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Item 1.01 Entry into a Material Definitive Agreemen.

(a) As previously reported, on March 22, 2007, @rath, Inc. (the "Company") entered into sepapateately negotiated agreements under
which it will exchange $50 million aggregate pripai amount of its outstanding 2 1/4% Convertible@&dinated Debentures due 2013 (the
"Outstanding Debentures") for an equivalent priatgmount of a new series of 2 1/4% Convertibledsdibated Debentures due 2013 (the
"New Debentures"), and under which it will issueaaitlitional $80 million aggregate principal amoahNew Debentures. On March 28,
2007, Greatbatch completed the exchange of Outsiguitebentures for New Debentures and the saleeoitiditional New Debentures. Af
completion of the exchange, approximately $120iomlin aggregate principal amount of Outstandingp&gures remain outstanding.

The Company issued the New Debentures pursuantittcdanture, dated as of March 28, 2007, by andidxt the Company and
Manufacturers and Traders Trust Company, as tru@tee"2007 Indenture"). The New Debentures bei@rést at 2 1/4% per annum, with
interest payable on June 15 and December 15 ofyessah commencing June 15, 2007. The New Debentoadsre on June 15, 2013. The
New Debentures are unsecured indebtedness of &1y, and rank pari passu in right of paymenhéoQutstanding Debentures and ju
in right of payment to the Company's senior indgbéss, including its bank credit facility.

The New Debentures will be convertible upon theuo@nce of certain conditions into shares of thenGany's common stock at an initial
conversion price of approximately $34.70 per shatech is equivalent to an initial conversion ratibapproximately 28.8219 shares per
$1,000 principal amount of New Debentures. The egsien price and the conversion ratio will adjugiomatically upon certain changes to
the Company's capitalization.

The New Debentures are convertible at the optiah@holders at such time as: (i) the closing poicdkhe Company's common stock exceeds
150% of the conversion price of the New Debenturesally $34.70, for 20 out of 30 consecutivediiag days; (ii) the trading price per
$1,000 principal amount of New Debentures is laas 98% of the product of (x) the closing salegoo€ common stock for each day during
any five consecutive trading day period and (y)dbeversion rate per $1,000 principal amount of Nimbentures;

(iii) the New Debenture has been called for redéonpiat any time on or after the date the noticeedemption has been given until the close
of business on the business day immediately pregetie redemption date; (iv) the Company distribuiteall holders of common stock rights
or warrants entitling them to purchase additiomarss of common stock at less than the averagmglpsice of common stock for the ten
trading days immediately preceding the announcermigihie distribution; (v) the Company distributesall holders of common stock any
form of dividend which has a per share value exicerp8% of the price of the common stock on the piagr to such date of distribution; (vi)
the Company affects a consolidation, merger, siathange or sale of assets pursuant to which itsramn stock is converted to cash or of
property; (vii) the period beginning 60 days ptiobut excluding June 15, 2013; and (viii) ceraindamental changes occur or are approved
by the Company's Board of Directors.



Conversions in connection with corporate transastithat constitute a fundamental change requir€tmepany to pay a premium make-
whole amount whereby the conversion ratio on the Bebentures may be increased by up to 8.2 sharegs900 principal amount. The
premium make-whole amount will be paid in sharesasiimon stock upon any such conversion, subjettietmet share settlement feature of
the New Debentures described below.

The New Debentures contain a net share settleraanire, which requires the Company, unless it hedenan election under the 2007
Indenture, upon conversion of the New Debentucepay holders in cash for each $1,000 principalamhof New Debentures the lesser of
$1,000 and the conversion value of the New Debenstumless the Company otherwise elects. Any aradnmxcess of $1,000 will be sett
in shares of the Company's common stock, or aCtmapany's option, cash.

The New Debentures are redeemable by the Compaaryatme on or after June 20, 2012, and prior &burity, or at the option of a holder
upon the occurrence of certain fundamental chaafjesting the Company. The New Debentures do netado the put option provisions of
the Outstanding Debentures which provide the heldesne-time option to require the Company to remse the Outstanding Debentures on
June 15, 2010.

An event of default under the 2007 Indenture waltar if the Company: (i) is delinquent in makingtaén payments due under the New
Debentures; (i) fails to deliver certain requimeatices; (iii) fails to deliver all cash and anyasés of common stock upon conversion of the
New Debentures

(iv) fails, following notices, to cure a breacha€ovenant under the New Debentures or the 20@htack; or (v) commences or has
commenced against it any proceeding seeking ligigidareorganization or other relief under any baipkcy, insolvency or similar law.

In connection with the issuance of the New Deba&suthe Company entered into a registration riggteement, dated as of March 28, 2007
(the "2007 Registration Rights Agreement"), witk tiolders of the New Debentures, under which the@amy has agreed to file a shelf
registration statement with respect to the resatheoNew Debentures and the Company common ststkable upon conversion thereof. The
Company is obligated to file this registration staént within 30 days of the closing of the issuasfdihe New Debenture and to cause such
registration statement to become effective witlird@ys of the closing of the transaction. In thergthat the Company fails to comply with
its obligations under the 2007 Registration Rigkgseement, the Company is obligated to make additipayments to the holders of the N
Debentures.

The form of exchange and purchase agreement, 0ié [Bdenture and the 2007 Registration Rights Amexe are included herewith and
incorporated herein by reference. The foregoingdetsons of such agreements are for summary pesposly and are qualified in their
entirety by the full text of such agreements.



(b) On March 27, 2007, Greatbatch, Inc. (the "Conyppentered into separate privately negotiate@agrents under which it will exchange
approximately an additional $67.8 million aggregat@cipal amount of its Outstanding Debenturesafiorequivalent principal amount of N
Debentures (the "Additional New Debentures"). Tha@sactions are expected to close, subject to mastoclosing conditions, on April 2,
2007.

The Additional New Debentures will be issued subjeche terms of the 2007 Indenture pursuantdopplemental indenture thereto, and
the contain the same terms as the New Debentusesilded in Item 1.01(a) above. The holders of thdiflonal New Debentures will be
entitled to the benefits of the 2007 Registratiogh®s Agreement described in Item 1.01(a) above.

The New Debentures, the Additional New Debenturesthe common stock issuable upon conversion oRthe Debentures and the
Additional New Debentures will not be registeredlenthe Securities Act of 1933, as amended, osdlarities laws of any state and, unless
so registered, may not be offered or sold in theéddrnStates except pursuant to an applicable exemfsbm the registration requirement of
the Securities Act and applicable state securliies.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation
Under an Off-Balance Sheet Arrangement of a Regisant.

(a) See Item 1.01(a) above, which is incorporateceberence herein.
(b) See Item 1.01(b) above, which is incorporatgddference herein.
Item 3.02 Unregistered Sales of Equity Securities.

(a) See Item 1.01(a) above, which is incorporateteberence herein. The issuance of the New Debesis exempt from registration under
the Securities Act of 1933, as amended, pursuaRtte 506 promulgated thereunder.

(b) See Item 1.01(b) above, which is incorporateddference herein. The issuance of the Additibiel Debentures is exempt from
registration under the Securities Act of 1933, m&rded, pursuant to Rule 506 promulgated thereunder

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits

10.1 Form of Exchange and Purchase Agreement, diédech 22, 2007, by and between Greatbatch, Irat.centain other parties thereto.
10.2 Form of Registration Rights Agreement, dateddl 28, 2007, by and between Greatbatch, Inccartdin other parties thereto.

10.3 Indenture, dated March 28, 2007, by and betv@reatbatch, Inc. and Manufacturers and TradarstT@ompany, as trustee.



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, thereunto duly authorized.

GREATBATCH, INC.

Dated: March 29, 2007
By: /s/ Thomas J. Mazza
Thomas J. Mazza
Seni or Vice President and
Chi ef Financial Oficer
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Exhibit 10.1

EXCHANGE AND PURCHASE AGREEMENT

This Exchange and Purchase Agreement (this "Agraegins made and entered into as of this 22nd dayiarch, 2007, by and between
(the "Holder"), and Greatbatch, In©@géaware corporation (the "Company

RECITALS

WHEREAS, the Holder currently holds $ ngpal amount of the Company's 2 1/4% Convertiilbddinated Debentures due
2013 (the "Outstanding Notes") issued pursuartieédnidenture, dated as of May 28, 2003, betweetmpany and Manufacturers and
Traders Trust Company;

WHEREAS, the Holder desires to exchange the OulgtgrNotes for an equal principal amount of the @any's 2 1/4% Convertible
Subordinated Debentures due 2013 (the "ExchangesNdb be issued pursuant to the Indenture (aeatébelow) on the terms and
conditions set forth in this Agreement (the "NotecEange");

WHEREAS, the Company desires to issue to the Hdder principal amount of Exchange Noteahange for the Outstanding
Notes in the Note Exchang

WHEREAS, the Company desires to issue and setigdiplder $ principal amount of the Camg[sa2 1/4% Convertible
Subordinated Debentures due 2013, which shall limrgical terms (except for principal amount) asstset forth in the Exchange Notes
"Additional Notes," and together with the Exchamigtes, the "New Notes") at a purchase price of $85051,000 principal amount of
Additional Notes;

WHEREAS, the Holder desires to purchase $ principal amount of Additional Notes at a purchpsee of $950 per $1,000
principal amount of Additional Notes on the termsl @onditions set forth in this Agreement (the &aill Additional Notes" and together with
the Note Exchange, the "Transaction");

WHEREAS, the New Notes will be issued pursuanhtlhdenture, to be entered into by the Companytlaadrustee named therein (the
"Trustee"), substantially in the form of Exhibith®reto (the "Indenture");

WHEREAS, in connection with the issuance of the Ndates the Company will agree to provide the Holdgpistration rights pursuant to the
Registration Rights Agreement, to be entered igtthe Company and the Holder, the other holde@uktanding Notes exchanging such
notes for New Notes and any other purchasers dfléve Notes to be issued by the Company, if any'([®egistration Rights Agreement"),
substantially in the form of Exhibit B hereto;



NOW, THEREFORE, in consideration of the premises thie agreements set forth below, and for othedgoal valuable consideration, 1
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

ARTICLE |
Exchange

Section 1.1 Exchange and Sale of the New Notes.

(a) Upon the terms and subject to the conditiorthisfAgreement, at the Closing (as defined hey¢ii® Company shall issue and exchang
the Holder, and the Holder agrees to accept frarCibmpany, $ in aggregate principal amaiuexchange Notes, together with
all accrued and unpaid interest paid in cash oriltstanding Notes to, but excluding, the Closimgd)for $ aggregate principal
amount of Outstanding Notes.

(b) Upon the terms and subject to the conditionthisf Agreement, at the Closing, the Company s@lito the Holder, and the Holder agrees
to purchase from the Company, the $ ggtgerincipal amount of Additional Notes at a fnaige price of 95% of the principal
amount thereof (the "Purchase Price").

Section 1.2 Closing. The closing of the transasticontemplated by this Agreement (the "Closing'griicipated to take place on the third
business day after the date hereof at the offitseoCompany, 9645 Wehrle Drive, Clarence, Newky@4031, or on such other date and at
such other place as the parties may agree in giitive "Closing Date"). At the Closing, (i) the Idel shall deliver or cause to be delivered to
the Company (a) all of such Holder's right, tittelanterest in and to all of the Outstanding Noteg] all documentation related thereto, and
whatever documents of conveyance or transfer mayebessary or desirable to transfer to and corifithe Company all right, title and
interest in and to the Outstanding Notes and @ )Pthrchase Price, and (ii) the Company shall isstiee Holder the New Notes and pay to
the Holder in cash by wire transfer of immediat@hailable funds an amount equal to the accruediapdid interest on the Holder's
Outstanding Notes to, but excluding, the day ofGlasing, provided, however, that the parties agkadge that the issuance of the Exchange
Notes to some or all of the Holders may be delaleglto procedures and mechanics within the sysfahedepository Trust Compat
("DTC") and that such delay will not be a defaulter this Agreement so long as (i) the Companyisguits best efforts to effect the issua

of one or more global notes representing the Exph&Nptes,

(i) such delay is no longer than 3 business dayk(ai) interest shall accrue on such Exchangeedtom the date of the Indenture.

Section 1.3 Conditions to Closing. (i) The obligatiof the Holder hereunder to consummate the tctioses contemplated hereby at the
Closing is subject to the satisfaction, at or befire Closing Date, of each of the following coiwdis, provided that these conditions are for
the Holder's sole benefit and may be waived byHblkler at any time in its sole discretion by prargithe Company with prior written noti
thereof:



(a) The Company shall have executed and delivérisdhgreement to Holder;

(b) The Company and the Trustee shall have exeanéddlelivered the Indenture;

(c) The Company shall have executed and delivéredew Notes in the aggregate principal amounfiostt in Section 1.1;
(d) The Company shall have executed and delivdredRegistration Rights Agreement to Holder;

(e) The Company shall have submitted an additishate listing application for the shares of Comr8twck issuable upon conversion of the
New Notes with the New York Stock Exchange andstheres of Common Stock issuable upon conversitimedilew Notes shall have be
approved by the New York Stock Exchange for listimgr to the Closing;

(f) The Company shall have delivered to the Holaledt Piper Jaffray & Co. a certificate of the Compatated the Closing Date, executed by
the secretary of the Company certifying in suchac#ty and on behalf of the Company (i) as to tleeimbency and signature of the officer of
the Company who executed this Agreement and the News; and (ii) as to the adoption of resolutiohthe board of directors of the
Company which are in full force and effect on tHedihg Date, authorizing (x) the execution anddely of this Agreement, the Indenture,
the Registration Rights Agreement and the New Nated (y) the performance of the obligations of@mmpany hereunder and thereunder;

(g) The Company shall have delivered to the Holdet Piper Jaffray & Co. a certificate of the Chiggecutive Officer or Chief Financial
Officer of the Company, dated the Closing Datehtoeffect that the representations and warranfiétse Company in this Agreement are |
and correct on and as of the Closing Date wittstrae effect as if made on the Closing Date andtiea€ompany has complied with all the
agreements and satisfied all the conditions opatsto be performed or satisfied at or prior te @losing Date;

(h) Simultaneously with the Closing, the Compangiisissue an aggregate principal amount of New bldtat, together with notes issued to
Other Holders (as defined below) is not less thE30$00,000, of which at least $50,000,000 aggesgancipal amount shall be Exchange
Notes;

(i) Subsequent to the execution and delivery of &greement and prior to the Closing Date, thegdl $lave been no suspension or material
limitation of trading in the Common Stock on ThevN¥ork Stock Exchange;

() The New Notes shall have been approved foritigadn The PORTAL Market of the National Associatiaf Securities Dealers, Inc.,
subject only to notice of issuance at or priorthe time of purchase;

(k) The Company shall have obtained a CommitteBmiform Securities Identification Procedures num@dSIP number) for the New
Notes;



() The New Notes satisfy the requirements setfortRule 144A(d)(3) under the Securities Act; and

(m) The Company shall have delivered to Holder Riper Jaffray & Co. the opinion of Hodgson Russ Lt&ted as of the Closing Date, in
substantially the form of Exhibit C attached hereto

(i) The obligation of the Company hereunder tosuonmate the transactions contemplated hereby &ltdsing is subject to the satisfaction,
at or before the Closing Date, of each of the feitg conditions, provided that these conditionsfareshe Company's sole benefit and ma
waived by the Company at any time in its sole @gan by providing the Holder with prior written tiee thereof:

(a) The Holder shall have executed and deliveradgdCompany this Agreement;
(b) The Holder shall have executed and deliveretieaCompany the Registration Rights Agreement; and

(c) The Holder shall have delivered, or causedetddlivered, to the Company the Outstanding Nod&sgbexchanged pursuant to this
Agreement and the Purchase Price in accordancelhttvritten instructions of the Company.

Section 1.4 Exchange and Sale of Additional Ndd@swltaneously with the Closing, the Company (glsanter into one or more agreements
substantially identical to this Agreement (the "@tAgreements") with one or more holders (the "©Othelders") of Outstanding Notes to
exchange Exchange Notes with one or more Otherdfiolidr Outstanding Notes, subject to the termb@indenture, in an aggregate
principal amount that, together with the Exchangeel issued pursuant to this Agreement, is notthess $50,000,000, and (ii) may issue
Additional Notes pursuant to one or more Other &grents, subject to the terms of the Indenture, aiih or more Other Holders and/or any
new Holders, so long as the purchase price forsach Additional Notes is not less than $950 pe®@®1 principal amount of Additional
Notes.

ARTICLE Il
Representations and Warranties of the Holder

The Holder hereby makes the following represematend warranties, each of which is true and cooecthe date hereof and shall survive
the Closing Date and the transactions contemplageeby to the extent set forth herein.

Section 2.1 Existence and Power.

(a) The Holder is duly organized, validly existiagd in good standing under the laws of the jurtsalicof its organization and has the power,
authority and capacity to execute and deliver Agseement, to perform its obligations hereunded anconsummate the transactions
contemplated hereby.



(b) The execution of this Agreement by the Hold®it the consummation by the Holder of the transastmntemplated hereby do not and
will not constitute or result in a breach, violatjeonflict or default under any note, bond, moggadeed, indenture, lien, instrument, cont
agreement, lease or license to which the Holdamarty, whether written or oral, express or inglier any statute, law, ordinance, decree,
order, injunction, rule, directive, judgment or uéggion of any court, administrative or regulattiydy, governmental authority, arbitrator,
mediator or similar body on the part of the Holdeon the part of any other party thereto or caheeacceleration or termination of any
obligation or right of the Holder, except for sumteaches, conflicts, defaults, rights or violatisgch would not, individually or in the
aggregate, reasonably be expected to have a nagvierse effect on the ability of the Holder tafpem its obligations hereunder.

Section 2.2 Valid and Enforceable Agreement; Auttation. This Agreement has been duly executeddatidered by the Holder and
constitutes a legal, valid and binding obligatidrthee Holder, enforceable against the Holder irbadance with its terms, except that such
enforcement may be subject to (a) bankruptcy, iresaly, reorganization, moratorium or other simid¢avs affecting or relating to
enforcement of creditors' rights generally, andgé@eral principles of equity.

Section 2.3 Title to Outstanding Notes. The Hoidex beneficial owner of and has the investmentgrpimcluding the power to dispose of,
and has good and valid title to, the OutstandinteBlbeing exchanged by such Holder hereby, freelaad of any mortgage, lien, pledge,
charge, security interest, encumbrance, title teteragreement, option, equity or other adversecthereto. The Holder has not, in whole or
in part, (i) assigned, transferred, hypothecatéztiged or otherwise disposed of the Outstandingot its rights in such Outstanding Notes
being exchanged or redeemed by such Holder heoelfy) given any person or entity any transferamgower of attorney or other authority
of any nature whatsoever with respect to such @udshg Notes.

Section 2.4 Investment Decision. The Holder iseziffi) a "qualified institutional buyer" within thmeaning of Rule 144A under the Securi
Act of 1933, as amended (the "Securities Act")iipraf "accredited investor" within the meaningRuile 501 of Regulation D under the
Securities Act, and in either case was not organiaethe purpose of acquiring the New Notes orgh&res of the Company's common stock
(the "Common Stock"), $0.001 par value per shate,which the New Notes may be converted (the "Wgidey Common Stock"). The
Holder (or its authorized representative) is faanilivith the Company's objectives and business plamhad the opportunity to review the
Company's filings currently filed with the Secwegiand Exchange Commission (the "SEC"), includivithout limitation, the Company's
Annual Report on Form 10-K filed on February 27020the Company's Definitive Proxy Statement fib@dApril 27, 2006, and the
Company's Current Reports on Form 8-K filed on BI2006, August 8, 2006, October 20, 2006, NoveraBe2006 and February 28, 2007
(all of such filings currently filed with the SE@ferred to, collectively, as the "SEC Documentste Holder has reviewed copies of each of
the Indenture and the Registration Rights Agreemealuding copies of each of the Indenture andiRegfion Rights Agreement marked to
show the differences between such documents anéspective indenture and registration rights agesd related to the Outstanding Notes,
and has had an opportunity to ask questions o€trapany and to obtain from representatives of th@ny such information as is
necessary to determine the changes reflected msead document, including the changes to the tefrttee New Notes compared with the
Outstanding Notes. The Holder has had such opptyttmask questions of the Company and its repitegie and to obtain from
representatives of the Company such informatios ascessary to permit it to evaluate the meritsragks of its investment in the Company
and has independently, without reliance upon any



representatives of the Company and based on sfarimiation as the Holder deemed appropriate, madawn analysis and decision to enter
into this Agreement. The Holder has had the opmidtstio consult with its accounting, tax, financéld legal advisors to be able to evaluate
the risks involved in the exchange of the Outstagidiotes and/or the purchase of new Notes purdweeto and to make an informed
investment decision with respect to such exchangéoa purchase. The Holder acknowledges that f&. E&deral income tax purposes, the
Exchange Notes and the New Notes are intendedeb@dmpany to be contingent payment debt instrumeititsn the meaning of Treasury
Regulations

Section 1.1275-4. Each Holder must report condistenith such characterization, unless it disclogentrary position on a statement
attached to the Holder's timely filed U.S. fedénabme tax return for the taxable year that inctutiee Closing Date. The Holder
acknowledges that the Company is relying on thiéhtamd accuracy of the foregoing representatiodsvaarranties in the offering of the New
Notes to the Holder without having first registetbd New Notes or the Underlying Common Stock uniderSecurities Ac

Section 2.5 Purchase Entirely for Own Account. Hodder is acquiring the New Notes for its own aatoand not towards, or for resale in
connection with, the public sale or distributioe#of, except pursuant to sales registered or etezimymder the Securities Act; provided,
however that by making the representations hetieenHolder does not agree to hold any of such Newedfor any minimum or other
specific term and reserves the right to dispossioh New Notes or the Underlying Common Stock gtteme in accordance with or pursuant
to a registration statement or an exemption urfteeSecurities Act and pursuant to the applicabllagef this Agreement. The Holder is
acquiring the New Notes to be issued to the Hdideeunder in the ordinary course of its businels. Holder does not presently have any
understanding, directly or indirectly, with any pen to distribute any of the New Notes to be istodtie Holder hereunder.

Section 2.6 Restricted Securities. The Holder ustdaeds that neither the New Notes nor the Undegliommon Stock have been registered
under the Securities Act, and are being issuedineler by reason of a specific exemption from tlggsteation provisions of the Securities .
which depends upon, among other things, the balearfature of the investment intent and the accusétlye Holder's representations as
expressed herein. The Holder understands that ¢éleMbtes (and the Underlying Common Stock) aretficted securities" under applicable
U.S. federal and state securities laws and thasugunt to these laws, the Holder must hold the Netes (and the Underlying Common
Stock) indefinitely unless they are registered w\lith SEC and qualified by state authorities, oex@mption from such registration and
qualification requirements is available. The Holfiether acknowledges that if an exemption fromistgtion or qualification is available, it
may be conditioned on various requirements inclgdiut not limited to, the time and manner of stile,holding period for the New Notes
(and the Underlying Common Stock), and on requirgmeelating to the Company which may be outsiégeHblder's control, and which,
except as set forth in the Registration Rights Agrent, the Company is under no obligation and noaya able to satisfy.
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Section 2.7 No Public Market. The Holder underssath@t no public market now exists for the New Np#tnd that the Company has mad
assurance that a public market will ever existlierNew Notes.

Section 2.8 Legends. The Holder understands tealléw Notes and any shares of Underlying CommookSiall bear one or more of the
legends required by the Indenture, and the remafvalich legends shall be governed by the termiseofridenture.

Section 2.9 Affiliate Status. The Holder is notddras not been during the preceding three monthgféiliate” of the Company as such term
is defined in Rule 144 under the Securities Act.

ARTICLE 1l
Representations, Warranties and Covenants of the @apany

The Company hereby makes the following represemstiwarranties, and covenants each of which ésand correct on the date hereof and
shall survive the date of the Closing and the &atisns contemplated hereby to the extent set faethin.

Section 3.1 Existence and Power.

(a) The Company is a corporation duly organizetidiyaexisting and in good standing under the lafighe State of Delaware and has the
power, authority and capacity to execute and dethis Agreement, to perform the Company's oblmaihereunder, and to consummate the
transactions contemplated hereby.

(b) The execution of this Agreement by the Compamy the consummation by the Company of the traisseccontemplated hereby (i) does
not require the consent, approval, authorizatiodeq registration or qualification of, or filingith, any governmental authority or court, or
body or arbitrator having jurisdiction over the Quamy other than as contemplated in the Registr&ights Agreement, state securities
regulators, the New York Stock Exchange, The DaposiTrust Company and The PORTAL Market; anddags not and will not constitute
or result in a breach, violation or default undey aote, bond, mortgage, deed, indenture, lieririingent, contract, agreement, lease or
license, whether written or oral, express or inthlier with the Company's Certificate of Incorpavator by-laws, or any statute, law,
ordinance, decree, order, injunction, rule, dirggtjudgment or regulation of any court, adminiséaor regulatory body, governmental
authority, arbitrator, mediator or similar body e part of the Company or on the part of any oplaty thereto or cause the acceleration or
termination of any obligation or right of the Comgaor any other party thereto.

Section 3.2 Valid and Enforceable Agreement; Auttation. This Agreement has been duly executeddatidered by the Company and
constitutes a legal, valid and binding obligatidrthee Company, enforceable against the Compangdordance with its terms, except that
such enforcement may be subject to (a) bankruptepjvency, reorganization, moratorium or otherimaws affecting or relating to
enforcement of creditors' rights generally, andgé@eral principles of equity.
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Section 3.3 Capitalization. At the Closing, thehauized capital stock of the Company will consis180,000,000 shares of Common Stock,
par value $0.001 per share, and 100,000,000 shiRreferred Stock, par value $0.001 per sharefAlse close of business on March 19,
2007, there were 22,317,591 shares of Common $$eakd and outstanding. All such issued and owutstgrshares have been duly
authorized and validly issued, and are fully paid aon-assessable, and were issued in compliartbeivapplicable state and federal laws
concerning the issuance of securities and all egplé pre-emptive, participation, rights of firefusal and other similar rights.

Section 3.4 Valid Issuance of the New Notes. The Netes, when issued, sold and delivered in acemelavith the terms and for the
consideration set forth in this Agreement and tidehture, will constitute legal and binding obligas of the Company, be validly issued and
free of restrictions on transfer other than restits on transfer under this Agreement, applicabdée and federal securities laws and liens or
encumbrances created by or imposed by the Holddreaforceable against the Company in accordanitetheir terms, except that such
enforcement may be limited by (a) bankruptcy, imeoty, reorganization, moratorium or other simid¢avs affecting or relating to
enforcement of creditors' rights generally, andgéeral principles of equity. Assuming the accyrafcthe representations of the Holder in
Section 2 of this Agreement and subject to thadilbf Form D pursuant to Regulation D under theuBBes Act and state securities laws, the
New Notes will be issued in compliance in all miatierespects with all applicable federal and stateurities laws. The Underlying Comm
Stock has been duly reserved for issuance, andispoance in accordance with the terms of the Cagip&ertificate of Incorporation, as
amended, will be validly issued, fully paid and assessable and free of restrictions on transfer ¢ttan restrictions on transfer under
applicable federal and state securities laws atlor encumbrances created by or imposed by thieH®ased in part upon the
representations of the Holder in

Section 2 of this Agreement, the New Notes andJhéerlying Common Stock, when issued and delivérextcordance with the terms of
New Notes and the Indenture, will be issued in diampe in all material respects with all applicafd#deral and state securities la

Section 3.5 SEC Documents; Financial Statementef Afseir respective dates, the SEC Documents dechpi all material respects with the
requirements of the Securities Act or the Secwiigchange Act of 1934, as amended (the "Exchamt/, A&s the case may be, and the rules
and regulations of the SEC thereunder applicabseitthh SEC Documents. As of their respective d#tesSEC Documents did not contain
any untrue statement of a material fact or omfitadte a material fact required to be stated thereirecessary to make the statements therein,
in light of the circumstances under which they waiade, not misleading. The audited consolidateahfiial statements and unaudited interim
financial statements of the Company included inSB€ Documents comply as to form in all materiapezts with applicable accounting
requirements and with the published rules and egiguis of the SEC with respect thereto. The finalrstiatements and schedules included in
the SEC Documents: have been prepared in accoradticgenerally accepted accounting principles mggpbn a consistent basis (except as
may be indicated therein or in the notes thergi@sent fairly, in all material respects, the cdidsded financial position of the Company and
its subsidiaries as at the dates thereof and theotidated results of their operations and cash ftwr the periods then ended subject, in the
case of the unaudited interim financial statemdotaprmal year-end audit adjustments and any @tgistments described therein and the
fact that certain information and notes have beemlensed or omitted in accordance with the Exch&wogand the rules promulgated
thereunder; and are in all material respects, to@@nce with the books of account and recordeefompany.
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Section 3.6 Legal Proceedings. No legal or govemai@roceedings or investigations are pendingoothe knowledge of the Company,
threatened to which the Company is a party or thwthe property of the Company or any of its sdiasies is subject that are not described
in the SEC Documents, except for such proceedings/estigations which would not reasonably be exge to, singly or in the aggregate,
result in a Material Adverse Effect. As used irstAgreement, the term "Material Adverse Effect"Isimean when used in respect of any
matter relating to the Company a material adveifeeteon the business, condition (financial or othise), properties or results of operations
of the Company and its subsidiaries, considerazhasenterprise, or would materially adversely dftee ability of the Company to perform
its obligations under this Agreement, the Indenttlre Registration Rights Agreement and the Neweblot

Section 3.7 Compliance with Laws; Permits. The Canypand its subsidiaries possess all certificatgthorizations and permits issued by
appropriate federal, state or foreign regulatotparities necessary to conduct their respectivéniesses, except where the failure to have
such certificates, authorizations and permits wowtreasonably be expected to have a Material ssavEffect, and none of the Company
and its subsidiaries has received any notice afgedings relating to the revocation or modificatddrany such certificate, authorization or
permit which would reasonably be expected to, gioglin the aggregate, result in a Material AdveEffect. The Company and its
subsidiaries are and have been in compliance Widpplicable laws, statutes, ordinances, rulegulaions, orders, judgments, decisions,
decrees, standards, and requirements relatingiorfspective businesses, except where any suelearapliance would not reasonably be
expected to have a Material Adverse Effect.

Section 3.8 No Material Adverse Effect. Since thgpective dates as of which information is givethenSEC Documents, there has not been
any event or occurrence having a Material AdveiffecEon the Company or its subsidiaries, excepeéiscted or disclosed in a subsequent
SEC Document.

Section 3.9 Disclosure. On or before the first bess day following the date of this Agreement,Gloenpany shall issue a press release ai
file a Form 8-K with the SEC disclosing all matéterms of the Transaction (to the extent not prasiy disclosed) and any other material
nonpublic information delivered by the Companyteragents or counsel to the Holder or any ageirigaon its behalf. Upon the filing of

such press release, no Holder shall be in possesbany information that constitutes or could mably be expected to constitute material,
nonpublic information provided to Holder by the Qmany or any agent acting on its behalf. The Comparderstands and confirms that each
of the Holders will rely on the foregoing repressiuns in effecting the Transaction
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Section 3.10 Existing Credit Agreement. As of tlagechereof, and at the Closing, no obligationsoatstanding under the Second Amended
and Restated Credit Agreement, dated as of Mag@®15 (as may be amended, supplemented or othemad#ied from time to time, the
"Credit Agreement"), by and among Greatbatch litee,lenders party thereto and Manufacturers andefsatrust Company, as
administrative agent. The Company hereby coverardsagrees that neither the Company nor its sas@dishall borrow any amounts or
otherwise incur any obligations under the Credite®gnent until such time that the Transaction coptatad hereby is expressly permitted by
the terms of the Credit Agreement and all documezitded thereto.

ARTICLE IV
Miscellaneous Provisions

Section 4.1 Notice. Any notice provided for in thigreement shall be in writing and shall be eithbersonally delivered, or mailed first class
mail (postage prepaid) with return receipt requiestesent by reputable overnight courier servitafges prepaid) to such address and to the
attention of such person as the recipient partyspasified by prior written notice to the sendiragtp. Notices will be deemed to have been
given hereunder when delivered personally, thresiness days after deposit in the U.S. mail pospageaid with return receipt requested and
two business days after deposit postage prepaidaniéputable overnight courier service for delven the next business day.

Section 4.2 Entire Agreement. This Agreement aedther documents and agreements executed in d@medgth the Transaction embody
the entire agreement and understanding of thegsantreto with respect to the subject matter hemedfsupersede all prior and
contemporaneous oral or written agreements, repiaiens, warranties, contracts, correspondenaejezeations, memoranda and
understandings between or among the parties oofineir agents, representatives or affiliatestiedato such subject matter, including,
without limitation, any term sheets, emails or tdddfcuments.

Section 4.3 Assignment; Binding Agreement. Thisgggnent and the various rights and obligationsrayisereunder shall inure to the ben
of and be binding upon the parties hereto and thaicessors and assigns.

