of this Section 5.14 shall not
apply to any suit instituted by the Company, to ani instituted by the Trustee, to any suit ing&t by any Holder, or group of Holders,
holding in the aggregate more than 10% in princgmabunt of the Outstanding Securities, or to arityisstituted by any Holder of any
Security for the enforcement of the payment ofgghiecipal of, premium, if any, or interest on angc8rity on or after the respective Stated
Maturity or Maturities expressed in such Security; {n the case of redemption or repurchase, after the Redemption Date or Repurchase
Date, as the case may be) or for the enforcemehieafight to convert any Security in accordanct wirticle XII.
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SECTION 5.15 Waiver of Stay, Usury or Extension kaw

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, or plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,atayry or extension law wherever enacted, now ang time hereatfter in force, that may
affect the covenants or the performance of thigmtdre; and the Company (to the extent that it lmafully do so) hereby expressly waives
all benefit or advantage of any such law and contnénat it will not hinder, delay or impede bysea of such law the execution of any
power herein granted to the Trustee, but will suffied permit the execution of every such powehasgh no such law had been enacted.

ARTICLE VI
THE TRUSTEE

SECTION 6.1 Certain Duties and Responsibilities.
(1) Except during the continuance of an Event ofaDk,

(i) the Trustee undertakes to perform such dutigsamly such duties as are specifically set famtthis Indenture, and no implied covenant
obligations shall be read into this Indenture agfaihe Trustee; and

(i) in the absence of bad faith on its part, tliestee may conclusively rely, as to the truth ef skatements and the correctness of the opi
expressed therein, upon certificates or opinionsished to the Trustee and conforming to the resoénts of this Indenture, but in the cas
any such certificates or opinions which by any gimn hereof are specifically required to be funeid to the Trustee, the Trustee shall be
under a duty to examine the same to determine whethnot they conform to the requirements of th@enture, but not to verify the contents
thereof.

(2) In case an Event of Default has occurred amdiginuing, the Trustee shall exercise such ofitffies and powers vested in it by this
Indenture, and use the same degree of care ahéhskieir exercise, as a prudent person woulda@sgeror use under the circumstances in the
conduct of such person's own affairs.

(3) No provision of this Indenture shall be consttuo relieve the Trustee from liability for its nwegligent action, its own negligent failure
to act, or its own willful misconduct, except that

(i) this paragraph (3) shall not be construedrtutlihe effect of paragraph (1) of this Section;

(i) the Trustee shall not be liable for any erobjudgment made in good faith by a Responsibléc®ff unless it shall be proved that the
Trustee was negligent in ascertaining the pertifais;
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(iii) the Trustee shall not be liable with resperany action taken or omitted to be taken by gawod faith in accordance with the direction of
the Holders of a majority in principal amount oét®utstanding Securities relating to the time, meéthnd place of conducting any procee
for any remedy available to the Trustee, or exargiany trust or power conferred upon the Trust@eler this Indenture; and

(iv) no provision of this Indenture shall requitetTrustee to expend or risk its own funds or atis® incur any financial liability in the
performance of any of its duties hereunder, oh&dxercise of any of its rights or powers, ifiall have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assuied.

(4) Whether or not therein expressly so providedg provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjethe provisions of this Section.

SECTION 6.2 Notice of Defaults.

Within 90 days after the occurrence of any defhateunder as to which the Trustee has receivetewriiotice, the Trustee shall give to all
Holders of Securities, in the manner provided intf®a 1.6, notice of such default, unless suchule&hall have been cured or waived;
provided, however, that, except in the case offaulein the payment of the principal of, premiuifrany, or interest on any Security the
Trustee shall be protected in withholding sucha®if and so long as the board of directors, trexetive committee or a trust committee of
directors or Responsible Officers of the Trustegand faith determines that the withholding of suolice is in the interest of the Holders;
and provided, further, that in the case of any deéfaf the character specified in Paragraph 5.1{d)such notice to Holders of Securities shall
be given until at least 60 days after the occurmehereof or, if applicable, the cure period speditherein. For the purpose of this Section,
the term "default" means any event which is, ografibtice or lapse of time or both would becomeEaant of Default.

SECTION 6.3 Certain Rights of Trustee.
Subject to the provisions of Section 6.1:

(1) the Trustee may rely, and shall be protecteatting or refraining from acting, upon any resiolnt Officers' Certificate, other certificate,
statement, instrument, opinion, report, noticeues, direction, consent, order, bond, debentute, moupon, other evidence of indebtedness
or other paper or document (collectively, the "Dmemnts") believed by it to be genuine and to hawnlsigned or presented by the proper
party or parties, and the Trustee need not invatgtigny fact or matter stated in such Documents;

(2) any request or direction of the Company memibherein shall be sufficiently evidenced by a CanypRequest or Company Order and
any resolution of the Board of Directors shall bffisiently evidenced by a Board Resolution;

52



(3) whenever in the administration of this Indestthre Trustee shall deem it desirable that a miagtgaroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be the one specifipedlscribed) may, in the absence of bad
faith on its part, request and rely upon an Oft@ertificate or Opinion of Counsel;

(4) the Trustee may consult with counsel of itesébn and the advice of such counsel or any OpinfdCounsel shall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig tndenture at the request or direction of
any of the Holders of Securities pursuant to thikehture, unless such Holders shall have offerd], iirequested by the Trustee, delivere
the Trustee reasonable security or indemnity ag#iescosts, expenses and liabilities which mighirizurred by it in compliance with such
request or direction;

(6) the Trustee shall not be bound to make anysitig&tion into the facts or matters stated in asplution, certificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, coupon, othereexid of indebtedness or other paper or
document, but the Trustee may make such furtheriip@r investigation into such facts or matterstasay see fit, and, if the Trustee shall
determine to make such further inquiry or invegts it shall be entitled to examine the booksprds and premises of the Company,
personally or by agent or attorney; and

(7) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeereitinectly or by or through agents or
attorneys and the Trustee shall not be responfibkny misconduct or negligence on the part of agent or attorney appointed with due «
by it hereunder.

SECTION 6.4 Not Responsible for Recitals or IsseamicSecurities.

The recitals contained herein and in the Securfégsept the Trustee's certificates of authenticatshall 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, of the Securitiesobthe Common Stock issuable upon the conversidheoSecurities. The Trustee shall not be
accountable for the use or application by the Campud Securities or the proceeds thereof.

SECTION 6.5 May Hold Securities, Act as Trusteearrdther Indentures.

The Trustee, any Authenticating Agent, any Payigg®t, any Conversion Agent or any other agent@Qbmpany or the Trustee, in its
individual or any other capacity, may become th@ewor pledgee of Securities and may otherwisedihlthe Company with the same
rights it would have if it were not Trustee, Autlieating Agent, Paying Agent, Conversion Agentactsother agent.
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The Trustee may become and act as trustee undarintlentures under which other securities, orifteates of interest or participation in
other securities, of the Company are outstandirtggrsame manner as if it were not Trustee hereunde

SECTION 6.6 Money Held in Trust.

Money held by the Trustee in trust hereunder netda segregated from other funds except to thenéxéquired by law. The Trustee shall
be under no liability for interest on any moneyaiged by it hereunder except as otherwise agreaditimg with the Company.

SECTION 6.7 Compensation and Indemnity.
The Company agrees:

(1) to pay to the Trustee from time to time sucismnable compensation as the Company and the &rsisaédl from time to time agree in
writing for its acceptance of this Indenture anddlh services rendered by it hereunder (which censation shall not be limited by any
provision of law in regard to the compensation ofustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealsonable expenses, disbursements and
advances incurred or made by the Trustee (includisgs and expenses of enforcing this Indenturedafehding itself against any claim
(whether asserted by the Company, any Holder ofifgexs or any other Person) or liability in contien with the exercise of any of its
powers or duties hereunder) in accordance withpmrayision of this Indenture (including the reasdeaibmpensation and the expenses and
disbursements of its agents and counsel), excgpswaeh expense, disbursement or advance as matribatable to its negligence or bad
faith; and

(3) to indemnify the Trustee (and its directordijcefrs, employees and agents) for, and to holdritrless against, any loss, liability or expe
incurred without negligence or bad faith on itstparising out of or in connection with the acceyt or administration of this trust, including
the reasonable costs, expenses and reasonabtegtdiees of defending itself against any clairfiatnility in connection with the exercise or
performance of any of its powers or duties hereunde

The Trustee shall have a lien prior to the Se@sitin all money or property held or controlled ey Trustee to secure the Company's
payment obligations in this Section 6.7, except tigdd in trust to pay principal and interest (udihg Liquidated Damages) on the Securities.

When the Trustee incurs expenses or renders ssivia®nnection with an Event of Default specifie@ection 5.1(6) or Section 5.1(7), the
expenses (including the reasonable charges obitssel) and the compensation for the servicesweaded to constitute expenses of the
administration under any applicable Federal oedbainkruptcy, insolvency or other similar law.

The provisions of this Section shall survive theni@ation of this Indenture or the earlier resigoator removal of the Trustee.
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SECTION 6.8 Corporate Trustee Required; Eligibility

There shall at all times be a Trustee hereundeciwstiall be a Person that is eligible pursuanhéoTtrust Indenture Act to act as such, having
(or be part of a holding company group with) a coretd capital and surplus of at least U.S. $50,00®,8ubject to supervision or

examination by federal or state authority, anddodystanding. The Trustee or an Affiliate of thetee shall maintain an established place of
business in the Borough of Manhattan, The City ey ork. If such corporation publishes reports afidition at least annually, pursuant to
law or to the requirements of said supervisingx@anaining authority, then for the purposes of thégt®n, the combined capital and surplu
such corporation shall be deemed to be its comigapdal and surplus as set forth in its most reogport of condition so published. If at any
time the Trustee shall cease to be eligible in mtzwce with the provisions of this Section, it $hesign immediately in the manner and with
the effect hereinafter specified in this Articledaansuccessor shall be appointed pursuant to 8e&80

SECTION 6.9 Resignation and Removal; Appointmeraécessor.

(1) No resignation or removal of the Trustee an@ppointment of a successor Trustee pursuantgditicle VI shall become effective until
the acceptance of appointment by the successoteErusaccordance with the applicable requiremeh&ection 6.10.

(2) The Trustee may resign at any time by givingtem notice thereof to the Company. If the insteurnof acceptance by a successor Trustee
required by Section 6.10 shall not have been deld/éo the Trustee within 30 days after the givahguch notice of resignation, the resigning
Trustee may petition any court of competent judsdn for the appointment of a successor Trustee.

(3) The Trustee may be removed at any time by d@rofthe Holders of a majority in principal amouwftthe Outstanding Securities, delive
to the Trustee and the Company. If the instruméatoeptance by a successor Trustee required lipB8&c10 shall not have been delivered
to the Trustee within 30 days after the giving wéls notice of removal, the removed Trustee mayipetany court of competent jurisdiction
for the appointment of a successor Trustee.

(4) The Trustee may be removed at any time by tragainy and the Company may appoint a successote€rparsuant to this Article VI,
provided, that (i) there is not an Event of Defdliit is continuing at the time of removal, (iigthuccessor Trustee appointed by the Com
meets the eligibility requirements of Section &8 (iii) such removal and resignation shall natdmee effective until the acceptance of
appointment by the successor Trustee in accordaitieehe applicable requirements of Section 6.10

(5) If at any time:
(i) the Trustee shall cease to be eligible undeti&e 6.8, or

(i) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent orcaiker of the Trustee or of its property shall
be appointed or any public officer shall take cleang control of the Trustee or of its property fia@s for the purpose of rehabilitation,
conservation or liquidation,
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then, in any such case (i) the Company by a BoagbRtion may remove the Trustee, or (ii) subjecéction 5.14, any Holder of a Security
may, on behalf of himself and all others similasituated, petition any court of competent jurisdictfor the removal of the Trustee and the
appointment of a successor Trustee.

(6) If the Trustee shall resign, be removed or beemcapable of acting, or if a vacancy shall oénuhe office of Trustee for any cause, the
Company, by a Board Resolution, shall promptly épip@ successor Trustee and shall comply with fiieable requirements of this Secti
and Section 6.10. If, within one year after sudigeation, removal or incapability, or the occumemf such vacancy, a successor Trustee
shall be appointed by Act of the Holders of a migjdn principal amount of the Outstanding Secestdelivered to the Company and the
retiring Trustee, the successor Trustee so appubsttall, forthwith upon its acceptance of such ampeent in accordance with the applicable
requirements of Section 6.10, become the succ@sastee and supersede the successor Trustee aapbinthe Company. If no successor
Trustee shall have been so appointed by the Compatinge Holders of Securities and accepted app@&intim the manner required by this
Section and Section 6.10, any Holder of a Secunity, on behalf of himself and all others similasiiuated, petition any court of competent
jurisdiction for the appointment of a successorsiea.

(7) The Company shall give notice of each resigmaéind each removal of the Trustee and each appemtof a successor Trustee to all
Holders of Securities in the manner provided inti®ecl.6. Each notice shall include the name ofsthecessor Trustee and the address of its
Corporate Trust Office.

SECTION 6.10 Acceptance of Appointment by Successor

Every successor Trustee appointed hereunder stegllite, acknowledge and deliver to the Companytautioe retiring Trustee an instrument
accepting such appointment, and thereupon theratsimn or removal of the retiring Trustee shalldree effective and such successor
Trustee, without any further act, deed or convegarhall become vested with all the rights, powteusts and duties of the retiring Trustee;
but, on the request of the Company or the succéssistee, such retiring Trustee shall, upon payroéits charges, execute and deliver an
instrument transferring to such successor Trudtékearights, powers and trusts of the retiringi§tee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder. Upquoest of any such successor Trustee,
the Company shall execute any and all instrumenmtmbre fully and certainly vesting in and confingito such successor Trustee all such
rights, powers and trusts.

No successor Trustee shall accept its appointm@assi at the time of such acceptance such succkassiee shall be eligible under tl

Article.

SECTION 6.11 Merger, Conversion, Consolidation occssion to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting from
any merger, conversion or consolidation to whiaghThustee shall be a party, or any corporationeting to all or substantially all of the
corporate trust
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business of the Trustee (including the trust ceehtethis Indenture), shall be the successor offtiustee hereunder, provided such
corporation shall be otherwise eligible under thiicle, without the execution or filing of any papor any further act on the part of any of
parties hereto. In case any Securities shall haee buthenticated, but not delivered, by the Teutften in office, any successor by merger,
conversion or consolidation to such authenticalingstee may adopt such authentication and delheBecurities so authenticated with the
same effect as if such successor Trustee had @s#ienticated such Securities.

SECTION 6.12 Authenticating Agents.

The Trustee may, with the consent of the Compappoiat an Authenticating Agent or Agents acceptabldhe Company with respect to the
Securities, which Authenticating Agent shall behawized to act on behalf of the Trustee to autloaisi Securities issued upon exchange or
substitution pursuant to this Indenture.

Securities authenticated by an Authenticating Agdiatl be entitled to the benefits of this Indeatand shall be valid and obligatory for all
purposes as if authenticated by the Trustee heezuadd every reference in this Indenture to thhentication and delivery of Securities by
the Trustee or the Trustee's certificate of autbatibn shall be deemed to include authenticatimh delivery on behalf of the Trustee by an
Authenticating Agent and a certificate of autheatiicn executed on behalf of the Trustee by an Atbating Agent. Each Authenticating
Agent shall be subject to acceptance by the Compadyshall at all times be a corporation organied doing business under the laws of the
United States of America, any State thereof oifstrict of Columbia, authorized under such lawstb as Authenticating Agent and subject
to supervision or examination by government or oftseal authority. If at any time an AuthenticagiAgent shall cease to be eligible in
accordance with the provisions of this Section gslZh Authenticating Agent shall resign immediatelthe manner and with the effect
specified in this

Section 6.12.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiaato which such Authenticating Agent shall beaaty, or any corporation succeeding to
the corporate agency or corporate trust busineas éfuthenticating Agent, shall continue to be arth®nticating Agent, provided such
corporation shall be otherwise eligible under Séxtion 6.12, without the execution or filing ofygmaper or any further act on the part of the
Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time Ioyirgg written notice thereof to the Trustee andhte Company. The Trustee may at any
time terminate the agency of an Authenticating Adsngiving written notice thereof to such Autheating Agent and to the Company. Uj
receiving such a notice of resignation or upon satdérmination, or in case at any time such Auticating Agent shall cease to be eligible in
accordance with the provisions of this Section gth& Trustee may appoint a successor Authentg#tgent which shall be subject to
acceptance by the Company. Any successor AuthénticaAgent upon acceptance of its appointment heteushall become vested with all
the rights, powers and duties of its predecessaumeler, with like effect as if originally namedas Authenticating Agent. No successor
Authenticating Agent shall be appointed unlessilgkgunder the provisions of this Section 6.12.
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The Company agrees to pay to each AuthenticatirgnAfyjom time to time reasonable compensationtfoservices under this Section 6.12.

If an Authenticating Agent is appointed with respecthe Securities pursuant to this Section 612 Securities may have endorsed thereon,
in addition to or in lieu of the Trustee's cert#fimn of authentication, an alternative certificat@authentication in the following form:

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

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

By:
As Authenticating Agent

By:
Authorized Signatory

SECTION 6.13 Disqualification; Conflicting Interest

If the Trustee has or shall acquire a conflictingpiest within the meaning of the Trust Indentucg, #he Trustee shall either eliminate such
interest or resign, to the extent and in the mapnavided by, and subject to the provisions of, Thest Indenture Act and this Indenture.

SECTION 6.14 Preferential Collection of Claims AggtiCompany.

If and when the Trustee shall be or become a enedftthe Company (or any other obligor upon theusigies), the Trustee shall be subject to
the provisions of the Trust Indenture Act regardimg collection of claims against the Company (or such other obligor).

ARTICLE VII
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E

SECTION 7.1 Company May Consolidate, Etc. Only @nt&n Terms.

The Company shall not (A) consolidate with or meirge any other Person or convey, transfer or l@disées properties and assets
substantially as an entirety to any Person, op@pnit any Person to consolidate with or merge thetoCompany or convey, transfer, sell or
lease such Person's properties and assets sualbfaagian entirety to the Company unless:

(1) in the case of clause (A) of this Section thé&, Person formed by such consolidation or intaitin which the Company is merged or the
Person to which the properties and assets of thep@ny are so conveyed, transferred, sold or legisakibe a corporation, limited liability
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company, partnership or trust organized and vakdigting under the laws of the United States ofefioa, any State thereof or the District of
Columbia and, if other than the Company, shall egply assume, by an indenture supplemental henetopted and delivered to the Trustee,
in form satisfactory to the Trustee, the due amikpual payment of the principal of, premium, if aapd interest (including Liquidated
Damages, if any) on all of the Securities as applie, and the performance or observance of evergnamt of this Indenture on the part of
Company to be performed or observed and shall pemaded for conversion rights in all material resfs in accordance with Article XIlI;

(2) immediately after giving effect to such trartsa, no Event of Default, and no event that affitgtice or lapse of time or both, would
become an Event of Default, shall have occurredtendontinuing; and

(3) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel, estaling that such consolidation, merger,
conveyance, transfer or lease and, if a supplerimgtanture is required in connection with suchs@ction, such supplemental indenture
comply with this Article and that all conditionsgmedent herein provided for relating to such tretisa have been complied with, together
with any documents required under

Section 8.3.

For purposes of the foregoing, the transfer bydeassignment, sale or otherwise of the propeatielsassets of one or more Significant
Subsidiaries of the Company (other than to the Gomir another of its subsidiaries), which, if saslsets were owned by the Company,
would constitute all or substantially all of theoperties or assets of the Company, shall be de¢ontael the transfer of all or substantially all
of the properties and assets of the Company.

SECTION 7.2 Successor Substituted.

Upon any consolidation of the Company with, or neergf the Company into any other Person or any egance, transfer or lease of all or
substantially all the properties and assets ofXwapany in accordance with

Section 7.1, the successor Person formed by sutdolidation or into or with which the Company isnged or to which such conveyance,
transfer or lease is made shall succeed to, asdltsituted for, and may exercise every right amalgy of, the Company under this Indenture
with the same effect as if such successor Persoiéan named as the Company herein, and thereaftapt in the case of a lease, the
predecessor Person shall be relieved of all oliigatand covenants under this Indenture and thertbes.

ARTICLE VIII
SUPPLEMENTAL INDENTURES

SECTION 8.1 Supplemental Indentures Without Conséitolders of Securities.

Without the consent of any Holders of Securitiess @ompany, when authorized by a Board Resolutiod tlae Trustee, at any time and from
time to time, may enter into one or more indentsggplemental hereto for any of the following purps:
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(1) to evidence the succession of another Perstiret€ompany and the assumption by any such surcefsthe covenants and obligations of
the Company herein and in the Securities as pehity Article VII of this Indenture; or

(2) to add to the covenants of the Company fobmeefit of the Holders of Securities or to surreratey right or power herein conferred ug
the Company; or

(3) to secure the Securities; or

(4) to make provision with respect to the conversights of Holders of Securities pursuant to Secti2.11 or to make provision with respect
to the repurchase rights of Holders of Securiti@spant to Section 14.5; or

(5) to make any changes or modifications to thdehture necessary in connection with the registnaif any Registrable Securities under the
Securities Act as contemplated by Section 10.1dvided such action pursuant to this clause (5) sivdladversely affect the interests of the
Holders of Securities in any material respect; or

(6) to comply with the requirements of the Trusiénture Act or the rules and regulations of the @sgion thereunder in order to effect or
maintain the qualification of this Indenture untteg Trust Indenture Act, as contemplated by thieiriure or otherwise; or

(7) to evidence and provide for the acceptancepbetment hereunder by a successor Trustee; or

(8) subject to Section 13.12, to make any changeticle XIlII that would limit or terminate the befits available to any holder of Senior
Debt under such Article; or

(9) to cure any ambiguity, to correct or supplenamt provision herein that may be inconsistent \&itly other provision herein or that is
otherwise defective, or to make any other provisisith respect to matters or questions arising uttde Indenture as the Company and the
Trustee may deem necessary or desirable, proviggdaction pursuant to this clause (9) shall neteskly affect the interests of the Holders
of Securities in any material respect.

Upon Company Request, accompanied by a Board Resoauthorizing the execution of any such suppleia@endenture, and subject to ¢
upon receipt by the Trustee of the documents desttiin Section 8.3 hereof, the Trustee shall jath #he Company in the execution of any
supplemental indenture authorized or permittechieytérms of this Indenture and to make any furdipgropriate agreements and stipulations
that may be therein contained.

Notwithstanding any other provision of the Indeptor the Securities, the Registration Rights Agreinand the obligation to pay Liquidat
Damages thereunder may be amended, modified oed@ivaccordance with the provisions of the Regjigin Rights Agreement
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SECTION 8.2 Supplemental Indentures with Consemtalflers of Securities.