Section 4.4 Counterparts. This Agreement may bewg®d in multiple counterparts, and on separatateoparts, each of which shall be
deemed an original, but all of which taken togestell constitute one and the same instrument.dsnterpart or other signature hereupon
delivered by facsimile shall be deemed for all msgs as constituting good and valid execution atigety of this Agreement by such party.

Section 4.5 Remedies Cumulative. Except as otherprigvided herein, all rights and remedies of thei@s under this Agreement are
cumulative and without prejudice to any other right remedies available at law.

Section 4.6 Governing Law. This Agreement shadllimespects be construed in accordance with amdrged by the substantive laws of the
State of New York, without reference to its choiééaw rules.
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Section 4.7 No Third Party Beneficiaries or Othegt®s. Nothing herein shall grant to or createrig person not a party hereto, or any such
person's dependents or heirs, any right to anyfitehereunder, and no such party shall be enttdexlie any party to this Agreement with
respect thereto.

Section 4.8 Waiver; Consent. This Agreement maybeathanged, amended, terminated, augmented, desloar discharged (other than in
accordance with its terms), in whole or in partept by a writing executed by the parties heretmwhdiver of any of the provisions or
conditions of this Agreement or any of the rightsigarty hereto shall be effective or binding sslsuch waiver shall be in writing and
signed by the party claimed to have given or coteskthereto. Except to the extent otherwise agire@diting, no waiver of any term,
condition or other provision of this Agreementanry breach thereof shall be deemed to be a wafamyoother term, condition or provision
or any breach thereof, or any subsequent breattteafame term, condition or provision, nor shajl fotbearance to seek a remedy for any
noncompliance or breach be deemed to be a waiepafty's rights and remedies with respect to sacitompliance or breach.

Section 4.9 Word Meanings. The words such as "h&réiereinafter”, "hereof", and "hereunder"” refiethis Agreement as a whole and not
merely to a subdivision in which such words appedess the context otherwise requires. The singilall include the plural, and vice versa,
unless the context otherwise requires. The masesliall include the feminine and neuter, and vesa, unless the context otherwise
requires.

Section 4.10 No Broker. Neither party has engagedhsrd party as broker or finder or incurred ecbme obligated to pay any broker's
commission or finder's fee in connection with ttensactions contemplated by this Agreement ottear tuch fees and expenses for which it
shall be solely responsible.

Section 4.11 Further Assurances. The Holder an@tmepany each hereby agree to execute and dediveause to be executed and
delivered, such other documents, instruments arekatents, and take such other actions, as eithigripay reasonably request in connec
with the transactions contemplated by this Agredmen

Section 4.12 Costs and Expenses. The Holder anddah®any shall each pay their own respective @asexpenses incurred in connection
with the negotiation, preparation, execution andgsmance of this Agreement, including, but notited to, attorneys' fees.

Section 4.13 Headings. The headings in this Agre¢ue for convenience of reference only and st@llimit or otherwise affect the
meaning hereof.

Section 4.14 Severability. If any one or more @& pinovisions contained herein, or the applicatiwreof in any circumstance, is held invalid,
illegal or unenforceable, the validity, legalitycahenforceability of any such provision in everyethespect and of the remaining provisions
contained herein shall not be affected or impaihedeby.
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IN WITNESS WHEREOF, each of the parties heretodaamsed this Agreement to be executed as of thdidsttabove written.

HOLDER:

By: Name:

Title:
THE COMPANY:
GREATBATCH, INC.

By:

Name:
Title:

Signature Page to Exchange Agreement



Exhibit A

Form of Indenture



Exhibit B

Form of Registration Rights Agreement



Exhibit C
Form of Opinion of Hodgson Russ LLP

1. The Company has been duly incorporated and éxisting corporation in good standing under theslaf the State of Delaware with
corporate power and authority to own its properdiegd conduct its business as described in the Coytgomost recent filing on Form 10-K
with the Securities and Exchange Commission (tHeC'S.

2. The Company has an authorized equity capitéizats set forth in its Amended and Restated Geat#d of Incorporation, filed as Exhibit
3.1 to the Company's Registration Statement on Fir(File No. 333-37554).

3. The shares of Common Stock initially issuableruponversion of the New Notes (the "Conversionr&ia have been duly authorized and
reserved for issuance upon such conversion andj issaed and delivered in accordance with the prong of the New Notes and the
Indenture, will be validly issued and fully paiddanonassessable. The stockholders of the Company hapeermptive rights with respect
the issuance of the Conversion Shares under th#i€se of Incorporation, Bylaws or DGCL.

4. To our knowledge, except as disclosed in the BBEuUmMents, there are no pending actions, suisameedings to which the Company is a
party nor are there any such actions, suits orgawings overtly threatened in writing against tleenPany that would have a material adverse
effect on the business, results of operationsipantial condition of the Company and its subsidi&rtaken as a whole.

5. The Exchange and Purchase Agreement has beeawthbrized, executed and delivered by the Companyconstitutes a valid and
binding agreement of the Company.

6. The New Notes being issued on the date here@f baen duly authorized by the Company and, whenwgd by the Company and
authenticated by the Trustee in the manner provideth the Indenture and issued and deliveredhéoHolder in accordance with the terms of
the Exchange and Purchase Agreement, will constitalid and binding obligations of the Company ceoéable against the Company in
accordance with their terms, subject to applicalblekruptcy, insolvency, reorganization, moratoriama other laws affecting creditors' rights
generally and subject to general principles of gguegardless of whether considered in a procegdirequity or at law, and will be entitled
the benefits of the Indenture.

7. The Indenture has been duly authorized, exeanddelivered by the Company and constitutesid aad binding agreement of the
Company, enforceable against the Company in acnoedaith its terms, subject to applicable bankrypittsolvency, reorganization,
moratorium and other laws affecting creditors' tighenerally and subject to general principlesopfity, regardless of whether considered
proceeding in equity or at law.



8. The Registration Rights Agreement has been alutlyorized, executed and delivered by the Compadycanstitutes a valid and binding
agreement of the Company, enforceable against dhep@ny in accordance with its terms, subject tdie@iple bankruptcy, insolvency,
reorganization, moratorium and other laws affectiregitors' rights generally and subject to gengralciples of equity, regardless of whet
considered in a proceeding in equity or at law, except as rights to indemnification and contribatunder the Registration Rights
Agreement may be limited under applicable law.

9. The issuance and sale of the New Notes beingedetl on the date hereof, the issuance of the &sion Shares, if any (assuming
conversion on the date hereof pursuant to the tefrttee New Notes) and the performance by the Coppéits obligations under the
Indenture, the New Notes and the Exchange and Bsechgreement and the consummation of the trapnsadierein contemplated do not
conflict with and did not result in a breach orlaiton by the Company of any of the terms or priovis of, or constitute a default under any
Reviewed Agreement listed on Exhibit A hereto, wdl such actions result in any violation by ther@gany of (i) the Certificate of
Incorporation or the Bylaws, (ii) any U.S. fedeoalNew York or Delaware (under the DGCL) statewt@applicable to the Company,

(iii) any rule or any regulation known to us of ddyS. federal or New York or Delaware (under the@@ state court or governmental
agency or body having jurisdiction over the Compangny of its properties, or

(iv) any order, judgment or decree known to us kiclv the Company is a party.

10. Assuming the filing of the Form D in accordamdth Regulation D under the Securities Act and aagessary filings in connection with
state securities laws, no consent, approval, aizéitayn, order, registration or qualification ofwith any U.S. federal or Delaware (under the
DGCL) state court or governmental agency or bodgagiired for the issue and sale of the New Notethe date hereof or the consummation
by the Company of the transactions contemplatetth®&Exchange and Purchase Agreement or the Inderxcept as may be expressly
contemplated by the Exchange and Purchase Agreetherihdenture, New Notes and the Registratiom®iggreement or by U.S. federal
and state securities laws with respect to the Coglpabligations under the Registration Rights Agnent.

11. Assuming the filing of a Form D in accordandéhviregulation D under the Securities Act, no regiton of the New Notes or the
Conversion Shares under the Securities Act is reddor the offer, sale and delivery of the New &by the Company to the Holder
pursuant to the Exchange and Purchase Agreemédmiifig understood that no opinion is expressed asy resale of the New Notes or the
Conversion Shares).



12. The Company is not required to register adrarestment company,” as such term is defined innliestment Company Act of 1940, as
amended.



Exhibit 10.2
REGISTRATION RIGHTS AGREEMENT
among
GREATBATCH, INC.,
as Issuer,
and
EACH OF THE INITIAL PURCHASERS PARTY HERETO,
as Initial Purchasers

Dated as of March 28, 2007



REGISTRATION RIGHTS AGREEMENT dated as of March 2807 among Greatbatch, Inc., a Delaware corpardtite "Company"), and
each of the initial purchasers of the Company'seébglres (as defined below) named in Exhibit A keefetich, an "Initial Purchaser" and
collectively, the "Initial Purchasers") pursuantio Exchange and Purchase Agreement (each, andagetAgreement” and collectively, the
"Exchange Agreements"), between the Company artd @abe Initial Purchasers. In order to inducehelaitial Purchaser to enter into an
Exchange Agreement, the Company has agreed todertivé registration rights set forth in this Agresin

The Company agrees with the Initial Purchasergo(i)heir benefit as Initial Purchasers and @) the benefit of the beneficial owners
(including the Initial Purchasers) from time to &raf the Debentures (as defined herein) and theflogad owners from time to time of the
Underlying Common Stock (as defined herein) issuygah conversion of the Debentures (each of thayfong a "Holder" and together the
"Holders"), as follows:

Section 1. Definitions. Capitalized terms used imengthout definition shall have their respectiveamings set forth in the Exchange
Agreement. As used in this Agreement, the followtgigms shall have the following meanings:

"Additional Debentures" has the meaning set fantBéction 8(b) hereof.
"Affiliate" means with respect to any specified g@mn, an "affiliate,” as defined in Rule 144, of lsperson.

"Amendment Effectiveness Deadline Date" has theningaset forth in
Section 2(d) hereof.

"Business Day" means each Monday, Tuesday, Wedpne$Harsday and Friday that is not a day on whighking institutions in The City of
New York are authorized or obligated by law or exae order to close

"Common Stock" means the shares of common stocRD$(ar value per share, of the Company, togstitarthe Rights evidenced by such
common stock to the extent provided in the StoakkdioRights Agreement dated as of March 18, 200&dsxt the Company and Mellon
Investor Services LLC, and any other shares of comstock as may constitute "Common Stock" for pagsoof the Indenture, including the
Underlying Common Stock.

"Conversion Price" has the meaning assigned suphitethe Indenture.

"Damages Accrual Period" has the meaning set for8ection 2(e) hereof.

"Damages Payment Date" means each June 15 and Decém

"Debentures" means the 2 1/4% Convertible SuboteihBebentures Due 2013 of the Company to be issneér the Indenture.

"Deferral Notice" has the meaning set forth in 8ec8(h) hereof.



"Deferral Period" has the meaning set forth in BeacB8(h) hereof.
"Effectiveness Deadline Date" has the meaningaéh fn Section 2(a) hereof.

"Effectiveness Period" means the period commenamthe date hereof and ending on the date th&egjistrable Securities have ceased |
Registrable Securities.

"Event" has the meaning set forth in Section 2ésgbf.

"Exchange Act" means the Securities Exchange A&B8#, as amended, and the rules and regulaticthe SEC promulgated thereunder.
"Exchange Agreement" has the meaning set fortherpteamble hereof.

"Filing Deadline Date" has the meaning set fortisaction 2(a) hereof.

"Holder" has the meaning set forth in the secondgraph of this Agreement.

"Indenture" means the Indenture, dated as of Mag;2007, between the Company and Manufacturer§ eaders Trust Company, as
trustee, pursuant to which the Debentures are bssugd.

"Initial Purchasers" has the meaning set fortthangreamble hereof.

"Initial Shelf Registration Statement" has the megrset forth in
Section 2(a) hereof.

"Issue Date" means the first date of original isseof the Debentures.
"Liquidated Damages Amount" has the meaning s¢h fiorSection 2(e) hereof.
"Material Event" has the meaning set forth in Set8(h) hereof.

"New Holder" has the meaning set forth in Sectif) &ereof.

"Notice Holder" means, on any date, any Holder tzet delivered a Selling Securityholder Questiamia the Company on or prior to such
date.

"Prospectus" means the prospectus included in agysRation Statement (including, without limitatja prospectus that discloses
information previously omitted from a prospectuedias part of an effective registration statenienéliance upon Rule 430A promulgated
under the Securities Act), as amended or supplerddit any amendment or prospectus supplementdingyost-effective amendments,
and all materials incorporated by reference orieitiyl deemed to be incorporated by reference chdRrospectus.

"Record Holder" means with respect to any Damaggsnent Date relating to any Debentures or Undagl@@ommon Stock as to which any
Liguidated Damages Amount has accrued, the regi$teolder of such Debenture or Underlying CommartiSon the June 1 immediately
preceding a Damages Payment Date occurring onealkrand on the December 1 immediately precediDgnaages Payment Date
occurring on a December 15.



"Registrable Securities" means the Debentures sitih Debentures have been converted into or egelddior the Underlying Common
Stock and, at all times subsequent to any suchersion, the Underlying Common Stock and any seesrinto or for which such Underlying
Common Stock has been converted or exchanged,mgnskaurity issued with respect thereto upon angkstlividend, split or similar event
until, in the case of any such security, (A) thdiest of (i) its effective registration under tBecurities Act and resale in accordance with the
Registration Statement covering it, (ii) expiratiafithe holding period that would be applicabler¢he under Rule 144(K) or (iii) its sale to 1
public pursuant to Rule 144 (or any similar promisthen in force, but not Rule 144A) under the $iies Act, and (B) as a result of the ev
or circumstance described in any of the foregoiagses (i) through (iii), the legend with respectransfer restrictions required under the
Indenture is removed or removable in accordanchke thi¢ terms of the Indenture or such legend, asabe may be.

"Registration Statement" means any registratiotestant of the Company that covers any of the Redjilt Securities pursuant to the
provisions of this Agreement, including the Progpscamendments and supplements to such regististitement, including post-effective
amendments, all exhibits and all materials incanpext by reference or explicitly deemed to be inooafed by reference in such registration
statement.

"Restricted Securities" means "Restricted Secuatites defined in Rule 144.

"Rule 144" means Rule 144 under the Securities #&tuch Rule may be amended from time to timangrsimilar rule or regulation
hereafter adopted by the SEC.

"Rule 144A" means Rule 144A under the Securities & such Rule may be amended from time to timang similar rule or regulation
hereafter adopted by the SEC.

"SEC" means the Securities and Exchange Commission.
"Securities Act" means the Securities Act of 1983amended, and the rules and regulations pronedldggtthe SEC thereunder.

"Selling Securityholder Questionnaire" means atemitnotice delivered to the Company containing wrtiglly the information called for by
the Selling Securityholder Questionnaire attachselxhibit B hereto.

"Shelf Registration Statement" has the meanindostt in Section 2(a) hereof.

"Special Counsel" means counsel as shall be spddiff the Holders of a majority of the Registrabéeurities, but which may, with the
written consent of the Initial Purchasers (whichlshot be unreasonably withheld), be a nationadlyognized law firm experienced in
securities law matters designated by the Compéeyrgasonable fees and expenses of which will igelyyethe Company pursuant to Section
5 hereof. For purposes of determining the holdéesraajority of the Registrable Securities in théfinition, Holders of Debentures shall be
deemed to be the Holders of the number of sharemdérlying Common Stock into which such Debentan@sor would be convertible as of
the date the consent is requested.



"Subsequent Shelf Registration Statement" has #aning set forth in
Section 2(b) hereof.

"TIA" means the Trust Indenture Act of 1939, as adesl.

"Trustee" means Manufacturers and Traders Trustpg2om the Trustee under the Indenture.

"Underlying Common Stock” means the Common Stotk\vhich the Debentures are convertible or issyszhwany such conversion.
Section 2. Shelf Registration.

(a) The Company shall prepare and file or causeetprepared and filed with the SEC, as soon agipahte but in any event by the date (the
"Filing Deadline Date") thirty (30) days after ttesue Date, a Registration Statement for an offeigrbe made on a delayed or continuous
basis pursuant to Rule 415 of the Securities AtSteelf Registration Statement") registering theate from time to time by Holders thereof
of all of the Registrable Securities (the "Initi&elf Registration Statement"). The Initial Shedfgistration Statement shall be on Form S-3 or
another appropriate form permitting registratiorso€h Registrable Securities for resale by suchiétslin accordance with the methods of
distribution elected by the Holders and set fortthie Initial Shelf Registration Statement. The @any shall use its reasonable best efforts to
cause the Initial Shelf Registration Statementaaéclared effective under the Securities Act asnptly as is practicable but in any event by
the date (the "Effectiveness Deadline Date") thatimety (90) days after the Issue Date, and tp kiee Initial Shelf Registration Statement
any Subsequent Shelf Registration Statement) aomiisly effective under the Securities Act until éxpiration of the Effectiveness Period.
At the time the Initial Shelf Registration Staterhsndeclared effective, each Holder that becarNetice Holder on or prior to the date ten
(10) Business Days prior to such time of effectesshall be named as a selling securityholdéreinritial Shelf Registration Statement and
the related Prospectus in such a manner as to fpsuoti Holder to deliver such Prospectus to pueatsasf Registrable Securities in
accordance with applicable law. None of the Comfsasgcurity holders (other than the Holders of Regfole Securities) shall have the right
to include any of the Company's securities in thelfRegistration Statement.

(b) If the Initial Shelf Registration Statementasy Subsequent Shelf Registration Statement céaseseffective for any reason at any time
during the Effectiveness Period (other than becalldRegistrable Securities registered thereundall 8ave been resold pursuant thereto or
shall have otherwise ceased to be Registrable Eeslyrthe Company shall use its reasonable B&st®to obtain the prompt withdrawal of
any order suspending the effectiveness thereofiraady event shall within thirty (30) days of sumssation of effectiveness amend the £
Registration Statement in a manner reasonably ¢xgéc obtain the withdrawal of the order suspegdie effectiveness thereof, or file an
additional Shelf Registration Statement coveringfihe securities that as of the date of sudhdibre Registrable Securities (a "Subsequent
Shelf Registration Statement”). If a Subsequentf&tegistration Statement is filed, the Companylisige its reasonable best efforts to cause
the Subsequent Shelf Registration Statement torbe@ifective as promptly as is practicable aftehdiling and to keep such Registration
Statement (or subsequent Shelf Registration Statgroentinuously effective until the end of the étffiveness Period.
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(c) The Company shall supplement and amend thd Rbegistration Statement if required by the rutegulations or instructions applicable
the registration form used by the Company for sblblf Registration Statement, if required by theugides Act or as necessary to name a
Notice Holder as a selling securityholder pursuargection (d) below

(d) Each Holder agrees that if such Holder wisbesetl Registrable Securities pursuant to a Shetfifration Statement and related
Prospectus, it will do so only in accordance wiitis tSection 2(d) and Section 3(h) of this AgreemEntlowing the date that the Initial Shelf
Registration Statement is declared effective, ¢4mlder wishing to sell Registrable Securities parguo a Shelf Registration Statement and
related Prospectus agrees to deliver a Sellingrglcalder Questionnaire to the Company at least{(1®) Business Days prior to any
intended distribution of Registrable Securitiesemithe Shelf Registration Statement. From and #fedate the Initial Shelf Registration
Statement is declared effective, the Company shsihromptly as practicable after the date a Sg8iecurityholder Questionnaire is delive
pursuant to Section 8(c), and in any event upotittee of (x) fifteen (15) Business Days after sdelte or (y) fifteen (15) Business Days after
the expiration of any Deferral Period in effect wtihe Selling Securityholder Questionnaire is detdd or put into effect within fifteen (15)
Business Days of such delivery date:

(i) if required by applicable law, file with the 8B post-effective amendment to the Shelf Registra&dtatement or prepare and, if required
by applicable law, file a supplement to the reld®edspectus or a supplement or amendment to anyntirtt incorporated therein by refere
or file any other required document so that theddobelivering such Selling Securityholder Questaire is named as a selling securityha
in the Shelf Registration Statement and the relRmedpectus in such a manner as to permit sucheHtddieliver such Prospectus to
purchasers of the Registrable Securities in acomelavith applicable law and, if the Company shiédl & post-effective amendment to the
Shelf Registration Statement, use its reasonalsedfforts to cause such post-effective amendnuebétdeclared effective under the
Securities Act as promptly as is practicable, huany event by the date (the "Amendment Effectigerizeadline Date") that is forty-five (45)
days after the date such post-effective amendmsaetuired by this clause to be filed;

(i) provide such Holder copies of any documendfipursuant to Section 2(d)(i); and

(iii) notify such Holder as promptly as practicabliter the effectiveness under the Securities Aeny post-effective amendment filed
pursuant to Section 2(d)(i);

provided, that if such Selling Securityholder Qumstaire is delivered during a Deferral Period, @@mmpany shall so inform the Holder
delivering such Selling Securityholder Questionaand shall take the actions set forth in clauigei] and (iii) above upon expiration of the
Deferral Period in accordance with Section 3(h)tviilnstanding anything contained herein to the mt (i) the Company shall be under no
obligation to name any Holder that is not a Notittdder as a selling securityholder in any RegigiraStatement or related Prospectus and
(i) the Amendment Effectiveness Deadline Date Idtalextended by up to ten (10) Business Days frarexpiration of a Deferral Period
(and the Company shall incur no obligation to p&yuidated Damages during such extension) if suctefed Period shall be in effect on the
Amendment Effectiveness Deadline Date.



(e) The parties hereto agree that the Holders gfgRable Securities will suffer damages, and ihabuld not be feasible to ascertain the
extent of such damages with precision, if, othanths permitted hereunder,

(i) the Initial Shelf Registration Statement has Ioe@en filed on or prior to the Filing Deadline Bat

(i) the Initial Shelf Registration Statement has heen declared effective under the Securitiesoabr prior to the Effectiveness Deadline
Date,

(iii) the Company has failed to perform its obligais set forth in Section 2(d)(i) within the timerfwd required therein,

(iv) any post-effective amendment to a Shelf Regisin Statement filed pursuant to Section 2(d)@3 not become effective under the
Securities Act on or prior to the Amendment Effeetiess Deadline Date,

(v) the aggregate duration of Deferral Periodsniy period exceeds the number of days permittedspect of such period pursuant to
Section 3(h) hereof, or

(vi) the number of Deferral Periods in any periadeeds the number permitted in respect of suclogguirsuant to Section 3(h) hereof.

Each event described in any of the foregoing clawigehrough (vi) is individually referred to hémeas an "Event." For purposes of this
Agreement, each Event set forth above shall beginend on the dates set forth in the table seh fogtow:

Type of
Event by
Clause Beginning Date Ending Date
(i) Filing Deadline Date the date the Initial Shelf Registrat ion Statement is
filed

(i) Effectiveness Deadline Date the date the Initial Shelf Registrat ion Statement
becomes effective under the Securit ies Act

(iii) the date by which the Company is required to perform the date the Company performs its ob ligations set

its obligations under Section 2(d)(i) forth in Section 2(d)(i)

(iv) the Amendment Effectiveness Deadline Date the date the applicable post-effecti ve amendment to a
Shelf Registration Statement become s effective under
the Securities Act

(v) the date on which the aggregate duration of Deferral termination of the Deferral Period t hat caused the

Periods in any period exceeds the number of days limit on the aggregate duration of Deferral Periods
permitted by Section 3(h) to be exceeded

(vi) the date of commencement of a Deferral Pe riod that  termination of the Deferral Period t hat caused the

causes the number of Deferral Periods to exceed the  number of Deferral Periods to excee d the number
number permitted by Section 3(h) permitted by Section 3(h)
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For purposes of this Agreement, Events shall begithe dates set forth in the table above and sbatinue until the ending dates set forth in
the table above.

Commencing on (and including) any date that an Eliaa begun and ending on (but excluding) the dat¢ on which there are no Events
that have occurred and are continuing (a "Damagesual Period"), the Company shall pay, as liqdatamages and not as a penalty, to
Record Holders of Registrable Securities an am(het"Liquidated Damages Amount") accruing, forkeday in the Damages Accrual
Period, in respect of any Debenture, at a ratapeum equal to 0.5% of the aggregate principal arnoisuch Debenture; provided that in
the case of a Damages Accrual Period that is gceffolely as a result of an Event of the type iilesd in clause (iii) or (iv) of the preceding
paragraph, such Liquidated Damages Amount shalbionly to the Holders (as set forth in the sedi®g paragraph) that have delivered
Selling Securityholder Questionnaires that causedtompany to incur the obligations set forth isti®@® 2(d) the non-performance of which
is the basis of such Event. Notwithstanding thedoing, no Liquidated Damages Amount shall accsut any Debentures from and after
earlier of (x) the date such Debenture is no lorgRegistrable Security and (y) expiration of tie&iveness Period. The rate of accrual of
the Liquidated Damages Amount with respect to aryop shall not exceed the rate provided for is ffaragraph notwithstanding the
occurrence of multiple concurrent Events.

The Liquidated Damages Amount shall accrue fronfitseday of the applicable Damages Accrual Perad shall be payable on each
Damages Payment Date during the Damage Accruaddéind on the Damages Payment Date next succetirgmnd of the Damages
Accrual Period if the Damage Accrual Period dogsemal on a Damages Payment Date) to the Recorcektotd the Debentures entitled
thereto. The Trustee shall be entitled, on beHakgistered holders of Debentures, to seek anifadla remedy for the enforcement of this
Agreement, including for the payment of such Liguat Damages Amount. Notwithstanding the foregdimg parties agree that the sole
damages payable for a violation of the terms & &areement with respect to which liquidated dansaaye expressly provided shall be such
liquidated damages. Nothing shall preclude any Elofcbm pursuing or obtaining specific performanc@ther equitable relief with respec
this Agreement.

If a Holder has converted some or all of its Debegg into Common Stock, the Holder will not be i to receive the Liquidated Damages
Amount with respect to such Common Stock or thegpial amount of the Debentures that have beewmseected. In addition, in no event
will the Liquidated Damages Amount be payable inrexction with an Event relating to a failure toistgr the Common Stock deliverable
upon conversion of the Debentures. For the avoelaficloubt, if the Company fails to register bdth Debentures and the Common Stock
deliverable upon conversion of the Debentures, therLiquidated Damages Amount will be payable Igaleconnection with the Event
relating to the failure to register the Debentures.



All of the Company's obligations set forth in tiisction 2(e) to pay any Liquidated Damages Amaduaitis outstanding with respect to any
Debenture at the time such security ceases toRmgstrable Security shall survive until such tiaseall such obligations with respect to such
Debenture have been satisfied in full (notwithstagdermination of this Agreement pursuant to

Section 8(k)).

The parties hereto agree that the liquidated daspg®vided for in this Section 2(e) constitute asmnable estimate of the damages that may
be incurred by Holders of Debentures by reasohefailure of the Shelf Registration Statementddiled or declared effective or available
for effecting resales of Registrable Securitieadnordance with the provisions hereof.

Section 3. Registration Procedures. In connectiibin tive registration obligations of the Company en8lection 2 hereof, during the
Effectiveness Period, the Company shall:

(a) Prepare and file with the SEC a Registrati@iedbent or Registration Statements on any appteddam under the Securities Act
available for the sale of the Registrable Secwribie the Holders thereof in accordance with thendéed method or methods of distribution
thereof, and use its reasonable best efforts teecaach such Registration Statement to becoméieffend remain effective as provided
herein; provided that before filing any Registrat®tatement or Prospectus or any amendments oleso@pts thereto with the SEC, furnish
to each Initial Purchaser and the Special Courfsglich offering, if any, copies of all such docunsgoroposed to be filed at least three (3)
Business Days prior to the filing of such RegistratStatement or amendment thereto or Prospectsispmiement thereto.

(b) Subject to Section 3(h), prepare and file vlih SEC such amendments and post-effective amenstoe@ach Registration Statement as
may be necessary to keep such Registration Stateroetinuously effective for the applicable perggkcified in Section 2(a); cause the
related Prospectus to be supplemented by any eshjpiospectus supplement, and as so supplemenbedited pursuant to Rule 424 (or any
similar provisions then in force) under the SedesitAct; and use its reasonable best efforts toptymith the provisions of the Securities Act
applicable to it with respect to the dispositioratifsecurities covered by such Registration Statgrduring the Effectiveness Period in
accordance with the intended methods of disposthiiothe sellers thereof set forth in such RegigmaBtatement as so amended or such
Prospectus as so supplemented.

(c) As promptly as practicable give notice to thatibe Holders, the Initial Purchasers and the $pé&dpunsel (if any) (i) when any
Prospectus, prospectus supplement, RegistratiderS¢at or post-effective amendment to a RegistreBimtement has been filed with the
SEC and, with respect to a Registration Statemeahy post-effective amendment, when the same éais teclared effective, (i) of any
request, following the effectiveness of the Initiddelf Registration Statement under the Securt@sby the SEC or any other federal or s
governmental authority for amendments or supplesnany Registration Statement or related Prospeamtfor additional information,

(iii) of the issuance by the SEC or any other fatler state governmental authority of any stop psispending the effectiveness of any
Registration Statement or the initiation or thraatg of any proceedings for that purpose,

(iv) of the receipt by the Company of any notifioatwith respect to the suspension of the qualificaor exemption from qualification of ai

of the Registrable Securities for sale in any flig8on or the initiation or threatening of any peeding for such purpose, (v) of the occurre
of, but not the nature of or details concerninlylaerial Event and (vi) of the determination by tbempany that a post-effective amendment
to a Registration Statement will be filed with 8EC, which notice may, at the discretion of the @any (or as required pursuant to Section 3
(h)), state that it constitutes a Deferral Noticewhich event the provisions of Section 3(h) skaalbly.
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(d) Use its reasonable best efforts to obtain tiledrawal of any order suspending the effectiveridss Registration Statement or the lifting
of any suspension of the qualification (or exempfimm qualification) of any of the Registrable 8#eties for sale in any jurisdiction in whi

they have been qualified for sale, in either casheaearliest possible moment, and provide imntediatice to each Notice Holder and the
Initial Purchasers of the withdrawal of any suctiesr

(e) As promptly as practicable furnish to each bitHolder, the Special Counsel (if any) and theadhPurchasers, upon request and without
charge, at least one (1) conformed copy of the fedion Statement and any amendment thereto,dmgjiexhibits and all documents
incorporated or deemed to be incorporated thengireference.

(f) During the Effectiveness Period, deliver to le&iotice Holder, the Special Counsel, if any, amallhitial Purchasers, in connection with
any sale of Registrable Securities pursuant togisRation Statement, without charge, as many copi¢he Prospectus or Prospectuses
relating to such Registrable Securities (includdagh preliminary prospectus) and any amendmentppiement thereto as such Notice
Holder may reasonably request; and the Companyhensents (except during such periods that arixfidotice is outstanding and has
not been revoked) to the use of such Prospecteadr amendment or supplement thereto by each Nétilcer in connection with any
offering and sale of the Registrable Securitiesecest by such Prospectus or any amendment or supptehereto in the manner set forth
therein.

(9) Prior to any public offering of the Registralfecurities pursuant to a Registration Statemeetjts reasonable best efforts to register or
qualify or cooperate with the Notice Holders ane 8pecial Counsel (if any) in connection with thgistration or qualification (or exemption
from such registration or qualification) of suchgi®rable Securities for offer and sale under #musties or Blue Sky laws of such
jurisdictions within the United States as any Nefitolder reasonably requests in writing (which esiumay be included in the Selli
Securityholder Questionnaire); prior to any publifering of the Registrable Securities pursuartheoShelf Registration Statement, use its
reasonable best efforts to keep each such redgistrait qualification (or exemption therefrom) eftiee during the Effectiveness Period in
connection with such Notice Holder's offer and sdlRegistrable Securities pursuant to such registn or qualification (or exemption
therefrom) and do any and all other acts or thiegsonably necessary or advisable to enable thesti®n in such jurisdictions of such
Registrable Securities in the manner set fortthérelevant Registration Statement and the reRtedpectus; provided that the Company
not be required to (i) qualify as a foreign corpimnaor as a dealer in securities in any jurisdictwhere it would not otherwise be required to
qualify but for this Agreement or (ii) take any iactthat would subject it to general service ofqass in suits or to taxation in any such
jurisdiction where it is not then so subje



(h) Upon (A) the issuance by the SEC of a stoprosdepending the effectiveness of the Shelf Redistr Statement or the initiation of
proceedings with respect to the Shelf Registrafitaiement under Section 8(d) or 8(e) of the Seearkict, (B) the occurrence of any even
the existence of any fact (a "Material Event") assult of which any Registration Statement shatfitain any untrue statement of a material
fact or omit to state any material fact requirethéostated therein or necessary to make the statertierein not misleading, or any Prospe
shall contain any untrue statement of a materildaomit to state any material fact required ¢écstated therein or necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadingCptl{e occurrence or existence of any
pending corporate development that, in the readerthscretion of the Company, makes it appropriateuspend the availability of the Shelf
Registration Statement and the related Prospectus:

() in the case of clause (B) above, subject tonttret sentence, as promptly as practicable pregratdile, if necessary pursuant to applicable
law, a posteffective amendment to such Registration Statemeatsupplement to the related Prospectus or aoymdent incorporated there
by reference or file any other required documeat tould be incorporated by reference into suchif¥egion Statement and Prospectus so
that such Registration Statement does not contgjruatrue statement of a material fact or omitttdesany material fact required to be stated
therein or necessary to make the statements theoéimisleading, and such Prospectus does notiocentg untrue statement of a material
fact or omit to state any material fact requirethéostated therein or necessary to make the stateiterein, in the light of the circumstances
under which they were made, not misleading, as#ftar delivered to the purchasers of the Regitr@bcurities being sold thereunder, and,
in the case of a post-effective amendment to adRegjion Statement, subject to the next senterseeitsi reasonable best efforts to cause it to
be declared effective as promptly as is practicedoid

(i) give notice to the Notice Holders, and the 8pkCounsel, if any, that the availability of tBaelf Registration Statement is suspended (a
"Deferral Notice") and, upon receipt of any DeféMatice, each Notice Holder agrees not to sell Begistrable Securities pursuant to the
Registration Statement until such Notice Holdeztseipt of copies of the supplemented or amendesbBotus provided for in clause (i)
above, or until it is advised in writing by the Cpamy that the Prospectus may be used, and haseda®pies of any additional or
supplemental filings that are incorporated or de®meorporated by reference in such Prospectus.
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The Company will use its reasonable best efforentgure that the use of the Prospectus may be egs@hin the case of clause (A) above
promptly as is practicable, (y) in the case of sa(B) above, as soon as, in the sole judgmeiieo€bmpany, public disclosure of such
Material Event would not be prejudicial to or camir to the interests of the Company or, if necgstaavoid unreasonable burden or
expense, as soon as practicable thereafter amtt{® case of clause (C) above, as soon as irettsmnable discretion of the Company, such
suspension is no longer appropriate. The Compaaly Ish entitled to exercise its right under thit@s 3(h) to suspend the availability of
Shelf Registration Statement or any Prospectusowttincurring or accruing any obligation to paylidated damages pursuant to

Section 2(e), no more than one (1) time in anyetimenth period or three (3) times in any twelve thgreriod, and any such period during
which the availability of the Registration Staterhand any Prospectus is suspended (the "Deferradd®gshall, without incurring any
obligation to pay liquidated damages pursuant wii&e 2(e), not exceed 30 days; provided that tfgregate duration of any Deferral Peri
shall not exceed 30 days in any three month p€aop@0 days in any three month period in the eweéiat Material Event pursuant to which
Company has delivered a second notice as perntigtkalv) or 90 days in any twelve (12) month peripayvided that in the case of a Material
Event relating to an acquisition or a probable &itjon or financing, recapitalization, businessntmnation or other similar transaction, the
Company may, without incurring any obligation to/piguidated damages pursuant to Section 2(e)yeletdo Notice Holders a second notice
to the effect set forth above, which shall havedfiect of extending the Deferral Period by up noaaditional 30 days, or such shorter period
of time as is specified in such second notice.

(i) If requested in writing in connection with asgbsition of Registrable Securities pursuant tegifration Statement, make reasonably
available for inspection during normal businessridiy a representative for the Notice Holders ahsRegistrable Securities, any broker-
dealers, attorneys and accountants retained byldotibe Holders, and any attorneys or other ageatésned by a broker-dealer engaged by
such Notice Holders, all relevant financial andeottecords and pertinent corporate documents aygepies of the Company and its
subsidiaries, and cause the appropriate officémsctdrs and employees of the Company and its digvgs to make reasonably available for
inspection during normal business hours on reademattice all relevant information reasonably rexiad by such representative for the
Notice Holders, or any such bro-dealers, attorneys or accountants in connectidim svich disposition, in each case as is custonaary f
similar "due diligence" examinations; provided thath persons shall first agree in writing with @@mpany that any non-public information
shall be kept confidential by such persons and blealised solely for the purposes of exercisingtsginder this Agreement, unless (i)
disclosure of such information is required by cauradministrative order or is necessary to resgordquiries of regulatory authorities, (ii)
disclosure of such information is required by lamciuding any disclosure requirements pursuanétefal securities laws in connection with
the filing of any Registration Statement or the abany prospectus referred to in this Agreemdiii) such information becomes generally
available to the public other than as a result disalosure or failure to safeguard by any sucls@®or (iv) such information becomes
available to any such person from a source ottear the Company and such source is not bound bpfedeatiality agreement, and provided
further that the foregoing inspection and informatgathering shall, to the greatest extent posdit@eoordinated on behalf of all the Notice
Holders and the other parties entitled thereto fgcil Counsel. Any person legally compelled t@ldise any such confidential information
made available for inspection shall provide the @any with prompt prior written notice of such reegument so that the Company may se
protective order or other appropriate remedy.
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(j) Comply with all applicable rules and regulatsoof the SEC and make generally available to itsisiyholders earning statements (which
need not be audited) satisfying the provisionsaiiti®n 11(a) of the Securities Act and Rule 158aheder (or any similar rule promulgated
under the Securities Act) for a 12-month period m@ncing on the first day of the first fiscal quaéthe Company commencing after the
effective date of a Registration Statement, whtetesnents shall be made available no later thate#s after the end of the 12-month period
or 90 days if the 12-month period coincides with tiscal year of the Company.

(k) Cooperate with each Notice Holder to facilittie timely preparation and delivery of certificatepresenting Registrable Securities so

to be sold pursuant to a Registration Statementhadertificates shall not bear any restrictivedieds, and cause such Registrable Securities
to be in such denominations as are permitted bynithenture and registered in such names as sudbeNgblder may request in writing at
least one (1) Business Day prior to any sale ofi Registrable Securities.

() Provide a CUSIP number for all Registrable Sgims covered by each Registration Statementatet than the effective date of such
Registration Statement and provide the Trustedlamttansfer agent for the Common Stock with pdrtertificates for the Registrable
Securities that are in a form eligible for dep@gth The Depository Trust Company.

(m) Cooperate and assist in any filings requiredgonade with the National Association of Secwsifiealers, Inc.

(n) Upon (i) the filing of the Initial Shelf Regrsttion Statement and (ii) the effectiveness ofittigal Shelf Registration Statement, announce
the same, in each case by release to Reuters EaBenvices and Bloomberg Business News.

Section 4. Holder's Obligations. Each Holder agrbgsicquisition of the Registrable Securitiest timHolder shall be entitled to sell any of
such Registrable Securities pursuant to a Regmmtr&tatement or to receive a Prospectus relaliageto, unless such Holder has furnished
the Company with a Selling Securityholder Questarmas required pursuant to Section 2(d) hereofyding the information required to be
included in such Selling Securityholder Questiongla@nd the information set forth in the next seate Each Notice Holder agrees promptly
to furnish to the Company all information requitede disclosed in order to make the informaticevymusly furnished to the Company by
such Notice Holder not misleading and any othesrimfation regarding such Notice Holder and the itistion of such Registrable Securities
as the Company may from time to time reasonablyesg Any sale of any Registrable Securities byHaolger shall constitute a
representation and warranty by such Holder thaintfeemation relating to such Holder and its pldrdistribution is as set forth in the
Prospectus delivered by such Holder in connectith such disposition, that such Prospectus doeasof the time of such sale contain any
untrue statement of a material fact relating tprawided by such Holder or its plan of distributiand that such Prospectus does not as of the
time of such sale omit to state any material fatating to or provided by such Holder or its plddistribution necessary to make the
statements in such Prospectus, in the light ofiteimstances under which they were made, not exshg.
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Section 5. Registration Expenses. The Company bkall all fees and expenses incurred in conneutittnthe performance by the Company
of its obligations under Sections 2 and 3 of thisgement whether or not any Registration Stateiseateclared effective. Such fees and
expenses shall include, without limitation, allisggation and filing fees (including, without lination, fees and expenses (x) with respect to
filings required to be made with the National Asation of Securities Dealers, Inc. and (y) of coimpte with federal and state securities or
Blue Sky laws (including, without limitation, reasable fees and disbursements of the Special Coimsehnection with Blue Sky
qualifications of the Registrable Securities urttierlaws of such jurisdictions as Notice Holders ofiajority of the Registrable Securities
being sold pursuant to a Registration Statementaeaignate), printing expenses (including, witHouttation, expenses of printing
certificates for Registrable Securities in a foiligible for deposit with The Depository Trust Conmyg, duplication expenses relating to
copies of any Registration Statement or Prospelgiigered to any Holders hereunder, fees and diglmoents of counsel for the Company in
connection with the Shelf Registration Statemerdsonable fees and disbursements of the Trusteitsazalinsel and of the registrar and
transfer agent for the Common Stock and any Séesirtct liability insurance obtained by the Compamits sole discretion. In addition, the
Company shall pay the internal expenses of the @omfincluding, without limitation, all salariesdexpenses of officers and employees
performing legal or accounting duties), the expesfsEny annual audit, the fees and expenses intimreonnection with the listing by the
Company of the Registrable Securities on any seéesiexchange on which similar securities of thenBany are then listed and the fees and
expenses of any person, including special expetzined by the Company. Notwithstanding the piowis of this Section 5, each seller of
Registrable Securities shall pay selling expenisegjding any underwriting discount and commissjard all registration expenses to the
extent required by applicable law.

Section 6. Indemnification and Contribution.

(&) Indemnification by the Company. The Companyeagrto indemnify and hold harmless each Notice étokhch person, if any, who
controls any Notice Holder within the meaning dher Section 15 of the Securities Act or SectioroRthe Exchange Act, and each affiliate
of any Notice Holder within the meaning of Rule 40%er the Securities Act from and against anyahldsses, claims, damages and
liabilities (including, without limitation, any led or other expenses reasonably incurred in coioreatith defending or investigating any si
action or claim) caused by any untrue statementleged untrue statement of a material fact coathin any Registration Statement or any
amendment thereof, any preliminary prospectus@Pitospectus (as amended or supplemented if th@&ugnshall have furnished any
amendments or supplements thereto), caused byraisgion or alleged omission to state therein a ri@t@ct required to be stated thereir
necessary to make the statements therein not mistgaxcept insofar as such losses, claims, dasnagiéabilities are caused by any such
untrue statement or omission or alleged untruestant or omission based upon information relatingrty Holder furnished to the Company
in writing by such Holder expressly for use thergirovided that the indemnification contained iistharagraph shall not inure to the benefit
of any Holder (or to the benefit of any person coltihg such Holder) on account of any such lossesms, damages or liabilities caused by
any untrue statement or alleged untrue statememinggsion or alleged omission made in any prelimjimaospectus provided in each case
Company has performed its obligations under Se&{@rhereof if either (A)(x) such Holder failed $end or deliver a copy of the Prospectus
with or prior to the delivery of written confirmati of the sale by such Holder to the person assgtttie claim from which such losses, clai
damages or liabilities arise and (y) the Prospeetusid have corrected such untrue statement aggedieintrue statement or such omission or
alleged omission, or (B)(x) such untrue statememtleged untrue statement, omission or allegedsion is corrected in an amendment or
supplement to the Prospectus and (y) having prelyidaeen furnished by or on behalf of the Compaiti wopies of the Prospectus as so
amended or supplemented, such Holder thereaftsrtéadleliver such Prospectus as so amended ofesuppted, with or prior to the delivery
of written confirmation of the sale of a Regist@Blecurity to the person asserting the claim frdrithvsuch losses, claims, damages or
liabilities arise.
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(b) Indemnification by Holders. Each Holder agreegerally and not jointly to indemnify and hold imdess the Company and its directors, its
officers and each person, if any, who controlsGoenpany (within the meaning of either Section 15hef Securities Act or Section 20 of the
Exchange Act) or any other Holder, to the samendxe the foregoing indemnity from the CompanyuchsHolder, but only with reference

to information relating to such Holder furnishedtie Company in writing by such Holder expressiyudse in such Registration Statement or
Prospectus or amendment or supplement theretm évent shall the liability of any Holder hereuntergreater in amount than the dollar
amount of the proceeds received by such Holder tip@sale of the Registrable Securities pursuatitedregistration Statement giving risi
such indemnification obligation.

(c) Conduct of Indemnification Proceedings. In casg proceeding (including any governmental inggdton) shall be instituted involving
any person in respect of which indemnity may beghbpursuant to

Section 6(a) or 6(b) hereof, such person (the ‘timdéed party") shall promptly notify the personaagst whom such indemnity may be
sought (the "indemnifying party") in writing andetindemnifying party, upon request of the indeneuifparty, shall retain counsel reasonably
satisfactory to the indemnified party to repredbatindemnified party and any others the indemndyparty may designate in such procee
and shall pay the reasonable fees and disbursemfesuish counsel related to such proceeding. Insaigh proceeding, any indemnified party
shall have the right to retain its own counsel,thetfees and expenses of such counsel shallthe akpense of such indemnified party unless
() the indemnifying party and the indemnified gashall have mutually agreed to the retention ahstounsel or (ii) the named parties to any
such proceeding (including any impleaded partieslude both the indemnifying party and the indemaxifparty and representation of both
parties by the same counsel would be inappropdiageto actual or potential differing interests bedw them. It is understood that the
indemnifying party shall not, in respect of thedegxpenses of any indemnified party in connectiith any proceeding or related
proceedings in the same jurisdiction, be liabletfier fees and expenses of more than one separatérfiaddition to any local counsel) for all
such indemnified parties and that all such feesexpenses shall be reimbursed as they are inci8regh firm shall be designated in writing
by, in the case of parties indemnified pursuar8dotion

6(a), the Holders of a majority (with Holders ofti@mtures deemed to be the Holders, for purposdstefmining such majority, of the
number of shares of Underlying Common Stock intéctvisuch Debentures are or would be convertiblef dise date on which such
designation is made) of the Registrable Securitie®red by the Registration Statement held by Hsltieat are indemnified parties pursuant
to Section 6(a) and, in the case of parties indethpursuant to Section 6(b), the Company. Theimaifying party shall not be liable for &
settlement of any proceeding effected without itgten consent, but if settled with such conserit trere be a final judgment for the

plaintiff, the indemnifying party agrees to indeffyrthe indemnified party from and against any los$iability by reason of such settlemen
judgment. Notwithstanding the foregoing sentenicat any time an indemnified party shall have resje@ an indemnifying party to reimbui
the indemnified party for fees and expenses of seluas contemplated by the second and third sesgefchis paragraph, the indemnifying
party agrees that it shall be liable for any setdat of any proceeding effected without its writtemsent if (i) such settlement is entered into
more than 30 days after receipt by such indemrifyiarty of the aforesaid request and (ii) suchnmaigying party shall not have reimbursed
the indemnified party in accordance with such ratpeior to the date of such settlement. No indéyimmg party shall, without the prior

written consent of the indemnified party, effecy aettlement of any pending or threatened procegdimespect of which any indemnified
party is or could have been a party and indemmityd-have been sought hereunder by such indemnifiety, unless such settlement inclu

an unconditional release of such indemnified paryn all liability on claims that are the subjecatter of such proceeding.
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(d) Contribution. To the extent that the indemrafion provided for in Section 6(a) or 6(b) is unitadale to an indemnified party or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eaweimnifying party under such paragraph, in
lieu of indemnifying such indemnified party therelen, shall contribute to the amount paid or payallsuch indemnified party as a result of
such losses, claims, damages or liabilities (unh proportion as is appropriate to reflect thatiree benefits received by the indemnifying
party or parties on the one hand and the indenthifaaty or parties on the other hand or (ii) if tllecation provided by clause (i) above is
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &#s referred to in clause (i) above but also
the relative fault of the indemnifying party or pas on the one hand and of the indemnified parfyasties on the other hand in connection
with the statements or omissions that resultediai $osses, claims, damages or liabilities, as aglny other relevant equitable
considerations. The relative fault of the Holdengtee one hand and the Company on the other haidoghdetermined by reference to,
among other things, whether the untrue or allegecua statement of a material fact or the omissioalleged omission to state a material
relates to information supplied by the Holders wpithe Company, and the parties' relative intenbvidedge, access to information and
opportunity to correct or prevent such statememtroission. The Holders' respective obligationsaotdbute pursuant to this Section 6 are
several in proportion to the respective number @fiRrable Securities they have sold pursuantRegistration Statement, and not joint.

The parties hereto agree that it would not begast equitable if contribution pursuant to this 8t6(d) were determined by pro rata
allocation or by any other method of allocationttfi@es not take into account the equitable conatiers referred to in the immediately
preceding paragraph. The amount paid or payabnbgdemnified party as a result of the lossesmdadamages or liabilities referred to in
the immediately preceding paragraph shall be dedameatiude, subject to the limitations set fortioae, any legal or other expenses
reasonably incurred by such indemnified party inreEction with investigating or defending any sucticen or claim. Notwithstanding this
Section 6, no indemnifying party that is a sellihglder shall be required to contribute any amoaorexcess of the amount by which the total
price at which the Registrable Securities soldtland distributed to the public were offered to plublic exceeds the amount of any damages
that such indemnifying party has otherwise beemnired to pay by reason of such untrue or allegdcuerstatement or omission or alleged
omission. No person guilty of fraudulent misreprgagion (within the meaning of Section 11(f) of tBecurities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation.
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(e) The remedies provided for in this Section 6rareexclusive and shall not limit any rights omesdies which may otherwise be available to
an indemnified party at law or in equity, hereunderder an Exchange Agreement or otherwise.

(f) The indemnity and contribution provisions cdngad in this

Section 6 shall remain operative and in full foacel effect regardless of (i) any termination of tAgreement, (ii) any investigation made by
or on behalf of any Holder, any person controllimy Holder or any affiliate of any Holder or byar behalf of the Company, its officers or
directors or any person controlling the Company @ifdhe sale of any Registrable Securities by &wolder.

Section 7. Information Requirements. The Compamenants that, if at any time before the end ofEffectiveness Period the Company is
not subject to the reporting requirements of theltaxge Act, it will cooperate with any Holder an#d such further reasonable action as any
Holder may reasonably request in writing (includimgthout limitation, making such reasonable repreations as any such Holder may
reasonably request), all to the extent requiredhftine to time to enable such Holder to sell Regide Securities without registration under
the Securities Act within the limitation of the emptions provided by Rule 144 and Rule 144A underSkcurities Act and customarily taken
in connection with sales pursuant to such exemgtibipon the written request of any Holder, the Canypshall deliver to such Holder a
written statement as to whether it has complieth witch filing requirements, unless such a statetmenbeen included in the Company's
recent report filed pursuant to Section 13 or $&cti5(d) of Exchange Act. Notwithstanding the fanieg, nothing in this Section 7 shall be
deemed to require the Company to register anysaaturities (other than the Common Stock) undgsaation of the Exchange Act.

Section 8. Miscellaneous.

(a) No Conflicting Agreements. The Company is agtpf the date hereof, a party to, nor shall itpoafter the date of this Agreement, enter
into, any agreement with respect to its securttias conflicts with the rights granted to the Hoklan this Agreement. The Company
represents and warrants that the rights grantdtktélolders hereunder do not in any way conflichvife rights granted to the holders of the
Company's securities under any other agreements.

16



(b) Amendments and Waivers. The provisions of Agseement, including the provisions of this sengenmnay not be amended, modified or
supplemented, and waivers or consents to depafftaresthe provisions hereof may not be given, untbe Company has obtained the wri
consent of Holders of a majority of the then outdtag Underlying Common Stock constituting RegiskeaSecurities (with Holders of
Debentures deemed to be the Holders, for purpddbssdSection, of the number of outstanding shafddnderlying Common Stock into
which such Debentures are or would be convertiblefahe date on which such consent is requedtEtyvithstanding the foregoing, a wai
or consent to depart from the provisions hereolfingspect to a matter that relates exclusivelhéorights of Holders whose securities are
being sold pursuant to a Registration Statementtatdioes not directly or indirectly affect thghis of other Holders may be given by
Holders of at least a majority of the RegistraldeBities being sold by such Holders pursuant th egistration Statement; provided that
the provisions of this sentence may not be amendedified or supplemented except in accordance thighprovisions of the immediately
preceding sentence. Notwithstanding the foregoiwmsdentences, this Agreement may be amended bigwagreement signed by the
Company and the Initial Purchasers, without theseahof the Holders of Registrable Securities,ui@ @ny ambiguity or to correct or
supplement any provision contained herein that beaglefective or inconsistent with any other pranstontained herein, or to make such
other provisions in regard to matters or questansng under this Agreement that shall not advgrs#ect the interests of the Holders of
Registrable Securities. In addition, notwithstagdime foregoing three sentences, if after the Hateof the Company enters into one or more
Exchange Agreements to issue additional Debenftles'Additional Debentures") to such persons dities as the Company in its sole
discretion may determine (each, a "New Holder"ghsew Holder may, upon execution and delivery tloghsNew Holder of a signature pe
to an Exchange Agreement and this Agreement, beeonheitial Purchaser under this Agreement, emtittethe benefits and subject to the
obligations hereunder, and this Agreement may bended without the consent of any Holder solely &&kensuch New Holder an Initial
Purchaser party hereto and to update Exhibit Atbeéoereflect the name of and principal amount ebBntures issued to such New Holder.
Each Holder of Registrable Securities outstandirthetime of any such amendment, modification pseqpent, waiver or consent or
thereafter shall be bound by any such amendmertificetion, supplement, waiver or consent effeqtedsuant to this Section 8(b), whether
or not any notice, writing or marking indicatingcluamendment, modification, supplement, waiveramsent appears on the Registrable
Securities or is delivered to such Holder.

(c) Notices. All notices and other communicationsvided for or permitted hereunder shall be maderiting by hand delivery, by telecopi
by courier guaranteeing overnight delivery or igtfclass mail, return receipt requested, and shaddaened given (i) when made, if made
hand delivery,

(i) upon confirmation, if made by telecopier, Xidne (1) Business Day after being deposited witthsourier, if made by overnight couriel
(iv) on the date indicated on the notice of recefphade by first-class malil, to the parties dfofes:

(i) if to Holder, at the most current address gibgrsuch Holder to the Company in a Selling Seghadlder Questionnaire or any amendment
thereto;

(ii) if to the Company, to:
Greatbatch, Inc. 9645 Wehrle Drive Clarence, NewkYlal031 Attention: Corporate Secretary Telecopy. NitL6) 759-5672
and
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Hodgson Russ LLP The Guaranty Building 140 Peade$t Suite 100 Buffalo, New York 14202-4040 Attent John J. Zak Ronald J.
Battaglia Jr.

Telecopy No.: (716) 849-0349

(i) if to an Initial Purchaser, to the addressfeeth in its respective Exchange Agreement, asutoh other address as such person may have
furnished to the other persons identified in thestin 8(c) in writing in accordance herewith.

(d) Approval of Holders. Whenever the consent qurapal of Holders of a specified percentage of Riegble Securities is required
hereunder, Registrable Securities held by the Campaits affiliates (as such term is defined ind405 under the Securities Act) (other
than the Initial Purchasers or subsequent Holdetsch subsequent Holders are deemed to be sukatesf solely by reason of their holdings
of such Registrable Securities) shall not be calimtaletermining whether such consent or approwa given by the Holders of such requi
percentage.

(e) Successors and Assigns. Any person who purstzaseRegistrable Securities from the Initial Pasgrs shall be deemed, for purposes of
this Agreement, to be an assignee of the InitiatRasers. This Agreement shall inure to the benéfind be binding upon the successors anc
assigns of each of the parties and shall inurbadoenefit of and be binding upon each Holder gfRagistrable Securities, provided that
nothing herein shall be deemed to permit any asség, transfer or other disposition of Registredeurities in violation of the terms of the
Indenture. If any transferee of any Holder shatjuaie Registrable Securities, in any manner, whetlieoperation of law or otherwise, such
Registrable Securities shall be held subject tofathe terms of this Agreement, and by taking holdling such Registrable Securities, such
person shall be conclusively deemed to have adgreld bound by and to perform all of the terms pravisions of this Agreement and such
person shall be entitled to receive the benefitedfe

(f) Counterparts. This Agreement may be executehinnumber of counterparts and by the partieshé@neseparate counterparts, each of
which when so executed shall be deemed to be atigimd all of which taken together shall constitute and the same agreement.

(g) 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. If any term provision, covenamtrestriction of this Agreement is held to be ingaillegal, void or unenforceable, the
remainder of the terms, provisions, covenants asttictions set forth herein shall remain in foltde and effect and shall in no way be
affected, impaired or invalidated thereby, andghgies hereto shall use their best efforts to ind employ an alternative means to achieve
the same or substantially the same result as tiémplated by such term, provision, covenant sirigtion, it being intended that all of the
rights and privileges of the parties shall be erdable to the fullest extent permitted by law.
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() Entire Agreement. This Agreement is intendedhmy parties as a final expression of their agregraed is intended to be a complete and
exclusive statement of the agreement and undeiatanéithe parties hereto in respect of the subjeatter contained herein and the
registration rights granted by the Company wittpees to the Registrable Securities. Except as gealin the Exchange Agreements, there
are no restrictions, promises, warranties or uatergys, other than those set forth or referrecet@in, with respect to the registration rights
granted by the Company with respect to the Redgilgr&ecurities. This Agreement supersedes all pgoeements and undertakings among
the parties with respect to such registration gghio party hereto shall have any rights, dutieshtigations other than those specifically set
forth in this Agreement. In no event will such nadhk of distribution take the form of an underwrittg#fering of the Registrable Securities
without the prior agreement of the Company.

(k) Termination. This Agreement and the obligatiofithe parties hereunder shall terminate uporetittof the Effectiveness Period, except
for any liabilities or obligations under Sectiongr 6 hereof and the obligations to make paymeh#md provide for liquidated damages
under Section 2(e) hereof to the extent such damaggrue prior to the end of the Effectivenessd@egach of which shall remain in effect
accordance with its terms.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
GREATBATCH, INC.

By:

Name:
Title:

Confirmed and accepted as of the date first abaitéew:
[EACH INITIAL PURCHASER]

By: Name:
Title:




EXHIBIT A

List of Initial Purchasers



EXHIBIT B
Selling Securityholder Questionnaire

The undersigned beneficial owner (the "Selling Siggholder") of the 2 1/4% Convertible Subordinat@dbentures due 2013 (the
"Debentures") of Greatbatch, Inc. (the "Company")h@ shares of the Company's Common Stock, paev&d.001 per share, issuable upon
conversion of the Debentures (the "Common Stock; together with the Debentures, the "Registrableusties") hereby gives notice to the
Company of its intention to sell or otherwise disp®f Registrable Securities beneficially ownedtland listed below in Item 3 (unless
otherwise specified under Item 3) pursuant to thelfSRegistration Statement. The undersigned, dyisg and returning this Selling
Securityholder Questionnaire, understands thaiilitye& bound by the terms and conditions of thifli§g Securityholder Questionnaire and
the Registration Rights Agreement, dated as of NMa&; 2007, among the Company and the Initial Pagels party thereto.

Pursuant to the Registration Rights Agreementutioersigned has agreed to indemnify and hold hasiitee Company's directors, the
Company's officers and each person, if any, wharotmthe Company within the meaning of either Becl5 of the Securities Act or Secti
20 of the Securities Exchange Act of 1934, as ameéifthe "Exchange Act"), from and against certagsés arising in connection with
statements concerning the undersigned made inhélk Begistration Statement or the related progseict reliance upon the information
provided in this Selling Securityholder Questiomaailrhe undersigned hereby acknowledges its omigaunder the Registration Rights
Agreement to indemnify and hold harmless certainsqes set forth therein.

The undersigned hereby provides the following infation to the Company and represents and wartaatstch information is accurate and
complete:

Q) (@) Full Legal Name of Selling Securityholder:
(b) Full Legal Name of Register ed Holder
(if not the same as (a) abo ve) through
which Registrable Securitie s listed in

(3) below are held:

(c) Full Legal Name of DTC Part icipant (if
applicable and if not the s ame as (b)
above) through which Regist rable
Securities listed in (3) be low are
held:

2) Address for Notices to Selling Sec urityholder:

Telephone (including area code):__



®

4)

®)

©)

Yes |_|

No |_|

Fax (including area code):

Contact Person:

Beneficial Ownership of Registrabl

(a) Type and Principal Amount/Numb
Securities beneficially owned:

(b) CUSIP No(s). of such Registrab
beneficially owned:

Beneficial Ownership of Other Secu
Company Owned by the Selling Secur

Except as set forth below in this
undersigned is not the beneficial
of any securities of the Company o
Registrable Securities listed abov

(a) Type and Amount of Other Secur
owned by the Selling Securityh

(b) CUSIP No(s). of such Other Sec
owned:

Relationship with the Company:

Except as set forth below, neither
any of its affiliates, officers, d
principal equity holders (5% or mo
position or office or has had any
relationship with the Company (or
affiliates) during the past three

State any exceptions here:

Is the Selling Securityholder a re
-dealer?

If "Yes", please answer subsection (a) and sulmeg):

(a) Did the Selling Securityholder acquire the Regble Securities as compensation for underwrliradkerdealer activities to the Compar

2

e Securities:

er of Registrable

le Securities

rities of the
ityholder:

Item (4), the
or registered owner
ther than the
e in Item (3).

ities beneficially
older:

urities beneficially

the undersigned nor
irectors or

re) has held any
other material

its predecessors or
years.

gistered broker



Yes |_|
No |_|

(b) If you answered "No" to question 6(a), pleasggl&n your reason for acquiring the Registrableusi¢éies:

(7) Is the Selling Securityholder an affiliate ofesyistered broker-dealer?

Yes |_|

No |_|

If "Yes", please identify the registered brokerdde@), describe the nature of the affiliation(sjianswer subsection (a) and subsection (b):
(a) Did the Selling Securityholder purchase theifegple Securities in the ordinary course of besi(if no, please explain)?

Yes |_|

No |_|

Explain:

(b) Did the Selling Securityholder have an agredameminderstanding, directly or indirectly, withyaperson to distribute the Registrable
Securities at the same time the Registrable Sezsutitere originally purchased (if yes, please arjta

Yes |_|
No |_|

Explain:

(8) Is the Selling Securityholder a non-public gt
Yes |_|

No |_|

If "Yes", please answer subsection (a):

(a) Identify the natural person or persons thathanting or investment control over the Registréddeurities that the non-public entity owns:
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©

Plan of Distribution:

Except as set forth below, the un
Securityholder (including its don
intends to distribute the Registr
listed above in Item (3) pursuant
Registration Statement only as fo
Such Registrable Securities may b
time directly by the undersigned
Securityholder or, alternatively,
the Registration Rights Agreement
underwriters, broker-dealers or a
Registrable Securities are sold t
or broker-dealers, the Selling Se
be responsible for underwriting d

commissions or agent commissions.

Securities may be sold in one or
fixed prices, at prevailing marke
of sale, at varying prices determ
sale, or at negotiated prices. Su
effected in transactions (which m
block transactions) (i) on any na
exchange or quotation service on
Registrable Securities may be lis
time of sale, (ii) in the over-th

(iii) in transactions otherwise t
exchanges or services or in the o
market, or (iv) through the writi
connection with sales of the Regi
or otherwise, the undersigned Sel
may enter into hedging transactio
broker-dealers, which may in turn
sales of the Registrable Securiti
hedging positions they assume. Th
Selling Securityholder may also s
Securities short and deliver Regi
to close out short positions, or
Registrable Securities to broker-
may sell such securities.

State any exceptions here:

dersigned Selling
ees and pledgees)
able Securities

to the Shelf

llows (if at all):

e sold from time to
Selling

in accordance with
, through

gents. If the
hrough underwriters
curityholders will
iscounts or

Such Registrable
more transactions at
t prices at the time
ined at the time of
ch sales may be
ay involve cross or
tional securities
which the

ted or quoted at the
e-counter market,
han on such
ver-the-counter

ng of options. In
strable Securities
ling Securityholder
ns with

engage in short

es in the course of
e undersigned

ell Registrable
strable Securities
loan or pledge
dealers that in turn

Note: In no event will such method(s) of distrilutitake the form of an underwritten offering of Registrable Securities without the pr
agreement of the Company.

The undersigned Selling Securityholder acknowledbasit understands its obligations to comply with provisions of the Securities
Exchange Act of 1934, as amended, and the rulesuhder relating to stock manipulation, particyl&egulation M thereunder (or any
successor rules or regulations), in connection aiith offering of Registrable Securities pursuarth®Shelf Registration Agreement. The
undersigned agrees that neither it nor any perstimgaon its behalf will engage in any transactiowiolation of such provisions.