With either (i) the written consent of the Holdefaot less than a majority in principal amountted Outstanding Securities, by the Act of
said Holders delivered to the Company and the €aygir (ii) by the adoption of a resolution, at@etng of Holders of the Outstanding
Securities at which a quorum is present, by thelklsl of at least 662/3% in principal amount ofGhestanding Securities represented at
meeting, the Company, when authorized by a BoasbR#on, and the Trustee may enter into an indentuindentures supplemental hereto
for the purpose of adding any provisions to or gag in any manner or eliminating any of the prawis of this Indenture or of modifying in
any manner the rights of the Holders of Securitieder this Indenture; provided, however, that rthssupplemental indenture shall, without
the consent or affirmative vote of the Holder ofle®utstanding Security affected thereby,

(1) change the Stated Maturity of the principalarfany installment of interest on, any Securityremluce the principal amount of, or the
premium, if any, or the rate of interest payabkrdéion, or reduce the amount payable upon a redemn@timandatory repurchase, or change
the place or currency of payment of the princigapoemium, if any, or interest on any Securityc(irding any payment of Liquidated
Damages (except as may be effected through an aneemidvith the Registration Rights Agreement in adaace with its terms) or
Redemption Price or Repurchase Price in respestiaif Security) or impair the right to institutetdor the enforcement of any payment in
respect of any Security on or after the Stated kitgtthereof (or, in the case of redemption or aggurchase, on or after the Redemption |

or Repurchase Date, as the case may be) or, exsgarmitted by Section 12.11, adversely affectitite of Holders to convert any Security
as provided in Article XII, or modify the provisierof this Indenture with respect to the subordaratf the Securities in a manner adverse to
the Holders; or

(2) reduce the requirements of Section 9.4 for guoor voting, or reduce the percentage in princgmabunt of the Outstanding Securities the
consent of whose Holders is required for any sugiplemental indenture or the consent of whose Hisliderequired for any waiver (of
compliance with certain provisions of this Indeetor certain defaults hereunder and their consems@mprovided for in this Indenture; or

(3) modify the obligation of the Company to maintan office or agency in the Borough of Manhattme City of New York, pursuant to
Section 10.2; or

(4) modify any of the provisions of this SectionS®ction 5.13 or 10.12, except to increase anyepéage contained herein or therein or to
provide that certain other provisions of this Intlea cannot be modified or waived without the conise the Holder of each Outstanding
Security affected thereby; or

(5) modify the provisions of Article XIV in a mannadverse to the Holders; or
(6) modify the provisions of Article Xl in a mannadverse to the Holders; or
(7) modify any of the provisions of Section 10.9.
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It shall not be necessary for the consent of thkeléts of Securities under this Section to appriweeparticular form of any proposed
supplemental indenture, but it shall be sufficiéstich Act shall approve the substance thereof.

SECTION 8.3 Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modifications thereby of
the trusts created by this Indenture, the Trudted be entitled to receive, and (subject to Sesti6.1 and 6.3) shall be fully protected in
relying upon, an Opinion of Counsel stating that éixecution of such supplemental indenture is aizié or permitted by this Indenture, and
that such supplemental indenture has been dulypamé, executed and delivered by the Company andtitutes a valid and legally binding
obligation of the Company enforceable against thm@any in accordance with its terms. The Trusteg, tmat shall not be obligated to, enter
into any such supplemental indenture which affdesTrustee's own rights, duties or immunities uridis Indenture or otherwise.

SECTION 8.4 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiadaccordance therewith, and such
supplemental indenture shall form a part of thdelmure for all purposes; and every Holder of S&eartheretofore or thereafter
authenticated and delivered hereunder appertathargto shall be bound thereby.

SECTION 8.5 Reference in Securities to Supplemént#ntures.

Securities authenticated and delivered after tlee@ion of any supplemental indenture pursuartitArticle may, and shall if required by
the Trustee, bear a notation in form approved byTilustee as to any matter provided for in suclplempental indenture. If the Company s
so determine, new Securities so modified as toaromfin the opinion of the Company and the Trusieeny such supplemental indenture
may be prepared and executed by the Company ahdrdigtated and delivered by the Trustee in exchémmg®utstanding Securities.

SECTION 8.6 Notice of Supplemental Indentures.

Promptly after the execution by the Company andritustee of any supplemental indenture pursuatite@rovisions of Section 8.2, the
Company shall give notice to all Holders of Sedesibof such fact, setting forth in general termesshbstance of such supplemental indenture,
in the manner provided in Section 1.6. Any failoféehe Company to give such notice, or any defeetdin, shall not in any way impair or
affect the validity of any such supplemental indeat

ARTICLE IX
MEETINGS OF HOLDERS OF SECURITIES

SECTION 9.1 Purposes for Which Meetings May Be &l

A meeting of Holders of Securities may be calledrat time and from time to time pursuant to thisidke to make, give or take any request,
demand, authorization, direction, notice, consent,
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waiver or other action provided by this Indentuwdé made, given or taken by Holders of Securities.
SECTION 9.2 Call, Notice and Place of Meetings.

(1) The Trustee may at any time call a meeting alffers of Securities for any purpose specifiedant®n 9.1, to be held at such time and at
such place in the Borough of Manhattan, The CitiNefv York, as the Trustee shall determine. Noticevery meeting of Holders of
Securities, setting forth the time and the placsumh meeting and in general terms the action [@@gto be taken at such meeting, shall be
given, in the manner provided in Section 1.6, Beslthan 21 nor more than 180 days prior to thefiletd for the meeting.

(2) In case at any time the Company, pursuantBoad Resolution, or the Holders of at least 10%rincipal amount of the Outstanding
Securities shall have requested the Trustee t@aaketing of the Holders of Securities for anyppse specified in Section 9.1, by written
request setting forth in reasonable detail theoagbroposed to be taken at the meeting, and thadeshall not have mailed the notice of ¢
meeting within 21 days after receipt of such retjoeshall not thereafter proceed to cause theintetd be held as provided herein, then the
Company or the Holders of Securities in the amapetified, as the case may be, may determinertteeand the place in the Borough of
Manhattan, The City of New York, for such meetimglanay call such meeting for such purposes by giniotice thereof as provided in
paragraph

(1) of this Section.

SECTION 9.3 Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of HolderSeturities, a Person shall be (i) a Holder of anmore Outstanding Securities, or (i) a
Person appointed by an instrument in writing axpffor a Holder or Holders of one or more Outstagdbecurities by such Holder or
Holders. The only Persons who shall be entitlelbet@resent or to speak at any meeting of Holdeak Isk the Persons entitled to vote at such
meeting and their counsel, any representativeeoTtustee and its counsel and any representatftbe Company and its counsel.

SECTION 9.4 Quorum; Action.

The Persons entitled to vote a majority in printgraount of the Outstanding Securities shall camistia quorum. In the absence of a quorum
within 30 minutes of the time appointed for anytsuteeting, the meeting shall, if convened at tlygiest of Holders of Securities, be
dissolved. In any other case, the meeting may Jmuated for a period of not less than 10 days &sradegned by the chairman of the meeting
prior to the adjournment of such meeting. In theesige of a quorum at any such adjourned meetigh, adiourned meeting may be further
adjourned for a period not less than 10 days agmé@ted by the chairman of the meeting prior toadurnment of such adjourned meeting
(subject to repeated applications of this senteridafice of the reconvening of any adjourned megsinall be given as provided in Section 9.2
(1), except that such notice need be given onlgamt less than five days prior to the date on wkfie meeting is scheduled to be
reconvened. Notice of the reconvening of an adjedmeeting shall state expressly the percentatfeegdrincipal amount of the Outstanding
Securities that shall constitute a quorum.
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Subject to the foregoing, at the reconvening of megting adjourned for a lack of a quorum, the dtes®ntitled to vote 25% in principal
amount of the Outstanding Securities at the tinad slonstitute a quorum for the taking of any actset forth in the notice of the original
meeting.

At a meeting or an adjourned meeting duly recongiearel at which a quorum is present as aforesaydremolution and all matters (except as
limited by the proviso to Section 8.2 and excephmextent Section 10.12 requires a different)vsiball be effectively passed and decided if
passed or decided by the lesser of (i) the HoldEm®t less than a majority in principal amountnftstanding Securities and (ii) the Persons
entitled to vote not less than 662/3% in princig@ount of Outstanding Securities represented atiilleeinto vote at such meeting.

Any resolution passed or decisions taken at anytingeef Holders of Securities duly held in accordanvith this Section shall be binding on
all the Holders of Securities whether or not présemepresented at the meeting. The Trustee shdlige name and at the expense of the
Company, notify all the Holders of Securities of auich resolutions or decisions pursuant to

Section 1.6.

SECTION 9.5 Determination of Voting Rights; Condaotd Adjournment of Meetings.

(1) Notwithstanding any other provisions of thisiémture, the Trustee may make such reasonableateEmd as it may deem advisable for
meeting of Holders of Securities in regard to profothe holding of Securities and of the appointt@rproxies and in regard to the
appointment and duties of inspectors of votessth®nission and examination of proxies, certificatied other evidence of the right to vote,
and such other matters concerning the conducteofitbeting as it shall deem appropriate. Exceptleswise permitted or required by any
such regulations, the holding of Securities shalptoved in the manner specified in Section 1.4thadappointment of any proxy shall be
proved in the manner specified in Section 1.4 ohéwying the signature of the Person executing theypguaranteed by any bank, broker or
other eligible institution participating in a recoged medallion signature guarantee program.

(2) The Trustee shall, by an instrument in writingpoint a temporary chairman (which may be thestBe) of the meeting, unless the mee
shall have been called by the Company or by Holde&ecurities as provided in

Section 9.2(1), in which case the Company or thieléts of Securities calling the meeting, as theenay be, shall in like manner appoint a
temporary chairman. A permanent chairman and ageent secretary of the meeting shall be electedt® of the Persons entitled to vote a
majority in principal amount of the Outstanding Geties represented at the meeting.

(3) At any meeting, each Holder of a Security angrshall be entitled to one vote for each U.S08Q,principal amount of Securities held or
represented by him; provided, however, that no shal be cast or counted at any meeting in resgfeamty Security challenged as not
Outstanding and ruled by the chairman of the mgetirbe not Outstanding. The chairman of the mgedirall have no right to vote, excep!

a Holder of a Security or proxy.

(4) Any meeting of Holders of Securities duly cdljgursuant to
Section 9.2 at which a quorum is present may beuadgd from time to time by Persons entitled teeetmajority in
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principal amount of the Outstanding Securities @spnted at the meeting, and the meeting may beabedd adjourned without further notice.
SECTION 9.6 Counting Votes and Recording ActioiMafetings.

The vote upon any resolution submitted to any mgetf Holders of Securities shall be by writtenldial on which shall be subscribed the
signatures of the Holders of Securities or of thepresentatives by proxy and the principal amoan&tated Maturity and serial numbers of
the Outstanding Securities held or representedhéynt The permanent chairman of the meeting shpiaptwo inspectors of votes who st
count all votes cast at the meeting for or againgtresolution and who shall make and file withsberetary of the meeting their verified
written reports in duplicate of all votes casttad tneeting. A record, at least in duplicate, ofgheceedings of each meeting of Holders of
Securities shall be prepared by the secretaryefrtbeting and there shall be attached to saiddeheroriginal reports of the inspectors of
votes on any vote by ballot taken thereat and a¥iid by one or more Persons having knowledgeefdhts setting forth a copy of the notice
of the meeting and showing that said notice wasrgas provided in

Section 9.2 and, if applicable, Section 9.4. Eambycshall be signed and verified by the affidagitthe permanent chairman and secretary of
the meeting and one such copy shall be delivergdet@€ompany and another to the Trustee to be exbby the Trustee, the latter to have
attached thereto the ballots voted at the meefing.record so signed and verified shall be congtusividence of the matters therein stated.

ARTICLE X
COVENANTS

SECTION 10.1 Payment of Principal, Premium andrbge

The Company covenants and agrees that it will daty punctually pay the principal of and premiunarif/, and interest (including Liquidat
Damages, if any) on the Securities in accordantie thie terms of the Securities and this Indentline Company will deposit or cause to be
deposited with the Trustee or its nominee, no léitan the opening of business on the date of thee&Maturity of any Security or no later
than the opening of business on the due date fomatallment of interest, all payments so due,clitpayments shall be in immediately
available funds on the date of such Stated Matorityue date, as the case may be.

SECTION 10.2 Maintenance of Offices or Agencies.

The Company will maintain in the Borough of ManhatitThe City of New York, an office or agency wh#ve Securities may be surrendered
for registration of transfer or exchange or forgemation for payment or for conversion, redemptiorepurchase and where notices and
demands to or upon the Company in respect of tharies and this Indenture may be served. The Gomywill give prompt written notice

to the Trustee of the location, and any changerldcation, of such office or agency not desighateappointed by the Trustee. If at any t
the Company shall fail to maintain any such reqlffice or agency or shall fail to furnish the $tele with the address thereof, such
presentations, surrenders, notices and demands&enanade or served
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at the Corporate Trust Office or the office or ageaf the Trustee in the Borough of Manhattan, Tlity of New York.

The Company may at any time and from time to tiragy/\or terminate the appointment of any such ageappoint any additional agents for
any or all of such purposes; provided, howevet, tindl all of the Securities have been deliveredhie Trustee for cancellation, or moneys
sufficient to pay the principal of, premium, if grand interest on the Securities have been madklleafor payment and either paid or
returned to the Company pursuant to the provisafr&ection 10.3, the Company will maintain in ther@ugh of Manhattan, The City of Ne¢
York, an office or agency where Securities may t@sented or surrendered for payment and convensioich shall initially be State Street
Bank and Trust Company, N.A., an Affiliate of theu$tee, where Securities may be surrendered f@stration of transfer or exchange and
where notices and demands to or upon the Compamgpect of the Securities and this Indenture neagdoved. The Company will give
prompt written notice to the Trustee, and noticthHolders in accordance with Section 1.6, ofappointment or termination of any such
agents and of the location and any change in tegitin of any such office or agency.

The Company hereby initially designates the TruagPaying Agent, Security Registrar and Conver8gent, and each of the Corporate
Trust Office of the Trustee and the office or ageofcthe Trustee in the Borough of Manhattan, Tlitg & New York, located at 61
Broadway, 15th Floor, New York, New York 10006 atten: Corporate Trust Administration (Advanced Ejyelndustries, Inc. 5.00%
Convertible Subordinated Notes due September 1§)289one such office or agency of the Compangé#ah of the aforesaid purposes.

SECTION 10.3 Money for Security Payments to Be Heldirust.

If the Company shall act as its own Paying Agenili, on or before each due date of the principalpremium, if any, or interest on any of
the Securities, segregate and hold in trust fob#refit of the Persons entitled thereto a sunicseifit to pay the principal, premium, if any,
interest so becoming due until such sums shalbliet o such Persons or otherwise disposed of @&rhprovided and the Company will
promptly notify the Trustee of its action or faduso to act.

Whenever the Company shall have one or more Pa&gents, it will, no later than the opening of buese on each due date of the principal
of, premium, if any, or interest on any Securitigsposit with the Trustee a sum in funds immedyjgtelyable on the payment date sufficient
to pay the principal, premium, if any, or interestbecoming due, such sum to be held for the hesfatie Persons entitled to such principal,
premium, if any, or interest, and (unless such iRgpgent is the Trustee) the Company will prompidyify the Trustee of any failure so to
act.

The Company will cause each Paying Agent other tharmrustee to execute and deliver to the Trustei@strument in which such Paying
Agent shall agree with the Trustee, subject topitoeisions of this Section, that such Paying Ageifit

(1) hold all sums held by it for the payment of grancipal of, premium, if any, or interest on Setes for the benefit of the Persons entitled
thereto until such sums shall be paid to such Perspotherwise disposed of as herein provided;
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(2) give the Trustee notice of any default by tleerPany (or any other obligor upon the Securitinghe making of any payment of princip
premium, if any, or interest; and

(3) at any time during the continuance of any siefault, upon the written request of the Trusteghfvith pay to the Trustee all sums so t
by such Paying Agent.

The Company may at any time, for the purpose dadinbtg the satisfaction and discharge of this Indenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, éoTtustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as thpmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llabiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of,
premium, if any, or interest on any Security andaing unclaimed for two years after such pringipeemium, if any, or interest has
become due and payable shall be paid to the CompaBompany Request, or (if then held by the Compahall be discharged from such
trust; and the Holder of such Security shall thtegaas an unsecured general creditor, look anth¢ Company for payment thereof, and all
liability of the Trustee or such Paying Agent witspect to such trust money, and all liabilityleé Company as trustee thereof, shall
thereupon cease.

SECTION 10.4 Existence.

Subject to Article VII, the Company will do or caut be done all things necessary to preserve e i full force and effect its existence,
rights (charter and statutory) and franchises; igiex, however, that the Company shall not be regluio preserve any such right or franchise
if the Company shall determine that the presermatiereof is no longer desirable in the condudhefbusiness of the Company and that the
loss thereof is not disadvantageous in any materggect to the Holders.

SECTION 10.5 Maintenance of Properties.

The Company will cause all properties used or usefthe conduct of its business or the businesngfSignificant Subsidiary to be
maintained and kept in good condition, repair andking order and supplied with all necessary eqeipnand will cause to be made all
necessary repairs, renewals, replacements, betiesramed improvements thereof, all as in the judgroéthe Company may be necessary so
that the business carried on in connection theremiy be properly and advantageously conductelll tihas; provided, however, that
nothing in this Section shall prevent the Compaoynfdiscontinuing the operation or maintenancengfaf such properties if such
discontinuance is, in the judgment of the Compaegirable in the conduct of its business or théness of any Significant Subsidiary and
not disadvantageous in any material respect téitiders.
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SECTION 10.6 Payment of Taxes and Other Claims.

The Company will pay or discharge, or cause todid pr discharged, before the same may becomeqgeln, (i) all taxes, assessments and
governmental charges levied or imposed upon thegaosnor any Significant Subsidiary or upon the meog profits or property of the
Company or any Significant Subsidiary, (ii) allioks for labor, materials and supplies which, if aial) might by law become a lien or charge
upon the property of the Company or any Significamibsidiary, and (iii) subject to Sections 12.8 &4dB(2), all stamps and other duties, if
any, which may be imposed by the United Statesywpmalitical subdivision thereof or therein in c@mtion with the issuance, transfer,
exchange or conversion of any Securities or wigipeet to this Indenture; provided, however, thathe case of clauses (i) and (ii), the
Company shall not be required to pay or dischargeose to be paid or discharged any such taxsssamt, charge or claim (A) if the failt
to do so will not, in the aggregate, have a mdtadserse impact on the Company and its subsidisaieen as a whole, or (B) if the amount,
applicability or validity is being contested in gbfaith by appropriate proceedings.

SECTION 10.7 Registration and Listing.

The Company will effect all registrations with, aolotain all approvals by, all governmental authesithat may be necessary under any
United States Federal or state law (including teeugities Act, the Exchange Act and state seceréiel Blue Sky laws) before the shares of
Common Stock issuable upon conversion of Secumtiesssued and delivered, and qualified or listedontemplated under the Registration
Rights Agreement

Nothing in this Section will limit the applicaticsf Section 10.11
SECTION 10.8 Statement by Officers as to Default.

The Company shall deliver to the Trustee, withif @iays after the end of each fiscal year of the @ ending after the date hereof, an
Officers' Certificate, stating whether or not te thest knowledge of the signers thereof the Comfsimydefault in the performance and
observance of any of the terms, provisions and itiond of this Indenture (without regard to anyipdrof grace or requirement of notice
provided hereunder) and, if the Company shall beeifault, specifying all such defaults and the reand status thereof of which they may
have knowledge.

The Company will deliver to the Trustee, forthwithon becoming aware of any default or any Evemefault under the Indenture, an
Officers' Certificate specifying with particularisuch default or Event of Default and further stgtivhat action the Company has taken, is
taking or proposes to take with respect thereto tfi® purpose of this Section, the term "defauléams any event which is, or after notice or
lapse of time or both would become, an Event ofaDkf

Any notice required to be given under this SecfiorB shall be delivered to the Trustee at its CiajgoTrust Office.
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SECTION 10.9 Delivery of Certain Information.

At any time when the Company is not subject to iBact3 or 15(d) of the Exchange Act, upon the retjoéa Holder of a Restricted Security
or the holder of shares of Common Stock issued gporersion thereof, the Company will promptly fisinor cause to be furnished Rule
144A Information (as defined below) to such HoldeRestricted Securities or such holder of shaf€Sommon Stock issued upon
conversion of Restricted Securities, or to a prospe purchaser of any such security designateanyysuch Holder or holder, as the case
be, to the extent required to permit complianceigh Holder or holder with Rule 144A under the $i#éies Act (or any successor provision
thereto) in connection with the resale of any ssmturity; provided, however, that the Company shatllbe required to furnish such
information in connection with any request madepafter the date that is two years from the lafdf) the date such a security (or any such
predecessor security) was last acquired from thapgamy or (ii) the date such a security (or any uedecessor security) was last acquired
from an "affiliate" of the Company within the meagiof Rule 144 under the Securities Act (or anycessor provision thereto). "Rule 144A
Information” shall be such information as is spedfpursuant to Rule 144A(d)(4) under the Secwifiet (or any successor provision
thereto).

SECTION 10.10 Resale of Certain Securities.

During the period beginning on the last date afiogl issuance of the Securities and ending ord#te that is two years from such date (or
such shortened period under Rule 144(k) under ¢oaii8ies Act or any successor rule), the Compaitiynat, and will not permit any of its
subsidiaries or other "affiliates" (as defined unRele 144 under the Securities Act or any sucagssavision thereto) to, resell (i) any
Securities that constitute "restricted securitigsier Rule 144 or (ii) any securities into whichk thecurities have been converted under this
Indenture that constitute "restricted securitiestier Rule 144, that in either case have been r@ackjoy any of them. The Trustee shall have
no responsibility in respect of the Company's penfince of its agreement in the preceding sentence.

SECTION 10.11 Registration Rights.

The Company agrees that the Holders from timente ©of Registrable Securities (as defined below)kat#led to the benefits of a
Registration Rights Agreement, dated as of AugsPR01 (the "Registration Rights Agreement"), exed by the Company as it may be
amended from time to time in accordance with itmge

Whenever in this Indenture there is mentionedniyn@ntext, the payment of the principal of, premjuf any, or interest on, or in respect of,
any Security, such mention shall be deemed to dechlaention of the payment of Liquidated Damagesigeal for in this Section to the
extent that, in such context, Liquidated Damageswere or would be payable in respect thereofyauntsto the provisions of this Section ¢
express mention of the payment of Liquidated Daragg@pplicable) in any provisions hereof shalt be construed as excluding Liquidated
Damages in those provisions hereof where such sgpnention is not made.
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For the purposes of the Registration Rights Agregni®egistrable Securities" means all or any portif the Securities issued from time to
time under this Indenture in registered form arelshares of Common Stock issuable upon convenspnrchase or redemption of such
Securities; provided, however, that a security eseas be a Registrable Security when it is no loagRestricted Security

If a Security, or the shares of Common Stock iskuapon conversion of a Security, is a Registr&geurity, and the Holder thereof elects to
sell such Registrable Security pursuant to thefSegjistration Statement then, by its acceptaneeetif, the Holder of such Registrable
Security will have agreed to be bound by the tepfithe Registration Rights Agreement relating t® Registrable Securities which are the
subject of such election.

For the purposes of the Registration Rights Agrednike term "Holder" includes any Person thatdasneficial interest in any Restricted
Global Security or any beneficial interest in alglbsecurity representing shares of Common Statlalsie upon conversion of a Security.

If Liquidated Damages are payable under the Registr Rights Agreement, the Company shall delieethe Trustee a certificate to that
effect stating (i) the amount of Liquidated Damaties is payable and (ii) the date on which LigtedaDamages are payable. Unless and
until a Responsible Officer of the Trustee receaethe Corporate Trust Office such a certificttte, Trustee may assume without inquiry that
no Liquidated Damages are payable. If LiquidatechBges have been paid by the Company directly tpeéhsons entitled to them, the
Company shall deliver to the Trustee a certifictting forth the particulars of such payment.

SECTION 10.12 Waiver of Certain Covenants.