The Selling Securityholder hereby acknowledgeslilggations under the Registration Rights Agreentemdemnify and hold harmless
certain persons as set forth herein. Pursuanet®#ugistration Rights Agreement, the Company hesealgunder certain circumstances to
indemnify the Selling Securityholder against ceriébilities.

In the event the undersigned transfers all or amign of the Registrable Securities listed in ItE8habove after the date on which such
information is provided to the Company other thanspant to the Shelf Registration Statement, tltergigned agrees to notify the transferee
(s) at the time of the transfer of its rights abdigations under this Selling Securityholder Quastiaire and the Registration Rights
Agreement.



In accordance with the undersigned's obligatioreatide Registration Rights Agreement to providehdnformation as may be required by
law or by the staff of the Commission for inclusiorthe Shelf Registration Statement, the undeesigagrees to promptly notify the Comp
of any inaccuracies or changes in the informatiavipled herein that may occur subsequent to the lieteof at anytime while the Shelf
Registration Statement remains effective. All negibereunder and pursuant to the Registration RKigdmteement shall be made in writing,
hand-delivery, first-class mail, or air courier gaateeing overnight delivery to the address sé¢hfoelow.

By signing below, the undersigned consents to ibelasure of the information contained herein snahswers to Iltems (1) through (9) above
and the inclusion of such information in the Sh&dfgistration Statement and the related prospetheundersigned understands that such
information will be relied upon by the Company onaection with the preparation or amendment o2helf Registration Statement and the
related prospectus.

Once this Selling Securityholder Questionnairexiscaited by the undersigned and received by the @owthe terms of this Selling
Securityholder Questionnaire, and the represemigtioarranties and agreements contained hereith bghlainding on, shall inure to the
benefit of and shall be enforceable by the respedsticcessors, heirs, personal representativegsaighs of the Company and the
undersigned with respect to the Registrable Séesititeneficially owned by the undersigned anddisteltem (3) above. This Selling
Securityholder Questionnaire shall be governedlireapects by the laws of the State of New York.

IN WITNESS WHEREOF, the undersigned, by authoriffydjiven, has caused this Selling Securityholdeegionnaire to be executed and
delivered either in person or by its duly authadizgent.

Dated:

Beneficial Owner

By:
Name:
Title:




PLEASE RETURN THE COMPLETED AND EXECUTED SELLING SE CURITYHOLDER
QUESTIONNAIRE TO THE COMPANY AT:

GREATBATCH, INC.
9645 Wehrle Drive
Clarence, New York 14031
Tel: (716) 759-5600
Fax: (716) 759-5672
Attn: General Counsel
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GREATBATCH, INC.

To

MANUFACTURERS AND TRADERS TRUST COMPANY,

as Trustee

INDENTURE
Dated as of

March 28, 2007

2 1/4% Convertible Subordinated Debentures Due 2013




INDENTURE

INDENTURE dated as of March 28, 2007 between Gealh) Inc., a Delaware corporation (hereinaftelecathe "Company"), having its
principal office at 9645 Wehrle Drive, Clarence viN¥ork 14031 and Manufacturers and Traders Trushgany, a New York banking
corporation, as trustee hereunder (hereinafteeddtie "Trustee").

WITNESSETH:

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the issue of its 2 1/4%v@dible Subordinated Debentures
Due 2013 (hereinafter called the "Debentures")tangrovide the terms and conditions upon whichRebentures are to be authenticated,
issued and delivered, the Company has duly autebtize execution and delivery of this Indenturet an

WHEREAS, the Debentures, the certificate of auticatibn to be borne by the Debentures, a form sigasnent, a form of option to elect
redemption upon a fundamental change, a form afrodyase notice and a form of conversion noticeetbdrne by the Debentures are to be
substantially in the forms hereinafter provided #ond

WHEREAS, all acts and things necessary to mak®#teentures, when executed by the Company and didghtenl and delivered by the
Trustee or a duly authorized authenticating agenin this Indenture provided, the valid, bindimgl éegal obligations of the Company, and to
constitute this Indenture a valid agreement acogrth its terms, have been done and performedtrenexecution of this Indenture and the
issue hereunder of the Debentures have in all ctsjpeen duly authorized,

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditiggeuwhich the Debentures are, and are to be, aithtad, issued and delivered, and in
consideration of the premises and of the purchadeaaceptance of the Debentures by the holdersdhe¢he Company covenants and agrees
with the Trustee for the equal and proportionatecfieof the respective holders from time to tinfeéh® Debentures (except as otherwise
provided below), as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. The terms defined in tBéction 1.01 (except as herein otherwise exprgssljided or unless the context otherwise
requires) for all purposes of this Indenture andmyf indenture supplemental hereto shall havedsective meanings specified in this
Section 1.01. All other terms used in this Indeatilmat are defined in the Trust Indenture Act oichlare by reference therein defined in the
Securities Act (except as herein otherwise expygwslvided or unless the context otherwise reqsball have the meanings assigned to
such terms in the Trust Indenture Act and in theuBties Act as in force at the date of the exexutf this Indenture. The words "herein”,
"hereof", "hereunder" and words of similar impagtar to this Indenture as a whole and not to amgiquéar Article, Section or other
Subdivision. The terms defined in this Article indé the plural as well as the singular.



"Accepted Purchased Shares" has the meaning sgktifiSection 16.05(Qg).

"Additional Debentures" means any Debentures (dtien the Initial Debentures) issued under thigihtdre in accordance with Section 2.01
hereof, as part of the same series and with the €2l08IP number as the Initial Debentures.

"Additional Shares" has the meaning specified iati®a 16.01(d).
"Adjustment Event" has the meaning specified inti&acl6.05().
"Agent Members" has the meaning specified in Sa@i®5(a).

"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. Forptingoses of this definition, "control", when useidhwespect to any specified Person
means the power to direct or cause the directidghe@management and policies of such Person, firecindirectly, whether through the
ownership of voting securities, by contract or otfiee, and the terms "controlling" and "controllddive meanings correlative to the
foregoing.

"Board of Directors" means the Board of Directoish@ Company or a committee of such Board dulyatized to act for it hereunder.

"Business Day" means any day except a Saturdayla§uor legal holiday on which banking institutiansThe City of New York are
authorized or obligated by law, regulation or exeeuorder to close.

"Cash Percentage" has the meaning specified inoBetf.12(b).

"Closing Sale Price" of the shares of Common Stmthkny date means the closing sale price per $barié no closing sale price is reported,
the average of the closing bid and ask priced anpre than one in either case, the average aditkeage closing bid and the average closing
ask prices) on such date as reported in compaoaitsdctions for the principal United States seiesrigxchange on which shares of Common
Stock are traded or, if the shares of Common Samelnot listed on a United States national or regisecurities exchange, as reported by the
Nasdaq or by the National Quotation Bureau Incatsat. In the absence of such quotations, the Coyrgtaall be entitled to determine t
Closing Sale Price on the basis it considers apjaiep The Closing Sale Price shall be determinigout reference to extended or after hi
trading.

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Exchange Act, or, if at any
time after the execution of this Indenture such @uassion is not existing and performing the duties/rassigned to it under the Trust
Indenture Act, then the body performing such duiesuch time.



"Common Stock" means any stock of any class oCiipany which has no preference in respect of divdd or of amounts payable in the
event of any voluntary or involuntary liquidatiatissolution or winding up of the Company and whihot subject to redemption by the
Company. Subject to the provisions of Section 16h@8vever, shares issuable on conversion of Debesghall include only shares of the
class designated as common stock of the Compathy alate of this Indenture (namely, the Common|Stpar value $.001) or shares of any
class or classes resulting from any reclassificatioreclassifications thereof and which have redgrence in respect of dividends or of
amounts payable in the event of any voluntary wolintary liquidation, dissolution or winding up thfe Company and which are not subject
to redemption by the Company; provided that ifrat ime there shall be more than one such resutfiasg, the shares of each such class thel
so issuable on conversion shall be substantialtiiérproportion which the total number of sharesufh class resulting from all such
reclassifications bears to the total number ofehaf all such classes resulting from all suchassifications.

"Company" means the corporation named as the "Cowipa the first paragraph of this Indenture, asubject to the provisions of Article 13
and
Section 16.06, shall include its successors arigrass

"Contingent Interest" means interest that accroesispayable as provided in Article 5.

"Continuing Directors" means, as of any date oédatnation, any member of the Board of Director®Win was a member of such Board of
Directors on the date of this Indenture or (ii) vaasninated for election or elected to such BoarDioéctors with the approval of a majority
of the Continuing Directors who were members ohsBoard of Directors at the time of such nominatorelection.

"Conversion Price" as of any day will equal $1,@ddded by the Conversion Rate as of such date.
"Conversion Rate" has the meaning specified ini&edi6.04.
"Conversion Reference Period" means:

(i) for Debentures that are converted during thel&@s prior to, but excluding, any Fundamental @leaRedemption Date or the maturity ¢
of the Debentures, the 20 consecutive Trading Daginning on the third Trading Day following thdeneant Fundamental Change
Redemption Date or the maturity date; and

(i) in all other instances, the 20 consecutivediing Days beginning on the third Trading Day follog/the date of conversion.
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"Conversion Value" means, for each $1,000 princgmabunt of Debentures, the average of the Dailyw€mion Values for each of the 20
consecutive Trading Days of the Conversion Referdtariod.

"Corporate Trust Office" or other similar term, meahe designated office of the Trustee at whidmatparticular time its corporate trust
business as it relates to this Indenture shalldnei@stered, which office is, at the date as ofehhhis Indenture is dated, located at One N
Plaza, Buffalo, New York 14203.

"Current Market Price" has the meaning specifieBaation 16.05(h).

"Custodian" means Manufacturers and Traders Trostg2ainy, as custodian with respect to the Debentarg®bal form, or any successor
entity thereto.

"Daily Conversion Value" means, with respect to dngding Day, the product of (1) the applicable @msion Rate and (2) the Volume
Weighted Average Price on such Trading Day.

"Daily Share Amount" means, for each Trading Dayhef Conversion Reference Period and for each $Ipfiicipal amount of Debentures
surrendered for conversion, a number of sharesirfma event less than zero) equal to (i) the ammofifa) the Volume Weighted Average
Price for such Trading Day multiplied by the apabée Conversion Rate, less (b) $1,000; dividediipyhe Volume Weighted Average Price
for such Trading Day multiplied by 20.

"Debenture” or "Debentures" means any Debentuizebentures, as the case may be, authenticatedetimdrdd under this Indenture,
including any Global Debenture.

"Debenture Register" has the meaning specifieceinti®n 2.05.
"Debenture Registrar" has the meaning specifiegieiction 2.05.

"Debentureholder” or "holder" as applied to any &whre, or other similar terms (but excluding thert "Beneficial Holder"), means any
Person in whose name at the time a particular iabers registered on the Debenture Registrar'&$oo

"Default” means any event that is, or after notic@assage of time, or both, would be, an Eveiliefault.
"Defaulted Interest" has the meaning specifiedent®n 2.03.

"Depositary" means, the clearing agency registareter the Exchange Act that is designated to atteaBepositary for the Global
Debentures. The Depository Trust Company shalhbertitial Depositary, until a successor shall hegen appointed and become such
pursuant to the applicable provisions of this Irides and thereafter, "Depositary” shall mean oluide such successor.
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"Designated Senior Indebtedness" means (i) alpakitns under the Senior Credit Facilities andafiiy other Senior Indebtedness of the
Company which, at the date of determination, isHigally designated by the Company in the instratmevidencing or governing such Ser
Indebtedness as "Designated Senior Indebtednesglifposes of this Indenture.

"Determination Date" has the meaning specifiedeént®n 16.05(1).
"Effective Date" has the meaning specified in Qacti6.01(d).
"Event of Default" means any event specified int®ac8.01 as an Event of Default.

"Exchange Act" means the Securities Exchange A&B8#, as amended, and the rules and regulationsytgated thereunder, as in effect
from time to time.

"Ex-Dividend Time" has the meaning specified int8et16.01(b).
"Expiration Time" has the meaning specified in 8sti6.05(f).
"Fair Market Value" has the meaning specified ictioam 16.05(h).
"Extension Fee" has the meaning specified in Se&io1(e).
"Extension Period" has the meaning specified intiSed.01(e).
"Filing Failure" has the meaning specified in Sext8.01(e).

"Fiscal Quarter" means, with respect to the Comp#rst, second and third quarters comprised oivé8ks and fourth quarters comprised of

either 13 weeks (in 52-week fiscal years) or 14ksde 53-week fiscal years). The Company has ar®3 week fiscal year that ends on the
Friday closest to December 31. The Company shafirco the ending dates of its fiscal quarters fa turrent fiscal year to the Trustee upon
the Trustee's request.

"Fundamental Change" means the occurrence of om® of the following events: (a) any "person™gmoup" (as such terms are used in
Sections 13(d) and 14(d) of the Exchange Act), roten the Company, its Subsidiaries, or the Comigasr any Subsidiary's employee
benefit plans, is or becomes the "beneficial owifas"'defined in Rules 13d-3 and 13d-5 under thén&xge Act) of shares representing more
than 50% of the combined voting power of the thetsanding Voting Stock of the Company, (b) the @any consolidates with or merges
into any other corporation, any other corporatiothér than a subsidiary) merges into the CompantheoCompany effects a share exchange,
other than: (i) any merger or consolidation (A)ttl@es not result in any reclassification, conv@rsexchange or cancellation of Common
Stock and (B) pursuant to which shareholders oftbmpany immediately before such transaction owectly or indirectly immediately
following such transaction, at least a majoritytted combined voting power of the then outstandinging Stock of the corporation resulting
from such transaction in substantially the sampeetive proportions as their ownership of the V@t8tock of the Company immediately
before such transaction; or (ii) any merger or otidation solely for the purpose of changing therpany's jurisdiction of incorporation and
resulting in a reclassification, conversion or extafpe of outstanding shares of Common Stock satédyshares of common stock of the
surviving entity, (c) the Company, or the Company #s subsidiaries taken as a whole, sells, assigmveys, transfers or leases all or
substantially all assets of the Company, or ofGbenpany and its subsidiaries taken as a wholepgigable (other than to one or more
wholly-owned subsidiaries of the Company), (d) any tineeGlontinuing Directors do not constitute a majootyhe Board of Directors of tt
Company (or, if applicable, a successor corpordtiahe Company), (e) the Company undertakes &bdjon, dissolution or winding up, or

(f) a Termination of Trading; provided, howeveratla Fundamental Change under (a), (b) and (c)eabloall not be deemed to have occurred
if at least 95% of the consideration (excludinghcpayments for fractional shares) in the transaatiotransactions constituting the
Fundamental Change consists of shares of commoh #tat are, or upon issuance will be, traded th 8. national securities exchange or
approved for trading on an established automated-the-counter trading market in the U.S.
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"Fundamental Change Notice" has the meaning spddiii Section 3.05(b).

"Fundamental Change Expiration Time" has the mepsjpecified in
Section 3.05(b).

"Fundamental Change Redemption Date" has the mgapixified in
Section 3.05(a).

"Global Debenture" has the meaning specified irtiSe@.02.

"Indebtedness" means, with respect to any Persahwithout duplication, () all indebtedness, oéligns and other liabilities (contingent or
otherwise) of such Person for borrowed money (iiclg obligations of the Person in respect of owaditdr foreign exchange contracts,
currency exchange agreements, interest rate pimtesgreements, and any loans or advances fromsbafiether or not evidenced by notes
or similar instruments) or evidenced by bonds, dalres, notes or similar instruments (whether drtihe recourse of the lender is to the
whole of the assets of such Person or to only aqguothereof), other than any account payable beoaccrued current liability or obligation
incurred in the ordinary course of business in eation with the obtaining of materials or servidgs;all reimbursement obligations and
other liabilities (contingent or otherwise) of suearson with respect to letters of credit, bankrgotees or bankers' acceptances; (c) all
obligations and liabilities (contingent or othera)isn respect of leases of such Person requirezhriformity with generally accepted
accounting principles, to be accounted for as aliptd lease obligations on the balance sheetalf Berson and all obligations and other
liabilities (contingent or otherwise) under anydear related document (including a purchase agregrin connection with the lease of real
property which provides that such Person is cohiedly obligated to purchase or cause a third p@rfyurchase the leased property and
thereby guarantee a minimum residual value ofeasdd property to the lessor and the obligatiossicfi Person under such lease or related
document to purchase or to cause a third partytohase such leased property; (d) all obligatidr&ioh Person (contingent or otherwise)
with respect to an interest rate or other swap,ocagllar agreement or other similar instrumenagreement or foreign currency hedge,
exchange, purchase or similar instrument or agraer(e) all direct or indirect guaranties or simiggreements by such Person in respect of,
and obligations or liabilities (contingent or otiwise) of such Person to purchase or otherwise ezguiotherwise assure a creditor against
loss in respect of, indebtedness, obligationsadnillties of another Person of the kind descriredliauses (a) through (d); (f) any indebtedness
or other obligations described in clauses (a) thhofe) secured by any mortgage, pledge, lien @rathcumbrance existing on property wl

is owned or held by such Person, regardless ofhvenéhe indebtedness or other obligation securetlly shall have been assumed by such
Person; and (g) any and all deferrals, renewatensions and refundings of, or amendments, modiifica or supplements to, any
indebtedness, obligation or liability of the kindsdribed in clauses (a) through (f).
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"Indenture” means this instrument as originallyeed or, if amended or supplemented as hereiriggdyas so amended or supplemented.
"Initial Debentures" means Debentures in an agdeegancipal amount of $130,000,000 initially isduender this Indenture.

"Interest” or "interest" means, when used with rerfiee to the Debentures, any interest payable uhddéerms of the Debentures, including
contingent interest, if any, and Liquidated Damagdfeany, payable under the terms of the RegisiraRights Agreement.

"Liguidated Damages" has the meaning specifiedlfmquidated Damages Amount” in Section 2(e) of Registration Rights Agreement.
"Liguidated Damages Notice" has the meaning spetifi Section 6.11.

"Notice Date" means the date of mailing of the cetf redemption pursuant to Section 3.02.

"Offer Expiration Time" has the meaning specifiadSection 16.05(g).

"Officers' Certificate", when used with respectiie Company, means a certificate signed by ther@iaai of the Board, the Chief Executive
Officer, the President or any Vice President (wkethr not designated by a number or numbers or wordbrds added before or after the 1
"Vice President") and the Treasurer or any Asststaeasurer, or the Secretary or Assistant Segretffathe Company.

"Opinion of Counsel" means an opinion in writingrséd by legal counsel, who may be an employee obonsel to the Company, or other
counsel reasonably acceptable to the Trustee.

"Optional Redemption" has the meaning specifie8étion 3.02.



"Outstanding", when used with reference to Debestand subject to the provisions of Section 1v&ans, as of any particular time, all
Debentures authenticated and delivered by the deustder this Indenture, except:

(a) Debentures theretofore canceled by the Trusteelivered to the Trustee for cancellation;

(b) Debentures, or portions thereof, (i) for théemmption of which monies in the necessary amoualt khve been deposited in trust with the
Trustee or with any paying agent (other than thea@any) or
(i) which shall have been otherwise defeased aoatance with Article 14;

(c) Debentures in lieu of which, or in substitution which, other Debentures shall have been atitteted and delivered pursuant to the te
of Section 2.06; and

(d) Debentures converted into Common Stock purstaeatticle 16 and Debentures deemed not outstangimsuant to Article 3.

"Person" means a corporation, an association,tagyahip, a limited liability company, an individua joint venture, a joint stock company, a
trust, an unincorporated organization or a govemtroean agency or a political subdivision thereof.

"Physical Settlement Election" has the meaningifipddn Section 16.13(a).
"Portal Market" means The Portal Market operatethigyNational Association of Securities Dealers, br any successor thereto.

"Predecessor Debenture" of any particular Debemhi@ans every previous Debenture evidencing allpmrdon of the same debt as that
evidenced by such particular Debenture, and, feptirposes of this definition, any Debenture autbated and delivered under Section 2.06
in lieu of a lost, destroyed or stolen Debenturaidie deemed to evidence the same debt as thellsttoyed or stolen Debenture that it
replaces.

"Premium" means any premium payable under the tefrttee Debentures.
"Purchased Shares" has the meaning specified in8ei6.05(f).
"Record date" has the meaning specified in Sedt®a5(h).

"Registration Rights Agreement" means the RegistiadRights Agreement, dated as of March 28, 208#&ybeen the Company and the
Debentureholders party thereto, as amended fromtiinmime in accordance with its terms.

"Regular Cash Dividend" has the meaning specifie8dction 5.01.



"Representative” means (a) the indenture truste¢her trustee, agent or representative for holde&enior Indebtedness or (b) with respect
to any Senior Indebtedness that does not haveumytaustee, agent or other representative, (hencase of such Senior Indebtedness issuec
pursuant to an agreement providing for voting agesments as among the holders or owners of sucloiSadiebtedness, any holder or owner
of such Senior Indebtedness acting with the corsfetie required persons necessary to bind suaehobr owners of such Senior
Indebtedness and (ii) in the case of all other Sehior Indebtedness, the holder or owner of sectiod Indebtedness.

"Responsible Officer" shall mean, when used wipeet to the Trustee, any officer within the cogpertrust department of the Trustee with
direct responsibility for the administration ofgHndenture and also means, with respect to acpdaticorporate trust matter, any other officer
to whom such matter is referred because of sugdoper knowledge of any familiarity with the partausubject.

"Restricted Securities" has the meaning specifie8dction 2.05(c).
"Rights" has the meaning specified in Section 16.11

"Rule 144A" means Rule 144A as promulgated undeiStcurities Act.
"Securities" has the meaning specified in Secti®®3(d).

"Securities Act" means the Securities Act of 1%83amended, and the rules and regulations pronedlglaereunder, as in effect from time to
time.

"Senior Credit Facilities" means the Senior Créditilities, (i) under that certain Second Amended Restated Credit Agreement dated as of
May 31, 2005, among Greatbatch Ltd., as borrowet,Manufacturers and Traders Trust Company, astesmd administrative agent and
other financial institutions from time to time pathereto, together with the documents now or Hexeeelated thereto (including, without
limitation, any guarantee agreements and any sgaocuments) or (ii) contemplated by that cer@ommitment Letter and Term Sheet
dated as of February 21, 2007 between Greatbatchahd Manufacturers and Traders Trust Companignaler and administrative agent,
providing for a senior secured credit facility toe@tbatch, Ltd., as borrower, in an original maximprincipal amount of $200,000,000
(which may be increased at the borrower's opticB@0,000,000), as evidenced by the loan docunhemesafter entered into in connection
therewith (including, without limitation, a cre@igreement, any guarantee agreements and any getaitments), in each case as such
agreements may be amended (including any amendmdnestatement thereof), supplemented or othemwis#fied from time to time,
including any agreement extending the maturityefinancing, replacing or otherwise restructurimgliding by way of increasing the
maximum principal amount of the Indebtedness thetetor by way of adding the Company or any Subsis of the Company as additio
borrowers or guarantors thereunder) the Indebtedmader such agreement or any successor or repatagreement and whether by the
same or any other agent, lender or group of len@ersther institutions).
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"Senior Indebtedness" means, whether outstandingeodate of this Indenture or thereafter issubtdindebtedness of the Company,

including interest (including interest accruingamafter the filing of any petition in bankruptcy for reorganization relating to the Company
whether or not a claim for post-filing interestifowed in such proceeding) and premium, if angrélon, and other monetary amounts
(including fees, expenses, reimbursement obligatiorder letters of credit and indemnities) owingeispect thereof unless, in the instrument
creating or evidencing the same or pursuant to livthie same is outstanding, it is provided thatothiggations in respect of such Indebtedness
rank pari passu with the Securities; provided, h@uethat Senior Indebtedness will not includegty obligation of the Company to any
majority-owned Subsidiary, (2) any liability forderal, state, foreign, local or other taxes owedweing by the Company, (3) any accounts
payable or other liability to trade creditors oé tBompany arising in the ordinary course of busin@d any Indebtedness or obligation of the
Company that is expressly subordinate or juniaight of payment to any other Indebtedness or altiligy of the Company, or (5) obligations
in respect of any Common Stock.

"Share Price" has the meaning specified in Sedt&®mh0(d).
"Shelf Registration Statement" has the meaningrgseeeh term in the Registration Rights Agreement.

"Significant Subsidiary" means, as of any dateeiBdnination, a Subsidiary of the Company that Waanstitute a "significant subsidiary"
as such term is defined under Rule 1-02(w) of Ragprt S-X of the Commission as in effect on theedstthis Indenture.

"Subsidiary" means, with respect to any Persoran(y) corporation, association or other businessyesftwhich more than 50% of the total
voting power of shares of capital stock or othariggnterest entitled (without regard to the ocemce of any contingency) to vote in the
election of directors, managers or trustees thaseaif the time owned or controlled, directly odinectly, by such Person or one or more ol
other subsidiaries of that Person (or a combinatieneof) and (ii) any partnership (a) the soleagahpartner or managing general partner of
which is such Person or a subsidiary of such Pess@b) the only general partners of which are dRerson or of one or more subsidiaries of
such Person (or any combination thereof).

"Tax Original Issue Discount" means the amountrdir@ry interest income on a Debenture that mustdeeued as original issue discount
United States Federal income tax purposes pursodhtsS. Treasury Regulation Section 1.1275-4.

"Termination of Trading" will be deemed to have wmeed if the Common Stock (or other common sto¢s iahich the Debentures are then
convertible) is neither listed for trading on a Un&tional securities exchange nor approved faliigaon an established automated over-the-
counter trading market in the U.S.

"Trading Day" has the meaning specified in Secli6ro5(h).
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"Trading Price” means, on any date, the averagleeo$econdary market bid quotations for the Delvestabtained by the Trustee for
$10,000,000 principal amount of Debentures at apprately 3:30 p.m., New York City time, on suche&om three independent nationally
recognized securities dealers selected by the Coynpaovided that if at least three such bids cameasonably be obtained by the Trustee,
but two bids are obtained, then the average ofvtbebids shall be used, and if only one such bidreasonably be obtained by the Trustee,
one bid shall be used; and provided further thttafTrustee cannot reasonably obtain at leasbmhfor $10,000,000 principal amount of
Debentures from a nationally recognized securdeser, then the Trading Price per $1,000 princpabunt of Debentures shall be deemed
to be less than 98% of the product of (a) the nurnbehares of Common Stock issuable upon conversi&é1,000 principal amount of
Debentures and (b) the Closing Sale Price on sath d

"Trigger Event" has the meaning specified in Secfi6.05(d).

"Trust Indenture Act" means the Trust Indenture éfct939, as amended, as it was in force at the afathis Indenture, except as provided in
Sections 12.03 and 15.06; provided that if the fTindenture Act of 1939 is amended after the datedf, the term "Trust Indenture Act"
shall mean, to the extent required by such amengrienTrust Indenture Act of 1939 as so amended.

"Trustee" means Manufacturers and Traders Trustg@omand its successors and any corporation negdftom or surviving any
consolidation or merger to which it or its successnay be a party and any successor trustee #irtheserving as successor trustee
hereunder.

"Volume Weighted Average Price" per share of Comi8tack on any Trading Day means such price asalisgdlon Bloomberg (or any
successor service) page "GB EQUITY VAP" in respddhe period from 9:30 a.m. to 4:00

p.m., New York City time, on such Trading Day; ibisuch price is not available, the Volume Weighfagerage Price means the market vi
per share of Common Stock on such day as deterrbinadhationally recognized independent investrbanking firm retained for this
purpose by the Company.

"Voting Stock" of a corporation means all classksapital stock of such corporation then outstagdind normally entitled to vote in the
election of directors.

"Waiver Election" has the meaning specified in #ecf6.14(c).

ARTICLE 2
ISSUE, DESCRIPTION, EXECUTION, REGISTRATION AND EXC HANGE OF DEBENTURES

Section 2.01 Designation Amount And Issue of Delveast. The Debentures shall be designated as "2 Ca¥éertible Subordinated
Debentures Due 2013". Initial Debentures in an egate principal amount of $130,000,000 upon thewien of this Indenture shall be
executed by the Company and delivered to the Teusteauthentication, and the Trustee shall thesawguthenticate and deliver said Initial
Debentures to or upon the written order of the Camypsigned by its Chairman of the Board, Chiefdetiwe Officer, President or any Vice
President (whether or not designated by a numbeumbers or word or words added before or aftetitlee"Vice President"), the Treasurer
or any Assistant Treasurer or the Secretary orséeasi Secretary, without any further action by@wenpany hereunder. The Company may,
from time to time after the execution of this Intlee, execute and deliver to the Trustee for aditetion Additional Debentures of an
aggregate principal amount, and the Trustee ghaletipon authenticate and deliver said Additiorethéhtures to or upon the written order of
the Company, without any further action by the Camphereunder; provided however that the Companyissae Additional Debentures
only if: (1) such Additional Debentures and Initiadébentures are treated as part of the same i§slebdbinstruments for purposes of U.S.
federal income tax laws; (2) such Additional Delees shall have the same CUSIP number as thel IDgidentures; and (3) the Trustee
receives and Officers' Certificate and an Opinib@ounsel to the effect that such issuance of Aaldétl Debentures complies with the
provisions of this Indenture, including each prauisof this paragraph.
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Section 2.02 Form of Debentures. The Debenturestendrustee's certificate of authentication tdbme by such Debentures shall be
substantially in the form set forth in Exhibit Ah& terms and provisions contained in the form diédure attached as Exhibit A hereto shall
constitute, and are hereby expressly made, a ptrtsdndenture and, to the extent applicable,Goenpany and the Trustee, by their
execution and delivery of this Indenture, expresglsee to such terms and provisions and to be bthardby.

Any of the Debentures may have such letters, nusntreother marks of identification and such notsidegends, endorsements or chang
the officers executing the same may approve (ei@tthiereof to be conclusive evidence of such aygljand as are not inconsistent with
provisions of this Indenture, or as may be requingthe Custodian, the Depositary or by the Nafiéssociation of Securities Dealers, Inc.
in order for the Debentures to be tradable on TdrtaPMarket or as may be required for the Debar#tio be tradable on any other market
developed for trading of securities pursuant toeRil4A or as may be required to comply with anyliapple law or with any rule or
regulation made pursuant thereto or with any raleegulation of any securities exchange or autothgtetation system on which the
Debentures may be listed, or to conform to usage mdicate any special limitations or restrictsoto which any particular Debentures are
subject.

So long as the Debentures are eligible for bookyesgttlement with the Depositary, or unless otlisewequired by law, or otherwise
contemplated by Section 2.05(a), all of the Debestwill be represented by one or more Debenturgfobal form registered in the name of
the Depositary or the nominee of the DepositafiGlabal Debenture"). The transfer and exchangeeokficial interests in any such Global
Debenture shall be effected through the Depositeagccordance with this Indenture and the applegbbcedures of the Depositary. Except
as provided in Section 2.05(a), beneficial ownérs Global Debenture shall not be entitled to heswtificates registered in their names, will
not receive or be entitled to receive physicahagl of certificates in definitive form and will hbe considered holders of such Global
Debenture.
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Any Global Debenture shall represent such of thstanding Debentures as shall be specified themadnshall provide that it shall represent
the aggregate amount of outstanding Debenturestiromto time endorsed thereon and that the agtgegaount of outstanding Debentures
represented thereby may from time to time be irsgrdar reduced to reflect redemptions, repurchasesersions, transfers or exchanges
permitted hereby. Any endorsement of a Global Dabverto reflect the amount of any increase or des@én the amount of outstanding
Debentures represented thereby shall be made Biyrtiséee or the Custodian, at the direction offthestee, in such manner and upon
instructions given by the holder of such Debentimesccordance with this Indenture. Payment ofgpal of and interest and premium, if
any, on any Global Debenture shall be made to digeh of such Debenture.

Section 2.03 Date and Denomination of Debenturagnfents of Interest. The Debentures shall be is$sumaegistered form without coupo

in denominations of $1,000 principal amount anédgnal multiples thereof. Each Debenture shall hedithe date of its authentication and
shall bear interest from the date specified orfdle of the form of Debenture attached as Exhilditefeto. Interest on the Debentures shall be
computed on the basis of a 360-day year comprifetletve 30-day months.

The Person in whose name any Debenture (or itePesdor Debenture) is registered on the Debenegistr at the close of business on
record date with respect to any interest paymetet staall be entitled to receive the interest payabl such interest payment date, except that
the interest payable upon redemption will be payablthe Person to whom principal is payable pursteasuch redemption (unless the
redemption date is an interest payment date, ichvt@se the semi-annual payment of interest begpchie on such date shall be payable to
the holders of such Debentures registered as suthecapplicable record date). Notwithstandingftmegoing, if any Debenture (or portion
thereof) is converted into Common Stock duringpglegod after a record date for the payment of adeto, but excluding, the next succeet
interest payment date and such Debenture (or patttiereof) has been called or tendered for redemputn a redemption date which occurs
during such period, the Company shall not be reguio pay interest on such interest payment datesipect of any such Debenture (or
portion thereof). Interest shall be payable atdffiee of the Company maintained by the Companystarh purposes in the Borough of
Manhattan, City of New York, which shall initiallye an office or agency of the Trustee. The Comsdayl pay interest (i) on any Debentt

in certificated form by check mailed to the addresthe Person entitled thereto as it appearsdrDibenture Register (or upon written not
by wire transfer in immediately available fundssifch Person is entitled to interest on aggregateipal in excess of $2 million) or (ii) on
any Global Debenture by wire transfer of imnmediagelailable funds to the account of the Depositarits nominee. The term "Record Date"
with respect to any interest payment date shallmntiea June 1 or December 1 preceding the applicaisle 15 or December 15 interest
payment date, respectively.

Any interest on any Debenture which is payable,iduabt punctually paid or duly provided for, oryalune 15 or December 15 (herein called
"Defaulted Interest") shall forthwith cease to laggble to the Debentureholder on the relevant dedate by virtue of his having been such
Debentureholder, and such Defaulted Interest Slegiaid by the Company, at its election in eack,cas provided in clause (1) or (2) below:

13



(1) The Company may elect to make payment of arfaiied Interest to the Persons in whose nameBdentures (or their respective
Predecessor Debentures) are registered at theaflbsisiness 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 Rafted Interest proposed to be paid on
each Debenture and the date of the proposed paymikich shall be not less than twenty-five (25) slafter the receipt by the Trustee of
such notice, unless the Trustee shall consent &mdier date), and at the same time the Compaaily ddposit with the Trustee an amount of
money equal to the aggregate amount to be paiesjpect of such Defaulted Interest or shall makengements satisfactory to the Trustee for
such deposit on or prior to the date of the proggse/ment, such money when deposited to be hatdshfor the benefit of the Persons
entitled to such Defaulted Interest as in this staprovided. Thereupon the Trustee shall fix aiabescord date for the payment of such
Defaulted Interest which shall be not more thatedif (15) days and not less than ten (10) days faritne date of the proposed payment, and
not less than ten (10) days after the receipt byTtlustee of the notice of the proposed paymerd.Trastee shall promptly notify the
Company of such special record date and, in theereamd at the expense of the Company, shall cauie rod the proposed payment of such
Defaulted Interest and the special record dateetbeto be mailed, first-class postage prepaigach holder at his address as it appears in the
Debenture Register, not less than ten (10) days fwisuch special record date. Notice of the psepggpayment of such Defaulted Interest
the special record date therefor having been stedhaduch Defaulted Interest shall be paid to theséhs in whose names the Debentures (or
their respective Predecessor Debentures) are eegisat the close of business on such specialdetade and shall no longer be payable
pursuant to the following clause (2) of this Secti03.

(2) The Company may make payment of any Defauliéerést in any other lawful manner not inconsisteith the requirements of any
securities exchange or automated quotation systewhich the Debentures may be listed or designfateidsuance, and upon such notice as
may be required by such exchange or automated tiprotystem, if, after notice given by the Compémyhe Trustee of the proposed
payment pursuant to this clause, such manner ahpayshall be deemed practicable by the Trustee.

Section 2.04 Execution of Debentures. The Debestsiall be signed in the name and on behalf o€trapany by the manual or facsimile
signature of its Chairman of the Board, Chief ExteeuOfficer, President or any Vice President (Wiigetor not designated by a number or
numbers or word or words added before or aftetitlee"Vice President”) and attested by the mammudhcsimile signature of its Secretary or
any of its Assistant Secretaries or its Treasur@mg of its Assistant Treasurers (which may batpd, engraved or otherwise reproduced
thereon, by facsimile or otherwise). Only such Debees as shall bear thereon a certificate of atitegtion substantially in the form set forth
on the form of Debenture attached as Exhibit A teenmanually executed by the Trustee (or an auitesinig agent appointed by the Trustee
as provided by Section 17.11), shall be entitlethéobenefits of this Indenture or be valid or gatory for any purpose. Such certificate by
Trustee (or such an authenticating agent) uporatenture executed by the Company shall be conelgsiidence that the Debenture so
authenticated has been duly authenticated andedetivhereunder and that the holder is entitleedenefits of this Indenture.
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In case any officer of the Company who shall hageesd any of the Debentures shall cease to bedffickr before the Debentures so signed
shall have been authenticated and delivered by thstee, or disposed of by the Company, such Debeshevertheless may be authentic
and delivered or disposed of as though the persansigned such Debentures had not ceased to befiggr of the Company, and any
Debenture may be signed on behalf of the Compargubl persons as, at the actual date of the erecnftisuch Debenture, shall be the
proper officers of the Company, although at the aditthe execution of this Indenture any such persas not such an officer.

Section 2.05 Exchange and Registration of Trarsff@ebentures; Restrictions on Transfer. (a) Then@any shall cause to be kept at the
Corporate Trust Office a register (the registerntaned in such office and in any other office geacy of the Company designated pursuant
to Section 6.02 being herein sometimes collectivefgrred to as the "Debenture Register") in whithhject to such reasonable regulations as
it may prescribe, the Company shall provide forridgistration of Debentures and of transfers ofé@dlres. The Debenture Register shall be
in written form or in any form capable of being gerted into written form within a reasonably prorpetiod of time. The Trustee is hereby
appointed "Debenture Registrar” for the purposeegistering Debentures and transfers of Debentasdwerein provided. The Company may
appoint one or more co-registrars in accordancle Sction 6.02.

Upon surrender for registration of transfer of &gbenture to the Debenture Registrar or any categj and satisfaction of the requirements
for such transfer set forth in this Section 2.0f%, Company shall execute, and the Trustee shalkatitate and deliver, in the name of the
designated transferee or transferees, one or nesveDebentures of any authorized denominations &adike aggregate principal amount
and bearing such restrictive legends as may berestjoy this Indenture.

Debentures may be exchanged for other Debenturasyoduthorized denominations and of a like aggeegancipal amount, upon surrender
of the Debentures to be exchanged at any suctedalfiagency maintained by the Company pursuangét¢tich 6.02. Whenever any
Debentures are so surrendered for exchange, thg&uonshall execute, and the Trustee shall autregatand deliver, the Debentures which
the Debentureholder making the exchange is entitledceive bearing registration numbers not coptaameously outstanding.

All Debentures issued upon any registration ofgfanor exchange of Debentures shall be the valigations of the Company, evidencing
the same debt, and entitled to the same benefitsrithis Indenture, as the Debentures surrendgred such registration of transfer or
exchange.

All Debentures presented or surrendered for regjisti of transfer or for exchange, redemption anvewsion shall (if so required by the
Company or the Debenture Registrar) be duly endprsebe accompanied by a written instrument arimsents of transfer in form
satisfactory to the Company, and the Debenturdsishaluly executed by the Debentureholder theoedfis attorney duly authorized in
writing.
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No service charge shall be made to any holderrgrragistration of, transfer or exchange of Debergpbut the Company may reqt
payment by the holder of a sum sufficient to cauey tax, assessment or other governmental chaagendy be imposed in connection with
any registration of transfer or exchange of Debestu

Neither the Company nor the Trustee nor any DeberReqgistrar shall be required to exchange or tegsstransfer of (a) any Debentures
a period of fifteen (15) days next preceding arigct®n of Debentures to be redeemed, (b) any Diebesior portions thereof called for
redemption pursuant to Section 3.02; (c) any Dealrestor portions thereof surrendered for converpigsuant to Article 16; or (d) any
Debentures or portions thereof tendered for redemgand not withdrawn) pursuant to Section 3.05.

(b) The following provisions shall apply only todghlal Debentures:

(i) Each Global Debenture authenticated underltidenture shall be registered in the name of theoBitary or a nominee thereof and
delivered to such Depositary or a nominee there@ustodian therefor, and each such Global Deberstoall constitute a single Debenture
for all purposes of this Indenture.

(il) Notwithstanding any other provision in thisdenture, no Global Debenture may be exchanged alendr in part for Debentures
registered, and no transfer of a Global Debentukghole or in part may be registered, in the nafremg Person other than the Depositary or
a nominee thereof unless the Depositary (i) hasiedthe Company that it is unwilling or unabledontinue as Depositary for such Global
Debenture and a successor depositary has not ppemted by the Company within ninety days orlfés ceased to be a clearing agency
registered under the Exchange Act, an Event of efeas occurred and is continuing or the Companits sole discretion, notifies the
Trustee in writing that it no longer wishes to hallehe Debentures represented by Global Debentémey Global Debenture exchanged
pursuant to clause (A) or (B) above shall be sdvarged in whole and not in part and any Global beble exchanged pursuant to clause (C)
above may be exchanged in whole or from time te timpart as directed by the Company. Any Deberiisged in exchange for a Global
Debenture or any portion thereof shall be a Gl@®benture; provided that any such Debenture sedsthat is registered in the name of a
Person other than the Depositary or a nomineedhshall not be a Global Debenture.

(iii) Securities issued in exchange for a GlobabBeture or any portion thereof pursuant to claiisatfove shall be issued in definitive, fully
registered form, without interest coupons, shaliehan aggregate principal amount equal to thatct $lobal Debenture or portion thereo
be so exchanged, shall be registered in such nantkke in such authorized denominations as the $itepy shall designate and shall bear
any legends required hereunder. Any Global Deberttube exchanged in whole shall be surrenderddeébipepositary to the Trustee, as
Debenture Registrar. With regard to any Global Déle to be exchanged in part, either such Gloleddedture shall be so surrendered for
exchange or, if the Trustee is acting as Custoiiathe Depositary or its nominee with respectuohrsGlobal Debenture, the principal amc
thereof shall be reduced, by an amount equal tpdinion thereof to be so exchanged, by means apanopriate adjustment made on the
records of the Trustee. Upon any such surrendadjoistment, the Trustee shall authenticate and ragkiéable for delivery the Debenture
issuable on such exchange to or upon the writtdarasf the Depositary or an authorized represestakiereof.
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(iv) In the event of the occu rrence of any of the events
specified in clause (ii) above, the Company will p romptly make available to the
Trustee a reasonable supply of certificated Debe ntures in definitive, fully

registered form, without interest coupons.

(v) Neither any members of, or participants in, Brepositary ("Agent Members") nor any other Persamsvhose behalf Agent Members n
act shall have any rights under this Indenture wepect to any Global Debenture registered im#me of the Depositary or any nominee
thereof, and the Depositary or such nominee, asadbe may be, may be treated by the Company, tiee€lr and any agent of the Compan
the Trustee as the absolute owner and holder &f Glmbal Debenture for all purposes whatsoeverwiNbstanding the foregoing, nothing
herein shall prevent the Company, the Trustee pragent of the Company or the Trustee from givifigat to any written certification, prox
or other authorization furnished by the Depositarguch nominee, as the case may be, or impaietageen the Depositary, its Agent
Members and any other Person on whose behalf antAgember may act, the operation of customary prestof such Persons governing
exercise of the rights of a holder of any Debenture

(vi) At such time as all interests in a Global Detoge have been redeemed, repurchased, convesterkled or exchanged for Debentures in
certificated form, such Global Debenture shall,upeceipt thereof, be canceled by the Trusteedordance with standing procedures and
instructions existing between the Depositary ardGhstodian. At any time prior to such cancellatibany interest in a Global Debenture is
redeemed, repurchased, converted, canceled orregethdor Debentures in certificated form, the pgpatamount of such Global Debenture
shall, in accordance with the standing procedunesiastructions existing between the Depositary thiedCustodian, be appropriately redu
and an endorsement shall be made on such GlobarDe®, by the Trustee or the Custodian, at thectiim of the Trustee, to reflect such
reduction.

(c) Every Debenture that bears or is required utfusrSection 2.05(c) to bear the legend set fiorthis Section 2.05(c) (together with any
Common Stock issued upon conversion of the Debestaind required to bear the legend set forth itiée2.05(c), collectively, the
"Restricted Securities") shall be subject to thetrietions on transfer set forth in this Section

2.05(c) (including those set forth in the legentbi unless such restrictions on transfer shalvbéased by written consent of the Company,
and the holder of each such Restricted Securitguioh Debenture holder's acceptance thereof, agrdesbound by all such restrictions on
transfer. As used in Section 2.05(c) and 2.05fd térm "transfer" encompasses any sale, pledge, tansfer or other disposition
whatsoever of any Restricted Security or any irstetigerein.
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Until the expiration of the holding period applitalo sales thereof under Rule 144(k) under then®ées Act (or any successor provision),
any certificate evidencing such Debenture (andelrities issued in exchange therefor or substitihereof, other than Common Stock, if
any, issued upon conversion thereof, which shalt bee legend set forth in Section 2.05(c), if &ggllle) shall bear a legend in substantially
the following form, unless such Debenture has tssdeh pursuant to a registration statement thabkes declared effective under the
Securities Act (and which continues to be effectivéhe time of such transfer) or pursuant to Rdlé under the Securities Act or any similar
provision then in force, or unless otherwise agi@ethe Company in writing, with written notice tkeef to the Trustee:

THE DEBENTURE EVIDENCED HEREBY HAS NOT BEEN REGISRED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STFE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT AS SET FORTH IN THE FOLLOVGNSENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER
(1) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONA BUYER" (AS DEFINED IN RULE 144A UNDER THE SECURIES
ACT) OR AN "ACCREDITED INVESTOR" (AS DEFINED IN RUE 501 OF REGULATION D UNDER THE SECURITIES ACT);)(2
AGREES THAT IT WILL NOT, PRIOR TO EXPIRATION OF THEHOLDING PERIOD APPLICABLE TO SALES OF THIS
DEBENTURE UNDER RULE 144(K) UNDER THE SECURITIES AGOR ANY SUCCESSOR PROVISION), RESELL OR
OTHERWISE TRANSFER THIS DEBENTURE OR THE COMMON ST®& ISSUABLE UPON CONVERSION OF THIS DEBENTURE
EXCEPT (A) TO GREATBATCH, INC. OR ANY SUBSIDIARY THREOF, (B) TO A QUALIFIED INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACTC) PURSUANT TO THE EXEMPTION FROM REGISTRATION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IPAILABLE) OR (D) PURSUANT TO A REGISTRATION
STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDERHE SECURITIES ACT (AND WHICH CONTINUES TO BE
EFFECTIVE AT THE TIME OF SUCH TRANSFER); (3) PRIORO SUCH TRANSFER (OTHER THAN A TRANSFER PURSUANT TO
CLAUSE 2(D) ABOVE), IT WILL FURNISH TO MANUFACTURER AND TRADERS TRUST COMPANY, AS TRUSTEE (OR A
SUCCESSOR TRUSTEE, AS APPLICABLE), SUCH CERTIFICAONS, LEGAL OPINIONS OR OTHER INFORMATION AS THE
TRUSTEE MAY REASONABLY REQUIRE TO CONFIRM THAT SUCHRANSFER IS BEING MADE PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TOHE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT; AND (4) AGREES THAT IT WILL DELIVER TO EACH PRSON TO WHOM THIS DEBENTURE IS TRANSFERRED A NOTI(
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN CONBRCTION WITH ANY TRANSFER OF THIS DEBENTURE PRIOR
TO THE EXPIRATION OF THE HOLDING PERIOD APPLICABLEO SALES OF THIS DEBENTURE UNDER RULE 144(k) UNDER
THE SECURITIES ACT (OR ANY SUCCESSOR PROVISION), EHHOLDER MUST CHECK THE APPROPRIATE BOX SET FORTH
ON THE REVERSE HEREOF RELATING TO THE MANNER OF SHORANSFER AND SUBMIT THIS CERTIFICATE TO
MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTHBR A SUCCESSOR TRUSTEE, AS APPLICABLE). THIS
LEGEND WILL BE REMOVED UPON THE EARLIER OF THE TRASFER OF THIS DEBENTURE PURSUANT TO CLAUSE 2(D)
ABOVE OR UPON ANY TRANSFER OF THIS DEBENTURE UNDHRULE 144(k) UNDER THE SECURITIES ACT (OR ANY
SUCCESSOR PROVISION). THE INDENTURE CONTAINS A PRGVON REQUIRING THE TRUSTEE TO REFUSE TO REGISTER
ANY TRANSFER OF THIS DEBENTURE IN VIOLATION OF THEOREGOING RESTRICTION.
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THIS DEBENTURE WAS ISSUED WITH ORIGINAL ISSUE DISAQINT FOR U.S. FEDERAL INCOME TAX PURPOSES. FOR
PURPOSES OF SECTIONS 1273 AND 1275 OF THE INTERNMEVENUE CODE, THE ISSUE PRICE OF EACH DEBENTURE IS
$950 PER $1,000 OF PRINCIPAL AMOUNT, THE ISSUE DATEMARCH 28, 2007 AND THE COMPARABLE YIELD IS 8.88%,
COMPOUNDED SEMI-ANNUALLY. HOLDERS OF THIS DEBENTURKIAY OBTAIN INFORMATION REGARDING THE
AMOUNT OF ORIGINAL ISSUE DISCOUNT, YIELD TO MATURIT AND THE PROJECTED PAYMENT SCHEDULE FOR THIS
DEBENTURE BY SUBMITTING A WRITTEN REQUEST FOR SUCHIFORMATION TO: GREATBATCH, INC., 9645 WEHRLE
DRIVE, CLARENCE, NEW YORK 14031, ATTN: TREASURER.

Any Debenture (or security issued in exchange bsstution therefor) as to which such restrictiomstransfer shall have expired in
accordance with their terms or as to conditiongéonoval of the foregoing legend set forth theteme been satisfied may, upon surrender of
such Debenture for exchange to the Debenture Ragistaccordance with the provisions of this Secf.05, be exchanged for a new
Debenture or Debentures, of like tenor and aggesgincipal amount, which shall not bear the regu@ legend required by this Section 2.05
(c). If the Restricted Security surrendered forhenge is represented by a Global Debenture betminiggend set forth in this Section 2.05
(c), the principal amount of the legended Globab®wure shall be reduced by the appropriate prah@mount and the principal amount of a
Global Debenture without the legend set forth is Bection 2.05(c) shall be increased by an eqguatipal amount. If a Global Debenture
without the legend set forth in this Section 2.05§mot then outstanding, the Company shall exeeantl the Trustee shall authenticate and
deliver an unlegended Global Debenture to the Diegrgs

(d) Until the expiration of the holding period ajgable to sales thereof under Rule 144(k) undefSteurities Act (or any successor
provision), any stock certificate representing Camnrstock issued upon conversion of any Debentuak lsbar a legend in substantially the
following form, unless such Common Stock has bexh gursuant to a registration statement that leas leclared effective under the
Securities Act (and which continues to be effectivéhe time of such transfer) or pursuant to Rdlé under the Securities Act or any similar
provision then in force, or such Common Stock heentissued upon conversion of Debentures that lhee transferred pursuant to a
registration statement that has been declaredtiziéaender the Securities Act or pursuant to Rdlé ainder the Securities Act or any similar
provision then in force, or unless otherwise agteethe Company in writing with written notice tleef to the transfer agent:
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THE COMMON STOCK EVIDENCED HEREBY HAS NOT BEEN REGTERED UNDER THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANSTATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWBNSENTENCE. THE HOLDER HEREOF AGREES THAT, UNTIL
THE EXPIRATION OF THE HOLDING PERIOD APPLICABLE TGALES OF THE COMMON STOCK EVIDENCED HEREBY
UNDER RULE 144(k) UNDER THE SECURITIES ACT (OR ANSUCCESSOR PROVISION), (1) IT WILL NOT RESELL OR
OTHERWISE TRANSFER THE COMMON STOCK EVIDENCED HERFBEEXCEPT (A) TO GREATBATCH, INC. OR ANY
SUBSIDIARY THEREOF, (B) TO A "QUALIFIED INSTITUTIOML BUYER" (AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 144A, (C)l'/RSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDE
BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLEPR (D) PURSUANT TO A REGISTRATION STATEMENT WHICH
HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES AGAND WHICH CONTINUES TO BE EFFECTIVE AT THE TIMI
OF SUCH TRANSFER); (2) PRIOR TO SUCH TRANSFER (OTRHEHAN A TRANSFER PURSUANT TO CLAUSE

1(D) ABOVE), IT WILL FURNISH TO MELLON INVESTOR SERICES LLC, AS TRANSFER AGENT (OR A SUCCESSOR
TRANSFER AGENT, AS APPLICABLE), SUCH CERTIFICATIONEEGAL OPINIONS OR OTHER INFORMATION AS SUCH
TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM TAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TOHE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND (3) IT WILL DELIVER TO EACH PERSON TO WHOMHE COMMON STOCK EVIDENCED HEREBY IS TRANSFERRE
(OTHER THAN A TRANSFER PURSUANT TO CLAUSE 1(D) ABGBj A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND. THIS LEGEND WILL BE REMOVED UPON THE EARLIE OF THE TRANSFER OF THE COMMON STOCK EVIDENCED
HEREBY PURSUANT TO CLAUSE

1(D) ABOVE OR UPON ANY TRANSFER OF THE COMMON STOCKRVIDENCED HEREBY AFTER THE EXPIRATION OF THE
HOLDING PERIOD APPLICABLE TO SALES OF THE SECURITEVIDENCED HEREBY UNDER RULE 144(k) UNDER THE
SECURITIES ACT (OR ANY SUCCESSOR PROVISION).

Any such Common Stock as to which such restrictmms$ransfer shall have expired in accordance thigir terms or as to which the
conditions for removal of the foregoing legendfeeth therein have been satisfied may, upon sueeatithe certificates representing such
shares of Common Stock for exchange in accordaitbetive procedures of the transfer agent for them@on Stock, be exchanged for a new
certificate or certificates for a like number ofséss of Common Stock, which shall not bear theiotiste legend required by this Section 2.05

(d).

(e) Any Debenture or Common Stock issued upon ¢imeersion of a Debenture that, prior to the exjrabf the holding period applicable
sales thereof under Rule 144(k) under the Secsidta (or any successor provision), is purchaseginored by the Company or any Affiliate
thereof may not be resold by the Company or sudtigké unless registered under the Securities@kaesold pursuant to an exemption from
the registration requirements of the SecuritiesiAet transaction which results in such Debentaré&Sommon Stock, as the case may be, no
longer being "Restricted Securities" (as definedaurRule 144).
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(f) The Trustee shall have no responsibility origédion to any Agent Members or any other Persdh waspect to the accuracy of the books
or records, or the acts or omissions, of the Dépisor its nominee or of any participant or memti@reof, with respect to any ownership
interest in the Debentures or with respect to #levery to any Agent Member or other Person

(other than the Depositary) of any notice (inclgdamy notice of redemption) or the payment of ampant, under or with respect to such
Debentures. All notices and communications to bergto the Debentureholder and all payments to &gento Debentureholders under the
Debentures shall be given or made only to or uperotder of the registered Debentureholders (wlatil be the Depository or its nominee
in the case of a Global Debenture). The rightsesfdficial owners in any Global Debenture shall kereised only through the Depository
subject to the customary procedures of the Depysildne Trustee may rely and shall be fully progelcin relying upon information furnished
by the Depository with respect to its Agent Members

The Trustee shall have no obligation or duty to ilm@ndetermine or inquire as to compliance witly asstrictions on transfer imposed under
this Indenture or under applicable law with resgeany transfer of any interest in any Debenturelifding any transfers between or among
Agent Members in any Global Indenture) other trmretjuire delivery of such certificates and otheezudnentation or evidence as are
expressly required by, and to do so if and whemesgly required by, the terms of this Indenturel, tmnexamine the same to determine
substantial compliance as to form with the expregsirements hereof.

Section 2.06 Mutilated, Destroyed, Lost or StolegbBntures. In case any Debenture shall becomeateatior be destroyed, lost or stolen,
Company in its discretion may execute, and upowiien request the Trustee or an authenticatgentappointed by the Trustee shall
authenticate and make available for delivery, a Belenture, bearing a number not contemporaneoustfanding, in exchange and
substitution for the mutilated Debenture, or inul@ and in substitution for the Debenture so dgsd, lost or stolen. In every case, the
applicant for a substituted Debenture shall furhisthe Company, to the Trustee and, if applicablsuch authenticating agent such security
or indemnity as may be required by them to savl ethem harmless for any loss, liability, coseapense caused by or connected with
such substitution, and, in every case of destractass or theft, the applicant shall also furrisithe Company, to the Trustee and, if
applicable, to such authenticating agent evideadkdir satisfaction of the destruction, loss @ftlof such Debenture and of the ownership
thereof.

Following receipt by the Trustee or such authetitiggagent, as the case may be, of satisfactomyrisgor indemnity and evidence, as
described in the preceding paragraph, the Trusteaah authenticating agent may authenticate acly substituted Debenture and make
available for delivery such Debenture. Upon theasee of any substituted Debenture, the Companyratayire the payment by the holder of
a sum sufficient to cover any tax, assessmenti@r@overnmental charge that may be imposed itioaléhereto and any other expenses
connected therewith. In case any Debenture whismtetured or is about to mature or has been cldte@demption or has been tendered
redemption upon a Fundamental Change (and not saitht) or is to be converted into Common Stock shetome mutilated or be
destroyed, lost or stolen, the Company may, instéasbuing a substitute Debenture, pay or autledhz payment of or convert or authorize
the conversion of the same (without surrender tiferrcept in the case of a mutilated Debenturedhasase may be, if the applicant for such
payment or conversion shall furnish to the Compamyhe Trustee and, if applicable, to such aufbatihg agent such security or indemnity
as may be required by them to save each of themléss for any loss, liability, cost or expense eausy or in connection with such
substitution, and, in every case of destructioss lor theft, the applicant shall also furnish ® @ompany, the Trustee and, if applicable, any
paying agent or conversion agent evidence to Hagisfaction of the destruction, loss or theftwéls Debenture and of the ownership thereof.

21



Every substitute Debenture issued pursuant torbsgions of this

Section 2.06 by virtue of the fact that any Debemta destroyed, lost or stolen shall constitut@additional contractual obligation of the
Company, whether or not the destroyed, lost oest@lebenture shall be found at any time, and &leadintitled to all the benefits of (but shall
be subject to all the limitations set forth in)sttindenture equally and proportionately with angt alt other Debentures duly issued hereunder.
To the extent permitted by law, all Debenturesldiaheld and owned upon the express conditiontkigatoregoing provisions are exclusive
with respect to the replacement or payment or cmiwe or redemption or repurchase of mutilatedirdged, lost or stolen Debentures and
shall preclude any and all other rights or remed@svithstanding any law or statute existing ordadter enacted to the contrary with respect
to the replacement or payment or conversion ormgdi@n or repurchase of negotiable instrumentstioerosecurities without their surrender.

Section 2.07 Temporary Debentures. Pending theapaipn of Debentures in certificated form, the @amy may execute and the Trustee or
an authenticating agent appointed by the Trustek, sipon the written request of the Company, antibate and deliver temporary
Debentures (printed or lithographed). Temporarydhbres shall be issuable in any authorized deratinimand substantially in the form of
the Debentures in certificated form, but with sochissions, insertions and variations as may beagpiatte for temporary Debentures, all as
may be determined by the Company. Every such teanp@ebenture shall be executed by the Companyatitnticated by the Trustee or
such authenticating agent upon the same conditindsn substantially the same manner, and witlséimee effect, as the Debentures in
certificated form. Without unreasonable delay, @mnpany will execute and deliver to the Trustesumh authenticating agent Debentures in
certificated form and thereupon any or all temppfebentures may be surrendered in exchange theetfeach office or agency maintained
by the Company pursuant to Section 6.02 and thst@ewr such authenticating agent shall autheataad make available for delivery in
exchange for such temporary Debentures an equeg@gatg principal amount of Debentures in certidaiorm. Such exchange shall be m
by the Company at its own expense and without &ayge therefor. Until so exchanged, the temporalgedtures shall in all respects be
entitled to the same benefits and subject to theedamitations under this Indenture as Debentureeitificated form authenticated and
delivered hereunder.
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Section 2.08 Cancellation of Debentures. All Debezgt surrendered for the purpose of payment, retiemmgonversion, exchange or
registration of transfer shall, if surrenderedhite Company or any paying agent or any DebenturésRaigor any conversion agent, be
surrendered to the Trustee and promptly cancelat by; if surrendered to the Trustee, shall bengutly canceled by it, and no Debentures
shall be issued in lieu thereof except as exprgssignitted by any of the provisions of this Indeeturhe Trustee shall dispose of such
canceled Debentures in accordance with its custppracedures. If the Company shall acquire anyeflebentures, such acquisition shall
not operate as a redemption or satisfaction oirttiebtedness represented by such Debentures amliéamtil the same are delivered to the
Trustee for cancellation.

Section 2.09 CUSIP Numbers. The Company in issthiagoebentures may use "CUSIP" numbers (if themigdly in use), and, if so, the
Trustee shall use "CUSIP" numbers in notices oémggtion as a convenience to Debentureholders; gedvihat any such notice may state
that no representation is made as to the correstifesich numbers either as printed on the Debesituras contained in any notice of a
redemption and that reliance may be placed onitherother identification numbers printed on the &dhres, and any such redemption shall
not be affected by any defect in or omission ohsmgmbers. The Company will promptly notify the 3tee of any change in the "CUSIP"
numbers.

ARTICLE 3
REDEMPTION OF DEBENTURES

Section 3.01 Redemption of Debentures. Exceptlaretse provided in

Section 3.05, the Company may not redeem any Detenprior to June 20, 2012. At any time on orraftae 20, 2012 and prior to matur
the Debentures may be redeemed at the option @ahgany, in whole or in part, upon notice as sghfin Section 3.02, at the redemption
prices set forth in the form of Debenture attachgdExhibit A hereto, together with accrued and whpderest, if any, to, but excluding, the
date fixed for redemption.

Section 3.02 Notice of Optional Redemption; Setattf Debentures. In case the Company shall desigercise the right to redeem all or,
as the case may be, any part of the Debentureagntr® Section 3.01, it shall fix a date for regéion and it or, at its written request
received by the Trustee not fewer than forty-fi¢g)(days prior (or such shorter period of time @&y ne acceptable to the Trustee) to the date
fixed for redemption, the Trustee in the name af anthe expense of the Company, shall mail oretube mailed a notice of such
redemption not fewer than thirty (30) nor more tlsatty (60) days prior to the redemption date tohelaolder of Debentures so to be
redeemed as a whole or in part at its last addredse same appears on the Debenture Registeigi@dathat if the Company shall give such
notice, it shall also give written notice of theeeption date to the Trustee. Such mailing shablybéirst class mail. The notice, if mailed in
the manner herein provided, shall be conclusivebgpmed to have been duly given, whether or notdihder receives such notice. In any
case, failure to give such notice by mail or anfedein the notice to the holder of any Debentwsighated for redemption as a whole or in
part shall not affect the validity of the proceegirfor the redemption of any other Debenture. Coeatly with the mailing of any such noti
of redemption, the Company shall issue a presaselannouncing such redemption, the form and cootevhich press release shall be
determined by the Company in its sole discretidre failure to issue any such press release or ef@gidtherein shall not affect the validity
the redemption notice or any of the proceedingstferredemption of any Debenture called for redé@npt
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Each such notice of redemption shall specify thgregate principal amount of Debentures to be rededethe CUSIP number or numbers of
the Debentures being redeemed, the date fixeaftmmption (which shall be a Business Day), themgxdi®n price at which Debentures are
to be redeemed, the place or places of paymentpayanent will be made upon presentation and sdeeaf such Debentures, that interest
accrued to the date fixed for redemption will bed@es specified in said notice, and that on aner &fid date interest thereon or on the po
thereof to be redeemed will cease to accrue. Satbenshall also state the current Conversion Batethe date on which the right to convert
such Debentures or portions thereof into CommounlSiall expire. If fewer than all the Debentureg @0 be redeemed, the notice of
redemption shall identify the Debentures to be eetied (including CUSIP numbers, if any). In case Rapenture is to be redeemed in part
only, the notice of redemption shall state theiparof the principal amount thereof to be redeeiaed shall state that, on and after the
redemption date, upon surrender of such Deberdauneyw Debenture or Debentures in principal amoguékto the unredeemed portion
thereof will be issued.

On or prior to the redemption date specified inrtbéce of redemption given as provided in thistleec3.02, the Company will deposit with
the Trustee or with one or more paying agentsif(tiie Company is acting as its own paying agegitaside, segregate and hold in trust as
provided in

Section 6.04) an amount of money in immediatelyilakte funds sufficient to redeem on the redemptiate all the Debentures (or portions
thereof) so called for redemption (other than thtbeeetofore surrendered for conversion into Comi@tmtk) at the appropriate redemption
price, together with accrued interest to, but ediclg, the redemption date; provided that if sucypnpent is made on the redemption date it
must be received by the Trustee or paying agernheasase may be, by 10:00 a.m. New York City timesuch date. The Company shall be
entitled to retain any interest, yield or gain oncaints deposited with the Trustee or any payingiagersuant to this Section 3.02 in exces
amounts required hereunder to pay the redemptior pnd accrued interest to, but excluding, themgation date. If any Debenture called
redemption is converted pursuant hereto prior th sedemption date, any money deposited with tlust€e or any paying agent or so
segregated and held in trust for the redempticsuoh Debenture shall be paid to the Company ugoaritten request, or, if then held by the
Company, shall be discharged from such trust. Wkamany Debentures are to be redeemed, the Convpligpve the Trustee written notic
in the form of an Officers' Certificate not fewbanh forty-five (45) days (or such shorter periodimfe as may be acceptable to the Trustee)
prior to the redemption date as to the aggregateipal amount of Debentures to be redeemed.