The Company may omit in any particular instanceamply with any covenant or condition set forttSections 10.4 (other than with respect
to the existence of the Company (subject to Artidlg), 10.5 and 10.6, inclusive (other than a aoaet or condition which under Article VI
cannot be modified or amended without the consktiiteoHolder of each Outstanding Security affectédd)efore the time for such
compliance the Holders shall, through (i) the werittonsent of not less than a majority in princgrabunt of the Outstanding Securities or
the adoption of a resolution at a meeting of Had&rthe Outstanding Securities at which a quorsiprésent by the Holders of not less than
662/3% in principal amount of the Outstanding Seies represented at such meeting, either waivh sampliance in such instance or
generally waive compliance with such covenant ordition, but no such waiver shall extend to or eifffeuch covenant or condition except to
the extent so expressly waived, and, until suclvevashall become effective, the obligations of @@mpany and the duties of the Trustee or
any Paying or Conversion Agent in respect of arghstovenant or condition shall remain in full forared effect.
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ARTICLE XI
REDEMPTION OF SECURITIES

SECTION 11.1 Right of Redemption.
The Securities may be redeemed in accordance kétprovisions of the form of Securities set forttSection 2.2.
SECTION 11.2 Applicability of Article.

Redemption of Securities at the election of the Gany or otherwise, as permitted or required by @oayision of the Securities or this
Indenture, shall be made in accordance with suchigion and this Article XI.

SECTION 11.3 Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Secsistiall be evidenced by a Board Resolution. In oasmy redemption at the election of
the Company of any of the Securities, the Compé&ayl,sat least 45 days prior to the Redemption Diatl by the Company (unless a sho
notice shall be satisfactory to the Trustee), gdtie Trustee in writing of such Redemption Date.

SECTION 11.4 Selection by Trustee of SecuritieBeédRedeemed.

If less than all the Securities are to be redeentedparticular Securities to be redeemed shalected by the Trustee within five Business
Days after it receives the notice described in 1ftd8n the Outstanding Securities not previousieckfor redemption, by lot or by such ott
method as the Trustee may deem fair and appropriate

If any Security selected for partial redemptiocasiverted in part before termination of the coniggrsight with respect to the portion of the
Security so selected, the converted portion of &eturity shall be deemed (so far as may be) thdeortion selected for redemption.
Securities which have been converted during a Befeof Securities to be redeemed may be treatatidyrustee as Outstanding for the
purpose of such selection. The Trustee shall prignmptify the Company and each Security Registawiiting of the securities selected for
redemption and, in the case of any Securities wzldor partial redemption, the principal amourgréof to be redeemed.

For all purposes of this Indenture, unless theeedritherwise requires, all provisions relatinghte redemption of Securities shall relate, in
the case of any Securities redeemed or to be restkenly in part, to the portion of the principal@mt of such Securities which has been or
is to be redeemed.

SECTION 11.5 Notice of Redemption.

Notice of redemption shall be given in the mannewrjaled in Section 1.6 to the Holders of Securit@ebe redeemed not less than 30
more than 60 days prior to the Redemption Date saicti notice shall be irrevocable. The Companyl,st@ahcurrently with the giving of sus
notice,
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publish a Press Release including the informatéguired to be included in such notice of redempiiereunder.

All notices of redemption shall state:

(1) the Redemption Date,

(2) the Redemption Price, and accrued intereshu@itg Liquidated Damages, if any), if any, to, lextluding, the Redemption Date,

(3) if less than all Outstanding Securities arbeaedeemed, the aggregate principal amount ofrliesuto be redeemed and the aggregate
principal amount of Securities which will be outeding after such partial redemption,

(4) that on the Redemption Date the RedemptiorePand accrued interest (including Liquidated Daesad any), if any, to, but excluding,
the Redemption Date, will become due and payabda @ach such Security to be redeemed, and tha¢stthereon shall cease to accrue on
and after said date,

(5) the Conversion Rate, the date on which thet tiglsonvert the Securities to be redeemed withteate and the places where such
Securities may be surrendered for conversion, and

(6) the place or places where such Securitiesodbe surrendered for payment of the RedemptioreRimd accrued interest (including
Liguidated Damages, if any), if any, to, but exéhgy the Redemption Date.

In case of a partial redemption, the notice shadcty the serial and CUSIP numbers (if any) aredgbrtions thereof called for redemption
and that transfers and exchanges may occur oriartprthe Redemption Date.

Notice of redemption of Securities to be redeentaleaelection of the Company shall be given byGleenpany or, at the Company's writi
request, by the Trustee in the name of and atxtperese of the Company. Notice of redemption of 88es to be redeemed at the election of
the Company received by the Trustee shall be diyethe Trustee to each Paying Agent in the nanandfat the expense of the Company.

SECTION 11.6 Deposit of Redemption Price.

On or prior to the Redemption Date, the Companyl slke@osit with the Trustee (or, if the Companydding as its own Paying Agent,
segregate and hold in trust as provided in Sedtib8) an amount of money (which shall be in immesdyeavailable funds on such
Redemption Date) sufficient to pay the RedemptidoeFof, and (except if the Redemption Date shalab Interest Payment Date) accrued
interest (including Liquidated Damages, if any}ite Redemption Date on, all the Securities whightatbe redeemed on that date other than
any Securities called for redemption on that ddteclvhave been converted prior to the date of siegiosit.
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If any Security called for redemption is convertady money deposited with the Trustee or so setgdgad held in trust for the redemption
of such Security shall (subject to any right of H@der of such Security or any Predecessor Sgciariteceive interest as provided in the last
paragraph of

Section 3.7) be paid to the Company on Company &staqur, if then held by the Company, shall be disged from such trust.

SECTION 11.7 Securities Payable on Redemption Date.

Notice of redemption having been given as aforesh@ Securities so to be redeemed shall, on themRption Date, become due and pay:

at the Redemption Price therein specified and faoih after such date (unless the Company shall liéfathe payment of the Redemption
Price, including accrued interest) such Securdfesl cease to bear interest. Upon surrender oSaeyrity for redemption in accordance w
said notice such Security shall be paid by the Gomgat the Redemption Price together with accrugdumpaid interest (including

Liquidated Damages, if any) to the Redemption Datteyided, however, that installments of interesSecurities whose Stated Maturity is

or prior to the Redemption Date shall be payabkheoHolders of such Securities, or one or morel®ressor Securities, registered as such or
the relevant Record Date according to their terntsthe provisions of

Section 3.7.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptireipal amount of, premium, if any, and,
to the extent permitted by applicable law, accrimégrest on such Security shall, until paid, begéerest from the Redemption Date at a rate of
5.00% per annum and such Security shall remainemtible until the Redemption Price of such Secujdtyportion thereof, as the case may
be) shall have been paid or duly provided for.

Any Security that is to be redeemed only in paallde surrendered at the Corporate Trust Officarooffice or agency of the Company
designated for that purpose pursuant to Sectiah (With, if the Company or the Trustee so requidess endorsement by, or a written
instrument of transfer in form satisfactory to @empany and the Trustee duly executed by, the Hakeeeof or his attorney duly authorized
in writing), and the Company shall execute, andTthestee shall authenticate and make availablddbvery to the Holder of such Security
without service charge, a new Security or Secwritid any authorized denomination as requesteditly slolder, in aggregate principal
amount equal to and in exchange for the unredegrosibn of the principal of the Security so surreratl.

SECTION 11.8 Conversion Arrangement on Call for &agtion.

In connection with any redemption of Securitieg @ompany may arrange for the purchase and coowes$iany Securities by an agreement
with one or more investment bankers or other pugetsa(the "Purchasers") to purchase such secusitipaying to the Trustee in trust for the
Holders, on or before the Redemption Date, an atmatress than the applicable Redemption Priaggtteer with interest accrued to the
Redemption Date, of such Securities. Notwithstagdinything to the contrary contained in this Adill, the obligation of the Company to
pay the Redemption Price, together with interestusad to the Redemption Date, shall be deemed satisfied and discharged to the extent
such amount is so paid by such Purchasers. If an@greement is entered into (a copy of which $eafiled with the Trustee prior to the
close of
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business on the Business Day immediately prionéodRedemption Date), any Securities called formeaton that are not duly surrendered
conversion by the Holders thereof may, at the opbibthe Company, be deemed, to the fullest exgermitted by law, and consistent with
any agreement or agreements with such Purchasdys,dcquired by such Purchasers from such Holdetgnotwithstanding anything to the
contrary contained in Article XII) surrendered lmch Purchasers for conversion, all as of immedigigbr to the close of business on the
Redemption Date (and the right to convert any smturities shall be extended through such timdjestito payment of the above amoun
aforesaid. At the direction of the Company, thestee shall hold and dispose of any such amounttpaidy thePurchasers to the Holders
the same manner as it would monies deposited Wity the Company for the redemption of Securiti@#ghout the Trustee's prior written
consent, no arrangement between the Company ahdPsuchasers for the purchase and conversion ofeayrities shall increase or
otherwise affect any of the powers, duties, resibdiiies or obligations of the Trustee as setlfiar this Indenture, and the Company agrees
to indemnify the Trustee from, and hold it harmlagainst, any loss, liability or expense arisingafor in connection with any such
arrangement for the purchase and conversion oSacyrities between the Company and such Purchasgtg]ing the costs and expenses,
including reasonable legal fees, incurred by thestee in the defense of any claim or liability #sgsout of or in connection with the exercise
or performance of any of its powers, duties, resgmlities or obligations under this Indenture.

ARTICLE Xl
CONVERSION OF SECURITIES

SECTION 12.1 Conversion Privilege and ConversioteRa

Subject to and upon compliance with the provisiohthis Article, at the option of the Holder thefgany Security may be converted into ft
paid and nonassessable shares (calculated astc@acersion to the nearest 1/100th of a shar€pofimon Stock of the Company at the
Conversion Rate, determined as hereinafter proyidegffect at the time of conversion. Such conigersight shall commence on the initial
issuance date of the Securities and expire atltise of business on the date of Maturity, subjedtfe case of conversion of any Global
Security, to any Applicable Procedures. In caseaufity or portion thereof is called for redemptadrthe election of the Company or the
Holder thereof exercises his right to require tloenPany to repurchase the Security, such convergbhin respect of the Security, or port
thereof so called, shall expire at the close ofriass on the Business Day immediately precedingrftiemption Date or the Repurchase
Date, as the case may be, unless the Company tefauhaking the payment due upon redemption aingyase, as the case may be (in each
case subject as aforesaid to any Applicable Praesdwuith respect to any Global Security).

The rate at which shares of Common Stock shalldligeted upon conversion (herein called the "Cosieer Rate") shall be initially 33.5289
shares of Common Stock for each U.S. $1,000 prav@mount of Securities. The Conversion Rate sfeHdjusted in certain instances as
provided in this Article XII.
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SECTION 12.2 Exercise of Conversion Privilege.

In order to exercise the conversion privilege, ttudder of any Security to be converted shall sutegrsuch Security, duly endorsed in blank,
at any office or agency of the Company maintairedHat purpose pursuant to

Section 10.2, accompanied by a duly signed cormersotice substantially in the form set forth ircen 2.4 stating that the Holder elects to
convert such Security or, if less than the entifieqgipal amount thereof is to be converted, thdiporthereof to be converted. Each Security
surrendered for conversion (in whole or in partjinly the Record Date Period shall (except in treead any Security or portion thereof
which has been called for redemption (except puntsizaa call for Provisional Redemption) on a Repéam Date, or is repurchasable on a
Repurchase Date, occurring, in either case, wihth Record Date Period and, as a result, thetogianvert such Security would otherwise
terminate in such period if not exercised) be aquamed by payment in New York Clearing House fuadsther funds acceptable to the
Company of an amount equal to the interest payablguch Interest Payment Date on the principal amnolusuch Security (or part thereof,
the case may be) being surrendered for conver$lmminterest so payable on such Interest Paymetet\llith respect to any Security (or
portion thereof, if applicable) that is surrendefedconversion during the Record Date Period dhalbaid to the Holder of such Security as
of such Regular Record Date in an amount equdlgarnterest that would have been payable on suchriBeif such Security had been
converted as of the close of business on suchelsit®fayment Date. Interest payable on any Int®@gnhent Date in respect of any Security
surrendered for conversion on or after such Inté?agment Date shall be paid to the Holder of sseturity as of the Regular Record Date
next preceding such Interest Payment Date, nottaitiasng the exercise of the right of conversioncépt as provided in this paragraph and
subject to the last paragraph of Section 3.7, sh gayment or adjustment shall be made upon anyecsion on account of any interest
accrued from the Interest Payment Date next pragetiie conversion date, in respect of any Sec(oitpart thereof, as the case may be)
surrendered for conversion, or on account of amiddnds on the Common Stock issued upon conver$ioam Company's delivery to the
Holder of the number of shares of Common Stock (st in lieu of fractions thereof, as providedhis Indenture) into which a Security is
convertible will be deemed to satisfy the Companplkigation to pay the principal amount of the Ségu

Securities shall be deemed to have been convenieediately prior to the close of business on theafasurrender of such Securities for
conversion in accordance with the foregoing pravisi and at such time the rights of the Holdersush Securities as Holders shall cease
the Person or Persons entitled to receive the CanBback issuable upon conversion shall be treatedlf purposes as the record holder or
holders of such Common Stock at such time. As pthyngs practicable on or after the conversion déie Company shall issue and delive
the Trustee, for delivery to the Holder (unlessfietent Person is indicated on the Conversion &&tia certificate or certificates for the
number of full shares of Common Stock issuable ugmversion, together with payment in lieu of aracfion of a share, as provided in
Section 12.3.

All shares of Common Stock delivered upon such eesion of Restricted Securities shall bear restgdegends substantially in the form of
the legends required to be set forth on the RéstriSecurities pursuant to

Section 3.5 and shall be subject to the restristmmtransfer provided in such legends. NeithefTtlustee nor any agent maintained for the
purpose of such conversion shall have any respitibsior the inclusion or content of any such mastive legends
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on such Common Stock; provided, however, that thust€e or any agent maintained for the purposedi sonversion shall have provided,
to the Company or to the Company's transfer agergtich Common Stock, prior to or concurrently vétrequest to the Company to deliver
such Common Stock, written notice that the Se@asitielivered for conversion are Restricted Seegtiti

In the case of any Security which is converteddrt pnly, upon such conversion the Company shatete and the Trustee shall authenticate
and deliver to the Holder thereof, at the experisthe@Company, a new Security or Securities of atiled denominations in an aggregate
principal amount equal to the unconverted portibthe principal amount of such Security. A Secunitgy be converted in part, but only if
principal amount of such Security to be convertedriy integral multiple of U.S. $1,000 and the gipal amount of such security to remain
Outstanding after such conversion is equal to 81000 or any integral multiple of U.S. $1,000 xtess thereof.

If shares of Common Stock to be issued upon coiorers a Restricted Security, or Securities togsied upon conversion of a Restricted
Security in part only, are to be registered in maather than that of the beneficial owner of sRelstricted Security, then such Holder must
deliver to the Conversion Agent a Surrender Cett#, dated the date of surrender of such Restrig¢eurity and signed by such beneficial
owner, as to compliance with the restrictions amsfer applicable to such Restricted Security.liéeithe Trustee nor any Conversion Agent,
Registrar or Transfer Agent shall be required tister in a name other than that of the benefmater, shares of Common Stock or
Securities issued upon conversion of any such ResirSecurity not so accompanied by a properlyptetad Surrender Certificate.

SECTION 12.3 Fractions of Shares.

No fractional shares of Common Stock shall be idsymon conversion of any Security or Securitiesadfre than one Security shall
surrendered for conversion at one time by the ddatder, the number of full shares which shall Is&ble upon conversion thereof shall be
computed on the basis of the aggregate principauatof the Securities (or specified portions thérso surrendered. Instead of any
fractional share of Common Stock that would otheeade issuable upon conversion of any Securityeousties (or specified portions
thereof), the Company shall calculate and pay h adfistment in respect of such fraction (calcddtethe nearest 1/100th of a share) in an
amount equal to the same fraction of the ClosingeRPer Share at the close of business on the fdaynoeersion.

SECTION 12.4 Adjustment of Conversion Rate.
The Conversion Rate shall be subject to adjustnfemts time to time as follows:

(1) In case the Company shall pay or make a diddarother distribution on shares of any classapital stock payable in shares of Comn
Stock, the Conversion Rate in effect at the opebirigusiness on the day following the date fixedtfe determination of shareholders
entitled to receive such dividend or other disttidyu shall be increased by dividing such Conver$taite by a fraction of which the numere
shall be the number of shares of Common Stockand#tg at the close of business on the date fisedifch determination and the
denominator
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shall be the sum of such number of shares andtakrtumber of shares constituting such dividendtber distribution, such increase to
become effective immediately after the openingudibess on the day following the date fixed forrsdetermination. If, after any such date
fixed for determination, any dividend or distribariis not in fact paid, the Conversion Rate shaliromediately readjusted, effective as of the
date the Board of Directors determines not to peph slividend or distribution, to the Conversion &#tat would have been in effect if such
determination date had not been fixed. For the gaep of this paragraph (1), the number of shar€ononfmon Stock at any time outstanding
shall not include shares held in the treasury efGlompany but shall include shares issuable irestgy scrip certificates issued in lieu of
fractions of shares of Common Stock. The Compariynet pay any dividend or make any distributionsirares of Common Stock held in
the treasury of the Company

(2) In case the Company shall issue rights, optansarrants to all holders of its Common Stockitking them to subscribe for or purchase
shares of Common Stock at a price per share lasstiie current market price per share (determisga@vided in paragraph (8) of this
Section 12.4) of the Common Stock on the date fieedhe determination of stockholders entitleddoeive such rights, options or warrants
(other than any rights, options or warrants thathzjr terms will also be issued to any Holder uponversion of a Security into shares of
Common Stock without any action required by the @any or any other Person), the Conversion Ratéecteat the opening of business on
the day following the date fixed for such deterntima shall be increased by dividing such Conver&ate by a fraction of which the
numerator shall be the number of shares of Commack®utstanding at the close of business on the fideed for such determination plus
the number of shares of Common Stock that the ggtgeof the offering price of the total number lofies of Common Stock so offered for
subscription or purchase would purchase at suaecumarket price and the denominator shall bentheber of shares of Common Stock
outstanding at the close of business on the dedd fior such determination plus the number of shaf€€Common Stock so offered for
subscription or purchase, such increase to bectieeiee immediately after the opening of busineeghe day following the date fixed for
such determination. If, after any such date fixaddetermination, any such rights, options or wats@re not in fact issued, or are not
exercised prior to the expiration thereof, the Gasion Rate shall be immediately readjusted, effects of the date such rights, options or
warrants expire, or the date the Board of Directiatermines not to issue such rights, options aramss, to the Conversion Rate that would
have been in effect if the unexercised rights,angtior warrants had never been granted or suchdatgion date had not been fixed, as the
case may be. For the purposes of this paragrapth@humber of shares of Common Stock at any tiatstanding shall not include shares
held in the treasury of the Company but shall idelshares issuable in respect of scrip certifidageged in lieu of fractions of shares of
Common Stock. The Company will not issue any rigbggions or warrants in respect of shares of Com8tock held in the treasury of the
Company.

(3) In case outstanding shares of Common Stock sbaubdivided into a greater number of shargSashmon Stock, the Conversion Rate
effect at the opening of business on the day faligvthe day upon which such subdivision becomescétffe shall be proportionately
increased, and, conversely, in case outstandimgslod Common Stock shall be combined into a smallenber of shares of Common Stock,
the Conversion Rate in effect at the opening ofrtass on the day following the day upon which ssahdivision or combination becomes
effective shall be proportionately reduced, suangase or reduction, as the case may be, to become
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effective immediately after the opening of businesshe day following the day upon which such suisibn or combination becomes
effective.

(4) In case the Company shall, by dividend or othes, distribute to all holders of its Common Steskdences of its indebtedness, shares of
any class of capital stock or other property (idatg cash or assets or securities, but excludinanfy rights, options or warrants referred to in
Paragraph (2) of this Section, (ii) any dividenddstribution paid exclusively in cash, (iii) anividlend or distribution referred to in
Paragraph

(1) of this Section and (iv) any consideration mistted in any merger or consolidation to whicht®ec12.11 applies), the Conversion Rate
shall be adjusted so that the same shall equahtbaletermined by dividing the Conversion Rateffact immediately prior to the close of
business on the date fixed for the determinatiost@dkholders entitled to receive such distributigra fraction of which the numerator shall
be the current market price per share (determisgu@vided in Paragraph (8) of this Section 12f4he Common Stock on the date fixed for
such determination less the then fair market védsedetermined by the Board of directors, whoserdghation shall be conclusive and
described in a Board Resolution filed with the Tee3 of the portion of the assets, shares or evekeof indebtedness so distributed
applicable to one share of Common Stock and therdarator shall be such current market price peresbfithe Common Stock, such
adjustment to become effective immediately priothi® opening of business on the day following theedixed for the determination of
stockholders entitled to receive such distributibafter any such date fixed for determinationy anch distribution is not in fact made, the
Conversion Rate shall be immediately readjustddcfe as of the date the Board of Directors deiees not to make such distribution, to
the Conversion Rate that would have been in effestich determination date had not been fixed.

(5) In case the Company shall, by dividend or atlige, distribute to all holders of its Common Staelsh (excluding any cash that is
distributed as part of a distribution referredrigoaragraph (4) of this Section or cash distribugeon a merger or consolidation to which
Section 12.11 applies) in an aggregate amountc¢batbined together with (I) the aggregate amoumnyfother all-cash distributions to all
holders of its Common Stock made exclusively irhoaihin the 365-day period preceding the dateayfrpent of such distribution and in
respect of which no adjustment pursuant to thisgraph

(5) has been made and (Il) the aggregate of artylas the fair market value (as determined byBbard of Directors, whose determination
shall be conclusive and described in a Board Résaluof consideration payable in respect of amder offer by the Company or any of its
Subsidiaries for all or any portion of the CommdacR concluded within the 365-day period precedhgdate of payment of such
distribution and in respect of which no adjustmaumtsuant to Paragraph (6) of this Section 12.4deas made (the "combined cash and te
amount") exceeds 10% of the product of the cumsantket price per share (determined as providediradgtaph (8) of this Section 12.4) of
Common Stock on the date for the determinationotddrs of shares of Common Stock entitled to rexsivch distribution times the number
of shares of Common Stock outstanding on such(tlae'aggregate current market price"), then, anebich such case, immediately after the
close of business on such date for determinatimConversion Rate shall be adjusted so that tihe shall equal the rate determined by
dividing the Conversion Rate in effect immediatghor to the close of business on the date fixedl&sermination of the stockholders enti
to receive such distribution by a fraction (i) tiemerator of which shall be equal to the currentkeizprice per share (determined as prov
in Paragraph (8) of this Section) of the CommorcKun the date fixed for such determination lesarmount
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equal to the quotient of (x) the excess of suchhinad cash and tender amount over 10% of such gagreurrent market price divided by
(y) the number of shares of Common Stock outstandmsuch date for determination and (ii) the deinator of which shall be equal to the
current market price per share (determined as geolvin Paragraph (8) of this Section 12.4) of then@ion Stock on such date fixed for
determination.