If less than all of the outstanding Debenturestattee redeemed, the Trustee shall select the Detwsndr portions thereof of the Global
Debenture or the Debentures in certificated forrhegedeemed (in principal amounts of $1,000 ottiplak thereof) by lot, on a pro rata b
or by another method the Trustee deems fair antbpppte. If any Debenture selected for partiakragtion is submitted for conversion in
part after such selection, the portion of such Délre submitted for conversion shall be deemedasas may be possible) to be the portion
to be selected for redemption. The Debenturesddigms thereof) so selected shall be deemed dudcted for redemption for all purposes
hereof, notwithstanding that any such Debentusaiisnitted for conversion in part before the mailxighe notice of redemption.
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Upon any redemption of less than all of the outditagn Debentures, the Company and the Trustee maynéed not), solely for purposes of
determining the pro rata allocation among such Dalyes as are unconverted and outstanding atrtteedf redemption, treat as outstanding
any Debentures surrendered for conversion duriagériod of fifteen (15) days next preceding thdlingaof a notice of redemption and may
(but need not) treat as outstanding any Debenutreaticated and delivered during such period tharge for the unconverted portion of
any Debenture converted in part during such period.

Section 3.03 Payment of Debentures Called for Retdemby the Company. If notice of redemption haerbgiven as provided in Section
3.02, the Debentures or portion of Debentures vétipect to which such notice has been given sirdiss converted into Common Stock
pursuant to the terms hereof, become due and mapalthe date fixed for redemption and at the ptaqalaces stated in such notice at the
applicable redemption price, together with intesestrued to (but excluding) the redemption datd,@nand after said date (unless the
Company shall default in the payment of such Dalrestat the redemption price, together with intemesrued to said date) interest on the
Debentures or portion of Debentures so calledddemption shall cease to accrue and, after the dilusiness on the Business Day
immediately preceding the redemption date (unlesQompany shall default in the payment of suchebalres at the redemption price,
together with interest accrued to said date) suslheDtures shall cease to be convertible into Confatock and, except as provided in
Section 9.05 and Section 14.04, to be entitledhtokeenefit or security under this Indenture, aralhiblders thereof shall have no right in
respect of such Debentures except the right tawvedke redemption price thereof and unpaid intexeébut excluding) the redemption date.
On presentation and surrender of such Debentui@glace of payment in said notice specified, t#id Bebentures or the specified portions
thereof shall be paid and redeemed by the Complatime @pplicable redemption price, together witleriest accrued thereon to, but exclud
the redemption date; provided that if the appliealeldemption date is an interest payment daténtbeest payable on such interest payment
date shall be paid on such interest payment datestbolders of record of such Debentures on tipiicgble record date instead of the holders
surrendering such Debentures for redemption on datgh

Upon presentation of any Debenture redeemed inopdyt the Company shall execute and the Trustel atthenticate and make available
for delivery to the holder thereof, at the expeofsthe Company, a new Debenture or Debentureqjtbbaized denominations, in principal
amount equal to the unredeemed portion of the Diabehiso presented.

Notwithstanding the foregoing, the Trustee shallredeem any Debentures or mail any notice of regdiem during the continuance o
default in payment of interest or premium, if aog,the Debentures. If any Debenture called formgateon shall not be so paid upon
surrender thereof for redemption, the principal premium, if any, shall, until paid or duly providiéor, bear interest from the redemption
date at a rate equal to 1% per annum plus théboatee by the Debenture and such Debenture shadlineconvertible into Common Stock
until the principal and premium, if any, and int@trehall have been paid or duly provided for.
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Section 3.04 Conversion Arrangement on Call fordRegtion. In connection with any redemption of Debess, the Company may arrange
for the purchase and conversion of any Debenturesmtagreement with one or more investment bankshar purchasers to purchase such
Debentures by paying to the Trustee in trust ferDlebentureholders, on or before the date fixedddemption, an amount not less than the
applicable redemption price, together with integestrued to, but excluding, the date fixed for nrapgion, of such Debentures.
Notwithstanding anything to the contrary contaiimethis Article 3, the obligation of the Companypay the redemption price of su
Debentures, together with interest accrued toekoluding, the date fixed for redemption, shaldeemed to be satisfied and discharged t
extent such amount is so paid by such purchadessch an agreement is entered into, a copy oftwiwil be filed with the Trustee prior to
the date fixed for redemption, any Debentures obt surrendered for conversion by the holders thfemeay, at the option of the Company,
be deemed, to the fullest extent permitted by Eeguired by such purchasers from such holdersrastd/ithstanding anything to the contrary
contained in Article 16) surrendered by such pusehafor conversion, all as of immediately priothte close of business on the date fixec
redemption (and the right to convert any such Dabres shall be extended through such time), subjgeayment of the above amount as
aforesaid. At the direction of the Company, thestee shall hold and dispose of any such amounttpaidn the same manner as it would
monies deposited with it by the Company for theeragtion of Debentures. Without the Trustee's psidtten consent, no arrangement
between the Company and such purchasers for tlthges and conversion of any Debentures shall isereaotherwise affect any of the
powers, duties, responsibilities or obligationshaf Trustee as set forth in this Indenture.

Section 3.05 Redemption at Option of Holders up&uiadamental Change.

(a) If there shall occur a Fundamental Change yatiare prior to maturity of the Debentures, thente®ebentureholder shall have the right,
at such holder's option, to require the Compamgdieem all of such holder's Debentures, or anygrothereof that is a multiple of $1,000
principal amount, on the date (the "Fundamentainghd&Redemption Date") that is thirty (30) daysratte date of the Fundamental Change
Notice (as defined in Section 3.05(b)) of such Famental Change (or, if such 30th day is not a BassirDay, the next succeeding Busir
Day) at a redemption price equal to 100% of thagypial amount thereof, together with accrued irstiet@, but excluding, the Fundamental
Change Redemption Date; provided that if such Fonesfial Change Redemption Date falls after a redatd and on or prior the
corresponding interest payment date, then thedstgrayable on such interest payment date shakhideto the holders of record of the
Debentures on the applicable record date inste#tibdfiolders surrendering the Debentures for retiempn such date.
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Upon presentation of any Debenture redeemed inopdyt the Company shall execute and, upon the Gaoryip written direction to the
Trustee, the Trustee shall authenticate and madkitahle for delivery to the holder thereof, at thgpense of the Company, a new Debenture
or Debentures, of authorized denominations, ineggpe principal amount equal to the unredeemedbpauf the Debentures presented.

(b) On or before the tenth day after the occurrerf@eFundamental Change, the Company or at itsemrrequest (which must be received by
the Trustee at least five (5) Business Days pddhé date the Trustee is requested to give natiagescribed below, unless the Trustee shall
agree in writing to a shorter period), the Trusteehe name of and at the expense of the Comsma}, mail or cause to be mailed to all
holders of record on the date of the Fundamentah@é a notice (the "Fundamental Change Noticethebccurrence of such Fundamental
Change and of the redemption right at the optiothetolders arising as a result thereof. Sucltaathall be mailed in the manner and with
the effect set forth in the first paragraph of 8t8.02 (without regard for the time limits settfotherein). If the Company shall give such
notice, the Company shall also deliver a copy effandamental Change Company Notice to the Tradtsech time as it is mailed to
Debentureholders. Concurrently with the mailinganf Fundamental Change Notice, the Company sisaiéia press release announcing :
Fundamental Change referred to in the Fundamei@h@= Notice, the form and content of which pres=ase shall be determined by the
Company in its sole discretion. The failure to &ssmy such press release or any defect thereihrghadffect the validity of the Fundamental
Change Notice or any proceedings for the redemmti@ny Debenture which any Debentureholder magt ébehave the Company redeem as
provided in this Section 3.05.

Each Fundamental Change Notice shall specify tloaigistances constituting the Fundamental Changdsihdamental Change Redemption
Date, the price at which the Company shall be altdid to redeem Debentures, that the holder mustisgehe redemption right on or prior
the close of business on the Fundamental ChangenR®ibn Date (the "Fundamental Change ExpiratianeT), that the holder shall have
the right to withdraw any Debentures surrenderéat po the Fundamental Change Expiration Time, scdption of the procedure which a
Debentureholder must follow to exercise such redempight and to withdraw any surrendered Deberguthe place or places where the
holder is to surrender such holder's Debenturesatmount of interest accrued on each Debentutetéindamental Change Redemption
Date and the CUSIP number or numbers of the Debenfif then generally in use).

No failure of the Company to give the foregoingioes and no defect therein shall limit the Debegtiotders' redemption rights or affect
validity of the proceedings for the redemptiontod Debentures pursuant to this Section 3.05.

(c) For a Debenture, other than a Global Deberttule so redeemed at the option of the holderCtirapany must receive at the office or
agency of the Company maintained for that purposatdghe option of such holder, the Corporate T@ffice, such Debenture with the form
entitled "Option to Elect Repayment Upon A Fundatak@hange" on the reverse thereof duly compldtagkther with such Debentures duly
endorsed for transfer, on or before the Fundameéttahge Expiration Time. All questions as to thkditg, eligibility (including time of
receipt) and acceptance of any Debenture for reiemsghall be determined by the Company, whoserahtation shall be final and binding
absent manifest error.
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(d) On or prior to the Fundamental Change Redempiiate, the Company will deposit with the Trustegvith one or more paying agents
(or, if the Company is acting as its own payingragset aside, segregate and hold in trust as gedvin Section 6.04) an amount of money
sufficient to redeem on the Fundamental Change iRptien Date all the Debentures to be redeemed dm date at the appropriate
redemption price, together with accrued interesbi excluding, the Fundamental Change Redemtate; provided that if such payment is
made on the Fundamental Change Redemption Daigsitlne received by the Trustee or paying ageritheasase may be, by 10:00 a.m. New
York City time, on such date. Payment for Debergw@rendered for redemption (and not withdrawigrgo the Fundamental Change
Expiration Time will be made promptly (but in noezt more than five (5) Business Days) following Repurchase Date by mailing checks
for the amount payable to the holders of such Deives entitled thereto as they shall appear irbislgenture Register.

(e) In the case of a reclassification, change, @idetion, merger, combination, sale or conveyanoghich Section 16.06 applies, in which
the Common Stock of the Company is changed or exgethas a result into the right to receive stoekusties or other property or assets
(including cash), which includes shares of CommutiSof the Company or shares of common stock ofteer Person that are, or upon
issuance will be, traded on a United States ndt®eeurities exchange or approved for trading oestablished automated over-the-counter
trading market in the United States and such shamestitute at the time such change or exchangenbes effective in excess of 50% of the
aggregate fair market value of such stock, seesrir other property or assets (including cashjl¢ssrmined by the Company, which
determination shall be conclusive and binding)nttiee Person formed by such consolidation or regpftom such merger or which acquires
such assets, as the case may be, shall executebvet to the Trustee a supplemental indenturegiapanied by an Opinion of Counsel that
such supplemental indenture complies with the Tindnture Act as in force at the date of executibsuch supplemental indenture)
modifying the provisions of this Indenture relatitogthe right of holders of the Debentures to caheegCompany to repurchase the Debent
following a Fundamental Change, including withaatitation the applicable provisions of this Sect®f5 and the definitions of Common
Stock and Fundamental Change, as appropriate t@srdeed in good faith by the Company (which deieation shall be conclusive and
binding), to make such provisions apply to sucteoterson if different from the Company and the wmm stock issued by such Person (in
lieu of the Company and the Common Stock of the @amy).

(f) The Company will comply with the provisions Bfile 13e-4 and any other tender offer rules urfieExchange Act to the extent then
applicable in connection with the redemption righitshe holders of Debentures in the event of adanmental Change.
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ARTICLE 4
SUBORDINATION OF DEBENTURES

Section 4.01 Agreement of Subordination. The Comgavenants and agrees, and each holder of Delesrissued hereunder by its
acceptance thereof likewise covenants and agtessalt Debentures shall be issued subject to txeigions of this Article 4, and each Per.
holding any Debentures, whether upon original issugpon registration of transfer, assignment @hexge thereof, accepts and agrees to be
bound by such provisions.

The payment of the principal of, premium, if angdanterest on all Debentures (including, but imoited to, the redemption price with
respect to the Debentures called for redempti@caordance with Section 3.02 or submitted for rgatéan in accordance with Section 3.05,
as the case may be, as provided in this Indenissagd hereunder shall, to the extent and in thenerehereinafter set forth, be subordinated
and subject in right of payment to the prior paymeriull of all Senior Indebtedness, whether ocansting at the date of this Indenture or
thereafter incurred.

No provision of this Article 4 shall prevent thecacrence of any default or Event of Default herezrrat have any effect on the rights of
holders of the Debentures or the Trustee to aceléne maturity of the Debentures.

Section 4.02 Payments to Debentureholders. No patysmall be made with respect to the principapoémium, if any, or interest on the
Debentures (including, but not limited to, the neghtion price with respect to the Debentures todiked for redemption in accordance with
Section 3.02 or submitted for redemption in accocgawith Section 3.05, as the case may be, asgedwn this Indenture), except payments
and distributions made by the Trustee as permittyetthe first or second paragraph of Section 4105, i

(i) a default in the payment of principal, premiufrany, interest, rent or other obligations inpest of Designated Senior Indebtedness oc
and is continuing (or, in the case of Designateti®@dndebtedness for which there is a period atgr in the event of such a default that
continues beyond the period of grace, if any, djgetin the instrument or lease evidencing suchigdeged Senior Indebtedness) (a "Payn
Default™); or

(i) a default, other than a Payment Default, op Besignated Senior Indebtedness occurs and isncamy that then permits holders of such
Designated Senior Indebtedness to accelerate ttgitgg(or in the case of any lease that is Dedigti&enior Indebtedness, a default occurs
and is continuing that permits the lessor to eitbeminate the lease or require the Company to raakerevocable offer to terminate the le
following an event of default thereunder) and thestee receives a notice of the default (a "PaymBé&rdkage Notice™) from a holder of
Designated Senior Indebtedness or a Representdtivesignated Senior Indebtedness (a "Non-Paymefault").

If the Trustee receives any Payment Blockage Nqtigsuant to clause

(i) above, no subsequent Payment Blockage Notiedl be effective for purposes of this Section 418&ss and until at least 365 days shall
have elapsed since the initial effectiveness ofrtiraediately prior Payment Blockage Notice. No Neelyment Default that existed or was
continuing on the date of delivery of any PaymelaicRage Notice to the Trustee shall be, or be mémebasis for a subsequent Payment
Blockage Notice.
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The Company may and shall resume payments on atribdiions in respect of the Debentures (includmg not limited to, the redemption
price with respect to the Debentures to be redefoqesh the earlier of:

(1) in the case of a Payment Default, the date wglinh any such Payment Default is cured or waimedeases to exist, or

(2) in the case of a Non-Payment Default, the eadf (a) the date upon which such default is canredgaived or ceases to exist or (b) 179
days after the applicable Payment Blockage Nosidedeived by the Trustee if the maturity of su@siQnated Senior Indebtedness has not
been accelerated (or in the case of any leasejdy®after notice is received if the Company hdgexeived notice that the lessor under such
lease has exercised its right to terminate theeleasequire the Company to make an irrevocabler aff terminate the lease following an e

of default thereunder), unless this Article 4 otfise prohibits the payment or distribution at timeet of such payment or distribution.

Upon any payment by the Company, or distributioassets of the Company of any kind or characteetidr in cash, property or securities,
to creditors upon any dissolution or winding ugiguidation or reorganization of the Company, wheetholuntary or involuntary or in
bankruptcy, insolvency, receivership or other pealiegs, all amounts due or to become due uporeallos Indebtedness shall first be paid in
full in cash or other payment satisfactory to tioéders of such Senior Indebtedness before any patyimenade on account of the principal
premium, if any, or interest (including LiquidatBémages, if any) on the Debentures (except paynmeate pursuant to Article 14 from
monies deposited with the Trustee pursuant theméto to commencement of proceedings for such tisism, winding up, liquidation or
reorganization), and upon any such dissolutioniadimg up or liquidation or reorganization of ther@pany or bankruptcy, insolvency,
receivership or other similar proceeding, any payng the Company, or distribution of assets of@wenpany of any kind or character,
whether in cash, property or securities, to whighholders of the Debentures or the Trustee woelleritied, except for the provisions of
Article 4, shall (except as aforesaid) be paidi®yCompany or by any receiver, trustee in bankyypiuidating trustee, agent or other
Person making such payment or distribution, orhigytolders of the Debentures or by the Trusteenthidelndenture if received by them or
it, directly to the holders of Senior Indebtedngs® rata to such holders on the basis of the ms@eamounts of Senior Indebtedness held by
such holders, or as otherwise required by law ayuat order) or their Representative or Represeeigtas their respective interests may
appear, to the extent necessary to pay all Semdi@wbitedness in full, in cash or other paymentfsatisry to the holders of such Senior
Indebtedness, after giving effect to any concurpaytment or distribution to or for the holders eh#r Indebtedness, before any payment or
distribution is made to the holders of the Debesgor to the Trustee.
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For purposes of this Article 4, the words, "CastopRrty or Securities” shall not be deemed to idelshares of Common Stock of the
Company as reorganized or readjusted, or secuotid'e Company or any other corporation providaddy a plan of reorganization or
readjustment, the payment of which is subordinatddast to the extent provided in this Article #hwespect to the Debentures to the
payment of all Senior Indebtedness which may atithe be outstanding; provided that (i) the Sehiolebtedness is assumed by the new
corporation, if any, resulting from any reorganiaator readjustment, and (ii) the rights of thedesk of Senior Indebtedness (other than
leases which are not assumed by the Company oretivecorporation, as the case may be) are not, ufitihe consent of such holders, altered
by such reorganization or readjustment. The codatdtin of the Company with, or the merger of thenpany into, another corporation or the
liquidation or dissolution of the Company followitize conveyance or transfer of its property asrdinaty, or substantially as an entirety, to
another Person upon the terms and conditions pedviok in Article 13 shall not be deemed a dissofytwinding-up, liquidation or
reorganization for the purposes of this

Section 4.02 if such other Person shall, as agfatich consolidation, merger, conveyance or texnsbmply with the conditions stated in
Article 13.

In the event of the acceleration of the Debentbezsmuse of an Event of Default, no payment oribigion shall be made to the Trustee or
any holder of Debentures in respect of the pridafgoremium, if any, or interest on the Debensufi@cluding, but not limited to, the
redemption price with respect to the Debenturegddbr redemption in accordance with Section Z208ubmitted for redemption in
accordance with Section 3.05, as the case mayh@paided in this Indenture), except paymentsdisttibutions made by the Trustee as
permitted by the first or second paragraph of $ac#i.05, until all Senior Indebtedness has beethipdull in cash or other payment
satisfactory to the holders of Senior Indebtedimessich acceleration is rescinded in accordande thvé terms of this Indenture. If paymen
the Debentures is accelerated because of an Ei/Batfault, the Company or, at the Company's reqaedtexpense, the Trustee shall
promptly notify holders of Senior Indebtednesshaf &cceleration.

In the event that, notwithstanding the foregoingvsions, any payment or distribution of assetthefCompany of any kind or character,
whether in cash, property or securities (includinghout limitation, by way of setoff or otherwisgrohibited by the foregoing provisions in
this Section 4.02, shall be received by the Trustdbe holders of the Debentures before all Sanidebtedness is paid in full in cash or ot
payment satisfactory to the holders of such Sdnidebtedness, or provision is made for such paymtieneof in accordance with its terms in
cash or other payment satisfactory to the holdessich Senior Indebtedness, to the extent that thstee or any holder of the Debentures has
acquired notice, by whatever means, that all Sdnibebtedness has not been paid in full, such payoredistribution shall be held in trust

the benefit of and shall be paid over or deliverethe holders of Senior Indebtedness or their Eapitative or Representatives, as their
respective interests may appear, as calculateddeo@ompany, for application to the payment of aegi& Indebtedness remaining unpaid to
the extent necessary to pay all Senior Indebtedndsdl in cash or other payment satisfactorytie holders of such Senior Indebtedness,
giving effect to any concurrent payment or disttibn to or for the holders of such Senior Indebtein
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Nothing in this Section 4.02 shall apply to claioisor payments to, the Trustee under or pursua8ettion 9.06. This Section 4.02 shal
subject to the further provisions of Section 4.05.

Section 4.03 Subrogation of Debentures. Subjettteégayment in full of all Senior Indebtedness,rigats of the holders of the Debentures
shall be subrogated to the extent of the paymemnisstributions made to the holders of such Selmidebtedness pursuant to the provisions of
this Article 4 (equally and ratably with the holdaf all Indebtedness of the Company which byx{sress terms is subordinated to other
Indebtedness of the Company to substantially theesaxtent as the Debentures are subordinated @mditied to like rights of subrogation)
the rights of the holders of Senior Indebtednessdeive payments or distributions of cash, prgpertsecurities of the Company applicable
to the Senior Indebtedness until the principalnpuom, if any, and interest on the Debentures dimlbaid in full, and, for the purposes of s
subrogation, no payments or distributions to thigldrs of the Senior Indebtedness of any cash, pippesecurities to which the holders of
the Debentures or the Trustee would be entitle@gxior the provisions of this Article 4, and ng/peent pursuant to the provisions of this
Article 4, to or for the benefit of the holders®énior Indebtedness by holders of the Debenturdseorrustee, shall, as among the Company,
its creditors other than holders of Senior Indebésd, and the holders of the Debentures, be denieda payment by the Company to or on
account of the Senior Indebtedness, and no paymeulistributions of cash, property or securitie®t for the benefit of the holders of the
Debentures pursuant to the subrogation provisibtisi®Article 4, which would otherwise have beeaidoto the holders of Senior
Indebtedness, shall be deemed to be a paymenelydimpany to or for the account of the Debentutés.understood that the provisions of
this Article 4 are intended solely for the purpostdefining the relative rights of the holderstiogé Debentures, on the one hand, and the
holders of the Senior Indebtedness, on the othed.ha

Nothing contained in this Article 4 or elsewherdhis Indenture or in the Debentures is intendeartehall impair, as among the Company
creditors other than the holders of Senior Indaited, and the holders of the Debentures, the dibligaf the Company, which is absolute
and unconditional, to pay to the holders of the &@wbres the principal of, premium, if any, andiiegt on the Debentures as and when the
same shall become due and payable in accordankehgit terms, or is intended to or shall affee thlative rights of the holders of the
Debentures and creditors of the Company othertitholders of the Senior Indebtedness, nor shgthing herein or therein prevent the
Trustee or, subject to Section 8.04, the holdemyf Debenture from exercising all remedies othenpisrmitted by applicable law upon
default under this Indenture, subject to the rigifitany, under this Article 4 of the holders ofr&® Indebtedness in respect of cash, property
or securities of the Company received upon theas@of any such remedy.

Upon any payment or distribution of assets of thenany referred to in this Article 4, the Trustsehject to the provisions of Section 9.01,
and the holders of the Debentures shall be entitledly upon any order or decree made by any afurdbmpetent jurisdiction in which such
bankruptcy, dissolution, winding up, liquidationreorganization proceedings are pending, or aficatee of the receiver, trustee in
bankruptcy, liquidating trustee, agent or othersBamaking such payment or distribution, deliverethe Trustee or to the holders of the
Debentures, for the purpose of ascertaining thedPerentitled to participate in such distributithvg holders of the Senior Indebtedness and
other indebtedness of the Company, the amountdhergayable thereon and all other facts pertitleaiteto or to this Article 4.
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Section 4.04 Authorization to Effect Subordinati&ach holder of a Debenture by the holder's acoeptthereof authorizes and directs the
Trustee on the holder's behalf to take such aetsomay be necessary or appropriate to effectuatsuibordination as provided in this Article
4 and appoints the Trustee to act as the hold#osay-in-fact for any and all such purposesh# Trustee does not file a proper proof of
claim or proof of debt in the form required in gmpceeding referred to in the third paragraph atiSa 8.02 hereof at least thirty (30) days
before the expiration of the time to file such eilathe holders of any Senior Indebtedness or Representatives are hereby authorized tc
an appropriate claim for and on behalf of the haldg the Debentures.

Section 4.05 Notice to Trustee. The Company sliadl grompt written notice in the form of an OffiseCertificate to a Responsible Officer
of the Trustee and to any paying agent of anykaotvn to the Company that would prohibit the makifiginy payment of monies to or by
the Trustee or any paying agent in respect of thieedtures pursuant to the provisions of this Aetitl Notwithstanding the provisions of this
Article 4 or any other provision of this Indentutiee Trustee shall not be charged with knowledgth®®xistence of any facts that would
prohibit the making of any payment of monies tdpthe Trustee in respect of the Debentures putgdoahe provisions of this Article 4,
unless and until a Responsible Officer of the Teesthall have received written notice thereof @at@brporate Trust Office from the Compi
(in the form of an Officers' Certificate) or a Repentative or a holder or holders of Senior Indi#rie#ss, and before the receipt of any such
written notice, the Trustee, subject to the pravisiof Section 9.01, shall be entitled in all respéo assume that no such facts exist; prov
however, that if on a date not less than one Bssilay prior to the date upon which by the termedfeany such monies may become
payable for any purpose (including, without limitat, the payment of the principal of, or premiufrany, or interest on any Debenture) the
Trustee shall not have received, with respect th snonies, the notice provided for in this Secdodb, then, anything herein contained to the
contrary notwithstanding, the Trustee shall haVieplower and authority to apply monies receivedhi® purpose for which they were recei
and shall not be affected by any notice to thereoptthat may be received by it on or after sugbrpiate.

Notwithstanding anything in this Article 4 to thentrary, nothing shall prevent any payment by thestee to the Debenture holders
monies deposited with it pursuant to Section 14ifCd Responsible Officer of the Trustee shall nate received written notice at the
Corporate Trust Office on or before one Businesg [p#r to the date such payment is due that sagiment is not permitted under Section
4.01 or 4.02.

The Trustee, subject to the provisions of Secti®i Sshall be entitled to rely on the deliveryttofia written notice by a Representative or a
person representing himself to be a holder of Sdnatebtedness (or a trustee on behalf of suchelptd establish that such notice has been
given by a Representative or a holder of Senioelbbedness or a trustee on behalf of any such hotdeslders. The Trustee shall not be
required to make any payment or distribution tembehalf of a holder of Senior Indebtedness puntstaathis Article 4 unless it has received
satisfactory evidence as to the amount of Senidelitedness held by such Person, the extent to whith Person is entitled to participate in
such payment or distribution and any other facttinent to the rights of such Person under thischat4.
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Section 4.06 Trustee's Relation to Senior Indel@ssinThe Trustee, in its individual capacity, shelentitled to all the rights set forth in this
Article 4 in respect of any Senior Indebtednesangttime held by it, to the same extent as anyrdthiler of Senior Indebtedness, and
nothing in Section 9.13 or elsewhere in this Indemshall deprive the Trustee of any of its rigggssuch holder.

With respect to the holders of Senior IndebtedrntbesTrustee undertakes to perform or to obserlyesarch of its covenants and obligations
as are specifically set forth in this Article 4damo implied covenants or obligations with resgedhe holders of Senior Indebtedness shall be
read into this Indenture against the Trustee. Tiust€e shall not be deemed to owe any fiduciary ttuthe holders of Senior Indebtedness
and, subject to the provisions of Section 9.01,Tthestee shall not be liable to any holder of Semdebtedness (i) for any failure to make
payments or distributions to such holder or (iif ghall pay over or deliver money to holders @t@ntures, the Company or any other Person
in compliance with this Article 4.

Section 4.07 No Impairment of Subordination. Nditigf any present or future holder of any Senialelntedness to enforce subordination as
herein provided shall at any time in any way bguaieed or impaired by any act or failure to acttba part of the Company or by any act or
failure to act, in good faith, by any such holdarby any noncompliance by the Company with thenggmprovisions and covenants of this
Indenture, regardless of any knowledge thereof whity such holder may have or otherwise be changtbd Senior Indebtedness may be
created, renewed or extended and holders of Skrdebtedness may exercise any rights under angimsnt creating or evidencing such
Senior Indebtedness, including, without limitatiany waiver of default thereunder, without any o@tio or consent from the holders of the
Debentures or the Trustee. No compromise, alteratimendment, modification, extension, renewaltbeiochange of, or waiver, consent or
other action in respect of, any liability or obliga under or in respect of the Senior Indebtedioessy terms or conditions of any instrument
creating or evidencing such Senior Indebtednedsiateny way alter or affect any of the provisiawisthis Article 4 or the subordination of
the Debentures provided thereby.

Section 4.08 Certain Conversions Not Deemed Payrenthe purposes of this Article 4 only, (1) theuance and delivery of Junior
Securities upon conversion of Debentures in acemelavith Article 16 and (2) the payment, issuanceadivery of cash, property or
securities upon conversion of a Debenture as dt@fsany transaction specified in Section 16.06lkhot be deemed to constitute a payment
or distribution on account of the principal of, piem, if any, or interest on Debentures or on aotad the purchase or other acquisition of
Debentures. For the purposes of this Section 4h@8erm "Junior Securities" means (a) Common Stdécke Company or (b) securities of
the Company that are subordinated in right of paytrteall Senior Indebtedness that may be outstanali the time of issuance or delivery of
such securities to substantially the same exterdras a greater extent than, the Debenturesasaisordinated as provided in this Article 4.
Nothing contained in this Article 4 or elsewherdhis Indenture or in the Debentures is intendeartehall impair, as among the Company
creditors (other than holders of Senior Indebteghasd the Debentureholders, the right, which shlte and unconditional, of the Holder of
any Debenture to convert such Debenture in accosdasith Article 16.
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Section 4.09 Article Applicable to Paying Agenfsati any time any paying agent other than the Beishall have been appointed by the
Company and be then acting hereunder, the ternmst@eli as used in this Article 4 shall (unless thetext otherwise requires) be construe
extending to and including such paying agent wittirmeaning as fully for all intents and purpoassf such paying agent were named in
Article 4 in addition to or in place of the Trustgeovided, however, that the first paragraph aft®a 4.05 shall not apply to the Company or
any Affiliate of the Company if it or such Affiliatacts as paying agent.

The Trustee shall not be responsible for the ast@rinactions of any other paying agents (inclgdire Company if acting as its own paying
agent) and shall have no control of any funds bglduch other paying agents.

Section 4.10 Senior Indebtedness Entitled to R holders of Senior Indebtedness (including, eitHimitation, Designated Senior
Indebtedness) shall have the right to rely upos Aliticle 4, and no amendment or modification @& gnovisions contained herein shall
diminish the rights of such holders unless sucllérsl shall have agreed in writing thereto.

Section 4.11 Reliance on Judicial Order or Ceatficof Liquidating Agent. Upon any payment or dlgttion of assets of the Company
referred to in this Article 4, the Trustee and Brebentureholders shall be entitled to rely upon@uaer or decree entered by any court of
competent jurisdiction in which such insolvencynkauptcy, receivership, liquidation, reorganizatidissolution, winding up or similar case
or proceeding is pending, or a certificate of fhustee in bankruptcy, liquidating trustee, custodiaceiver, assignee for the benefit of
creditors, agent or other Person making such paforeadistribution, delivered to the Trustee orhie Debentureholders, for the purpose of
ascertaining the Persons entitled to participatuth payment or distribution, the holders of Seldebtedness and other indebtedness ¢
Company, the amount thereof or payable thereomaiti@unt or amounts paid or distributed thereonadnother facts pertinent thereto or to
this Article 4.

ARTICLE 5
CONTINGENT INTEREST

Section 5.01 Contingent Interest. Beginning with $ix-month interest period commencing June 15220t Company will pay contingent
interest during a six month interest period if Thading Price for each of the five Trading Days ietliately preceding the first day of the
applicable six-month interest period equals or e”Bsel20% of the principal amount of the Debentubesing any six-month interest period
when Contingent Interest is payable, the Contingreterest payable on each $1,000 principal amofibedenture shall equal 0.25 of the
average Trading Price for $1,000 principal amodri2ebentures during the five Trading Day measugagod immediately preceding the
first day of applicable six-month interest periagbd to determine whether Contingent Interest meigtaid.
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The Trustee's sole responsibility pursuant to $adi01 hereof shall be to obtain the Trading Poicthe Debentures for each of the five
Trading Days immediately preceding the first dayhaf applicable six-month interest period and tvjate such information to the Company.
The Company shall determine whether holders atilezhto receive Contingent Interest, and if samvide notice pursuant to Section 5.03.
Notwithstanding any term contained in this Indeatar any other document to the contrary, the Teuskall have no responsibilities, dutie
obligations for or with respect to (i) determinimpether the Company must pay Contingent Interegt)atetermining the amount of
Contingent Interest, if any, payable by the Company

Section 5.02 Payment of Contingent Interest. Cgetint Interest for any six-month interest periodldhea paid on the applicable interest
payment date to the Person in whose name any Debdiar its Predecessor Debenture) is registeraiemBDebenture Register at the
corresponding record date. Contingent Interestushaker this Article 5 shall be treated for all pusps of this Indenture like any other interest
accruing on the Debentures.

Section 5.03 Contingent Interest Notification. B first Business Day of a six-month interest pdaring which Contingent Interest will be
paid, the Company will disseminate a press relgaseigh Dow Jones & Company, Inc. or Bloomberg Bess News stating that Contingent
Interest will be paid on the Debentures and idegintif the six month interest period.

ARTICLE 6
PARTICULAR COVENANTS OF THE COMPANY

Section 6.01 Payment of Principal, Premium andréstie The Company covenants and agrees that idulil and punctually pay or cause to
be paid the principal of and premium, if any (irdihg the redemption price upon redemption, and@ste on each of the Debentures at the
places, at the respective times and in the mamogided herein and in the Debentures.

Section 6.02 Maintenance of Office or Agency. ThenPany will maintain an office or agency in the 8egh of Manhattan, the City of New
York, where the Debentures may be surrenderecefpstration of transfer or exchange or for pred@ndor payment or for conversion or
redemption and where notices and demands to or tiigo@ompany in respect of the Debentures andrtienture may be served. The
Company will give prompt written notice to the Tiess of the location, and any change in the locatdsuch office or agency not designated
or appointed by the Trustee. If at any time the @any shall fail to maintain any such required @&far agency or shall fail to furnish the
Trustee with the address thereof, such presengtsmrenders, notices and demands may be maédevedsat the Corporate Trust Office or
the corporate trust office of the Trustee in Theddigh of Manhattan which office is located at 55t&v&treet, The Jeanette Park Entrance,
New York, New York 10041

The Company may also from time to time designateegistrars and one or more offices or agenciegevtiee Debentures may be presented
or surrendered for any or all such purposes andfroay time to time rescind such designations. Then@any will give prompt written notic
of any such designation or rescission and of amygh in the location of any such other office arayy.
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The Company hereby initially designates the Truagepaying agent, Debenture Registrar, Custodidrcanversion agent and each of the
Corporate Trust Office and the office of agencyhef Trustee in The Borough of Manhattan, shalldresiered as one such office or agency
of the Company for each of the aforesaid purposes.

So long as the Trustee is the Debenture RegistaiT rustee agrees to mail, or cause to be mdhedjotices set forth in Section 9.10(a) and
the third paragraph of Section 9.11. If co-regrstfzave been appointed in accordance with thisg@edhe Trustee shall mail such notices
only to the Company and the holders of Debenturean identify from its records.

Section 6.03 Appointments to Fill Vacancies in Teass Office. The Company, whenever necessarydi av fill a vacancy in the office of
Trustee, will appoint, in the manner provided irct8® 9.10, a Trustee, so that there shall airaks be a Trustee hereunder.

Section 6.04 Provisions as to Paying Agent. (&)dfCompany shall appoint a paying agent other thairustee, or if the Trustee shall
appoint such a paying agent, the Company will causé paying agent to execute and deliver to thistée an instrument in which such ag
shall agree with the Trustee, subject to the prornssof this Section 6.04:

(2) that it will hold all sums held by it as suaheat for the payment of the principal of and premiif any, or interest on the Debentures
(whether such sums have been paid to it by the @ampr by any other obligor on the Debenturesjusttfor the benefit of the holders of
Debentures;

(2) that it will give the Trustee notice of anyléaie by

the Company (or by any other obligor on the Debent ures) to make any payment of
the principal of and premium, if any, or interest on the Debentures when the
same shall be due and payable; and

(3) that at any time during the continuance of aart of Default, upon request of the Trustee, it forthwith pay to the Trustee all sums so
held in trust.

The Company shall, on or before each due dateegbtimcipal of, premium, if any, or interest on tbebentures, deposit with the paying a
a sum (in funds which are immediately availablél@due date for such payment) sufficient to pahgarincipal, premium, if any, or
interest, and (unless such paying agent is thet@ejthe Company will promptly notify the Trustdeaay failure to take such action; provic
that if such deposit is made on the due date, dapbsit shall be received by the paying agent b§08.m. New York City time, on such
date.

(b) If the Company shall act as its own paying agémill, on or before each due date of the pifiat of, premium, if any, or interest on the
Debentures, set aside, segregate and hold infonuite benefit of the holders of the Debenturssia sufficient to pay such principal,
premium, if any, or interest so becoming due antipmomptly notify the Trustee of any failure tdkeasuch action and of any failure by the
Company (or any other obligor under the Debentues)ake any payment of the principal of, premiifrany, or interest on the Debentures
when the same shall become due and payable.
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(c) Anything in this Section 6.04 to the contraptwithstanding, the Company may, at any time, lier purpose of obtaining a satisfaction
discharge of this Indenture, or for any other reapay or cause to be paid to the Trustee all swettsin trust by the Company or any paying
agent hereunder as required by this Section 6uh, sums to be held by the Trustee upon the thestsn contained and upon such payment
by the Company or any paying agent to the TruskeeCompany or such paying agent shall be relelagedall further liability with respect

to such sums.

(d) Anything in this Section 6.04 to the contraptwithstanding, the agreement to hold sums in @agtrovided in this Section 6.04 is subject
to Sections 14.03 and 14.04.

The Trustee shall not be responsible for the astafrany other paying agents (including the Comghagting as its own paying agent) and
shall have no control of any funds held by sucleotiaying agents.

Section 6.05 Existence. Subject to Article 13,@menpany will do or cause to be done all things asagy to preserve and keep in full force
and effect its existence and rights (charter aatligiry); provided that the Company shall not lmpuheed to preserve any such right if the
Company shall determine that the preservation tiéseno longer desirable in the conduct of theitess of the Company and that the loss
thereof is not disadvantageous in any materialeetsjo the Debentureholders.

Section 6.06 Maintenance of Properties. The Compalhgause all properties used or useful in thaduct of its business or the business of
any Significant Subsidiary to be maintained and kegood condition, repair and working order angied with all necessary equipment
and will cause to be made all necessary repamswals, replacements, betterments and improverttegrtsof, all as in the judgment of the
Company may be necessary so that the businessccariin connection therewith may be properly ashthatageously conducted at all tim
provided that nothing in this Section shall previtiet Company from discontinuing the operation oimmesaance of any of such properties if
such discontinuance is, in the judgment of the Camgpdesirable in the conduct of its business eibilsiness of any subsidiary and not
disadvantageous in any material respect to the meteholders.

Section 6.07 Payment of Taxes and Other Claims.Cdmapany will pay or discharge, or cause to be paiischarged, before the same may
become delinquent, (i) all taxes, assessments avetigmental charges levied or imposed upon the @ampr any Significant Subsidiary or
upon the income, profits or property of the Compangny Significant Subsidiary, (i) all claims flabor, materials and supplies which, if
unpaid, might by law become a lien or charge upenproperty of the Company or any Significant Sdiasy and (iii) all stamp taxes and
other duties, if any, which may be imposed by timétédl States or any political subdivision thereofterein in connection with the issuance,
transfer, exchange, conversion or redemption ofla@lyentures or with respect to this Indenture; jpled that, in the case of clauses (i) and
(i), the Company shall not be required to pay iscldarge or cause to be paid or discharged anytaMchssessment, charge or claim (A) if
the failure to do so will not, in the aggregateyéna material adverse impact on the Company, oif @g amount, applicability or validity is
being contested in good faith by appropriate process.

38



Section 6.08 Rule 144A Information Requirement.Aiithe period prior to the expiration of the haolgliperiod applicable to sales thereof
under Rule 144(k) under the Securities Act (or sungcessor provision), the Company covenants arakagdhat it shall, during any period in
which it is not subject to Section 13 or 15(d) unithe Exchange Act, make available to any holddyesreficial holder of Debentures or any
Common Stock issued upon conversion thereof whictiicue to be Restricted Securities in connectigh any sale thereof and any
prospective purchaser of Debentures or such Con8taxck designated by such holder or beneficial holthe information required pursuant
to Rule 144A(d)(4) under the Securities Act upoa itbquest of any holder or beneficial holder ofBtebentures or such Common Stock and
it will take such further action as any holder enbficial holder of such Debentures or such ComBtock may reasonably request, all to the
extent required from time to time to enable suchiéwoor beneficial holder to sell its DebenturesCommon Stock without registration under
the Securities Act within the limitation of the emption provided by Rule 144A, as such Rule mayreraded from time to time. Upon the
request of any holder or any beneficial holdehef Debentures or such Common Stock, the Compahgeliver to such holder a written
statement as to whether it has complied with seghirements.

Section 6.09 Stay, Extension and Usury Laws. Thaamy covenants (to the extent that it may lawfdtlyso) that it shall not at any time
insist upon, plead, or in any manner whatsoevemcta take the benefit or advantage of, any statgresion or usury law or other law which
would prohibit or forgive the Company from payinfa any portion of the principal of, premium,afy, or interest on the Debentures as
contemplated herein, wherever enacted, now oryatiane hereafter in force, or which may affect tozenants or the performance of this
Indenture and the Company (to the extent it mayuliyvdo so) hereby expressly waives all benefindvantage of any such law, and
covenants that it will not, by resort to any suatw | hinder, delay or impede the execution of anygycherein granted to the Trustee, but will
suffer and permit the execution of every such paagethough no such law had been enacted.

Section 6.10 Compliance Certificate. The Comparafl steliver to the Trustee, within one hundred ttygfi20) days after the end of each
fiscal year of the Company, a certificate signedh®yprincipal executive officer, principal finaatofficer or principal accounting officer of
the Company, stating whether or not to the bestkedge of the signer thereof the Company is in dléfa the performance and observance
of any of the terms, provisions and conditionshi$ indenture (without regard to any period of grac requirement of notice provided
hereunder) and, if the Company shall be in defapkcifying all such defaults and the nature aedsthtus thereof of which the signer may
have knowledge.
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The Company will deliver to the Trustee, forthwithon becoming aware of (i) any default in the periance or observance of any covenant,
agreement or condition contained in this Indentardiji) any Event of Default, an Officers' Centifite specifying with particularity such
default or Event of Default and further stating waetion the Company has taken, is taking or prepds take with respect thereto.

Any notice required to be given under this Sec@dtD shall be delivered to a Responsible OfficahefTrustee at its Corporate Trust Office.

Section 6.11 Liquidated Damages Notice. In the etfeat the Company is required to pay Liquidatedn@ges to holders of Debentures
pursuant to the Registration Rights AgreementGbmpany will provide written notice ("Liquidated Bages Notice") to the Trustee of its
obligation to pay Liquidated Damages no later tfitd@en (15) days prior to the proposed paymeng datt the Liquidated Damages, and the
Liquidated Damages Notice shall set forth the anot@ihiquidated Damages to be paid by the Companguch payment date. The Trustee
shall not at any time be under any duty or resgailityito any holder of Debentures to determine tthguidated Damages, or with respect to
the nature, extent or calculation of the amouritigfiidated Damages when made, or with respectaartithod employed in such calculation
of the Liquidated Damages.

Section 6.12 Contingent Debt Tax Treatment. The @y agrees, and by acceptance of a Debenturepeaeficial holder of a Debenture
will be deemed to have agreed to treat the Debesitas indebtedness of the Company for U.S. federaine tax purposes that are subject to
the regulations governing contingent payment desttuments. A Holder of Debentures may obtain theunt of original issue discount,
issue date, yield to maturity, comparable yield prajected payment schedule for the Debenturesyméted by the Company pursuant to
Treas. Reg. Sec. 1.12745by submitting a written request for it to then@fmany at the following address: Greatbatch, Iné45Wehrle Drive
Clarence, NY 14031, Attention: Treasurer.

Section 6.13 Calculation of Original Issue Discodrite Company shall file with the Trustee promgiiythe end of each calendar year (i) a
written notice specifying the amount of Tax Oriditesue Discount (including daily rates and accpeiods) accrued on outstanding
Debentures as of the end of such year and (i) stlodr specific information relating to such Taxdral Issue Discount as may then be
required under the Internal Revenue Code of 198@n@nded from time to time, or the Treasury reguda promulgated thereunder.

ARTICLE 7
DEBENTUREHOLDERS' LISTS AND REPORTS BY THE COMPANY AND THE TRUSTEE

Section 7.01 Debentureholders' Lists. The Compamgrants and agrees that it will furnish or caodeet furnished to the Trustee,
semiannually, not more than fifteen (15) days af@h June 1 and December 1 in each year begiwiiihglune 1, 2007, and at such other
times as the Trustee may request in writing, withirty (30) days after receipt by the Company mf auch request (or such lesser time as the
Trustee may reasonably request in order to engatiidimely provide any notice to be provided byéreunder), a list in such form as the
Trustee may reasonably require of the names an@sslb of the holders of Debentures as of a datmore than fifteen (15) days (or such
other date as the Trustee may reasonably requestdén to so provide any such notices) prior totime such information is furnished, except
that no such list need be furnished by the Compautlye Trustee so long as the Trustee is actinjeasole Debenture Registrar.
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Section 7.02 Preservation and Disclosure of L{sfsThe Trustee shall preserve, in as currentra #8 is reasonably practicable, all
information as to the names and addresses of tlderscof Debentures contained in the most recenfuinished to it as provided in Section
7.01 or maintained by the Trustee in its capadtipabenture Registrar or co-registrar in respeth®Debentures, if so acting. The Trustee
may destroy any list furnished to it as provide&action 7.01 upon receipt of a new list so furagh

(b) The rights of Debentureholders to communicath wther holders of Debentures with respect tir tights under this Indenture or under
the Debentures, and the corresponding rights atidsdof the Trustee, shall be as provided by thesflindenture Act.

(c) Every Debentureholder, by receiving and holdimgsame, agrees with the Company and the Trtisieaeither the Company nor the
Trustee nor any agent of either of them shall bé Aecountable by reason of any disclosure of infiifon as to names and addresses of
holders of Debentures made pursuant to the Trdgnlture Act.

Section 7.03 Reports By Trustee. (a) Within si@@)(days after December 15 of each year commenvtigthe year 2007, the Trustee shall
transmit to holders of Debentures such reportsddageof December 15 of the year in which such te@e made concerning the Trustee and
its actions under this Indenture as may be requiteduant to the Trust Indenture Act at the timesia the manner provided pursuant thei

In the event that no events have occurred undeaigpicable sections of the Trust Indenture ActThestee shall be under no duty or
obligation to provide such reports.

(b) A copy of such report shall, at the time oflstiansmission to holders of Debentures, be filethle Trustee with each stock exchange and
automated quotation system upon which the Debenanelisted and with the Company. The Companypuiimptly notify the Trustee in
writing when the Debentures are listed on any steoahange or automated quotation system or delibezéfrom.
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Section 7.04 Reports by Company. The Company flealWith the Trustee (and the Commission if at énye after the Indenture becomes
qualified under the Trust Indenture Act), and traitgo holders of Debentures, such information,udnents and other reports and such
summaries thereof, as may be required pursuahet@nust Indenture Act at the times and in the mapnovided pursuant to such Act,
whether or not the Debentures are governed by Aatprovided that any such information, documemtseports required to be filed with t
Commission pursuant to Section 13 or 15(d) of thehange Act shall be filed with the Trustee witfifteen (15) days after the same is so
required to be filed with the Commission. Deliverfysuch reports, information and documents to thestBe is for informational purposes
only and the Trustee's receipt of such shall nosttute constructive notice of any information t@ned therein or determinable from
information contained therein, including the Comygamrtompliance with any of its covenants hereurfdeito which the Trustee is entitled to
rely exclusively on an Officers' Certificates).

ARTICLE 8
REMEDIES OF THE TRUSTEE AND DEBENTUREHOLDERS ON AN EVENT OF DEFAULT

Section 8.01 Events of Default. In case one or nebthe following Events of Default (whatever tleason for such Event of Default and
whether it shall be voluntary or involuntary ordféected by operation of law or pursuant to anygjuént, decree or order of any court or any
order, rule or regulation of any administrativegovernmental body) shall have occurred and be coimt:

() default in the payment of any installment dénest upon any of the Debentures as and wherathe shall become due and payable, and
continuance of such default for a period of th{89) days (whether or not such payment is prohiblitg the subordination provisions set forth
in Article 4 of this Indenture); or

(b) default in the payment of the principal of eemium, if any, on any of the Debentures as andwthe same shall become due and payable
either at maturity or in connection with any redéiop or otherwise, in each case pursuant to Arclby acceleration or otherwise (whether
or not such payment is prohibited by the subordmgbrovisions set forth in Article 4 of this Indere); or

(c) default in the Company's obligation to provadEundamental Change Notice upon a Fundamentalgéremprovided in Section 3.05; or

(d) failure to deliver all cash and any shares afm@on Stock when such cash and Common Stock, jfaeyrequired to be delivered upon
conversion of a Debenture (whether or not such magns prohibited by the subordination provisioasferth in Article 4 of this Indenture);
or

(e) failure on the part of the Company duly to alsser perform any other of the covenants or agergson the part of the Company in the
Debentures or in this Indenture (other than a cameor agreement a default in whose performaneéhose breach is elsewhere in this
Section 8.01 specifically dealt with) continued foperiod of sixty (60) days after the date on Whigitten notice of such failure, requiring
the Company to remedy the same, shall have beemn ¢givthe Company by the Trustee, or the CompadydResponsible Officer of the
Trustee by the holders of at least twefite- percent (25%) in aggregate principal amourthefDebentures at the time outstanding detern
in accordance with Section 10.04; provided, howgetlat the Company shall have up to 120 days edtzipt of a written notice hereunder
(the "Extension Period") to remedy, or receive &eafor, any failure to comply with the Companglsligation to file annual or quarterly
reports in accordance with this Indenture or to plymwith the requirements of Section 314(a)(1)ref Trust Indenture Act (a "Filing
Failure") so long as the Company elects, withirysix

(60) days of the date of notice of such failurepay to the holders a fee (the "Extension Fee")uaieg at the rate of 1.00% per annum of the
aggregate principal amount of Debentures thathame tutstanding, on the terms and in the manneribes below; or
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(f) the Company shall commence a voluntary cas#leer proceeding seeking liquidation, reorganizatio other relief with respect to the
Company or its debts under any bankruptcy, insayem other similar law now or hereafter in effectseeking the appointment of a trustee,
receiver, liquidator, custodian or other similafi@él of the Company or any substantial part af groperty of the Company, or shall consent
to any such relief or to the appointment of orhgkpossession by any such official in an involuntase or other proceeding commenced
against the Company, or shall make a general asgighfor the benefit of creditors, or shall faihgeally to pay its debts as they become
or

(9) an involuntary case or other proceeding shaltdimmenced against the Company seeking liquidatamganization or other relief with
respect to the Company or its debts under any bigtdy, insolvency or other similar law now or hdteain effect or seeking the appointm
of a trustee, receiver, liquidator, custodian t¢reotsimilar official of the Company or any substalnpart of the property of the Company, and
such involuntary case or other proceeding shalaiemandismissed and unstayed for a period of sixty

(60) consecutive days; then, and in each and esterly case (other than an Event of Default spedifiedection 8.01(f) or 8.01(g)), unless the
principal of all of the Debentures shall have algebecome due and payable, either the Trusteesdndiders of not less than twenty-five
percent (25%) in aggregate principal amount of@kéentures then outstanding hereunder determinacciordance with Section 10.04, by
notice in writing to the Company (and to the Tresfegiven by Debentureholders), may declare tlecipal of and premium, if any, on all 1
Debentures and the interest accrued thereon tadamtl payable immediately, and upon any such éida the same shall become and ¢
be immediately due and payable, anything in thieiriure or in the Debentures contained to the apntrotwithstanding. If an Event of
Default specified in Section 8.01(f) or 8.01(g) uks; the principal of all the Debentures and therest accrued thereon shall be immediately
and automatically due and payable without necessityrther action. This provision, however, is gdb to the conditions that if, at any time
after the principal of the Debentures shall havenbs declared due and payable, and before anyngrtgor decree for the payment of the
monies due shall have been obtained or enteredraghfter provided, the Company shall pay or sieiosit with the Trustee a sum
sufficient to pay all matured installments of iretstr upon all Debentures and the principal of ardnium, if any, on any and all Debentures
which shall have become due otherwise than by ea@n (with interest on overdue installmentsndéiest (to the extent that payment of
such interest is enforceable under applicable &vd)on such principal and premium, if any, at #te borne by the Debentures, to the date of
such payment or deposit) and amounts due to th&dapursuant to Section 9.06, and if any andeddldts under this Indenture, other than
the nonpayment of principal of and premium, if aayd accrued interest on Debentures which sha#t baecome due by acceleration, shall
have been cured or waived pursuant to

Section 8.07, then and in every such case the rtdex majority in aggregate principal amounthef Debentures then outstanding, by
written notice to the Company and to the Trustesy maive all defaults or Events of Default and ned@nd annul such declaration and its
consequences; but no such waiver or rescissiommamalment shall extend to or shall affect any sqbeat default or Event of Default, or
shall impair any right consequent thereon. The Camygshall notify in writing a Responsible Officertbe Trustee, promptly upon becoming
aware thereof, of any Event of Default.
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Any Extension Fee shall be paid on the same timddrathe same manner as interest shall be paiddardance with this Indenture. The
Extension Fee shall accrue on the Debentures fnendate that is sixty (60) days after date nosagiven by the Trustee or the holders in
accordance with this Section 8.01 to, but excludihg earlier of (i) the date on which the Comphag made the filings initially giving rise
the Filing Failure and

(i) the date that is one hundred twenty (120) d&fysr the date notice is given by the Trustedherttolders in accordance with Section 8.01.
Notwithstanding the foregoing, if an additionalifkg Failure occurs during an Extension Period,Debentures will only be subject
acceleration for such additional Filing Failurdla earlier of (x) the end of the Extension Pegad (y) in the event that the Company has
agreed to pay an additional Extension Fee in aecmrel with the terms of this Section 8.01 as to suitlitional Filing Failure, the end of the
additional Extension Period as to such additionlaid-Failure. For the avoidance of doubt, notwithrsling the occurrence of multiple
concurrent Filing Failures, the Extension Fee shatllexceed the rate provided for in this paragraph

In case the Trustee shall have proceeded to endorgeight under this Indenture and such proceediigll have been discontinued or
abandoned because of such waiver or rescissioaramdment or for any other reason or shall have lde¢ermined adversely to the Trustee,
then and in every such case the Company, the sotdddebentures, and the Trustee shall be restesgrbctively to their several positions
and rights hereunder, and all rights, remediespanekers of the Company, the holders of Debenturess tlae Trustee shall continue as though
no such proceeding had been taken.

Section 8.02 Payments of Debentures on Default; Sgrefor. The Company covenants that in caseuttefhall be made in the payment of
any installment of interest upon any of the Debeggtias and when the same shall become due and@agath such default shall have
continued for a period of thirty (30) days, or ase default shall be made in the payment of theejpa@l of or premium, if any, on any of the
Debentures as and when the same shall have beamvend payable, whether at maturity of the Debestar in connection with any
redemption, by or under this Indenture declaratioatherwise, then, upon demand of the TrusteeCtvapany will pay to the Trustee, for
benefit of the holders of the Debentures, the whateunt that then shall have become due and pagatdé such Debentures for principal
and premium, if any, or interest, as the case neawith interest upon the overdue principal andrpuen, if any, and (to the extent that
payment of such interest is enforceable under egiplé law) upon the overdue installments of inteagshe rate borne by the Debentures,
1% and, in addition thereto, such further amourdtes! be sufficient to cover the costs and expep$eollection, including reasonable
compensation to the Trustee, its agents, attoraegicounsel, and all other amounts due the Trustder Section 9.06. Until such demand by
the Trustee, the Company may pay the principahdf@emium, if any, and interest on the Debenttodke registered holders, whether or
the Debentures are overdue.
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In case the Company shall fail forthwith to paytsamounts upon such demand, the Trustee, in itsnawre and as trustee of an express
trust, shall be entitled and empowered to instiaurtg actions or proceedings at law or in equitytii@r collection of the sums so due and
unpaid, and may prosecute any such action or pdaogéo judgment or final decree, and may enforoesach judgment or final decree
against the Company or any other obligor on theebtres and collect in the manner provided by latvod the property of the Company or
any other obligor on the Debentures wherever sthtiie monies adjudged or decreed to be payable.

In case there shall be pending proceedings fobdin&ruptcy or for the reorganization of the Compangny other obligor on the Debentures
under Title 11 of the United States Code, or ammgoapplicable law, or in case a receiver, assignéistee in bankruptcy or reorganization,
liquidator, sequestrator or similar official shiallve been appointed for or taken possession d@dingpany or such other obligor, the property
of the Company or such other obligor, or in theecafsany other judicial proceedings relative to @wmpany or such other obligor upon the
Debentures, or to the creditors or property ofGloenpany or such other obligor, the Trustee, irrespe of whether the principal of the
Debentures shall then be due and payable as thexpirssed or by declaration or otherwise andgaetsve of whether the Trustee shall have
made any demand pursuant to the provisions ofbddion 8.02, shall be entitled and empoweredntgryention in such proceedings or
otherwise, to file and prove a claim or claimstfog whole amount of principal, premium, if any, antrest owing and unpaid in respect of
the Debentures, and, in case of any judicial proiogs, to file such proofs of claim and other papmrdocuments as may be necessary or
advisable in order to have the claims of the Trusted of the Debentureholders allowed in such jaldroceedings relative to the Company
or any other obligor on the Debentures, its orrthegditors, or its or their property, and to cotland receive any monies or other property
payable or deliverable on any such claims, anddivilbute the same after the deduction of any artsodue the Trustee under Section 9.06,
and to take any other action with respect to slaims, including participating as a member of affic@l committee of creditors, as it
reasonably deems necessary or advisable, andsuymiasibited by law or applicable regulations, ang receiver, assignee or trustee in
bankruptcy or reorganization, liquidator, custodrsimilar official is hereby authorized by eadhtee Debentureholders to make such
payments to the Trustee, and, in the event thatthstee shall consent to the making of such paysndinectly to the Debentureholders, to
pay to the Trustee any amount due it for reasonadigpensation, expenses, advances and disburseimehtding counsel fees and expenses
incurred by it up to the date of such distributidn.the extent that such payment of reasonable easgtion, expenses, advances and
disbursements out of the estate in any such praugedhall be denied for any reason, payment o$démee shall be secured by a lien on, and
shall be paid out of, any and all distributionsjidénds, monies, securities and other property wttie holders of the Debentures may be
entitled to receive in such proceedings, whethdigiridation or under any plan of reorganizatioraatangement or otherwise.

All rights of action and of asserting claims unttés Indenture, or under any of the Debentures, beagnforced by the Trustee without the
possession of any of the Debentures, or the pramutiiereof at any trial or other proceeding rekathereto, and any such suit or proceeding
instituted by the Trustee shall be brought in isiamame as trustee of an express trust, and anyepcof judgment shall, after provision for
the payment of the reasonable compensation, expetiseursements and advances of the Trustegatgsaand counsel, be for the ratable
benefit of the holders of the Debentures.
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In any proceedings brought by the Trustee (anchynpeioceedings involving the interpretation of gmgvision of this Indenture to which the
Trustee shall be a party) the Trustee shall be toetdpresent all the holders of the Debentured itashall not be necessary to make any
holders of the Debentures parties to any such prbogs.

Section 8.03 Application of Monies Collected By 3tee. Any monies collected by the Trustee purstaetttis Article 8 shall be applied in t
order following, at the date or dates fixed by Tmastee for the distribution of such monies, upogspntation of the several Debentures, and
stamping thereon the payment, if only partiallydp@nd upon surrender thereof, if fully paid:

FIRST: To the payment of all amounts due the Teisteder Section 9.06;

SECOND: In case the principal of the outstandin@pé&tures shall not have become due and be unpditk payment of interest on the
Debentures in default in the order of the matwitthe installments of such interest, with intergstthe extent that such interest has been
collected by the Trustee) upon the overdue instaths of interest at the rate borne by the Debestsrech payments to be made ratably to the
Persons entitled thereto;

THIRD: In case the principal of the outstanding Betures shall have become due, by declarationhenetse, and be unpaid to the payment
of the whole amount then owing and unpaid uporixekentures for principal and premium, if any, amgiest, with interest on the overdue
principal and premium, if any, and (to the extdmttsuch interest has been collected by the Trustemn overdue installments of interest at
the rate borne by the Debentures, and in casersoales shall be insufficient to pay in full the ilh@amounts so due and unpaid upon the
Debentures, then to the payment of such principdlmemium, if any, and interest without prefereaceriority of principal and premium, if
any, over interest, or of interest over principad @remium, if any, or of any installment of intsrever any other installment of interest, or of
any Debenture over any other Debenture, ratabiiyg@ggregate of such principal and premium, if @mgl accrued and unpaid interest; and

FOURTH: To the payment of the remainder, if anytht® Company or any other Person lawfully entitlegteto.

Section 8.04 Proceedings by Debentureholder. Ndenaf any Debenture shall have any right by vidgtier by reference to any provision of
this Indenture to institute any suit, action orqeeding in equity or at law upon or under or wekpect to this Indenture, or for the
appointment of a receiver, trustee, liquidator tadisn or other similar official, or for any othemmedy hereunder, unless such holder
previously shall have given to the Trustee writtetice of an Event of Default and of the continuatieereof, as hereinbefore provided, and
unless also the holders of not less than twengy{iiercent (25%) in aggregate principal amount @e@bkbentures then outstanding shall have
made written request upon the Trustee to instgutd action, suit or proceeding in its own namérastee hereunder and shall have offered
to the Trustee such reasonable security or indgrasiit may require against the costs, expense§atilities to be incurred therein or
thereby, and the Trustee for sixty (60) days afsereceipt of such notice, request and offer deimnity, shall have neglected or refused to
institute any such action, suit or proceeding amdlinection inconsistent with such written requssll have been given to the Trustee
pursuant to Section 8.07; it being understood atehded, and being expressly covenanted by the séakeholder of every Debenture with
every other taker and holder and the Trustee nthaine or more holders of Debentures shall haveighyin any manner whatever by virtue
of or by reference to any provision of this Indestto affect, disturb or prejudice the rights of axther holder of Debentures, or to obtain or
seek to obtain priority over or preference to atheosuch holder, or to enforce any right undes thdenture, except in the manner herein
provided and for the equal, ratable and commonfitesfeall holders of Debentures (except as othseaprovided herein). For the protection
and enforcement of this Section 8.04, each andydYebentureholder and the Trustee shall be entitlesich relief as can be given either at
law or in equity.
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Notwithstanding any other provision of this Indestand any provision of any Debenture, the righdrof holder of any Debenture to rece
payment of the principal of and premium, if anyc({irding the redemption price upon redemption purstmArticle 8), and accrued interest
on such Debenture, on or after the respective dtesdexpressed in such Debenture or in the eveatiemption, or to institute suit for the
enforcement of any such payment on or after sughective dates against the Company shall not beiregbor affected without the consent
of such holder.

Anything in this Indenture or the Debentures to¢batrary notwithstanding, the holder of any Debestwithout the consent of either the
Trustee or the holder of any other Debenture simvtn behalf and for its own benefit, may enfoeorgl may institute and maintain any
proceeding suitable to enforce, its rights of casiamn as provided herein.

Section 8.05 Proceedings by Trustee. In case &vant of Default, the Trustee may, in its discnetiproceed to protect and enforce the ri
vested in it by this Indenture by such approprjatécial proceedings as are necessary to proteteaforce any of such rights, either by suit
in equity or by action at law or by proceeding ankruptcy or otherwise, whether for the specifitoberement of any covenant or agreement
contained in this Indenture or in aid of the exagadf any power granted in this Indenture, or fome any other legal or equitable right
vested in the Trustee by this Indenture or by law.