(6) In case a tender offer made by the CompanygiSaibsidiary for all or any portion of the Commtock shall expire and such tender
offer (as amended upon the expiration thereof)l sbqlire the payment to stockholders (based omtiseptance (up to any maximum
specified in the terms of the tender offer) of Pxaised Shares (as defined below)) of an aggregagidewation having a fair market value (as
determined by the Board of Directors, whose deteation shall be conclusive and described in a B&asblution) that combined together
with (1) the aggregate of the cash plus the fairketvalue (as determined by the Board of Diregtatsose determination shall be conclusive
and described in a Board Resolution), as of thératpn of such tender offer, of consideration gagan respect of any other tender offer by
the Company or any Subsidiary for all or any partidd the Common Stock expiring within the 365-da&yipd preceding the expiration of
such tender offer and in respect of which no adjest pursuant to this paragraph (6) has been nratiélla the aggregate amount of any ¢
distributions to all holders of the Common Stoclkhivi 365day period preceding the expiration of such terdier and in respect of which
adjustment pursuant to paragraph (5) of this

Section has been made (the "combined tender ahdacagunt") exceeds 10% of the product of the ctimrearket price per share of the
Common Stock (determined as provided in paragr8pbf(this Section 12.4) as of the last time (tR&giration Time") tenders could have
been made pursuant to such tender offer (as itbeamended) times the number of shares of Comnumk Stitstanding (including any
tendered shares) as of the Expiration Time, thedjmeach such case immediately prior to the aygeaf business on the day after the dat
the Expiration Time, the Conversion Rate shall #jested so that the same shall equal the raterdeted by dividing the Conversion Rate
immediately prior to close of business on the ddtive Expiration Time by a fraction (i) the numtaraof which shall be equal to (A) the
product of (I) the current market price per sherthe Common Stock (determined as provided in pazy

(8) of this Section 12.4) on the date of the ExraTime multiplied by (Il) the number of sharesGommon Stock outstanding (including
any tendered shares) on the Expiration Time leysh@combined tender and cash amount, and (iijidm@minator of which shall be equal to
the product of (A) the current market price perstat the Common Stock (determined as providedamagraph (8) of this Section 12.4) as of
the Expiration Time multiplied by (B) the numberaifares of Common Stock outstanding (includingtangered shares) as of the Expiration
Time less the number of all shares validly tendendl not withdrawn as of the Expiration Time (thares deemed so accepted up to any
maximum, being referred to as the "Purchased Shares

(7) The reclassification of Common Stock into sé@s other than Common Stock (other than any ssdi@ation upon a consolidation or
merger to which Section 12.11 applies) shall berdekto involve (a) a distribution of such secusitigher than Common Stock to all holders
of Common Stock (and the effective date of suchassification shall be deemed to be "the date fioedhe determination of stockholders
entitled to receive such distribution" and "theedfiated for such determination” within the meanafgaragraph (4) of this Section), and (b) a
subdivision or combination, as the case may bthehumber of shares of Common Stock outstandimgeidiately prior to such
reclassification into the number of shares of Comr8tock outstanding
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immediately thereafter (and the effective dateunhsreclassification shall be deemed to be "theugsn which such subdivision becomes
effective” or "the day upon which such combinati@mtomes effective”, as the case may be, and "heglan which such subdivision or
combination becomes effective" within the meanifgaragraph (3) of this Section 12.4).

(8) For the purpose of any computation under pags (2), (4), (5) or (6) of this Section 12.4, tkerent market price per share of Common
Stock on any date shall be calculated by the Cognpad be the average of the daily Closing PricesSiRare for the five consecutive Trad
Days selected by the Company commencing not mare 10 Trading Days before, and ending not latar tha earlier of the day in question
and the day before the "ex" date with respecteédgbuance or distribution requiring such compatatFor purposes of this paragraph, the
term "'ex' date", when used with respect to anyaese or distribution, means the first date on tithe Common Stock trades regular way in
the applicable securities market or on the applécabcurities exchange without the right to receweh issuance or distribution.

(9) No adjustment in the Conversion Rate shalldogiired unless such adjustment (plus any adjusswartpreviously made by reason of 1
paragraph

(9)) would require an increase or decrease ofaat lene percent in such rate; provided, howevat,ahy adjustments which by reason of this
paragraph (9) are not required to be made shalhbiged forward and taken into account in any sqbeat adjustment. All calculations under
this Article shall be made to the nearest cenbdhé¢ nearest one-hundredth of a share, as thar@asbe.

(10) The Company may make such increases in thedtsion Rate, for the remaining term of the Semsibr any shorter term, in addition
those required by paragraphs (1), (2), (3), (9)atw (6) of this Section 12.4, as it considerseg@dvisable in order to avoid or diminish any
income tax to any holders of shares of Common Stesulting from any dividend or distribution of skoor issuance of rights or warrants to
purchase or subscribe for stock or from any evewttéd as such for income tax purposes. The Conglaaliyhave the power to resolve any
ambiguity or correct any error in this paragrap®) @nd its actions in so doing shall, absent mah#eror, be final and conclusive.

(11) Notwithstanding the foregoing provisions dtstBection, no adjustment of the Conversion Raa# e required to be made (a) upon the
issuance of shares of Common Stock pursuant tgaesent or future plan for the reinvestment ofdbwvids or (b) because of a tender or
exchange offer of the character described in R8&4(h)(5) under the Exchange Act or any succeasserthereto.

(12) To the extent permitted by applicable law, @@npany from time to time may increase the ConwrrRate by any amount for any
period of time if the period is at least twenty X 2@ys, the increase is irrevocable during suclogeand the Board of Directors shall have
made a determination that such increase would beeibest interests of the Company, which detertisinahall be conclusive; provided,
however, that no such increase shall be takereictount for purposes of determining (i) whetherGhasing Price Per Share of the Common
Stock equals or exceeds 105% of the Conversioe Rriconnection with an event which would otheridsea Change of Control pursuant to
Section 14.4 or (ii) whether the Closing Price Bkare of the Common Stock exceeds 150% of the @siowePrice in connection with
redemption of the
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Securities in accordance with the provisions infdren of securities set forth in Section 2.2 her&ghenever the Conversion Rate is incre:
pursuant to the preceding sentence, the Compatiygdlenotice of the increase to the Holders ia thanner provided in Section 1.6 at least
fifteen (15) days prior to the date the increasedversion Rate takes effect, and such notice statth the increased Conversion Rate and the
period during which it will be in effect.

SECTION 12.5 Notice of Adjustments of ConversioneRa
Whenever the Conversion Rate is adjusted as hgreinded:

(1) the Company shall compute the adjusted CormefRate in accordance with Section 12.4 and shefigre a certificate signed by the
Chief Financial Officer of the Company setting fothe adjusted Conversion Rate and showing in redde detail the facts upon which such
adjustment is based, and such certificate shathptly be filed with the Trustee and with each Casian Agent; and

(2) upon each such adjustment, a notice statirighleaConversion Rate has been adjusted and séttithgthe adjusted Conversion Rate shall
be required, and as soon as practicable aftereqjigired, such notice shall be provided by the gamy to all Holders in accordance with
Section 1.6.

Neither the Trustee nor any Conversion Agent dballinder any duty or responsibility with respecany such certificate or the informati

and calculations contained therein, except to éitiib same to any Holder of Securities desirirgpéttion thereof at its office during normal
business hours, and shall not be deemed to haweléaige of any adjustment in the Conversion Ratesmand until a Responsible Officer of
the Trustee shall have received such a certifithtéil a Responsible Officer of the Trustee receisach a certificate, the Trustee and each
Conversion Agent may assume without inquiry thatl&st Conversion Rate of which the Trustee hasvledge of remains in effect.

SECTION 12.6 Notice of Certain Corporate Action.
In case:

(1) the Company shall declare a dividend (or amgodistribution) on its Common Stock payable {jeswise than exclusively in cash or (i)
exclusively in cash in an amount that would reqaing adjustment pursuant to
Section 12.4; or

(2) the Company shall authorize the granting tmaBubstantially all of the holders of its Comnftiock of rights, options or warrants to
subscribe for or purchase any shares of capiteksibany class or of any other rights; or

(3) of any reclassification of the Common Stockpbany consolidation, merger or share exchangehioh the Company is a party and for
which approval of any stockholders of the Compaequired, or of the conveyance, sale, transfégame of all or substantially all of the
assets of the Company; or
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(4) of the voluntary or involuntary dissolutionjuiidation or winding up of the Company;

then the Company shall cause to be filed at editeadr agency maintained for the purpose of cosieerof Securities pursuant to Section
10.2, and shall cause to be provided to all Holdeexcordance with Section 1.6, at least 20 day4@ days in any case specified in clause
(1) or (2) above) prior to the applicable recorcfiective date hereinafter specified, a noticéirsga(x) the date on which a record is to be
taken for the purpose of such dividend, distributiaghts, options or warrants, or, if a recordi@ to be taken, the date as of which the
holders of Common Stock of record to be entitleduoh dividend, distribution, rights, options orrveats are to be determined or

(y) the date on which such reclassification, coidstion, merger, conveyance, transfer, sale, ledissolution, liquidation or winding up is
expected to become effective, and the date as iwhwhis expected that holders of Common Stockegbrd shall be entitled to exchange t
shares of Common Stock for securities, cash or @tuperty deliverable upon such reclassificatmamsolidation, merger, conveyance,
transfer, sale, lease, dissolution, liquidationvording up. Neither the failure to give such notiethe notice referred to in the following
paragraph nor any defect therein shall affectélgality or validity of the proceedings describealauses (1) through (4) of this Section 12.6.
If at the time the Trustee shall not be the coriearagent, a copy of such notice shall also forthwk filed by the Company with the Trustee.

The Company shall cause to be filed at the Corporatst Office and each office or agency maintaifoedhe purpose of conversion of
Securities pursuant to Section 10.2, and shallectube provided to all Holders in accordance \WBigiction 1.6, notice of any tender offer by
the Company or any Subsidiary for all or any partidd the Common Stock at or about the time thah swatice of tender offer is provided to
the public generally.

SECTION 12.7 Company to Reserve Common Stock.

The Company shall at all times reserve and keejtedl®, free from preemptive rights, out of itstaarized but unissued Common Stock, for
the purpose of effecting the conversion of Seasijtthe full number of shares of Common Stock thsmable upon the conversion of all
Outstanding Securities.

SECTION 12.8 Taxes on Conversions.

Except as provided in the next sentence, the Coynwidhpay any and all taxes and duties that maypéagable in respect of the issue or
delivery of shares of Common Stock on conversioBexurities pursuant hereto. The Company shallhastever, be required to pay any tax
or duty that may be payable in respect of (i) ineashthe Holder, or (ii) any transfer involved hretissue and delivery of shares of Common
Stock in a name other than that of the Holder efSlecurity or Securities to be converted, and b @sue or delivery shall be made unless
and until the Person requesting such issue hag@#d Company the amount of any such tax or dathas established to the satisfaction of
the Company that such tax or duty has been paid.
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SECTION 12.9 Covenant as to Common Stock.

The Company agrees that all shares of Common $tatknay be delivered upon conversion of Securitipen such delivery, will have been
duly authorized and validly issued and will be yydlaid and nonassessable and, except as providaetiion 12.8, the Company will pay all
taxes, liens and charges with respect to the ismreof.

SECTION 12.10 Cancellation of Converted Securities.

All Securities delivered for conversion shall bdivkred to the Trustee or its agent to be canckledr at the direction of the Trustee, which
shall dispose of the same as provided in Sectign 3.

SECTION 12.11 Provision in Case of Consolidatiorerlyer or Sale of Assets.

In case of any consolidation or merger of the Camypaith or into any other Person, any merger ofth@oPerson with or into the Company
(other than a merger that does not result in ackassification, conversion, exchange or canceltatiboutstanding shares of Common Stock
of the Company) or any conveyance, sale, transflyase of all or substantially all of the assdtthe Company (other than a sale of all or
substantially all of the assets of the Company dloas not result in any reclassification, convaersexchange or cancellation of outstanding
shares of Common Stock of the Company), the Pdmsamed by such consolidation or resulting from sowdrger or which acquires such
assets, as the case may be, shall execute andrdelithe Trustee a supplemental indenture progithat the Holder of each Security then
Outstanding shall have the right thereafter, dutirggperiod such Security shall be convertiblepesified in Section 12.1, to convert such
Security only into the kind and amount of secusitieash and other property receivable upon suckotidation, merger, conveyance, sale,
transfer or lease by a holder of the number ofeshaf Common Stock of the Company into which suetu8ity might have been converted
immediately prior to such consolidation, mergemayance, sale, transfer or lease, assuming sudbrhaf Common Stock of the Company
(i) is not (A) a Person with which the Company aditated or merged with or into or which mergeaiot with the Company or to which
such conveyance, sale, transfer or lease was raadlee case may be (a "Constituent Person"), cariBiffiliate of a Constituent Person and
(i) failed to exercise his rights of electionaifiy, as to the kind or amount of securities, caghadher property receivable upon such
consolidation, merger, conveyance, sale, transfezase (provided that if the kind or amount ofwséies, cash and other property receivable
upon such consolidation, merger, conveyance, salesfer, or lease is not the same for each sliad@ermmon Stock of the Company held
immediately prior to such consolidation, mergemayance, sale, transfer or lease by others tl@onatituent Person or an Affiliate thereof
and in respect of which such rights of electionlsiat have been exercised ("Non-electing Shate®n for the purpose of this Section 12.11
the kind and amount of securities, cash and ottagrgrty receivable upon such consolidation, merg@myeyance, sale, transfer or lease by
the holders of each Non-electing Share shall benddeo be the kind and amount so receivable peedheaa plurality of the Non-electing
Shares). Such supplemental indenture shall prdeidadjustments that, for events subsequent teffieetive date of such supplemental
indenture, shall be as nearly equivalent as mayraeticable to the adjustments provided for in thicle. The above provisions of this
Section 12.11 shall similarly apply to successiwrsolidations, mergers,
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conveyances, sales, transfers or leases. Notittee afxecution of such a supplemental indenturd bhaajiven by the Company to the Holder
of each Security as provided in Section 1.6 proyngtlon such execution.

Neither the Trustee nor any Conversion Agent dballinder any responsibility to determine the coness of any provisions contained in ¢
such supplemental indenture relating either tdthd or amount of shares of stock or other se@sitir property or cash receivable by
Holders of Securities upon the conversion of tBeicurities after any such consolidation, mergamnvegance, transfer, sale or lease or to any
such adjustment, but may accept as conclusive ee&ef the correctness of any such provisions,shiadl be protected in relying upon, an
Opinion of Counsel with respect thereto, which@wempany shall cause to be furnished to the Trugtea request.

SECTION 12.12 Rights Issued in Respect of CommogkSt

Rights or warrants distributed by the Company ttalders of Common Stock entitling the holdersr¢tod to subscribe for or purchase shares
of the Company's capital stock (either initiallywsrder certain circumstances), which rights or wais, until the occurrence of a specified
event or events ("Trigger Event"):

(i) are deemed to be transferred with such shd&r€@mmon Stock,
(i) are not exercisable, and
(iii) are also issued in respect of future issuarmfeCommon Stock

shall not be deemed distributed for purposes ofi@ed 2.4(2) until the occurrence of the earliesgder Event. In addition, in the event of
any distribution of rights or warrants, or any Tgg Event with respect thereto, that shall havelted in an adjustment to the Conversion
Rate under Section 12.4(2), (1) in the case ofsaich rights or warrants that shall all have bedeemed or repurchased without exercise by
any holders thereof, the Conversion Rate shalebdjusted upon such final redemption or repurctagéve effect to such distribution or
Trigger Event, as the case may be, as though & weash distribution, equal to the per share retlemor repurchase price received by a
holder of Common Stock with respect to such righta/arrants (assuming such holder had retained sgbts or warrants), made to all
holders of Common Stock as of the date of suchmgtien or repurchase, and (2) in the case of anl sights or warrants all of which shall
have expired without exercise by any holder therdaf Conversion Price shall be readjusted ascifi sssuance had not occurred.

SECTION 12.13 Responsibility of Trustee for ConiansProvisions.

The Trustee, subject to the provisions of Sectidn &nd any Conversion Agent shall not at any timeinder any duty or responsibility to ¢
Holder of Securities to determine whether any fagist which may require any adjustment of the Gusion Rate, or with respect to the
nature or extent of any such adjustment when n@deith respect to the method employed, hereimany supplemental indenture provided
to be employed, in making the same, or whethepgalsmental indenture need be entered into. NettieeiTrustee, subject to the provision:
Section 6.1, nor any Conversion Agent shall be awtable with respect to the validity or value (oe kind or amount)
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of any Common Stock, or of any other securitieproperty or cash, which may at any time be issuetktivered upon the conversion of any
Security; and it or they do not make any represimtavith respect thereto. Neither the Trusteejettido the provisions of Section 6.1, nor
any Conversion Agent shall be responsible for ailyrfe of the Company to make or calculate any gashment or to issue, transfer or del
any shares of Common Stock or share certificateghmr securities or property or cash upon theesugler of any Security for the purpose of
conversion; and the Trustee, subject to the prongsdf Section 6.1, and any Conversion Agent stalbe responsible for any failure of the
Company to comply with any of the covenants of@oenpany contained in this Article.

ARTICLE Xl
SUBORDINATION OF SECURITIES

SECTION 13.1 Securities Subordinate to Senior Debt.

The Company covenants and agrees, and each HdldeSexurity, by its acceptance thereof, likewiseenants and agrees, that, to the extent
and in the manner hereinafter set forth in thiscdet(subject to the provisions of Article 1V), tivedebtedness represented by the Securities
and the payment of the principal of, or premiunarif/, or interest (including Liquidated Damagesyn{) on, each and all of the Securities
(including, but not limited to, the Redemption Rrigith respect to the Securities to be called éolemption in accordance with Article XI or
the Repurchase Price with respect to Securitiesitdal for repurchase in accordance with Articl&/Xlare hereby expressly made
subordinate and subject in right of payment topther payment in full of all Senior Debt.

SECTION 13.2 No Payment in Certain Circumstancagment over of Proceeds upon Dissolution, Etc.

No payment shall be made with respect to the prai@f, or premium, if any, or interest (includihgjuidated Damages, if any) on t
Securities (including, but not limited to, the Reg®ion Price with respect to the Securities to &léed for redemption in accordance with
Article XI or the Repurchase Price with respecBexurities submitted for repurchase in accordantteAvticle X1V), except payments and
distributions made by the Trustee as permitteddsstiSn 13.9, if:

(i) a default in the payment of principal, premiufrany, or interest (including a default under aapurchase or redemption obligation) or
other amounts with respect to any Senior Debt @cand is continuing (or, in the case of Senior Debtvhich there is a period of grace, in
the event of such a default that continues beybadgeriod of grace, if any, specified in the instent or lease evidencing such Senior Debt)
unless and until such default shall have been coredaived or shall have ceased to exist; or

(if) any other event of default occurs and is comitig with respect to Designated Senior Debt them tpermits holders of such Designated
Senior Debt to accelerate its maturity and the fBeibas received a notice of the default (a "Paymkmckage Notice") from a Represental
or holder of Designated Senior Debt or the Company.
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If the Trustee receives any Payment Blockage Ngtizsuant to clause

(if) above, no subsequent Payment Blockage Notiedl be effective for purposes of this Section galand until (A) at least 365 days shall
have elapsed since the initial effectiveness ofrtireediately prior Payment Blockage Notice, and §Bycheduled payments of principal,
premium, if any, and interest on the Securities llzwe come due have been paid in full in cashndfgayment default that existed or was
continuing on the date of delivery of any PaymelaicRage Notice to the Trustee shall be, or be mémiebasis for a subsequent Payment
Blockage Notice.

The Company may and shall resume payments on atribdiions in respect of the Securities upon tndier of:
(2) in the case of a default referred to in clafiisabove, the date upon which the default is cunediaived or ceases to exist, or

(2) in the case of a default referred to in clafii3@bove, the date upon which the default is duwewaived or ceases to exist or 179 days
after notice is received if the maturity of suchsigmated Senior Debt has not been acceleratecsautiies Article XlIl otherwise prohibits the
payment or distribution at the time of such paynmrdistribution.

In the event of (a) any insolvency or bankruptcgecar proceeding, or any receivership, liquidatienrganization or other similar case or
proceeding in connection therewith, relative to @@mpany or to its creditors, as such, or to isets or (b) any liquidation, dissolution or
other winding up of the Company, whether voluntarynvoluntary and whether or not involving insahey or bankruptcy, or (c) any
assignment for the benefit of creditors or any ptharshaling of assets and liabilities of the Conypahen and in any such event the holders
of Senior Debt shall be entitled to receive payniertll of all amounts due or to become due omarespect of all Senior Debt in cash be
the Holders of the Securities are entitled to nez@iny payment on account of principal of (or premiif any) or interest (including any
Liquidated Damages) on the Securities or on accoliiite purchase, redemption or other acquisitifofezurities, and to that end the holders
of Senior Debt shall be entitled to receive, foplagation to the payment thereof, any payment stritiution of any kind or character, whetl

in cash, property or securities, which may be pkyabdeliverable in respect of the Securitiesrig auch case, proceeding, dissolution,
liquidation or other winding up or event.

In the event that, notwithstanding the foregoingvsions of this Section, the Trustee or the Holofeainy Security shall have received any
payment or distribution of assets of the Compangrgf kind or character, whether in cash, securitiesther property, before all Senior Debt
is paid in full, and if such fact shall, at or prio the time of such payment or distribution, haeen made known to the Trustee or, as the
may be, such Holder, then and in such event sugimgiat or distribution shall be paid over or delaeforthwith to the trustee in bankruptcy,
receiver, liquidating trustee, custodian, assigagent or other Person making payment or distnudf assets of the Company for applica
to the payment of all Senior Debt remaining unptdhe extent necessary to pay all Senior Dehilinafter giving effect to any concurrent
payment or distribution to or for the holders oh®e Debt.
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For purposes of this Article only, the words "casgurities or other property” shall not be deetnddclude shares of capital stock of the
Company as reorganized or readjusted, or secuotitee Company or any other corporation providaddy a plan of reorganization or
readjustment, which shares of stock or securitiesabordinated in right of payment to all thenstanding Senior Debt to substantially the
same extent as, or to a greater extent than, thariBes are so subordinated as provided in thiscksr The consolidation of the Company
with, or the merger of the Company into, anothes®e or the liquidation or dissolution of the Compdollowing the conveyance or transfer
of its properties and assets substantially as iregnto another Person upon the terms and canmditset forth in Article VII shall not be
deemed a dissolution, winding up, liquidation, gagrization, assignment for the benefit of creditarmarshaling of assets and liabilities of
the Company for the purposes of this Section ifReeson formed by such consolidation or into wiiehCompany is merged or which
acquires by conveyance or transfer such propeatidsassets substantially as an entirety, as tleensag be, shall, as a part of such
consolidation, merger, conveyance or transfer, dpmjih the conditions set forth in Article VII.

In the event that, notwithstanding the foregoiihg, Company shall make any payment to the Trusté®edrolder of any Security prohibited
by the foregoing provisions of this Section, anduth fact shall, at or prior to the time of suelypent, have been made known to the Tr
or, as the case may be, such Holder, then ancclnestent such payment shall be paid over and deliviorthwith to the Company, in the
case of the Trustee, or the Trustee, in the casaaf Holder.

SECTION 13.3 Prior Payment to Senior Debt upon Aered¢ion of Securities.

In the event of the acceleration of the Securltiesause of an Event of Default, no payment oritigion shall be made to the Trustee or any
holder of Securities in respect of the principalgEmium, if any, or interest (including LiquiddtBamages, if any) on the Securities
(including, but not limited to, the Redemption riwith respect to the Securities called for redéonpn accordance with Article Xl or the
Repurchase Price with respect to the Securitiesitéad for repurchase in accordance with Article

XIV), except payments and distributions made byThestee as permitted by

Section 13.9, until all Senior Debt has been paifiiil in cash or other payment satisfactory to ltbéders of Senior Debt or such acceleration
is rescinded in accordance with the terms of thiehture. If payment of the Securities is accederéiecause of an Event of Default, the
Company shall promptly notify holders of Senior Debthe acceleration.

SECTION 13.4 Payment Permitted If No Default.

Nothing contained in this Article or elsewherelirstindenture or in any of the Securities shalvpre (a) the Company, at any time exc
during the pendency of any case, proceeding, dieal liquidation or other winding up, assignmémtthe benefit of creditors or other
marshaling of assets and liabilities of the Compaafgrred to in Section 13.2, or during the circtanses referred to in the first paragraph of
Section 13.2, or under the conditions describe8idction 13.3, from making payments at any timerwfgipal of (and premium, if any) or
interest on the Securities, or (b) the applicabgrihe Trustee of any money deposited with it hedew to the payment of or on account of the
principal of (and premium, if any) or interest ¢ tSecurities or the retention of such paymenhbyHolders, if, at the time of such
application by the Trustee, it did not have knowlethat such payment would have been prohibiteithéyrovisions of this Article.
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SECTION 13.5 Subrogation to Rights of Holders ohi§eDebt.

Subject to the payment in full of all Senior Debg Holders of the Securities shall be subrogaidtié extent of the payments or distributions
made to the holders of such Senior Debt pursuathietprovisions of this Article to the rights oktholders of such Senior Debt to receive
payments and distributions of cash, property acdritées applicable to the Senior Debt until thengipal of (and premium, if any) and
interest on the Securities shall be paid in fullt purposes of such subrogation, no payments uilditions to the holders of the Senior Debt
of any cash, property or securities to which thédeis of the Securities or the Trustee would béledtexcept for the provisions of this
Article, and no payments over pursuant to the siowss of this Article to the holders of Senior DbtHolders of the Securities or the
Trustee, shall, as among the Company, its creditibrsr than holders of Senior Debt and the Holdéthe Securities, be deemed to be a
payment or distribution by the Company to or oncaktt of the Senior Debt.

SECTION 13.6 Provisions Solely to Define RelativighRs.

The provisions of this Article are and are intendetkly for the purpose of defining the relativghtis of the Holders of the Securities on the
one hand and the holders of Senior Debt on the bdred. Nothing contained in this Article or els@ndin this Indenture or in the Securities
is intended to or shall (i) impair, as among thenpany, its creditors other than holders of SeniebtCand the Holders of the Securities, the
obligation of the Company, which is absolute andamdlitional, to pay to the Holders of the Secusitiee principal of (and premium, if any)
and interest (including Liquidated Damages, if amy)the Securities as and when the same shall ledomand payable in accordance with
their terms; or (ii) affect the relative rights &gt the Company of the Holders of the Securities ereditors of the Company other than the
holders of Senior Debt; or (iii) prevent the Trgster the Holder of any Security from exercisingrathedies otherwise permitted by applic:
law upon default under this Indenture, subjechtrights, if any, under this Article of the holdeaf Senior Debt to receive cash, property and
securities otherwise payable or deliverable toTthestee or such Holder.

SECTION 13.7 Trustee to Effectuate Subordination.

Each Holder of a Security by its acceptance themetiorizes and directs the Trustee on its bebatike such action as may be necessary or
appropriate to effectuate the subordination praviiethis Article and appoints the Trustee its mtéy-in-fact for any and all such purposes.

SECTION 13.8 No Waiver of Subordination Provisions.

No right of any present or future holder of any iSeDebt to enforce subordination as herein prodideall at any time in any way
prejudiced or impaired by any act or failure to @ctthe part of the Company, or by any non-compksoy the Company with the terms,
provisions and covenants of this Indenture, regaslbf any knowledge thereof any such holder mag babe otherwise charged with.

Without in any way limiting the generality of therégoing paragraph, the holders of Senior Debt migny time and from time to time,
without the consent of or notice to the Truste¢her
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Holders of the Securities, without incurring resgibility to the Holders of the Securities and with@npairing or releasing the subordination
provided in this Article or the obligations hereenaf the Holders of the Securities to the holadrSenior Debt, do any one or more of the
following: (i) change the manner, place or termg@fment or extend the time of payment of, or repewadter, Senior Debt, or otherwise
amend or supplement in any manner Senior Debtyimstrument evidencing the same or any agreemmaeruvhich Senior Debt is
outstanding; (ii) sell, exchange, release or otimrweal with any property pledged, mortgaged bemwtise securing Senior Debt; (iii) release
any Person liable in any manner for the collectbBenior Debt; and (iv) exercise or refrain frorereising any rights against the Company
and any other Person.

SECTION 13.9 Notice to Trustee.

The Company shall give prompt written notice to Thestee of any fact known to the Company that wqarbhibit the making of any
payment to or by the Trustee in respect of the f@s1 Notwithstanding the provisions of this A&t#& or any other provision of this Indentt
the Trustee shall not be charged with knowledghefexistence of any facts which would prohibit thaking of any payment to or by the
Trustee in respect of the Securities, unless atilaiResponsible Officer of the Trustee shall heageived written notice thereof from the
Company or a Representative or a holder of Senadt Pncluding, without limitation, a holder of Ogeated Senior Debt) and, prior to the
receipt of any such written notice, the Trustedjestt to the provisions of Section 6.1, shall betkel in all respects to assume that no such
facts exist; provided, however, that if the Trusiball not have received the notice provided fahis Section 13.9 at least two Business Days
prior to the date upon which by the terms heregfranney may become payable for any purpose (inetydiithout limitation, the payment
of the principal of (and premium, if any) or intst€including Liquidated Damages, if any) on angi8#y), then, anything herein containec
the contrary notwithstanding, the Trustee shallehfa power and authority to receive such money tmapply the same to the purpose for
which such money was received and shall not betaffieby any notice to the contrary which may beire by it within one Business Day
prior to such date.

Notwithstanding anything in this Article XllII to ¢hcontrary, nothing shall prevent any payment lyTtustee to the Holders of mon
deposited with it pursuant to Section 4.1, andsugh payment shall not be subject to the provistdr&ection 13.2 or 13.3.

Subject to the provisions of Section 6.1, the Teesthall be entitled to rely on the delivery tofit written notice by a Person representing
himself to be a Representative or a holder of Sdbébt (including, without limitation, a holder Bfesignated Senior Debt) to establish that
such notice has been given by a Representativdoidar of Senior Debt (including, without limitati, a holder of Designated Senior Debt).
In the event that the Trustee determines in goitk fiaat further evidence is required with resgedhe right of any Person as a holder of
Senior Debt to participate in any payment or disttion pursuant to this Article, the Trustee mayuest such Person to furnish evidence to
the reasonable satisfaction of the Trustee asetaittount of Senior Debt held by such Person, tteneto which such Person is entitled to
participate in such payment or distribution and ather facts pertinent to the rights of such Perswter this Article, and if such evidence is
not furnished, the Trustee may defer any paymestithh Person pending judicial determination abéaright of such Person to receive such
payment.
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SECTION 13.10 Reliance on Judicial Order or Cendifie of Liquidating Agent.

Upon any payment or distribution of assets of tbhenBany referred to in this Article, the Trusteegjsuat to the provisions of Section 6.1, and
the Holders of the Securities shall be entitlecety upon any order or decree entered by any afurdmpetent jurisdiction in which such
insolvency, bankruptcy, receivership, liquidatioegrganization, dissolution, winding up or simitase or proceeding is pending, or a
certificate of the trustee in bankruptcy, receiVigyidating trustee, custodian, assignee for thedfit of creditors, agent or other Person
making such payment or distribution, deliveredh® Trustee or to the Holders of Securities, forghgose of ascertaining the Persons
entitled to participate in such payment or disttita, the holders of the Senior Debt and other lel@ness of the Company, the amount
thereof or payable thereon, the amount or amouwitsqr distributed thereon and all other factsipertt thereto or to this Article.

SECTION 13.11 Trustee Not Fiduciary for HoldersSefior Debt.

The Trustee shall not be deemed to owe any fidudaty to the holders of Senior Debt and shallbtiable to any such holders if it shall in
good faith mistakenly pay over or distribute to thes of Securities or to the Company or to anyraegson cash, property or securities to
which any holders of Senior Debt shall be entibgdvirtue of this Article or otherwise.

SECTION 13.12 Reliance by Holders of Senior DebBabordination Provisions.

Each Holder by accepting a Security acknowledgesagmees that the foregoing subordination provisame, and are intended to be, an
inducement and a consideration to each holderyfS@mior Debt, whether such Senior Debt was creat@dquired before or after the
issuance of the Securities, to acquire and contiatmId, or to continue to hold, such Senior Deatd such holder of Senior Debt shall be
deemed conclusively to have relied on such subatidin provisions in acquiring and continuing todyadr in continuing to hold, such Senior
Debt, and no amendment or modification of the miawvis contained herein shall diminish the rightswath holders of Senior Debt unless ¢
holders shall have agreed in writing thereto.

SECTION 13.13 Rights of Trustee as Holder of Sebiebt; Preservation of Trustee's Rights.

The Trustee in its individual capacity shall beitted to all the rights set forth in this Articleithy respect to any Senior Debt which may at any
time be held by it, to the same extent as any dibkter of Senior Debt, and nothing in this Indeeatshall deprive the Trustee of any of its
rights as such holder.

Nothing in this Article shall apply to claims of; payments to, the Trustee under or pursuant tad®e6.7.
SECTION 13.14 Article Applicable to Paying Agents.

In case at any time any Paying Agent other thaTthstee shall have been appointed by the Compaghypea then acting hereunder, the term
"Trustee" as used in this Article shall in suchecamless the context otherwise requires) be coadtas extending to and including such
Paying Agent within its meaning as fully for altémts and purposes as if such Paying Agent wer@dam
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this Article in addition to or in place of the Ttae; provided, however, that
Section 13.13 shall not apply to the Company or Affijiate of the Company if it or such Affiliatecds as Paying Agent.

SECTION 13.15 Certain Conversions and Repurchasesned Payment.

For the purposes of this Article only, (i) the iaaae and delivery of junior securities upon coneersf Securities in accordance with Article
Xl or upon the repurchase of Securities in accocgawith Article X1V shall not be deemed to congtta payment or distribution on account
of the principal of or premium or interest (incladiLiquidated Damages, if any) on Securities oaocount of the purchase or other
acquisition of Securities, and (ii) the paymerguence or delivery of cash (except in satisfaatioinactional shares pursuant to Section 12.3
or 14.3(7)), property or securities (other thariguisecurities) upon conversion of a Security shaldeemed to constitute payment on accoun
of the principal of such Security. For the purposkthis Section, the term "junior securities" mg#a) shares of any stock of any class of the
Company and securities into which the Securitiescanvertible pursuant to Article Xl and (b) setias of the Company which are
subordinated in right of payment to all Senior Diglait may be outstanding at the time of issuanakelivery of such securities to
substantially the same extent as, or to a greatentthan, the Securities are so subordinatedmsded in this Article. Nothing contained in
this Article or elsewhere in this Indenture orlie tSecurities is intended to or shall impair, as@gthe Company, its creditors other than
holders of Senior Debt and the Holders of the Stesythe right, which is absolute and unconditipf the Holder of any Security to
convert such Security in accordance with Articlé &l to exchange such Security for Common Stockceordance with Article XIV if the
Company elects to satisfy the obligations undeirchatXI1V by the delivery of Common Stock.

ARTICLE XIV
REPURCHASE OF SECURITIES AT THE OPTION OF THE
HOLDER UPON A CHANGE IN CONTROL

SECTION 14.1 Right to Require Repurchase.

In the event that a Change in Control (as heranakefined) shall occur, then each Holder shalehtée right, at the Holder's option, but
subject to the provisions of Section 14.2, to regjttie Company to repurchase, and upon the exert&ech right the Company shall
repurchase, all of such Holder's Securities naetioéore called for redemption, or any portionfué principal amount thereof that is equal to
U.S. $1,000 or any integral multiple of U.S. $1,00@Xxcess thereof (provided that no single Seguanay be repurchased in part unless the
portion of the principal amount of such SecurityptoOutstanding after such repurchase is equal$o%1,000 or integral multiples of U.S.
$1,000 in excess thereof), on the date (the "Réyasec Date") that is 45 days after the date of tragany Notice (as defined in Section 14.3)
at a purchase price equal to 100% of the prin@pabdunt of the Securities to be repurchased plesast accrued but unpaid to, but exclud
the Repurchase Date (the "Repurchase Price"); gedyhowever, that installments of interest on 8ges whose Stated Maturity is on or
prior to the Repurchase Date shall be payablegdithiders of such Securities, or one or more Pesigr Securities, registered as such ol
relevant Record Date according to their terms ardptovisions of Section 3.7. Such right to reqtheerepurchase of the Securities shall not
continue after a discharge of the Company fromhigyations with respect to the Securities in adeoice with Article IV, unless a Change in
Control

91



shall have occurred prior to such discharge. Aojhigon of the Company, the Repurchase Price mgalikin cash or, subject to the
fulfillment by the Company of the conditions sefttfoSection 14.2, by delivery of shares of Commuwts having a fair market value equa

the Repurchase Price. Whenever in this Indentadu@ing Sections 2.2, 3.1, 5.1(1) and 5.8) ther@ lieference, in any context, to the
principal of any Security as of any time, such refiee shall be deemed to include reference to épaiiRhase Price payable in respect of such
Security to the extent that such Repurchase Psjogas or would be so payable at such time, ancesgpnention of the Repurchase Price in
any provision of this Indenture shall not be camstr as excluding the Repurchase Price in thosésiwag of this Indenture when such
express mention is not made; provided, howevet ftnahe purposes of Article Xlll such referendab be deemed to include reference to
the Repurchase Price only to the extent the RepsecRrice is payable in cash.

SECTION 14.2 Conditions to the Company's ElectmPay the Repurchase Price in Common Stock.

(1) The Company may elect to pay the Repurchase By delivery of shares of Common Stock pursuaidction 14.1 if and only if the
following conditions shall have been satisfied:

(2) The shares of Common Stock deliverable in paytrobthe Repurchase Price shall have a fair markiete as of the Repurchase Date of
not less than the Repurchase Price. For purposgsation 14.1 and this Section 14.2, the fair mavkkie of shares of Common Stock shall
be determined by the Company and shall be equ@%o of the average of the Closing Prices Per Stfatee Common Stock for the five
consecutive Trading Days immediately precedingianlliding the third Trading Day prior to the Rephuase Date;

(3) The Repurchase Price shall be paid only in @asihe event any shares of Common Stock to bedsipon repurchase of Securities
hereunder (i) require registration under any feldezaurities law before such shares may be freahsterable without being subject to any
transfer restrictions under the Securities Act upgpurchase and if such registration is not coregler does not become effective prior to the
Repurchase Date, and/or (ii) require registratidth wr approval of any governmental authority unaey state law or any other federal law
before such shares may be validly issued or deldvapon repurchase and if such registration i€owipleted or does not become effectiv:
such approval is not obtained prior to the Repusetizate;

(4) Payment of the Repurchase Price may not be ima@emmon Stock unless such stock is, or shalelmeen, approved for quotation on
Nasdaqg National Market or listed on a national 6&es exchange, in either case, prior to the Relpase Date; ar

(5) All shares of Common Stock that may be issysmhuepurchase of Securities will be issued othefCompany's authorized but unissued
Common Stock and, will upon issue, be duly anddglissued and fully paid and non-assessable a®ddf any preemptive or similar rights.

If all of the conditions set forth in this Secti@d.2 are not satisfied in accordance with the tehaseof, the Repurchase Price shall be paid by
the Company only in cash.
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SECTION 14.3 Notices; Method of Exercising RepusghRight, Etc.

(1) Unless the Company shall have theretofore @¢dtie redemption all of the Outstanding Securit@s or before the 30th day after the
occurrence of a Change in Control, the Compangtahe request and expense of the Company on orebtife 15th day after such
occurrence, the Trustee, shall give to all HolddrSecurities, in the manner provided in Sectidh fhotice (the "Company Notice") of the
occurrence of the Change of Control and of the nefase right set forth herein arising as a rebelteof and the Company shall issue a Press
Release including the information required to buded in such Company Notice hereunder. The Cosnphall also deliver a copy of such
Company Notice to the Trustee.

Each Company Notice shall state:

(i) the Repurchase Date,

(i) the date by which the repurchase right musébercised,

(iii) the Repurchase Price, and whether the Re@mselPrice shall be paid by the Company in casly debvery of shares of Common Stock,

(iv) a description of the procedure that a Holdeistrfollow to exercise a repurchase right, andothee or places where such Securities are to
be surrendered for payment of the Repurchase Bnidexccrued interest (including Liquidated Damages)y), if any to the Repurchase
Date,

(v) that on the Repurchase Date the Repurchase, Riicl accrued interest (including Liquidated Dagsad any), if any, to the Repurchase
Date, will become due and payable upon each suctriBedesignated by the Holder to be repurchaaed that interest thereon shall cease to
accrue on and after said date,

(vi) the Conversion Rate then in effect, the datevbich the right to convert the principal amouhth® Securities to be repurchased will
terminate and the place or places where such $iesumay be surrendered for conversion, and

(vii) the place or places that the Security cerdife with the Election of Holder to Require Repas#has specified in Section 2.2 shall be
delivered, and if the Security is a Restricted %ities Certificate the place or places that ther&er Certificate required by Section 14.3(9)
shall be delivered.

No failure of the Company to give the foregoingioes or defect therein shall limit any Holder'ghtito exercise a repurchase right or af
the validity of the proceedings for the repurchas8ecurities.

If any of the foregoing provisions or other prowiss of this Article XIV are inconsistent with apgable law, such law shall govern.
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(2) To exercise a repurchase right, a Holder steiVer to the Trustee on or before the 30th dégrdhe date of the Company Notice (i)
irrevocable written notice of the Holder's exera$asuch right, which notice shall set forth thengaof the Holder, the principal amount of
Securities to be repurchased (and, if any Secisrity be repurchased in part, the serial numbeettficthe portion of the principal amount
thereof to be repurchased and the name of the fPa@rsehich the portion thereof to remain Outstagdafter such repurchase is to be
registered) and a statement that an election tciseethe repurchase right is being made therelmy, ia the event that the Repurchase Price
shall be paid in shares of Common Stock, the nanmaimes (with addresses) in which the certificateestificates for shares of Common
Stock shall be issued, and (i) the Securities watfpect to which the repurchase right is beingagsed. Such written notice shall be
irrevocable, except that the right of the Holdecdmvert the Securities with respect to which gygurchase right is being exercised shall
continue until the close of business on the Busif¥sy immediately preceding the Repurchase Date.

(3) In the event a repurchase right shall be egedcin accordance with the terms hereof, the Cognghall pay or cause to be paid to the
Trustee the Repurchase Price in cash or sharegrofron Stock, as provided above, for payment tdHthiler on the Repurchase Date or, if
shares of Common Stock are to be paid, on thetbatés 45 days after the date of the Companyis@adibgether with accrued and unpaid
interest to the Repurchase Date payable with réspélee Securities as to which the repurchase High been exercised; provided, however,
that installments of interest that mature on oot the Repurchase Date shall be payable intoatfte Holders of such Securities, or one or
more Predecessor Securities, registered as stich alibse of business on the relevant Regular ReRate.

(4) If any Security (or portion thereof) surrendefer repurchase shall not be so paid on the RépseeDate, the principal amount of such
Security (or portion thereof, as the case may ball,suntil paid, bear interest to the extent péteai by applicable law from the Repurchase
Date at the rate of 5.00% per annum, and each Besball remain convertible into Common Stock Utfie principal of such Security (or
portion thereof, as the case may be) shall have peil or duly provided for.

(5) Any Security that is to be repurchased onlgant shall be surrendered to the Trustee (witthéfCompany or the Trustee so requires, due
endorsement by, or a written instrument of transféorm satisfactory to the Company and the Treistely executed by, the Holder thereo
his attorney duly authorized in writing), and then@pany shall execute, and the Trustee shall autaéatand make available for delivery to
the Holder of such Security without service chamyaew Security or Securities, containing identieains and conditions, each in an
authorized denomination in aggregate principal amhegual to and in exchange for the unrepurchasgtbp of the principal of the Security
so surrendered.

(6) Any issuance of shares of Common Stock in retspiethe Repurchase Price shall be deemed to e effected immediately prior to |
close of business on the Repurchase Date and therPar Persons in whose name or names any cetéifar certificates for shares of
Common Stock shall be issuable upon such repurdtadebe deemed to have become on the Repurclasdta holder or holders of recc
of the shares represented thereby; provided, hawthat any surrender for repurchase on a date wWieestock transfer books of the
Company shall be closed
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shall constitute the Person or Persons in whosemamames the certificate or certificates for ssithres are to be issued as the record holde
or holders thereof for all purposes at the opepingusiness on the next succeeding day on which steck transfer books are open. No
payment or adjustment shall be made for dividemdfistributions on any Common Stock issued uponin@mase of any Security declared
prior to the Repurchase Date.

(7) No fractions of shares shall be issued uponmdase of Securities. If more than one Securigll §fe repurchased from the same Holder
and the Repurchase Price shall be payable in sbaféesmmon Stock, the number of full shares thatldfe issuable upon such repurchase
shall be computed on the basis of the aggregateipal amount of the Securities so repurchasedtedasof any fractional share of Common
Stock that would otherwise be issuable on the @mse of any Security or Securities, the Compaiiydediver to the applicable Holder its
check for the current market value of such fraclahare. The current market value of a fractioa share is determined by multiplying the
current market price of a full share by the fragtiand rounding the result to the nearest centpigroses of this Section, the current market
price of a share of Common Stock is the ClosingePHer Share of the Common Stock on the Tradingidmediately preceding the
Repurchase Date.

(8) Any issuance and delivery of certificates foaies of Common Stock on repurchase of Securthial$ Ise made without charge to the
Holder of Securities being repurchased for suctifcates or for any tax or duty in respect of thguance or delivery of such certificates or
the securities represented thereby; provided, hewelat the Company shall not be required to pgytax or duty that may be payable in
respect of (i) income of the Holder or (ii) anyriséer involved in the issuance or delivery of dedites for shares of Common Stock in a n
other than that of the Holder of the Securities\geepurchased, and no such issuance or delivefytshmade unless and until the Person
requesting such issuance or delivery has paided@tdmpany the amount of any such tax or duty orektablished, to the satisfaction of the
Company, that such tax or duty has been paid.

(9) If shares of Common Stock to be delivered upgurchase of a Security are to be registerechisnage other than that of the beneficial
owner of such Security, then such Holder must éelig the Trustee a Surrender Certificate, dateditie of surrender of such Restricted
Security and signed by such beneficial owner, aotopliance with the restrictions on transfer aggitie to such Restricted Security. Neither
the Trustee nor any Registrar or Transfer Agemtioer agents shall be required to register in aenatier than that of the beneficial owner
shares of Common Stock issued upon repurchaseycfuant Restricted Security not so accompanied fmpperly completed Surrender
Certificate.

(10) All Securities delivered for repurchase shealldelivered to the Trustee to be canceled atiteetibn of the Trustee, which shall dispose
of the same as provided in Section 3.9.

SECTION 14.4 Certain Definitions.
For purposes of this Article XIV,
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(1) the term "beneficial owner" shall be determimedccordance with Rule 13d-3, as in effect ondate of the original execution of this
Indenture, promulgated by the Commission pursuatiie Exchange Act;

(2) a "Change in Control" shall be deemed to ha@ioed at the time, after the original issuancthefSecurities, of:

(i) the acquisition by any Person (including angdigate or group deemed to be a "person” undeid®et8(d)(3) of the Exchange Act) of
beneficial ownership, directly or indirectly, thiglua purchase, merger or other acquisition traimaot series of transactions, of shares of
capital stock of the Company entitling such perspexercise 50% or more of the total voting powfeallbshares of capital stock of the
Company entitled to vote generally in the electiofdirectors, other than any such acquisitionh®y€ompany, any subsidiary of the
Company or any employee benefit plan of the Company

(i) any consolidation of the Company with, or mergf the Company into, any other Person, any merfenother Person into the Compa

or any conveyance, sale, transfer or lease ofr alibstantially all of the assets of the Compangrtother Person (other than (a) any such
transaction (x) that does not result in any redigasion, conversion, exchange or cancellatiomuatstanding shares of capital stock of the
Company and (y) pursuant to which the holders %0 more of the total voting power of all sharéshe Company's capital stock entitled
to vote generally in the election of directors indiagely prior to such transaction have the entidatrto exercise, directly or indirectly, 50%
or more of the total voting power of all sharecapital stock entitled to vote generally in thectten of directors of the continuing or
surviving corporation immediately after such traoigm or

(b) any transaction which is effected solely torg@the jurisdiction of incorporation of the Compamd results in a reclassification,
conversion or exchange of outstanding shares offtmmStock into solely shares of common stock); iged, however, that a Change in
Control shall not be deemed to have occurred ifh@)Closing Price Per Share of the Common Stochrig five Trading Days within the
period of 10 consecutive Trading Days ending immatedy after the later of the Change in Controlrar public announcement of the Change
in Control (in the case of a Change in Control urda&use (i) above) or the period of 10 conseculirgling Days ending immediately before
the Change in Control (in the case of a Changeoimi©l under clause (ii) above) shall, in the caseach of such five Trading Days, equal or
exceed 105% of the Conversion Price of the Seeariti effect on each of such five Trading Daydira{l of the consideration (excluding
cash payments for fractional shares and cash pagmeade pursuant to dissenters' appraisal righ@)merger or consolidation otherwise
constituting a Change of Control under clauser(@/ar clause (ii) above consists of shares of comstock, depository receipts or other
certificates representing common equity interastdetd on a national securities exchange or quatddeoNasdaqg National Market (or will be
so traded or quoted immediately following such reemy consolidation) and as a result of such mesgeonsolidation the Securities become
convertible into such common stock, depository ifgser other certificates representing common tygoterests

(3) the term "Conversion Price" shall equal U.S08$0 divided by the Conversion Rate (rounded tanderest cent); and
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(4) for purposes of Section 14.4(2)(i), the terrarqon" shall include any syndicate or group whiduld be deemed to be a "person” under
Section 13(d)(3) of the Exchange Act, as in eftecthe date of the original execution of this Indee.

SECTION 14.5 Consolidation, Merger, Etc.

In the case of any merger, consolidation, convegasale, transfer or lease of all or substant&llpf the assets of the Company to which
Section 12.11 applies, in which the Common StodkhefCompany is changed or exchanged as a resublhia right to receive shares of stock
and other securities or property or assets (inodash) which includes shares of Common Stocke@fXompany or common stock of
another Person that are, or upon issuance witrdged on a United States national securities exgdar approved for trading on an
established automated over-the-counter trading evamkthe United States and such shares constitutes time such change or exchange
becomes effective in excess of 50% of the aggrefgatenarket value of such shares of stock andratheurities, property and assets
(including cash) (as determined by the Companyclvidetermination shall be conclusive and binditttgn the Person formed by such
consolidation or resulting from such merger or coration or which acquires the properties or as§etsuding cash) of the Company, as the
case may be, shall execute and deliver to the deussupplemental indenture (which shall complywie Trust Indenture Act as in force at
the date of execution of such supplemental indeftmodifying the provisions of this Indenture relgtto the right of Holders to cause the
Company to repurchase the Securities following argle in Control, including without limitation theglicable provisions of this Article XI'
and the definitions of the Common Stock and Changeontrol, as appropriate, and such other reldedhitions set forth herein as
determined in good faith by the Company (which deteation shall be conclusive and binding), to malkeh provisions apply in the event
a subsequent Change in Control to the common stedkhe issuer thereof if different from the Compand Common Stock of the Comps
(in lieu of the Company and the Common Stock ofGloenpany).

ARTICLE XV
HOLDERS LISTS AND REPORTS BY TRUSTEE AND COMPANY; N ON-RECOURSE

SECTION 15.1 Company to Furnish Trustee Names atdtésses of Holders.
The Company will furnish or cause to be furnishethe Trustee:

(1) semi-annually, not more than 15 days aftelRbgular Record Date, a list, in such form as thestEe may reasonably require, of the
names and addresses of the Holders of Securitiessash Regular Record Date, and

(2) at such other times as the Trustee may realoredfuest in writing, within 30 days after the egat by the Company of any such request, a
list of similar form and content as of a date natrenthan 15 days prior to the time such list inished;

provided, however, that no such list need be flmedsso long as the Trustee is acting as SecurifysRar.
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SECTION 15.2 Preservation of Information.

(1) The Trustee shall preserve, in as currentm fas is reasonably practicable, the names and ssitref Holders contained in the most
recent list furnished to the Trustee as provideSeantion 15.1 and the names and addresses of daktmived by the Trustee in its capacit
Security Registrar. The Trustee may destroy anyitiany, furnished to it as provided in SectidhILupon receipt of a new list so furnished.

(2) After this Indenture has been qualified undher Trust Indenture Act, the rights of Holders toncaunicate with other Holders with respect
to their rights under this Indenture or under tkewBities, and the corresponding rights, and datigke Trustee, shall be as provided by the
Trust Indenture Act.

(3) Every Holder of Securities, by receiving anddireg the same, agrees with the Company and thst@euhat neither the Company nor the
Trustee nor any agent of either of them shall Hé Aecountable by reason of any disclosure of mfion as to names and addresses of
Holders made pursuant to the Trust Indenture Act.

SECTION 15.3 Reports by Trustee.

(1) After this Indenture has been qualified undher Trust Indenture Act, the Trustee shall transoniiolders such reports concerning the
Trustee and its actions under this Indenture asheagquired pursuant to the Trust Indenture Athatimes and in the manner provided
pursuant thereto.

(2) After this Indenture has been qualified undher Trust Indenture Act, a copy of each such regimatl, at the time of such transmission to
Holders, be filed by the Trustee with each stoakhexge upon which the Securities are listed, wighGommission and with the Company.
The Company will notify the Trustee when the Se@siare listed on any stock exchange.

SECTION 15.4 Reports by Company.

After this Indenture has been qualified under thesTIndenture Act, the Company shall file with freistee and the Commission, and
transmit to Holders, such information, documents ater reports, and such summaries thereof, asdsmagquired pursuant to the Trust
Indenture Act at the times and in the manner preidursuant to such Act; provided that any suabrinhtion, documents or reports required
to be filed with the Commission pursuant to

Section 13 or 15(d) of the Exchange Act shall bfivith the Trustee within 15 days after the s@rso required to be filed with the
Commission.

ARTICLE XVI
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS A ND DIRECTORS

SECTION 16.1 Indenture and Securities Solely CafmObligations.

No recourse for the payment of the principal opgmium, if any, or interest on any Security andewurse under or upon any obligati
covenant or agreement of the Company in
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this Indenture or in any supplemental indenturen@ny Security, or because of the creation ofiadgbtedness represented thereby, shall be
had against any incorporator, stockholder, emplpggent, officer, or director or subsidiary, ashsyzast, present or future, of the Company
or of any successor corporation, whether by vidliany constitution, statute or rule of law, orthg enforcement of any assessment or
penalty or otherwise; it being expressly understibad all such liability is hereby waived and reled as a condition of, and as a consider:
for, the execution of this Indenture and the issae Securities.

This instrument may be executed in any number ohtarparts, each of which so executed shall be ddeémbe an original, but all such
counterparts shall together constitute but onetheadame instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed all as of theafed year first above written.
ADVANCED ENERGY INDUSTRIES, INC.,

By: /s/ Richard P. Beck

Name: Richard P. Beck
Title: CFO

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

By: /s/ Mark Henson

Name: Mark Henson
Title: VP
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ANNEX A -- Form of Unrestricted Securities Certificate
UNRESTRICTED SECURITIES CERTIFICATE
(For removal of Restricted Securities Legend pumstmSection 3.5(3))

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

633 West 5th Street - 12th Floor

Los Angeles, CA 90071

RE: 5.00% CONVERTIBLE SUBORDINATED NOTES DUE SEPTEMBER 1, 2006 OF
ADVANCED ENERGY INDUSTRIES, INC. (THE "SECURITIES")

Reference is made to the Indenture, dated as ofigt®y, 2001 (the "Indenture"), from ADVANCED ENER@GDUSTRIES, INC. (the
"Company") to STATE STREET BANK AND TRUST COMPANYFRCALIFORNIA, N.A., as Trustee. Terms used hereid defined in
the Indenture or in Rule 144 under the U.S. Sdesriact of 1933 (the "Securities Act") are useddireas so defined.

This certificate relates to U.S.$ incppal amount of Securities, which are evidencgdhe following certificate(s) (the
"Specified Securities"):

CUSIP No. 007973AB6

CERTIFICATE No(s).

The person in whose name this certificate is exeetbelow (the "Undersigned") hereby certifies #ittier (i) it is the sole beneficial owner
the Specified Securities or (i) it is acting orhb# of all the beneficial owners of the Speciffédcurities and is duly authorized by them to do
so. Such beneficial owner or owners are referrdtetein collectively as the "Owner". If the SpemifiSecurities are represented by a Global
Security, they are held through the DepositaryroAgent Member in the name of the Undersignedyamdehalf of the Owner. If the
Specified Securities are not represented by a GB®beurity, they are registered in the name ofithdersigned, as or on behalf of the Owner.

The Owner has requested that the Specified Sezsilig exchanged for Securities bearing no Restrig¢eurities Legend pursuant to Section
3.5(3) of the Indenture. In connection with sucblange, the Owner hereby certifies that the exal@ngccurring after a period of at least
two years has elapsed since the date the Spe8ifedrities were acquired from the Company or fromadfiliate” (as such term is defined in
Rule 144) of the Company, whichever is later, dre®wner is not, and during the preceding threethsomas not been, an affiliate of the
Company. The Owner also acknowledges that anydutansfers of the Specified Securities must coritly all applicable securities laws
the states of the United States and other jurisdist

This certificate and the statements contained henes made for your benefit and the benefit of@benpany and the Initial Purchaser.
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Dated:

(Print the name of the Undersigned, as such teefised in the third paragraph of this certificate

—|Z @
=+

(If the Undersigned is a corporation, partnershifiduciary, the title of the person signing on bélof the Undersigned must be stated.)
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ANNEX B -- Form of Surrender Certificate

In connection with the certification contemplatgdSection 12.2 or 14.3(9) relating to compliancéhvaertain restrictions relating to transfers
of Restricted Securities, such certification shallprovided substantially in the form of the foliag certificate, with only such changes
thereto as shall be approved by the Company andn@oi, Sachs & Co.:

CERTIFICATE
ADVANCED ENERGY INDUSTRIES, INC.
5.00% CONVERTIBLE SUBORDINATED NOTES DUE SEPTEMBER 1, 2006

This is to certify that as of the date hereof wihpect to U.S. $ principal amount of thevakmaptioned securities surrendered on the
date hereof (the "Surrendered Securities") forstegfion of transfer, or for conversion or repussahere the securities issuable upon such

conversion or repurchase are to be registeredchan@e other than that of the undersigned Holdeh(sach transaction being a “transfer"), the
undersigned Holder (as defined in the Indenturdjfess that the transfer of Surrendered Securiesociated with such transfer complies:

the restrictive legend set forth on the face ofSherendered Securities for the reason checkeavbelo

[Name of Holder]

The transfer of the Su
with Rule 144A under t
Act of 1933, as amende

The transfer of the Su
with Rule 144 under th
Act of 1933, as amende

The transfer of the Su
made to an institution
investor" within the m
(2), (3) or (7) under
transaction exempt fro
requirements of the Se
letter containing cert
agreements relating to
the Securities (and if
aggregate principal am
an opinion of counsel
requested by the Compa
exempt from registrati

The transfer of the Su
made pursuant to an ex

under the Securities A

has been delivered to

such transfer.

rrendered Securities complies
he United States Securities
d (the "Securities Act"); or

rrendered Securities complies
e United States Securities
d (the "Securities Act"); or

rrendered Securities has been
that is an "accredited

eaning of Rule 501(a)(1),

the Securities Act in a

m the registration

curities Act and a signed

ain representations and
restrictions on transfer of
such transfer is for an

ount less than U.S. $250,000
acceptable to the Company if
ny, that such transfer is

on; or

rrendered Securities has been
emption from registration

ct and an opinion of counsel
the Company with respect to



EXHIBIT 4.2
ADVANCED ENERGY INDUSTRIES, INC.
5.00% CONVERTIBLE SUBORDINATED NOTES DUE SEPTEMBER 1, 2006
REGISTRATION RIGHTS AGREEMENT
August 22, 2001

Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000

Ladies and Gentlemen:

Advanced Energy Industries, Inc., a Delaware cation (the "Company"), proposes to issue and g¢hé Purchaser (as defined herein)
upon the terms set forth in the Purchase Agreefasmdefined herein) its 5.00% Convertible SubordiddNotes due September 1, 2006 (the
"Securities"). As an inducement to the Purchasenter into the Purchase Agreement and in satisfaof a condition to the obligations of
the Purchaser thereunder, the Company agreesheitBurchaser for the benefit of Holders (as deflme@in) from time to time of the
Registrable Securities (as defined herein) asvialio

1. Definitions.

(a) Capitalized terms used herein without defimitshall have the meanings ascribed to them in tihehRse Agreement. As used in this
Agreement, the following defined terms shall hawe fiollowing meanings:

"Act" or "Securities Act" means the United States&ities Act of 1933, as amended.

"Affiliate" of any specified person means any otperson which, directly or indirectly, is in contad, is controlled by, or is under common
control with such specified person. For purposethisfdefinition, control of a person means the powlirect or indirect, to direct or cause
direction of the management and policies of suekgrewhether by contract or otherwise; and the $éicontrolling” and "controlled" have
meanings correlative to the foregoing.

"Closing Date" means the First Time of Deliveryda$ined in the Purchase Agreeme



"Commission" means the United States SecuritiesEatitange Commission, or any other federal agehttyeatime administering the
Exchange Act or the Securities Act, whichever esrlevant statute for the particular purpose.

"Common Stock" means the Company's common stockigdae $0.001 per share.
"DTC" means The Depository Trust Company.

"Effective Date" means the date the Shelf RegistnaStatement is declared effective.
"Effective Failure" has the meaning assigned tleireSection 7(b) hereof.
"Effectiveness Period" has the meaning assignaetihén Section 2(b)(i) hereof.

"Effective Time" means the time at which the Consiua declares the Shelf Registration Statement&ffeor at which the Shelf
Registration Statement otherwise becomes effective.

"Electing Holder" has the meaning assigned thare®ection 3(a)(iii) hereof.
"Exchange Act" means the United States Securiteh&nge Act of 1934, as amended.

"Holder" means, any person that is the record owh&egistrable Securities (and includes any petsahhas a beneficial interest in any
Registrable Security in book-entry form).

"Indenture" means the Indenture, dated as of Augus2001, between the Company and State Stredt &ahTrust Company of California,
N.A., as amended and supplemented from time to itinaecordance with its term

"Liguidated Damages" has the meaning assignedttharé&ection 7(a) hereof.

"Managing Underwriters" means the investment baokénvestment bankers and manager or managerstthfitadminister an underwritten
offering, if any, conducted pursuant to Sectioreéelof.

"NASD Rules" means the Rules of the National Asstimn of Securities Dealers, Inc., as amended fiora to time.

"Notice and Questionnaire” means a Notice of Regfisin Statement and Selling Securityholder Quasgire substantially in the form of
Appendix A hereto.

The term "person” means an individual, partnerstopporation, trust or unincorporated organizatimma government or agency or political
subdivision thereof.

"Prospectus” means the prospectus (including, withmitation, any preliminary prospectus, any fipeospectus and any prospectus that
discloses information previously omitted from agpectus filed as part of an effective registratatement in reliance upon Rule 430A ur
the Act) included in the Shelf Registration Statatnas amended or supplemented by any prospeqgiptestent with respect to the terms of
the offering of any portion of the Registrable S#@s covered by the Shelf Registration Statenaeat by all other amendments and
supplements to such prospectus, including all riedtieicorporated by
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reference in such prospectus and all document difier the date of such prospectus by the Compadgr the Exchange Act and
incorporated by reference therein.

"Purchase Agreement" means the purchase agreetia¢ed, as of August 22, 2001 between the Purchaseha Company relating to the
Securities.

"Purchaser" means Goldman, Sachs & Co.

"Registrable Securities" means all or any portibthe Securities issued from time to time underltiteenture in registered form and the
shares of Common Stock issuable upon conversipoyechase or redemption of such Securities; providedever, that a security ceases to
be a Registrable Security when it is no longer stieted Security.

"Registration Default" has the meaning assignetetben Section 7(a) hereof.

"Restricted Security" means any Security or sh&@ammon Stock issuable upon conversion thereoggixany such Security or share of
Common Stock that (i) has been effectively regestarnder the Securities Act and sold in a mannetecoplated by the Shelf Registration
Statement, (ii) has been transferred in compliavitte Rule 144 under the Securities Act (or any sssor provision thereto) or is transferable
pursuant to paragraph (k) of such Rule 144 (orsargessor provision thereto), or (iii) has otheeWdsen transferred and a new Security or
share of Common Stock not subject to transferiotisins under the Securities Act has been delivesedr on behalf of the Company in
accordance with Section 3.3 of the Indenture.

"Rules and Regulations" means the published ruidsegulations of the Commission promulgated utide/Securities Act or the Exchange
Act, as in effect at any relevant time.

"Shelf Registration" means a registration effegiatsuant to Section 2 hereof.

"Shelf Registration Statement" means a "shelf"siegtion statement filed under the Securities Aot/jgling for the registration of, and the
sale on a continuous or delayed basis by the Holdfe=ll of the Registrable Securities pursuarRtite 415 under the Securities Act and/or
any similar rule that may be adopted by the Comianssiled by the Company pursuant to the provisiofiSection 2 of this Agreement,
including the Prospectus contained therein, anynaiments and supplements to such registration s¢atieiimcluding post-effective
amendments, and all exhibits and all material ipocated by reference in such registration statement

"Trust Indenture Act" means the Trust Indenture éfct939, or any successor thereto, and the ridgsilations and forms promulgated
thereunder, as the same shall be amended frontditirae.

The term "underwriter" means any underwriter of iRegble Securities in connection with an offerthgreof under a Shelf Registration
Statement.

(b) Wherever there is a reference in this Agreeneatpercentage of the "principal amount" of Riegide Securities or to a percentage of
Registrable Securities, Common Stock shall bedrkas representing the principal amount of Seesritiat was surrendered for conversic
exchange in order to receive such number of sldr€®@mmon Stock.
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2. Shelf Registration.

(&) The Company shall, no later than 90 calendgs €tzlowing the Closing Date, file with the Comrmiign a Shelf Registration Statement
relating to the offer and sale of the Registratdeusities by the Holders from time to time in ad@orce with the methods of distribution
elected by such Holders and set forth in such Skegfistration Statement and, thereafter, shalitageasonable efforts to cause such Shelf
Registration Statement to be declared effectiveeuttte Act no later than 180 calendar days follgntime Closing Date; provided, however,
that the Company may, upon written notice to allddos, postpone having the Shelf Registration State declared effective for a reasone
period not to exceed 90 days if the Company possassterial non-public information, the disclosofevhich would have a material adverse
effect on the Company and its subsidiaries takeawaiole; provided, further, however, that no Holsleall be entitled to be named as a
selling securityholder in the Shelf Registratioat8ment or to use the Prospectus forming a partdfidor resales of Registrable Securities
unless such Holder is an Electing Holder.

(b) The Company shall use its reasonable efforts:

(i) to keep the Shelf Registration Statement carirsly effective in order to permit the Prospedtuming a part thereof to be usable by
Holders until the earliest of (1) the sale of adigistrable Securities registered under the Shejfd®ation Statement; (2) the expiration of the
period referred to in Rule 144(Kk) of the Act withspect to all Registrable Securities held by Persloat are not Affiliates of the Company;
and (3) two years from the date of the last oribisguance of the Securities (such period beingrredl to herein as the "Effectiveness
Period");

(i) after the Effective Time of the Shelf Regidtom Statement, promptly upon the request of anldetoof Registrable Securities that is not
then an Electing Holder, to take any action realshn@ecessary to enable such Holder to use thepBctiss forming a part thereof for offers
and resales of Registrable Securities, includirithaut limitation, any action reasonably necesgarylentify such Holder as a selling
securityholder in the Shelf Registration Statemprayided, however, that nothing in this subparprshall relieve such Holder of the
obligation to return a completed and signed Nadicd Questionnaire to the Company in accordance Setttion 3(a)(ii) hereof; and

(iii) if at any time the Securities, pursuant tatiéle Xl of the Indenture, are convertible intacseities other than Common Stock, to cause, or
to cause any successor under the Indenture to,csudesecurities to be included in the Shelf Regfisn Statement no later than the date on
which the Securities may then be convertible intchssecurities.

The Company shall be deemed not to have usedasemnable efforts to keep the Shelf Registratiote8tant effective during the requisite
period if the Company voluntarily takes any actibat would result in Holders of Registrable Sedesitovered thereby not being able to
offer and sell any of such Registrable Securiti@snd) that period, unless such action is (A) reggiiby applicable law and the Company
thereafter promptly complies with the requiremegftparagraph 3(j) below or (B) permitted pursuan®ection 2(c) below.

(c) The Company may suspend the use of the Praspfmta period not to exceed 30 days in any 90pdaiod or an aggregate of 90 days in
any 12-month period if the Board of



Directors of the Company shall have determinedoiodyfaith that because of valid business reasatsrfoluding avoidance of the
Company's obligations hereunder), including theugitijon or divestiture of assets, pending corpodgvelopments and similar events, it i
the best interests of the Company to suspend ssehand prior to suspending such use the Compawdes the Holders with written notice
of such suspension, which notice need not speeéynature of the event giving rise to such suspensi

3. Registration Procedures. In connection withShelf Registration Statement, the following promis shall apply:

(@) (i) Not less than 30 calendar days prior toEffective Time of the Shelf Registration Statemémé Company shall mail the Notice and
Questionnaire to the Holders of Registrable SeiesritNo Holder shall be entitled to be named aallang securityholder in the Shelf
Registration Statement as of the Effective Timel mo Holder shall be entitled to use the Prospédoitusing a part thereof for offers and
resales of Registrable Securities at any time,asmdeich Holder has returned a completed and sigogde and Questionnaire to the Comp
by the deadline for response set forth thereinvigesl, however, Holders of Registrable SecurittesdIhave at least 28 calendar days fron
date on which the Notice and Questionnaire is firatled to such Holders to return a completed dmuksl Notice and Questionnaire to the
Company.

(i) After the Effective Time of the Shelf Registi@n Statement, the Company shall, upon the reqefemty Holder of Registrable Securities
that is not then an Electing Holder, as promptlyessonably practicable send a Notice and Questitnto such Holder. The Company shall
not be required to take any action to name sucki¢tas a selling securityholder in the Shelf Regfigin Statement or to enable such Holder
to use the Prospectus forming a part thereof fiarefor resales of Registrable Securities untihddolder has returned a completed and
signed Notice and Questionnaire to the Company.

(iii) The term "Electing Holder" shall mean any Idet of Registrable Securities that has returneshapteted and signed Notice and
Questionnaire to the Company in accordance witti&@e8(a)(i) or 3(a)(ii) hereof.

(b) The Company shall furnish to holders of Regislig Securities a copy of the Shelf Registrati@te®hent, each amendment thereto and
each amendment or supplement, if any, to the Pabspéncluded therein, and shall use all reasonefiidets to take into account and, if
appropriate, reflect in an amendment to the ShetfiRration Statement such comments on the SheisRation Statement as initially filed
the Electing Holders and their counsel may readgrabpose.

(c) The Company shall as promptly as reasonablgtigeble take such action as may be necessanas@)ieach of the Shelf Registration
Statement and any amendment thereto and the Ptosgemming a part thereof and any amendment oplsupent thereto (and each report or
other document incorporated therein by referen@ah case) complies in all material respects thighSecurities Act and the Exchange Act
and the respective rules and regulations thereufigezach of the Shelf Registration Statement ang amendment thereto does not, when it
becomes effective, contain an untrue statementnadterial fact or omit to state a material factuieed to be stated therein or necessary to
make the statements therein not misleading anjceéich of the Prospectus forming a part of thefStegjistration Statement, and any
amendment or supplement to such Prospectus, does ay time during
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the Effectiveness Period include an untrue statéwfem material fact or omit to state a materiak fiaecessary in order to make the statements
therein, in the light of the circumstances underclithey were made, not misleading.

(d) The Company shall as promptly as reasonablgtigeble advise each Electing Holder, and shalfiomrsuch advice in writing if so
requested by any such Electing Holder:

() when a Shelf Registration Statement and anyraiment thereto has been filed with the Commissiahvehen a Shelf Registration
Statement or any post-effective amendment ther@tdbcome effective, in each case making a pubfioncement thereof by release made
to Reuters Economic Services and Bloomberg BusiNesss;

(i) of any request by the Commission for amendmm@ntsupplements to the Shelf Registration Statewrethe Prospectus included thereir
for additional information;

(iii) of the issuance by the Commission of any stoper suspending the effectiveness of the ShajidRation Statement or the initiation of
any proceedings for such purpose;

(iv) of the receipt by the Company of any notifioatwith respect to the suspension of the qualificeof the securities included in the Shelf
Registration Statement for sale in any jurisdictiorihe initiation of any proceeding for such pusppand

(v) of the happening of any event or the existarfcany state of facts that requires the makingngfehanges in the Shelf Registration
Statement or the Prospectus included therein $pakaf such date, such Shelf Registration Stateare Prospectus do not contain an ur
statement of a material fact and do not omit teesdamaterial fact required to be stated theremegessary to make the statements therein (in
the case of the Prospectus, in light of the cirdamses under which they were made) not misleaditgch advice shall be accompanied by
an instruction to such Holders to suspend the tifeedProspectus until the requisite changes haea Imade).

(e) The Company shall use its reasonable effonpsawent the issuance, and if issued to obtaimitielrawal at the earliest possible time, of
any order suspending the effectiveness of the Stegfstration Statement.

(f) The Company shall furnish to each Electing Holdvithout charge, at least one copy of the SReljistration Statement and all post-
effective amendments thereto, including finandiatements and schedules, and, if such Electingdfi@ld requests in writing, all reports,
other documents and exhibits that are filed witinoorporated by reference in the Shelf RegistraStatement.

(g) The Company shall, during the Effectivenessd@edeliver to each Electing Holder, without cheyrgs many copies of the Prospectus
(including each preliminary Prospectus) includethim Shelf Registration Statement and any amendoresupplement thereto as such
Electing Holder may reasonably request; and the i2om consents (except during the periods spedified

Section 2(c) above or during the continuance of@argnt



described in Section 3(d)(v) above) to the usdefRrospectus and any amendment or supplementatsreach of the Electing Holders in
connection with the offering and sale of the Reglide Securities covered by the Prospectus ancduam@ndment or supplement thereto during
the Effectiveness Period.

(h) Prior to any offering of Registrable Securitprgsuant to the Shelf Registration StatementCii@pany shall (i) register or qualify or
cooperate with the Electing Holders and their reipe counsel in connection with the registratiorgoalification of such Registrable
Securities for offer and sale under the securidieblue sky" laws of such jurisdictions within thaited States as any Electing Holder may
reasonably request, (ii) keep such registratiorcguatifications in effect and comply with such lasgsas to permit the continuance of offers
and sales in such jurisdictions for so long as bmpecessary to enable any Electing Holder or wwriter, if any, to complete its distribution
of Registrable Securities pursuant to the ShelfifRegion Statement, and (iii) take any and alleothctions necessary or advisable to enable
the disposition in such jurisdictions of such Régisle Securities; provided, however, that in nerdgshall the Company be obligated to (A)
qualify as a foreign corporation or as a dealesdurities in any jurisdiction where it would néherwise be required to so qualify but for this
Section 3(h) or (B) file any general consent to/ierof process in any jurisdiction where it is astof the date hereof so subject.

() Unless any Registrable Securities shall beaakbentry only form, the Company shall cooperatihhie Electing Holders to facilitate the
timely preparation and delivery of certificatesnegenting Registrable Securities to be sold putsioathe Shelf Registration Statement, wi
certificates, if so required by any securities exxde upon which any Registrable Securities aredjgthall be penned, lithographed or
engraved, or produced by any combination of sucthaus, on steel engraved borders, and which aatés shall be free of any restrictive
legends and in such permitted denominations aridtezgd in such names as Electing Holders may stdueonnection with the sale of
Registrable Securities pursuant to the Shelf Resgish Statement.

()) Upon the occurrence of any fact or event coqtiated by paragraph 3(d)(v) above, the Company asaromptly as reasonably
practicable prepare a post-effective amendmemydcshelf Registration Statement or an amendmestipplement to the related Prospectus
or file any other required document so that, asethiter delivered to purchasers of the Registr8eleurities included therein, the Prospectus
will not include an untrue statement of a matefaat or omit to state any material fact necessaupake the statements therein, in the light of
the circumstances under which they were made, mdéading; provided, however, that the Companylstalbe required to file such
amendment, supplement or document if the Boardiracirs of the Company has made a determinatiosupmt to Section 2(c), for so long
as the suspension pursuant to Section 2(c) isragang. If the Company notifies the Electing Holdefg¢he occurrence of any fact or event
contemplated by paragraph 3(d)(v) above, the Eigdtiolder shall suspend the use of the Prospedcitilshe requisite changes to the
Prospectus have been made.

(k) Not later than the Effective Time of the SheHgistration Statement, the Company shall provi@&J&IP number for the Registrable
Securities that are debt securities.

() The Company shall use its reasonable effortotaply with all applicable Rules and Regulaticersg to make generally available to its
securityholders as soon as practicable, but ineaeyt not later than eighteen months after (i)efffiective date (as defined in Rule 158(c)
under the Securities Act) of the Shelf Registraidatement, (ii) the effective date
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of each post-effective amendment to the Shelf Regisn Statement, and (iii) the date of each djilby the Company with the Commission of
an Annual Report on Form 10-K that is incorpordigdeference in the Shelf Registration Statemangaxrning statement of the Company
and its subsidiaries complying with Section 11(ahe Securities Act and the rules and regulatmiithe Commission thereunder (including,
at the option of the Company, Rule 158).

(m) Not later than the Effective Time of the SHe#gistration Statement, the Company shall causkntienture to be qualified under the
Trust Indenture Act; in connection with such quedifion, the Company shall cooperate with the Bastnder the Indenture and the Holders
(as defined in the Indenture) to effect such changehe Indenture as may be required for suchnitagle to be so qualified in accordance v
the terms of the Trust Indenture Act; and the Camyshall execute, and shall use all reasonabletsffo cause the Trustee to execute, all
documents that may be required to effect such dsagd all other forms and documents required fddzewith the Commission to enable
such Indenture to be so qualified in a timely manhrethe event that any such amendment or modificaeferred to in this Section 3(m)
involves the appointment of a new trustee undefrilenture, the Company shall appoint a new trusteesunder pursuant to the applicable
provisions of the Indenture.

(n) In the event of an underwritten offering congukcpursuant to

Section 6 hereof, the Company shall, if requegteainptly include or incorporate in a Prospectusp$ipent or post-effective amendment to
the Shelf Registration Statement such informat®tha Managing Underwriters reasonably agree sHmeiidcluded therein and to which the
Company does not reasonably object and shall makegaired filings of such Prospectus supplemerast-effective amendment as soon as
practicable after it is notified of the mattersdomincluded or incorporated in such Prospectusleopmmnt or post-effective amendment.

(o) The Company shall enter into such customargements (including an underwriting agreement iniaaary form in the event of an
underwritten offering conducted pursuant to Sec@idrereof) and take all other appropriate actioorder to expedite and facilitate the
registration and disposition of the Registrableusiéies, and in connection therewith, if an undetiwg agreement is entered into, cause the
same to contain indemnification provisions and pdwres substantially identical to those set fortBéction 5 hereof with respect to all
parties to be indemnified pursuant to Section ®dker

(p) The Company shall:

()(A) make reasonably available for inspectionthg Electing Holders, any underwriter participatingny disposition pursuant to the Shelf
Registration Statement, and any attorney, accotintasther agent retained by such Electing Holderany such underwriter all relevant
financial and other records, pertinent corporateuduoents and properties of the Company and its diavigs, and (B) cause the Company's
officers, directors and employees to supply albinfation reasonably requested by such Electing étsldr any such underwriter, attorney,
accountant or agent in connection with the SheffiReation Statement, in each case, as is custofoagimilar due diligence examinations;
provided, however, that all records, informationl @ocuments that are designated in writing by tben@any, in good faith, as confidential
shall be kept confidential by such Electing Holdensl any such underwriter, attorney, accountaagent, unless such disclosure is made in
connection with a court proceeding or requireddw, lor such records, information or documents becawailable to the public
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generally or through a third party without an acpamying obligation of confidentiality; and providédther that, if the foregoing inspection
and information gathering would otherwise disriy@ Company's conduct of its business, such ingpeatid information gathering shall, to
the greatest extent possible, be coordinated oalbeththe Electing Holders and the other partiestied thereto by one counsel designate:
and on behalf of the Electing Holders and othetigsr

(i) in connection with any underwritten offeringreducted pursuant to Section 6 hereof, make symiesentations and warranties to the
Electing Holders participating in such underwritteffering and to the Managing Underwriters, in fogsubstance and scope as are
customarily made by the Company to underwriteqgrimary underwritten offerings of equity and cortitde debt securities and covering
matters including, but not limited to, those settan the Purchase Agreement;

(iii) in connection with any underwritten offerirgpnducted pursuant to Section 6 hereof, obtainiopénof counsel to the Company (which
counsel and opinions (in form, scope and substasitd) be reasonably satisfactory to the Managindaswriters) addressed to each Electing
Holder participating in such underwritten offeriagd the underwriters, covering such matters asws®marily covered in opinions reques

in primary underwritten offerings of equity and eentible debt securities and such other matteraasbe reasonably requested by such
Electing Holders and underwriters (it being agrted the matters to be covered by such opinionk isicdude, without limitation, as of the
date of the opinion and as of the Effective Timé¢haf Shelf Registration Statement or most recest-pffective amendment thereto, as the
case may be, the absence from the Shelf Registratatement and the Prospectus, including the dentsmincorporated by reference therein,
of an untrue statement of a material fact or théssion of a material fact required to be stateddimeor necessary to make the statements
therein not misleading;

(iv) in connection with any underwritten offeringraducted pursuant to Section 6 hereof, obtain "cotdfort" letters and updates thereof
from the independent public accountants of the Gomand, if necessary, from the independent paaéountants of any subsidiary of the
Company or of any business acquired by the Comfmnyhich financial statements and financial dat ar are required to be, included in
the Shelf Registration Statement), addressed to Elcting Holder participating in such underwritigffering (if such Electing Holder has
provided such letter, representations or documiemtat any, required for such cold comfort letterbe so addressed) and the underwriters, in
customary form and covering matters of the typearuarily covered in "cold comfort” letters in comtien with primary underwritten
offerings;

(v) in connection with any underwritten offeringnolucted pursuant to Section 6 hereof, deliver slodduments and certificates as may be
reasonably requested by any Electing Holders paticg in such underwritten offering and the MaingdJnderwriters, if any, including,
without limitation, certificates to evidence congpite with Section 3(j) hereof and with any condiicontained in the underwriting
agreement or other agreements entered into by dhg&ny.

(g) The Company will use its reasonable effortsaose the Common Stock issuable upon conversitredecurities to be listed for
guotation on the Nasdag National



Market System or other stock exchange or tradisgesy on which the Common Stock primarily tradesoprior to the Effective Time of tt
Shelf Registration Statement hereunder.

(r) In the event that any broker-dealer registeneder the Exchange Act shall be an "affiliate"dafined in Rule 2720(b)(1) of the NASD
Rules (or any successor provision thereto)) ofGbmpany or has a "conflict of interest" (as defiire®ule 2720(b)(7) of the NASD Rules
any successor provision thereto)) and such brokated shall underwrite, participate as a membeamnainderwriting syndicate or selling
group or assist in the distribution of any RegisliesSecurities covered by the Shelf Registrati@ie®tent, whether as a Holder of such
Registrable Securities or as an underwriter, agofent or sales agent or a broker or dealer in cé$pereof, or otherwise, the Company shall
assist such broker-dealer in complying with theurements of the NASD Rules, including, withoutiliation, by (A) engaging a "qualified
independent underwriter" (as defined in Rule 27R0&) of the NASD Rules (or any successor provisi@reto)) to participate in the
preparation of the registration statement relatinguch Registrable Securities, to exercise usaatiards of due diligence in respect thereto
and to recommend the public offering price of sRelyistrable Securities, (B) indemnifying such diedi independent underwriter to the
extent of the indemnification of underwriters praed in

Section 5 hereof, and (C) providing such informatio such broker-dealer as may be required in dotesuch broker-dealer to comply with
the requirements of the NASD Rules.

(s) The Company shall use its reasonable effortak® all other steps necessary to effect the tragiizn, offering and sale of the Registrable
Securities covered by the Shelf Registration Statéroontemplated hereby.

4. Registration Expenses. Except as otherwise geavin Section 3, the Company shall bear all fegsexpenses incurred in connection with
the performance of its obligations under Sectiord @nd 6 hereof and shall bear or reimburse thetly Holders for the reasonable fees and
disbursements of a single counsel selected byraljuof all Electing Holders who own an aggregataot less than 25% of the Registrable
Securities covered by the Shelf Registration Staterto act as counsel therefore in connection tidreEach Electing Holder shall pay all
underwriting discounts and commissions and trartafezs, if any, relating to the sale or dispositdisuch Electing Holder's Registrable
Securities pursuant to the Shelf Registration iate.

5. Indemnification and Contribution.

(a) Indemnification by the Company. Upon the regtidn of the Registrable Securities pursuant ttiSe 2 hereof, the Company shall
indemnify and hold harmless each Electing Holdet each underwriter, selling agent or other se@gitirofessional, if any, which facilitates
the disposition of Registrable Securities, and exc¢heir respective officers and directors anchgagrson who controls such Electing Holder,
underwriter, selling agent or other securities essfonal within the meaning of Section 15 of theugities Act or Section 20 of the Exchange
Act (each such person being sometimes referred &mélndemnified Person") against any lossesinsladamages or liabilities, joint or
several, to which such Indemnified Person may becsuabject under the Securities Act or otherwissofir as such losses, claims, damages
or liabilities (or actions in respect thereof) arut of or are based upon an untrue statememlieged untrue statement of a material fact
contained in any Shelf Registration Statement umdiech such Registrable Securities are to be regidtunder the Securities Act, or any
Prospectus contained therein or furnished by thagamy to any Indemnified Person, or any amendmestaigplement thereto, or arise out of
or are based
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upon the omission or alleged omission to stateethex material fact required to be stated thereimegessary to make the statements therein
not misleading, and the Company hereby agreesribuese such Indemnified Person for any legal beoexpenses reasonably incurred by
them in connection with investigating or defendarty such action or claim as such expenses arer@t;yrovided, however, that the
Company shall not be liable to any such IndemniRedson in any such case to the extent that aryless, claim, damage or liability arises
out of or is based upon an untrue statement ogedi@ntrue statement or omission or alleged onmissiade in such Shelf Registration
Statement or Prospectus, or amendment or supplemestiance upon and in conformity with writtexrférmation furnished to the Company
by such Indemnified Person expressly for use therei

(b) Indemnification by the Electing Holders and agents and Underwriters. Each Electing Holder egras a consequence of the inclusion
of any of such Electing Holder's Registrable Samgin such Shelf Registration Statement, and eaderwriter, selling agent or other
securities professional, if any, which facilitathe disposition of Registrable Securities shaleagas a consequence of facilitating such
disposition of Registrable Securities, severallg ant jointly, to (i) indemnify and hold harmlesetCompany, its directors, officers who sign
any Shelf Registration Statement and each persanyj who controls the Company within the mearohgither Section 15 of the Securities
Act or Section 20 of the Exchange Act, againstlasges, claims, damages or liabilities to which@eenpany or such other persons may
become subject, under the Securities Act or ottewinsofar as such losses, claims, damages ditiéasb(or actions in respect thereof) arise
out of or are based upon an untrue statementegeadl untrue statement of a material fact contaimedch Shelf Registration Statement or
Prospectus, or any amendment or supplement, @& auisof or are based upon the omission or allegeidsion to state therein a material fact
required to be stated therein or necessary to itekstatements therein not misleading, in eachtocadee extent, but only to the extent, that
such untrue statement or alleged untrue statermearhizsion or alleged omission was made in reliarpmEn and in conformity with written
information furnished to the Company by such EhlegtHolder, underwriter, selling agent or other sities professional expressly for use
therein, and (ii) reimburse the Company for anyaley other expenses reasonably incurred by thep@agnin connection with investigating
or defending any such action or claim as such esggeare incurred.

(c) Notices of Claims, Etc. Promptly after recdigtan indemnified party under subsection (a) orfix)ve of notice of the commencement of
any action, such indemnified party shall, if agldh respect thereof is to be made against an indgimg party under this Section 5, notify
such indemnifying party in writing of the commencearhthereof; but the omission so to notify the mdédying party shall not relieve it from
any liability which it may have to any indemnifipdrty otherwise than under such Subsections (@)oin case any such action shall be
brought against any indemnified party and it shatify an indemnifying party of the commencememréof, such indemnifying party shall
entitled to participate therein and, to the exthat it shall wish, jointly with any other indemyiifig party similarly notified, to assume the
defense thereof, with counsel satisfactory to sndbmnified party (who shall not, except with tlmnsent of the indemnified party, be
counsel to the indemnifying party), and, after cetfirom the indemnifying party to such indemnifigatty of its election so to assume the
defense thereof, such indemnifying party shallbetiable to such indemnified party under this Bech for any legal expenses of other
counsel or any other expenses, in each case swdrgbguncurred by such indemnified party, in contiat with the defense thereof other than
reasonable costs of investigation. No indemnifypagty shall, without the written consent of theanthified party, effect the settlement or
compromise of, or consent to the entry of any judgnwith respect to, any pending or threatenedadtr claim in respect
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of which indemnification or contribution may be gttt hereunder (whether or not the indemnified pargn actual or potential party to such
action or claim) unless such settlement, compromigadgment (i) includes an unconditional releakthe indemnified party from all liabili
arising out of such action or claim and (ii) does imclude a statement as to, or an admissioreaft,fculpability or a failure to act, by or on
behalf of any indemnified party.

(d) Contribution. If the indemnification providedrfin this Section 5 is unavailable to or insufici to hold harmless an indemnified party
under subsection (a) or (b) above in respect ofl@sses, claims, damages or liabilities (or actiongspect thereof) referred to therein, then
each indemnifying party shall contribute to the amtpaid or payable by such indemnified party assalt of such losses, claims, damages or
liabilities (or actions in respect thereof) in symrportion as is appropriate to reflect the retafault of the indemnifying party and the
indemnified party in connection with the statememtemissions which resulted in such losses, cladamages or liabilities (or actions in
respect thereof), as well as any other relevantadaja considerations. The relative fault of suctlemnifying party and indemnified party
shall be determined by reference to, among ottiegsh whether the untrue or alleged untrue statéwies material fact or omission or

alleged omission to state a material fact relatésformation supplied by such indemnifying partyby such indemnified party, and the
parties' relative intent, knowledge, access tormétdion and opportunity to correct or prevent ssietiement or omission. The parties hereto
agree that it would not be just and equitable iftdbution pursuant to this Section 5(d) were deiaed by pro rata allocation (even if the
Electing Holders or any underwriters, selling agesttother securities professionals or all of tiveene treated as one entity for such purpose)
or by any other method of allocation which doestake account of the equitable considerations medieto in this Section 5(d). The amount
paid or payable by an indemnified party as a resutle losses, claims, damages or liabilitiesagions in respect thereof) referred to above
shall be deemed to include any legal or other éeexpenses reasonably incurred by such indemnifiety in connection with investigating

or defending any such action or claim. No persaftygaf fraudulent misrepresentation (within the anéng of Section 11(f) of the Securities
Act) shall be entitled to contribution from any pen who was not guilty of such fraudulent misrepnéation. The obligations of the Electing
Holders and any underwriters, selling agents oeroslecurities professionals in this Section 5(djdwtribute shall be several in proportion to
the percentage of principal amount of RegistralgleuBties registered or underwritten, as the casg Ipe, by them and not joint.

(e) Notwithstanding any other provision of this @t 5, in no event will any (i) Electing Holder bequired to undertake liability to any
person under this Section 5 for any amounts in®xoéthe dollar amount of the proceeds to be veddby such Holder from the sale of such
Holder's Registrable Securities (after deductingfaes, discounts and commissions applicable thepetrsuant to any Shelf Registration
Statement under which such Registrable Securiteogbe registered under the Securities Act and

(i) underwriter, selling agent or other securitmsefessional be required to undertake liabilityatty person hereunder for any amounts in
excess of the discount, commission or other congiEmspayable to such underwriter, selling agerdtber securities professional with
respect to the Registrable Securities underwrltteit and distributed to the public.

(f) The obligations of the Company under this Sett shall be in addition to any liability whichet€ompany may otherwise have to any
Indemnified Person and the obligations of any Indiéied Person under this

Section 5 shall be in addition to any liability whisuch Indemnified Person may otherwise haveddtbhmpany. The remedies provided in
this
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Section 5 are not exclusive and shall not limit égits or remedies which may otherwise be avalablan indemnified party at law or in
equity.

6. Underwritten Offering. Any Holder of Registral8ecurities who desires to do so may sell Regitr@bcurities (in whole or in part) in an
underwritten offering; provided that (i) the ElegiHolders of at least 33-1/3% in aggregate pradcgmount of the Registrable Securities
then covered by the Shelf Registration Statemeailt stquest such an offering and (ii) at least sagiregate principal amount of such
Registrable Securities shall be included in sudériniy; and provided further that the Company shatlbe obligated to cooperate with more
than one underwritten offering during the Effectiess Period. Upon receipt of such a request, thep@ny shall provide all Holders of
Registrable Securities written notice of the regugbkich notice shall inform such Holders that thaye the opportunity to participate in the
offering. In any such underwritten offering, theé@stment banker or bankers and manager or manidgensill administer the offering will b
selected by, and the underwriting arrangements iggpect thereto (including the size of the offgyiwill be approved by, the holders of a
majority of the Registrable Securities to be inelddn such offering; provided, however, that susrestment bankers and managers and
underwriting arrangements must be reasonably aatwfy to the Company. No Holder may participatany underwritten offering
contemplated hereby unless (a) such Holder agoesslltsuch Holder's Registrable Securities taneuded in the underwritten offering in
accordance with any approved underwriting arrangesn€b) such Holder completes and executes ajbrezble questionnaires, powers of
attorney, indemnities, underwriting agreementsgop letters and other documents required undetettmes of such approved underwriting
arrangements, and (c) if such Holder is not theklanting Holder, such Holder returns a completed signed Notice and Questionnaire to
the Company in accordance with Section 3(a)(iigb&within a reasonable amount of time before suaterwritten offering. The Holders
participating in any underwritten offering shall l@sponsible for any underwriting discounts and migsions and fees and, subject to Section
4 hereof, expenses of their own counsel. The Comnphall pay all expenses customarily borne by issirean underwritten offering,
including but not limited to filing fees, the feasd disbursements of its counsel and independédaticpaccountants and any printing expenses
incurred in connection with such underwritten dfigr Notwithstanding the foregoing or the provisiaf Section 3(n) hereof, upon receipt of
a request from the Managing Underwriter or a repwtive of holders of a majority of the RegisteaBkcurities to be included in an
underwritten offering to prepare and file an ameeadtor supplement to the Shelf Registration Stateraed Prospectus in connection with
an underwritten offering, the Company may delayfiliveg of any such amendment or supplement fotaupO days if the Board of Directors
of the Company shall have determined in good fhitth the Company has a bona fide business reassndb delay.

7. Liquidated Damages.

(a) Pursuant to Section 2(a) hereof, the Company, op@on written notice to all the Holders, postpbaging the Shelf Registration Statem
declared effective for a reasonable period nokteed 90 days if the Company possesses materigbulaic information, the disclosure of
which would have a material adverse effect on thmgany and its subsidiaries taken as a whole. Nlusteinding any such postponement, if
(i) on or prior to the 90th day following the ClogiDate, a Shelf Registration Statement has nat fileel with the Commission or (ii) on or
prior to the 180th day following the Closing Dagach Shelf Registration Statement is not declaffedteve by the Commission (each, a
"Registration Default"), the Company shall be regdito pay liquidated damages ("Liquidated Damag&sfm and including the day
following such Registration Default until such SHeégistration
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Statement is either so filed or so filed and subeatly declared effective, as applicable, at apateannum equal to an additional one-quarter
of one percent (0.25%) of the principal amount egRtrable Securities, to and including the 90th fddlowing such Registration Default a
one-half of one percent (0.5%) thereof from andratfte 91st day following such Registration Default

(b) In the event that the Shelf Registration Sta&tenteases to be effective (or the Holders of Redike Securities are otherwise prevented or
restricted by the Company from effecting sales pams thereto) (an "Effective Failure") for morentz0 days, whether or not consecutive, in
any 90-day period, or for more than 90 days, whreth@ot consecutive, during any 12-month peribdntthe Company shall pay Liquidated
Damages at a rate per annum equal to an additiorahalf of one percent (0.5%) of the principal amtoof Registrable Securities from the
31st day of the applicable 90-day period or the 84y of the applicable 12-month period, as the caay be, that such Shelf Registration
Statement ceases to be effective (or the HoldeRegfstrable Securities are otherwise preventedsiricted by the Company from effecting
sales pursuant thereto) until the earlier of (@ time the Shelf Registration Statement again besceffective or the Electing Holders of
Registrable Securities are again able to make salésr the Shelf Registration Statement or (2}ithe the Effectiveness Period expires. For
the purpose of determining an Effective Failurgjsdan which the Company has been obligated to payidated Damages in accordance
with the foregoing in respect of a prior Effectivailure within the applicable 90-day or 12-monthip@, as the case may be, shall not be
included.

(c) In the event the Company fails to file a pd$eative amendment to the Shelf Registration Statetmor the post-effective amendment is
not declared effective, within the periods requibgdSection 3, the Company shall pay Liquidated Bges at a rate per annum equal to an
additional one-half of one percent (0.5%) of thimgipal amount of Registrable Securities from amduding the date of such Registration
Default until such time as such Registration Defeutured.

(d) Any amounts to be paid as Liquidated Damagesyaunt to paragraphs

(@), (b) or (c) of this Section 7 shall be paid sanmually in arrears, with the first semi-annuay/ment due on the first Interest Payment Date
(as defined in the Indenture), as applicable, foilhg the date of such Registration Default. Suajuidated Damages will accrue (1) in res

of the Securities at the rates set forth in pagtsga), (b) or (c) of this Section 7, as applieabh the principal amount of the Securities and

(2) in respect of the Common Stock issued upon exsien of the Securities, at the rates set forthairagraphs (a), (b) or (c) of this Section 7,
as applicable, applied to the Conversion Pricalédismied in the Indenture) at that time.

(e) Except as provided in Section 8(b) hereof lilggidated Damages as set forth in this Sectiohall be the exclusive monetary remedy
available to the Holders of Registrable Securitigsuch Registration Default or Effective Failuheno event shall the Company be required
to pay Liquidated Damages in excess of the appgkcalaximum amount of one-half of one percent (0.5t)forth above, regardless of
whether one or multiple Registration Defaults exist

8. Miscellaneous.

(a) Other Registration Rights. The Company may tgregiistration rights that would permit any persloat is a third party the right to piggy-
back on any Shelf Registration Statement, provitiatlif the Managing Underwriter of any underwritigffering conducted
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pursuant to Section 6 hereof notifies the Compamtythe Electing Holders that the total amount eusiies which the Electing Holders and
the holders of such piggy-back rights intend tdude in any Shelf Registration Statement is sodarg to materially threaten the success of
such offering (including the price at which suchisities can be sold), then the amount, numbeirat &f securities to be offered for the
account of holders of such piggy-back rights willfeduced to the extent necessary to reduce thleatobunt of securities to be included in
such offering to the amount, number and kind recemsted by the Managing Underwriter prior to any cdidun in the amount of Registrable
Securities to be included in such Shelf RegistraStatement.

(b) Specific Performance. The parties hereto ackedge that there would be no adequate remedy aif s Company fails to perform any
of its obligations hereunder and that the Purchasdrthe Holders from time to time may be irrepgrélarmed by any such failure, and
accordingly agree that the Purchaser and such Kgploteaddition to any other remedy to which thegyrbe entitled at law or in equity and
without limiting the remedies available to the Eleg Holders under Section 7 hereof, shall be leatito compel specific performance of the
obligations of the Company under this Registraiights Agreement in accordance with the terms amditions of this Registration Rights
Agreement, in any court of the United States or &tate thereof having jurisdiction.

(c) Amendments and Waivers. This Agreement, incigdhis Section

8(c), may be amended, and waivers or consentgaartlges from the provisions hereof may be giverty by a written instrument duly
executed by the Company and the holders of a niyjoraggregate principal amount of Registrableusiéies then outstanding. Each Holder
of Registrable Securities outstanding at the tifn@ny such amendment, waiver or consent or thereslfiall be bound by any amendment,
waiver or consent effected pursuant to this Section

8(c), whether or not any notice, writing or markingicating such amendment, waiver or consent agp@athe Registrable Securities or is
delivered to such Holder.

(d) Notices. All notices and other communicationsvided for or permitted hereunder shall be givepvided in the Indenture.

(e) Parties in Interest. The parties to this Agreetnintend that all Holders of Registrable Secesithall be entitled to receive the benefits of
this Agreement and that any Electing Holder shalbbund by the terms and provisions of this Agragrbg reason of such election with
respect to the Registrable Securities which areidied] in a Shelf Registration Statement. All theng and provisions of this Agreement shall
be binding upon, shall inure to the benefit of ahdll be enforceable by the respective succesadrassigns of the parties hereto and any
Holder from time to time of the Registrable Sedesitto the aforesaid extent. In the event thatteanysferee of any Holder of Registrable
Securities shall acquire Registrable Securitieanyn manner, whether by gift, bequest, purchaseration of law or otherwise, such transfe
shall, without any further writing or action of akind, be entitled to receive the benefits of ehdn Electing Holder, be conclusively deen
to have agreed to be bound by and to perform di@terms and provisions of this Agreement toafoeesaid extent.

(f) Counterparts. This Agreement may be executeahinnumber of counterparts and by the partieshé@neseparate counterparts, each of
which when so executed shall be deemed to be gimaliand all of which taken together shall congtitone and the same agreement.
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(9) Headings. The headings in this Agreement aredavenience of reference only and shall not lonibtherwise affect the meaning hereof.

(h) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

(i) Severability. In the event that any one or mof¢he provisions contained herein, or the apfilicethereof in any circumstances, is held
invalid, illegal or unenforceable in any respeatday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions hereofl stedlbe in any way impaired or affected therebyeing intended that all of the rights and
privileges of the parties hereto shall be enfortetdbthe fullest extent permitted by law.

(j) Survival. The respective indemnities, agreeraergpresentations, warranties and other provisienforth in this Agreement or made
pursuant hereto shall remain in full force and effeegardless of any investigation (or any statgras to the results thereof) made by or on
behalf of any Electing Holder, any director, offiae partner of such Holder, any agent or undeesriny director, officer or partner of such
agent or underwriter, or any controlling persorany of the foregoing, and shall survive the tranafe registration of the Registrable
Securities of such Holder.

Please confirm that the foregoing correctly setthfthe agreement between the Company and you.
Very truly yours,
Advanced Energy Industries, Inc.

By: /s/ Richard P. Beck

Name: Richard P. Beck
Title: CFO

Accepted as of the date hereof:
Goldman, Sachs & Co.

/'s/ Gol dman, Sachs & Co.

(ol dman, Sachs & Co.)



APPENDIX A
Advanced Energy Industries, Inc.
INSTRUCTION TO DTC PARTICIPANTS

, 2001

URGENT - IMMEDIATE ATTENTION REQUESTED

DEADLINE FOR RESPONSE:

The Depository Trust Company ("DTC") has identifigal as a DTC Participant through which benefititdrests in the Advanced Energy
Industries, Inc. (the "Company") 5.00% ConvertiSlgbordinated Notes due September 1, 2006 (the tiest) are held.

The Company is in the process of registering theuftes under the Securities Act of 1933 for reda the beneficial owners thereof. In
order to have their Securities included in thesegtion statement, beneficial owners must comlatereturn the enclosed Notice of
Registration Statement and Selling Securityholdee<jionnaire.

It is important that beneficial owners of the Sées receive a copy of the enclosed materialoas as possible as their rights to have the
Securities included in the registration statemepisthd upon their returning the Notice and Questoarby . Please forward a
copy of the enclosed documents to each benefiginbothat holds interests in the Securities throymh If you require more copies of the
enclosed materials or have any questions pertatoitigis matter, please contact:

Chief Financial Officer Advanced Energy Industrigs;. 1625 Sharp Point Drive Fort Collins, Colora&lis25 Phone: 800-446-9167 Fax:
97(-221-5583



Advanced Energy Industries, Inc.

Notice of Registration Statement
and
Selling Securityholder Questionnaire

, 2001

Advanced Energy Industries, Inc. (the "Company'§ fil@d with the United States Securities and ExgfgaCommission (the "Commission")
a registration statement on Form S-3 (the "SheffiReation Statement”) for the registration andaltesinder Rule 415 of the United States
Securities Act of 1933, as amended (the "Secut@y), of the Company's 5.00% Convertible Suboatiéd Notes due September 1, 2006
(the "Securities") and the shares of common stpakyalue $0.001 per share (the "Common Stoclsiable upon conversion thereof, in
accordance with the Registration Rights Agreendmitd as of the date of original issuance of thmuftges (the "Registration Rights
Agreement"), between the Company and the purchreseed therein. A copy of the Registration Rightsekgnent is attached hereto. All
capitalized terms not otherwise defined hereinldtmle the meanings ascribed thereto in the Ragjistr Rights Agreement.

In order to have Registrable Securities includethanShelf Registration Statement (or a supplemeamendment thereto), this Notice of
Registration Statement and Selling Securityholdeesfionnaire ("Notice and Questionnaire™) mustdmpleted, executed and delivered to
the Company at the address set forth herein faipge©N OR BEFORE . Beneficial owners of Registeabecurities who do not complete,
execute and return this Notice and Questionnairsuioh date (i) will not be named as selling seghalders in the Shelf Registration
Statement and (ii) may not use the Prospectus fymipart thereof for resales of Registrable S#esri

Certain legal consequences arise from being namedsalling securityholder in the Shelf Registra&iatement and related Prospectus.
Accordingly, holders and beneficial owners of Ragisle Securities are advised to consult their sacurities law counsel regarding the
consequences of being named or not being namededbrg securityholder in the Shelf Registratidat8ment and related Prospectus.

The term "Registrable Securities" is defined inRegistration Rights Agreement to mean all or amfipn of the Securities issued from time
to time under the Indenture in registered form #medshares of Common Stock issuable upon conveodisach Securities; provided,
however, that a security ceases to be a RegistBsaarity when it is no longer a Restricted Segurit

The term "Restricted Security" is defined in theggR&ation Rights Agreement to mean any Securityhare of Common Stock issuable upon
conversion thereof except any such Security oresbh€Common Stock which (i) has been effectivelyisgered under the Securities Act and
sold in a manner contemplated by the Shelf Redistr&tatement, (i) has
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been transferred in compliance with Rule 144 uniderSecurities Act (or any successor provisiongtodror is transferable pursuant to
paragraph (k) of such Rule 144 (or any successigion thereto), or (iii) has otherwise been tfaned and a new Security or share of
Common Stock not subject to transfer restrictiomdan the Securities Act has been delivered by dredralf of the Company in accordance
with Section 3.5 of the Indenture.

ELECTION

The undersigned holder (the "Selling Securityhdldef Registrable Securities hereby elects to idelin the Shelf Registration Statement the
Registrable Securities beneficially owned by it &istéd below in Item (3). The undersigned, by sigrand returning this Notice and
Questionnaire, agrees to be bound with respeatdio Registrable Securities by the terms and camditof this Notice and Questionnaire and
the Registration Rights Agreement, including, withiimitation, Section 5 of the Registration Riglitgreement, as if the undersigned Selling
Securityholder were an original party thereto.

Upon any sale of Registrable Securities pursuatiteé@helf Registration Statement, the Selling 8sdwlder will be required to deliver to
the Company and the Trustee the Notice of Trar{sfanpleted and signed) set forth in Exhibit 1 tis totice and Questionnaire.

The Selling Securityholder hereby provides theofelhg information to the Company and representsvaadants that such information is
accurate and complete:
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@

©)

(@)
(b)

(©

@)

(b)

(©

QUESTIONNAIRE
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Q)

State any exceptions here:

®)

State any exceptions here:

©)

Beneficial Ownership of Other Sec
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Stock listed above in Item (3).
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State any exceptions here:

Note: In no event may such method(s) of distributake the form of an underwritten offering of fRegistrable Securities without the pr
agreement of the Company.

By signing below, the Selling Securityholder ackiedges that it understands its obligation to comahd agrees that it will comply, with t
prospectus delivery and other provisions of theutes Act and the Exchange Act and the rulesragdlations thereunder, particularly
Regulation M.

In the event that the Selling Securityholder trarsall or any portion of the Registrable Secwitisted in Item (3) above after the date on
which such information is provided to the Compahy, Selling Securityholder agrees to notify thesfaree(s) at the time of the transfer of
its rights and obligations under this Notice ance&ionnaire and the Registration Rights Agreement.

By signing below, the Selling Securityholder corisdn the disclosure of the information containedsin in its answers to Items (1) through
(6) above and the inclusion of such informatiothie Shelf Registration Statement and related PotgpeThe Selling Securityholder
understands that such information will be reliedmpy the Company in connection with the preparatibthe Shelf Registration Statement
and related Prospectus.

In accordance with the Selling Securityholder'sgailon under Section 3(a) of the Registration Righgreement to provide such informat
as may be required by law for inclusion in the $Re&gistration Statement, the Selling Securityholtgrees to promptly notify the Company
of any inaccuracies or changes in the informatiavipled herein which may occur subsequent to the lereof at any time while the Shelf
Registration Statement remains in effect. All nesitilereunder and pursuant to the Registration Riisteement shall be made in writing, by
hand-delivery, first-class mail, or air courier garsteeing overnight delivery as follows:

To the Company:

Advanced Energy Industries, Inc.
1625 Sharp Point Drive
Fort Collins, Colorado 80525
Attention: Chief Financial Officer

Once this Notice and Questionnaire is executedbyselling Securityholder and received by the Campthe terms of this Notice and
Questionnaire, and the representations and wagsaotintained herein, shall be binding on, shalena the benefit of and shall be
enforceable by the respective successors, heirspme representatives, and assigns of the Comguathyhe Selling Securityholder (with
respect to the Registrable Securities benefic@alimed by such Selling Securityholder and listettém

(3) above). This Agreement shall be governed imespects by the laws of the State of New York.
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IN WITNESS WHEREOF, the undersigned, by authoritjydyiven, has caused this Notice and Questionraibe executed and delivered
either in person or by its duly authorized agent.

Dated:

Selling Securityholder (Print/type full legal namibeneficial owner of Registrable Securities)

By:
Name:
Title:

PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE FOR RECEIPT ON OR BEFORE
, TO THE COMPANY A

Advanced Energy Industries, Inc.
1625 Sharp Point Drive
Fort Collins, Colorado 80525
Attention: Chief Financial Officer
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EXHIBIT 1
TO APPENDIX A

NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEME NT

Advanced Energy Industries, Inc.
1625 Sharp Point Drive

Fort Collins, Colorado 80525
Attention: Chief Financial Officer

State Street Bank and Trust Company of CaliforNi&. 633 W. Fifth Street, 12th Floor
Los Angeles, California 90071
Attention: Corporate Trust Services

Re: Advanced Energy Industries, Inc. (the "CompaBy00% Convertible Subordinated Notes due Septethi06 (the "Notes")
Dear Sirs:

Please be advised that dmsdarred $ aggregate principal amduheabove-referenced Notes or
shares of the Company's common stock, issued uporecsion, repurchase or redemption of Notes, untsto an effective Registration
Statement on Form S-3 (File No. 333- ) filedtyy Company.

We hereby certify that the prospectus delivery meguents, if any, of the Securities Act of 1933aasended, have been satisfied with respect
to the transfer described above and that the abaweed beneficial owner of the Notes or common si®clamed as a selling securityholder

in the Prospectus dated ,amandments or supplements thereto, and that tregage principal amount of the
Notes or number of shares of common stock traredeare [a portion of] the Notes or shares of comstook listed in such Prospectus
amended or supplemented opposite such owner's name.

Dated:

Very truly yours,

(Name)

By:
(Authorized Signature



EXHIBIT 99.1

RICHARD BECK CATHY KAWAKAMI
SENIOR VICE PRESIDENT, CFO DIRECTOR OF INVESTOR RELIONS ADVANCED ENERGY INDUSTRIES, INC. ADVANCED
ENERGY INDUSTRIES, INC. 970-407-6204 970-407-673kdeck@aei.com cathy.kawakami@aei.com

FOR IMMEDIATE RELEASE
ADVANCED ENERGY TO ISSUE CONVERTIBLE SUBORDINATED N OTES

FORT COLLINS, COLORADO (AUGUST 21, 2001)-Advanceddtgy (Nasdaq: AEIS) today announced its intefggae and sell $100
million aggregate principal amount of its ConvesiSubordinated Notes due 2006 in a private plactoneder Rule 144A. The Notes will be
convertible into Advanced Energy common stock.

The Convertible Subordinated Notes will not be stggied under the Securities Act of 1933 as ameadddnay not be offered or sold in the
United States unless they are registered or usless sale is exempt from registration requiremehthe Securities Act and applicable state
securities laws.

This press release shall not constitute an offeetbor the solicitation of an offer to buy ther®ertible Subordinated Notes, nor shall ther
any sale of the Convertible Subordinated Notesinstate in which such offer, solicitation or saieuld be unlawful prior to registration or
qualification under the securities laws of any ssiaie. This news release is being issued pursoiantd in accordance with Rule 135¢ under
the Securities Act.

SAFE HARBOR STATEMENT

This press release contains certain forward-looktatements subject to known and unknown risksusmiegrtainties that could cause actual
results to differ materially from those expresseihtplied by such statements. Such risks and uaicgigs include, but are not limited to:
fluctuations in quarterly and annual revenues gretating results, Advanced Energy's ongoing ahititgdevelop new products in a highly
competitive industry characterized by increasinglyid technological changes, the volatility andlicgdity of the semiconductor ar



semiconductor capital equipment industries andrailks described in Advanced Energy's 10-K, Foi®<) and other reports and
statements, as filed with the Securities and Exgea@ommission. The company assumes no obligatiapdate the information in this press
release.

HAH



EXHIBIT 99.2

RICHARD BECK CATHY KAWAKAMI
SENIOR VICE PRESIDENT, CFO DIRECTOR OF INVESTOR RELIONS ADVANCED ENERGY INDUSTRIES, INC. ADVANCED
ENERGY INDUSTRIES, INC. 970-407-6204 970-407-673kdeck@aei.com cathy.kawakami@aei.com

FOR IMMEDIATE RELEASE

ADVANCED ENERGY ANNOUNCES $100 MILLION PRIVATE OFFE RING OF CONVERTIBLE
SUBORDINATED NOTES

FORT COLLINS, COLORADO (AUGUST 22, 2001)-Advanceddggy (Nasdaq: AEIS) today announced the privaegrhent of $100
million of 5 percent Convertible Subordinated Natiee 2006 through a Rule 144A offering to qualifiestitutional buyers. These Notes are
convertible into Advanced Energy common stock ebrversion ratio of 33.5289 shares per $1,000 pah@mount of notes, subject to
adjustment in certain circumstances.

The net proceeds of this issuance will be usegéoeral corporate purposes, which may include attapris. The Convertible Subordinated
Notes will not be registered under the Securities Ainless and until so registered, the Converttbordinated Notes may not be offere:
sold in the United States except pursuant to ampikien from, or in a transaction not subject t@ tagistration requirements of the Securities
Act and applicable state securities laws.

This press release shall not constitute an offeetibor the solicitation of an offer to buy ther@ertible Subordinated Notes, nor shall ther
any sale of the Convertible Subordinated Notesinstate in which such offer, solicitation or saieuld be unlawful prior to registration or
qualification under the securities laws of any ssiiie. This news release is being issued pursoi@ntd in accordance with Rule 135¢ under
the Securities Act.

SAFE HARBOR STATEMENT

This press release contains certain forward-looktagements subject to known and unknown risksusiegrtainties that could cause actual
results to differ materially from those expresseihtplied by such statements. Such risks and uvaiceies include, but are not limited to:
fluctuations in quarterly and annual revenues gretating results, Advanced Energy's ongoing ahititgdevelop new products in a highly
competitive industry characterized by increasinglyid technological changes, the volatility andlicadity



of the semiconductor and semiconductor capitalggant industries and other risks described in AdedrEnergy's 10-K, Forms 10-Q and
other reports and statements, as filed with thei®ées and Exchange Commission. The company assamebligation to update the
information in this press release.
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