Section 8.06 Remedies Cumulative and Continuingepias provided in

Section 2.06, all powers and remedies given byAhiigle 8 to the Trustee or to the Debenturehadshall, to the extent permitted by law, be
deemed cumulative and not exclusive of any theseoff any other powers and remedies availableddrtiustee or the holders of the
Debentures, by judicial proceedings or otherwigerforce the performance or observance of thenamts and agreements contained in this
Indenture, and no delay or omission of the Trusteaf any holder of any of the Debentures to exerainy right or power accruing upon any
default or Event of Default occurring and contirgias aforesaid shall impair any such right or peweshall be construed to be a waiver of
any such default or any acquiescence therein,sanject to the provisions of Section 8.04, evenygroand remedy given by this Article 8 or
by law to the Trustee or to the Debentureholderg beaexercised from time to time, and as ofterhadl e deemed expedient, by the Trustee
or by the Debentureholders.
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Section 8.07 Direction of Proceedings and Waivdbefaults by Majority of Debentureholders. The toklof a majority in aggregate
principal amount of the Debentures at the timetanting determined in accordance with

Section 10.04 shall have the right to direct theetimethod and place of conducting any proceedingrfy remedy available to the Trustee or
exercising any trust or power conferred on the fBeisprovided that (a) such direction shall noirbeonflict with any rule of law or with this
Indenture, (b) the Trustee may take any other aatibich is not inconsistent with such direction,

(c) the Trustee may decline to take any actionwmatld benefit some Debentureholder to the detrimoéother Debentureholders and (d) the
Trustee may decline to take any action that wowlve the Trustee in personal liability. The hoklef a majority in aggregate principal
amount of the Debentures at the time outstanditgyreined in accordance with Section 10.04 may, efrelf of the holders of all of the
Debentures, waive any past default or Event of Olefeereunder and its consequences except (i)autléfi the payment of interest or
premium, if any, on, or the principal of, the Dehess,

(i) a failure by the Company to convert any Delees into Common Stock, (iii) a default in the paynof the redemption price pursuant to
Article 3 or (iv) a default in respect of a covehanprovisions hereof which under Article 12 cahbe modified or amended without the
consent of the holders of each or all Debentures tutstanding or affected thereby. Upon any suailvear, the Company, the Trustee and the
holders of the Debentures shall be restored to fbener positions and rights hereunder; but ndhsuaiver shall extend to any subsequent or
other default or Event of Default or impair anyhtigonsequent thereon. Whenever any default or ttofddefault hereunder shall have been
waived as permitted by this Section 8.07, saiduleta Event of Default shall for all purposes bétDebentures and this Indenture be dee

to have been cured and to be not continuing; bguch waiver shall extend to any subsequent or aléi@ult or Event of Default or impair
any right consequent thereon.

Section 8.08 Notice of Defaults. The Trustee shadthin ninety (90) days after a Responsible Offiokthe Trustee has knowledge of the
occurrence of a default, mail to all Debenturehddas the names and addresses of such holdersragymn the Debenture Register, notic
all defaults known to a Responsible Officer, uniessh defaults shall have been cured or waivedrbefe giving of such notice; provided
that except in the case of default in the paymétheprincipal of, or premium, if any, or interast any of the Debentures, the Trustee shall
be protected in withholding such notice if and@og as a trust committee of directors and/or ResiptsnOfficers of the Trustee in good faith
determines that the withholding of such noticenithie interests of the Debentureholders.

Section 8.09 Undertaking to Pay Costs. All partiethis Indenture agree, and each holder of anyeBielve by his acceptance thereof shall be
deemed to have agreed, that any court may, insitsation, require, in any suit for the enforcemainany right or remedy under this
Indenture, or in any suit against the Trustee fgr&ction taken or omitted by it as Trustee, thiediby any party litigant in such suit of an
undertaking to pay the costs of such suit andghelh court may in its discretion assess reasomaists, including reasonable attorneys' fees
and expenses, against any party litigant in sutthlsaving due regard to the merits and good faitthe claims or defenses made by such
party litigant; provided that the provisions ofghi

Section 8.09 (to the extent permitted by law) shatlapply to any suit instituted by the Trusteeany suit instituted by any Debentureholder,
or group of Debentureholders, holding in the aggtegnore than ten percent in principal amount ef@ebentures at the time outstanding
determined in accordance with Section 10.04, anpsuit instituted by any Debentureholder foreéh&rcement of the payment of the
principal of or premium, if any, or interest on ddgbenture on or after the due date expressedchnBabenture or to any suit for the
enforcement of the right to convert any Debentaradcordance with the provisions of Article 16.
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ARTICLE 9
THE TRUSTEE

Section 9.01 Duties and Responsibilities of Trustde Trustee, prior to the occurrence of an Eeéiefault and after the curing of all
Events of Default which may have occurred, undeak perform such duties and only such dutieseasggecifically set forth in this
Indenture. In case an Event of Default has occufmich has not been cured or waived), the Truskedl exercise such of the rights and
powers vested in it by this Indenture, and usesttree degree of care and skill in their exercise, grsident person would exercise or use
under the circumstances in the conduct of his dfifaira.

No provision of this Indenture shall be construzdeiieve the Trustee from liability for its owngigent action, its own negligent failure
act or its own willful misconduct, except that:

(a) prior to the occurrence of an Event of Defanltl after the curing or waiving of all Events off@dt which may have occurred:

(i) the duties and obligations of the Trustee shaldetermined solely by the express provisiorthisfindenture and the Trust Indenture Act,
and the Trustee shall not be liable except foprormance of such duties and obligations aseeiically set forth in this Indenture and
implied covenants or obligations shall be read thts Indenture and the Trust Indenture Act agdimstTrustee; and

(i) in the absence of bad faith and willful misclutt on the part of the Trustee, the Trustee maglosively rely as to the truth of the
statements and the correctness of the opiniongssged therein, upon any certificates or opinionsished to the Trustee and conforming to
the requirements of this Indenture; but, in theeaafsany such certificates or opinions which by pnyvisions hereof are specifically required
to be furnished to the Trustee, the Trustee slallider a duty to examine the same to determin¢heher not they conform to the
requirements of this Indenture;

(b) the Trustee shall not be liable for any erfjudgment made in good faith by a Responsibled@ffior Officers of the Trustee, unless the
Trustee was negligent in ascertaining the pertifais;
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(c) the Trustee shall not be liable with respeany action taken or omitted to be taken by itdod faith in accordance with the written
direction of the holders of not less than a majaritprincipal amount of the Debentures at the tontstanding determined as provided in
Section 10.04 relating to the time, method andeptafaconducting any proceeding for any remedy abdg! to the Trustee, or exercising any
trust or power conferred upon the Trustee, underitidenture;

(d) whether or not therein provided, every prowvisid this Indenture relating to the conduct or etifeg the liability of, or affording protection
to, the Trustee shall be subject to the provisafrthis Section;

(e) the Trustee shall not be liable in respectnyf@ayment (as to the correctness of amount, eméht to receive or any other matters rele
to payment) or notice effected by the Company gr@aying agent or any records maintained by angegistrar with respect to the
Debentures;

(f) if any party fails to deliver a notice relating an event the fact of which, pursuant to thideimture, requires notice to be sent to the Tru
the Trustee may conclusively rely on its failuredoeive such notice as reason to act as if no sueht occurred; and

(9) the Trustee shall not be deemed to have kn@eled any Event of Default hereunder unless itldiale been notified in writing of such
Event of Default by the Company or the holderstdéast 10% in aggregate principal amount of thbdd¢ures.

None of the provisions contained in this Indenthell require the Trustee to expend or risk its dwrds or otherwise incur personal finan
liability in the performance of any of its dutiesin the exercise of any of its rights or powefshére is reasonable ground for believing that
the repayment of such funds or adequate indemgéjnat such risk or liability is not reasonablywassl to it.

Section 9.02 Reliance on Documents, Opinions, Etcept as otherwise provided in Section 9.01:

(a) the Trustee may conclusively rely and shalplmected in acting upon any resolution, certiicatatement, instrument, opinion, report,
notice, request, consent, order, bond, debentote, ooupon or other paper or document (whethis ioriginal or facsimile form) believed
it in good faith to be genuine and to have beenesigor presented by the proper party or parties;

(b) any request, direction, order or demand ofGbepany mentioned herein shall be sufficiently eaiced by an Officers' Certificate (unless
other evidence in respect thereof be herein spadifiprescribed); and any resolution of the Boafr®irectors may be evidenced to the
Trustee by a copy thereof certified by the Secyetaran Assistant Secretary of the Company;
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(c) the Trustee may consult with counsel of its mglection and any advice or Opinion of Counsell $lgafull and complete authorization
and protection in respect of any action taken oittechby it hereunder in good faith and in accomawith such advice or Opinion of
Counsel;

(d) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig thdenture at the request, order or
direction of any of the Debentureholders pursuarnhé provisions of this Indenture, unless suchddélreholders shall have offered to the
Trustee reasonable security or indemnity satisfgdtoit against the costs, expenses and liakslitidich may be incurred therein or thereby;

(e) the Trustee shall not be bound to make anystiy&ion into the facts or matters stated in agplution, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture or other paper or doctirbeihthe Trustee may make such further
inquiry or investigation into such facts or mattassit may see fit, and, if the Trustee shall detee to make such further inquiry or
investigation, it shall be entitled to examine bBomks, records and premises of the Company, pdigandy agent or attorney; and

(f) the Trustee may execute any of the trusts argre hereunder or perform any duties hereundeereitinectly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of aggnt or attorney appointed by it with
due care hereunder.

(9) the Trustee shall not be liable for any actaken, suffered or omitted to be taken by it indyfeith and reasonably believed by it to be
authorized or within the discretion or rights owmws conferred upon it by this Indenture;

(h) the rights, privileges, protections, immunitaex benefits given to the Trustee, including, waithlimitation, its right to be indemnified, &
extended to, and shall be enforceable by, the @eusteach of its capacities hereunder, and eaatit agustodian and other Person employed
to act hereunder;

(i) the Trustee may request that the Company detineOfficers' Certificate setting forth the nanoéindividuals and/or titles of officers
authorized at such time to take specified actiamsymnt to this Indenture, which Officers' Certitie may be signed by any person authorized
to sign an Officers' Certificate, including any gan specified as so authorized in any such ceatédipreviously delivered and not superseded;
and

() Any permissive right or authority granted tetlirustee shall not be construed as a mandatoyy dut

Section 9.03 No Responsibility for Recitals, EtbeTecitals contained herein and in the Debeniigsesept in the Trustee's certificate of
authentication) shall be taken as the statemertteed€ompany, and the Trustee assumes no respidpgidri the correctness of the same. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Debeast The Trustee shall not be accountable
for the use or application by the Company of anpé&weures or the proceeds of any Debentures authédi and delivered by the Trustee in
conformity with the provisions of this Indenture.
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Section 9.04 Trustee, Paying Agents, Conversiomégyer Registrar May Own Debentures. The Trustey paying agent, any conversion
agent or Debenture Registrar, in its individuaaoy other capacity, may become the owner or pledf®=zbentures with the same rights it
would have if it were not Trustee, paying agenthvarsion agent or Debenture Registrar.

Section 9.05 Monies to Be Held in Trust. Subjedhi® provisions of

Section 14.04, all monies received by the Trushed ,suntil used or applied as herein providedhélel in trust for the purposes for which tl
were received. Money held by the Trustee in tresetinder need not be segregated from other furapeto the extent required by law. The
Trustee shall be under no liability for interestasry money received by it hereunder except as raagbeed in writing from time to time by
the Company and the Trustee.

Section 9.06 Compensation and Expenses of TruBkseCompany covenants and agrees to pay to théegrfrem time to time, and the
Trustee shall be entitled to, such compensatioalfaervices rendered by it hereunder in any dapé&ehich shall not be limited by any
provision of law in regard to the compensation tfustee of an express trust) as mutually agreéebto time to time in writing between the
Company and the Trustee, and the Company will pagimburse the Trustee upon its request for abo@able expenses, disbursements and
advances reasonably incurred or made by the Trirsgezordance with any of the provisions of timddnture (including the reasonable
compensation and the expenses and disbursemeatgsofinsel and of all Persons not regularly ireitgploy) except any such expense,
disbursement or advance as may arise from itsgegtie, willful misconduct, recklessness or badhfaihe Company also covenants to
indemnify the Trustee and any predecessor Trustegnfy officer, director or employee of the Trutée any capacity under this Indenture
and its agents and any authenticating agent fort@hold them harmless against, any and all lcasility, damage, claim or expense
including taxes (other than taxes based on thenecof the Trustee) incurred without negligencelfulimisconduct, recklessness or bad fi

on the part of the Trustee or such officers, does;temployees and agent or authenticating agetiheacase may be, and arising out of or in
connection with the acceptance or administratiothisftrust or in any other capacity hereundeiuiding the costs and expenses of defending
themselves against any claim (whether assertedebZompany, any holder or any other Person) ofliliain the premises. The obligations
the Company under this

Section 9.06 to compensate or indemnify the Truatekto pay or reimburse the Trustee for expemlgisursements and advances shall be
secured by a lien prior to that of the Debentuggsnuall property and funds held or collected by Thestee as such, except funds held in trust
for the benefit of the holders of particular Dehgat. The obligation of the Company under thisiSeahall survive the satisfaction and
discharge of this Indenture.
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When the Trustee and its agents and any authdngcagent incur expenses or render services aft&vant of Default specified in Section
8.01(d) or (e) with respect to the Company ocdines expenses and the compensation for the semiedatended to constitute expenses of
administration under any bankruptcy, insolvencgiarilar laws.

Section 9.07 Officers' Certificate as Evidence.dpt@s otherwise provided in Section 9.01, whengvdre administration of the provisions
of this Indenture the Trustee shall deem it neggszadesirable that a matter be proved or estaddirior to taking or omitting any action
hereunder, such matter (unless other evidencespeot thereof be herein specifically prescribedy,nrathe absence of bad faith or willful
misconduct on the part of the Trustee, be deeméd tonclusively proved and established by an &fficCertificate delivered to the Trustee.

Section 9.08 Conflicting Interests of Trusteehl fTrustee has or shall acquire a conflicting egewithin the meaning of the Trust Indenture
Act, the Trustee shall either eliminate such irgeog resign, to the extent and in the manner plexby, and subject to the provisions of, the
Trust Indenture Act and this Indenture.

Section 9.09 Eligibility of Trustee. There shalkdittimes be a Trustee hereunder which shall Beraon that is eligible pursuant to the Trust
Indenture Act to act as such and has a combinethtapd surplus of at least $50,000,000 (or ifrsBerson is a member of a bank holding
company system, its bank holding company shall lsasembined capital and surplus of at least $5000@). If such Person publishes rep
of condition at least annually, pursuant to lavtathe requirements of any supervising or examimiathority, then for the purposes of this
Section the combined capital and surplus of suchdPeshall be deemed to be its combined capitabarmlus as set forth in its most recent
report of condition so published. If at any time ffrustee shall cease to be eligible in accordaiiitethe provisions of this

Section 9.09, it shall resign immediately in thenmer and with the effect hereinafter specifiedhiss frticle.

Section 9.10 Resignation or Removal of TrusteeTe) Trustee may at any time resign by giving writhotice of such resignation to the
Company and to the holders of Debentures. Uponviagesuch notice of resignation, the Company shadmptly appoint a successor trustee
by written instrument, in duplicate, executed bglesrof the Board of Directors, one copy of whicktinment shall be delivered to the
resigning Trustee and one copy to the successstegulf no successor trustee shall have beenmorded and have accepted appointment
sixty (60) days after the mailing of such noticeedignation to the Debentureholders, the resighiigtee may, upon ten (10) Business D
notice to the Company and the Debentureholdergiapa successor identified in such notice or metjtipn, at the expense of the Company,
any court of competent jurisdiction for the appoiaht of a successor trustee, or, if any Debentldehavho has been a bona fide holder of a
Debenture or Debentures for at least six (6) montag, subject to the provisions of Section 8.09behalf of himself and all others similarly
situated, petition any such court for the appoimhtd a successor trustee. Such court may therewfam such notice, if any, as it may deem
proper and prescribe, appoint a successor trustee.
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(b) In case at any time any of the following shuaitur:

(i) the Trustee shall fail to comply with Sectio®8 after written request therefor by the Companlgyoany Debentureholder who has been a
bona fide holder of a Debenture or Debenturestfgast six (6) months; or

(i) the Trustee shall cease to be eligible in adaace with the provisions of Section 9.09 andldhdlto resign after written request therefor
by the Company or by any such Debentureholder; or

(iii) the Trustee shall become incapable of actorgshall be adjudged a bankrupt or insolvent, @caiver of the Trustee or of its property
shall be appointed, or any public officer shalleakarge or control of the Trustee or of its proper affairs for the purpose of rehabilitation,
conservation or liquidation; then, in any such ¢céise Company may remove the Trustee and appanteessor trustee by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumerdlsbe delivered to the Trustee so
removed and one copy to the successor trustesylgject to the provisions of Section 8.09, any Délreholder who has been a bona fide
holder of a Debenture or Debentures for at leasteimonths may, on behalf of himself and all eth&@milarly situated, petition any court of
competent jurisdiction for the removal of the Taesaind the appointment of a successor trusteeideathat if no successor Trustee shall
have been appointed and have accepted appointirgn{69) days after either the Company or the Debesholders has removed the
Trustee, or the Trustee resigns, the Trustee sowedimay petition, at the expense of the Compamy caurt of competent jurisdiction for an
appointment of a successor trustee. Such courtthegupon, after such notice, if any, as it maympeoper and prescribe, remove the
Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate printgraount of the Debentures at the time outstandiag at any time remove the Trustee and
nominate a successor trustee which shall be deapmainted as successor trustee unless, withinl@nd@ys after notice to the Company of
such nomination, the Company objects thereto, iithvbase the Trustee so removed or any Debentutehdar if such Trustee so removec
any Debentureholder fails to act, the Company, tperterms and conditions and otherwise as in @&il0(a) provided, may petition any
court of competent jurisdiction for an appointmeha successor trustee.

(d) Any resignation or removal of the Trustee apgantment of a successor trustee pursuant to fithegrovisions of this Section 9.10 st
become effective upon acceptance of appointmetitdguccessor trustee as provided in Section 9.11.

(e) Notwithstanding the replacement of the Trugt@esuant to this Section, the Company's obligatiorder Section 9.06 shall continue for
the benefit of the retiring Trustee.

Section 9.11 Acceptance by Successor Trustee. rgessor trustee appointed as provided in Sectidh$hall execute, acknowledge and
deliver to the Company and to its predecessordeuah instrument accepting such appointment heezuadd thereupon the resignation or
removal of the predecessor trustee shall becoreetafé and such successor trustee, without angduect, deed or conveyance, shall bec
vested with all the rights, powers, duties andg#ilbns of its predecessor hereunder, with likeatfas if originally named as trustee herein;
but, nevertheless, on the written request of the@my or of the successor trustee, the trusteéncetmsact shall, upon payment of any
amount then due it pursuant to the provisions atiSe 9.06, execute and deliver an instrument feariag to such successor trustee all the
rights and powers of the trustee so ceasing tdpzn request of any such successor trustee, thrgp&uy shall execute any and all
instruments in writing for more fully and certainhgsting in and confirming to such successor teuatesuch rights and powers. Any trustee
ceasing to act shall, nevertheless, retain a lmall property and funds held or collected byhstnastee as such, except for funds held in
trust for the benefit of holders of particular Dehees, to secure any amounts then due it pur¢adhé provisions of Section 9.06.
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No successor trustee shall accept appointmentoasded in this
Section 9.11 unless, at the time of such accepiaonch successor trustee shall be qualified urtdeptovisions of Section 9.08 and be
eligible under the provisions of Section 9.09.

Upon acceptance of appointment by a successoe¢rast provided in this Section 9.11, the Companth@former trustee, at the written
direction of the Company) shall mail or cause tarzdled notice of the succession of such trusteeumeler to the holders of Debentures at
their addresses as they shall appear on the DebeRagister. If the Company fails to mail such eetithin ten (10) days after acceptanc
appointment by the successor trustee, the succeastee shall cause such notice to be mailedeadtpense of the Company.

Section 9.12 Succession by Merger. Any corporatitmwhich the Trustee may be merged or convertedith which it may be consolidate
or any corporation resulting from any merger, cosim or consolidation to which the Trustee shalbiparty, or any corporation succeeding
to all or substantially all of the corporate trbssiness of the Trustee (including any trust cebatethis Indenture), shall be the successor to
the Trustee hereunder without the execution ardibbf any paper or any further act on the partnyfaf the parties hereto, provided that in
case of any corporation succeeding to all or sulisity all of the corporate trust business of Trastee, such corporation shall be qualified
under the provisions of Section 9.08 and eligilvidar the provisions of Section 9.09.

In case at the time such successor to the Truktdessicceed to the trusts created by this Indentamy of the Debentures shall have been
authenticated but not delivered, any such succésgbe Trustee may adopt the certificate of auibation of any predecessor trustee or
authenticating agent appointed by such predecésstee, and deliver such Debentures so authesticand in case at that time any of the
Debentures shall not have been authenticated,ogssor to the Trustee or any authenticating aamadinted by such successor trustee
authenticate such Debentures in the name of theessor trustee; and in all such cases such cat&ficshall have the full force that is
provided in the Debentures or in this Indentureyjted that the right to adopt the certificate ofteentication of any predecessor Trustee or
authenticate Debentures in the name of any presec@&sustee shall apply only to its successor ocsssors by merger, conversion or
consolidation.
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Section 9.13 Preferential Collection of Claimsatid when the Trustee shall be or become a creafithie Company (or any other obligor
upon the Debentures), the Trustee shall be sutgjehe provisions of the Trust Indenture Act regagdthe collection of the claims against the
Company (or any such other obligor).

ARTICLE 10
THE DEBENTUREHOLDERS

Section 10.01 Action by Debentureholders. Whenavéhis Indenture it is provided that the holdefa@pecified percentage in aggregate
principal amount of the Debentures may take anpag¢including the making of any demand or requinst,giving of any notice, consent or
waiver or the taking of any other action), the filaett at the time of taking any such action, thielés of such specified percentage have jc
therein may be evidenced (a) by any instrumenhgmamber of instruments of similar tenor execuigdebentureholders in person or by
agent or proxy appointed in writing, or (b) by tieeord of the holders of Debentures voting in fabareof at any meeting of
Debentureholders duly called and held in accordanttethe provisions of Article 11, or (c) by a cbmation of such instrument or
instruments and any such record of such a meefiBgbentureholders. Whenever the Company or thetéeusolicits the taking of any act
by the holders of the Debentures, the Companyefthstee may fix in advance of such solicitatedate as the record date for determining
holders entitled to take such action. The recotd dhall be not more than fifteen (15) days prothe date of commencement of solicitation
of such action.

Section 10.02 Proof of Execution by DebenturehadBubject to the provisions of Sections 9.01, @@ 11.05, proof of the execution of
any instrument by a Debentureholder or its ageproxy shall be sufficient if made in accordancéhwgiuch reasonable rules and regulations
as may be prescribed by the Trustee or in such eraamshall be satisfactory to the Trustee. Thdihglof Debentures shall be proved by the
registry of such Debentures or by a certificatéhef Debenture Registrar.

The record of any Debentureholders' meeting slkeafifoved in the manner provided in Section 11.06.

Section 10.03 Who are Deemed Absolute Owners. Tmepany, the Trustee, any paying agent, any cororeegjent and any Debenture
Registrar may deem the Person in whose name sumdnee shall be registered upon the DebenturesRedo be, and may treat it as, the
absolute owner of such Debenture (whether or ncht lebenture shall be overdue and notwithstandiyghatation of ownership or other
writing thereon made by any Person other than tagany or any Debenture Registrar) for the purpdseceiving payment of or on
account of the principal of, premium, if any, anterest on such Debenture, for conversion of suslheldture and for all other purposes; and
neither the Company nor the Trustee nor any paggent nor any conversion agent nor any DebentugésiRar shall be affected by any
notice to the contrary. All such payments so madany holder for the time being, or upon his ordbgll be valid, and, to the extent of the
sum or sums so paid, effectual to satisfy and digghthe liability for monies payable upon any sDefbenture.
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Section 10.04 Company-owned Debentures Disregafdettermining whether the holders of the regeiaijgregate principal amount of
Debentures have concurred in any direction, conseaiver or other action under this Indenture, D#bres which are owned by the
Company or any other obligor on the DebenturesgrAfiliate of the Company or any other obligor tire Debentures shall be disregarded
and deemed not to be outstanding for the purposeytuch determination; provided that for the pegs of determining whether the Trustee
shall be protected in relying on any such diregtmonsent, waiver or other action, only Debentwbikh a Responsible Officer knows are so
owned shall be so disregarded. Debentures so owhith have been pledged in good faith may be reghad outstanding for the purposes
of this Section 10.04 if the pledgee shall estaltiisthe satisfaction of the Trustee the pledgégid to vote such Debentures and that the
pledgee is not the Company, any other obligor eiihbentures or any Affiliate of the Company or angh other obligor. In the case of a
dispute as to such right, any decision by the Beitdken upon the advice of counsel shall be foliggtion to the Trustee. Upon request of
Trustee, the Company shall furnish to the Trusteenptly an Officers' Certificate listing and iddyitng all Debentures, if any, known by the
Company to be owned or held by or for the accofiang of the above described Persons, and, sulgj&xction 9.01, the Trustee shall be
entitled to accept such Officers' Certificate asatasive evidence of the facts therein set fortth afthe fact that all Debentures not listed
therein are outstanding for the purpose of any sietermination.

Section 10.05 Revocation of Consents, Future HelBeund. At any time prior to (but not after) thedencing to the Trustee, as provided in
Section 10.01, of the taking of any action by tbédhrs of the percentage in aggregate principaluanof the Debentures specified in this
Indenture in connection with such action, any holifea Debenture which is shown by the evidendeetincluded in the Debentures the
holders of which have consented to such action tma§iling written notice with the Trustee at it®fporate Trust Office and upon proof of
holding as provided in Section 10.02, revoke suitloa so far as concerns such Debenture. Excegiioassaid, any such action taken by the
holder of any Debenture shall be conclusive andibtnupon such holder and upon all future holdeds@vners of such Debenture and of
any Debentures issued in exchange or substitutieretor, irrespective of whether any notation igarel thereto is made upon such Debenture
or any Debenture issued in exchange or substittiierefor.

ARTICLE 11
MEETINGS OF DEBENTUREHOLDERS

Section 11.01 Purpose of Meetings. A meeting ofddélreholders may be called at any time and frome to time pursuant to the provisions
of this Article 11 for any of the following purpcse

(1) to give any notice to the Company or to thest@a or to give any directions to the Trustee pgechunder this Indenture, or to consent to
the waiving of any default or Event of Default haemder and its consequences, or to take any othienawuthorized to be taken by
Debentureholders pursuant to any of the provisaisrticle 8;
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(2) to remove the Trustee and nominate a succésstee pursuant to the provisions of Article 9;
(3) to consent to the execution of an indenturmdentures supplemental hereto pursuant to theigpoms of Section 12.02; or

(4) to take any other action authorized to be takenr on behalf of the holders of any specifiedragate principal amount of the Debentures
under any other provision of this Indenture or urafgplicable law.

Section 11.02 Call of Meetings by Trustee. The Tesnay at any time call a meeting of Debenturedrsitb take any action specified in
Section 11.01, to be held at such time and at pladde as the Trustee shall determine. Notice ofyeweeting of the Debentureholders, sel
forth the time and the place of such meeting argkimeral terms the action proposed to be takencat meeting and the establishment of any
record date pursuant to Section 10.01, shall béeth& holders of Debentures at their addressésegsshall appear on the Debenture
Register. Such notice shall also be mailed to the@any. Such notices shall be mailed not less tivanty (20) nor more than ninety (90)
days prior to the date fixed for the meeting.

Any meeting of Debentureholders shall be valid withnotice if the holders of all Debentures thetstanding are present in person or by
proxy or if notice is waived before or after theatieg by the holders of all Debentures outstandamgl, if the Company and the Trustee are
either present by duly authorized representativdegwee, before or after the meeting, waived notice.

Section 11.03 Call of Meetings by Company or Debesitolders. In case at any time the Company, patgaa resolution of its Board of
Directors, or the holders of at least ten perc&@®q) in aggregate principal amount of the Debesttiten outstanding, shall have requested
the Trustee to call a meeting of Debenturehold®rsyritten request setting forth in reasonable itltia action proposed to be taken at the
meeting, and the Trustee shall not have maileattiee of such meeting within twenty (20) days afeeeipt of such request, then the
Company or such Debentureholders may determingnttigeand the place for such meeting and may cah soeeting to take any action
authorized in Section 11.01, by mailing notice #ieéras provided in Section 11.02.

Section 11.04 Qualifications For Voting. To be #ed to vote at any meeting of Debentureholdersragn shall (a) be a holder of one or
more Debentures on the record date pertainingdb meeting or (b) be a person appointed by anumsnt in writing as proxy by a holder of
one or more Debentures on the record date pertptnisuch meeting. The only persons who shall hidezhto be present or to speak at any
meeting of Debentureholders shall be the persotiteeinto vote at such meeting and their counsdlamy representatives of the Trustee and
its counsel and any representatives of the Compadyits counsel.

Section 11.05 Regulations. Notwithstanding any iopiievisions of this Indenture, the Trustee may ensiltich reasonable regulations as it
deem advisable for any meeting of Debentureholderggard to proof of the holding of Debentured ahthe appointment of proxies, and in
regard to the appointment and duties of inspeabvetes, the submission and examination of proxiegificates and other evidence of the
right to vote, and such other matters concerniegctinduct of the meeting as it shall think fit.
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The Trustee shall, by an instrument in writing, @ppa temporary chairman of the meeting, unlesattieeting shall have been called by the
Company or by Debentureholders as provided in &edtl.03, in which case the Company or the Debehtlders calling the meeting, as
case may be, shall in like manner appoint a tempataairman. A permanent chairman and a permamené&ary of the meeting shall be
elected by vote of the holders of a majority impipal amount of the Debentures represented ah#eting and entitled to vote at the meel

Subject to the provisions of Section 10.04, at mmeting each Debentureholder or proxyholder skeaérititled to one vote for each $1,000
principal amount of Debentures held or represehieldim; provided that no vote shall be cast or ¢edrat any meeting in respect of any
Debenture challenged as not outstanding and ryldéddochairman of the meeting to be not outstandiing chairman of the meeting shall
have no right to vote other than by virtue of Dehess held by him or instruments in writing as af@id duly designating him as the proxy to
vote on behalf of other Debentureholders. Any nmgetif Debentureholders duly called pursuant tgptfowisions of Section 11.02 or 11.03
may be adjourned from time to time by the holdéra majority of the aggregate principal amount ebentures represented at the meeting,
whether or not constituting a quorum, and the meatiay be held as so adjourned without furtherceoti

Section 11.06 Voting. The vote upon any resolusiobmitted to any meeting of Debentureholders dieby written ballot on which shall be
subscribed the signatures of the holders of Delbestor of their representatives by proxy and thstanding principal amount of the
Debentures held or represented by them. The pemhahairman of the meeting shall appoint two inspescof votes who shall count all vo
cast at the meeting for or against any resolutichwaho shall make and file with the secretary efieeting their verified written reports in
duplicate of all votes cast at the meeting. A rddorduplicate of the proceedings of each meetirgabentureholders shall be prepared by
secretary of the meeting and there shall be atthttheaid record the original reports of the in$pescof votes on any vote by ballot taken
thereat and affidavits by one or more persons lgakirowledge of the facts setting forth a copy @ tiotice of the meeting and showing that
said notice was mailed as provided in Section 1II02 record shall show the principal amount ofBledentures voting in favor of or agai
any resolution. The record shall be signed andiedrby the affidavits of the permanent chairmad aacretary of the meeting and one of the
duplicates shall be delivered to the Company aadther to the Trustee to be preserved by the deutite latter to have attached thereto the
ballots voted at the meeting.

Any record so signed and verified shall be congkisividence of the matters therein stated.

Section 11.07 No Delay of Rights by Meeting. Nothaontained in this Article 11 shall be deemedarstrued to authorize or permit, by
reason of any call of a meeting of Debentureholdeany rights expressly or impliedly conferredéherder to make such call, any hindrance
or delay in the exercise of any right or rightsfeored upon or reserved to the Trustee or to theeD®ireholders under any of the provisions
of this Indenture or of the Debentures.
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ARTICLE 12
SUPPLEMENTAL INDENTURES

Section 12.01 Supplemental Indentures Without QungeDebentureholders. The Company, when authétizethe resolutions of the Board
of Directors, and the Trustee may, from time toetimnd at any time enter into an indenture or ingdes supplemental hereto for one or more
of the following purposes:

(a) make provision with respect to the conversights of the holders of Debentures pursuant to¢h@irements of Section 16.06 and the
redemption obligations of the Company pursuanh&orequirements of Section 3.05(e);

(b) to convey, transfer, assign, mortgage or plédghe Trustee as security for the Debentures paogerty or assets;

(c) to evidence the succession of another Perstiret€ompany, or successive successions, andshmpson by the successor Person of the
covenants, agreements and obligations of the Coynparsuant to Article 13;

(d) to add to the covenants of the Company sudhdurcovenants, restrictions or conditions as tbarB of Directors and the Trustee shall
consider to be for the benefit of the holders ob&wures, and to make the occurrence, or the aomerand continuance, of a default in any
such additional covenants, restrictions or cond#ia default or an Event of Default permitting éimforcement of all or any of the several
remedies provided in this Indenture as hereinag;fprovided that in respect of any such addélarovenant, restriction or condition, such
supplemental indenture may provide for a particpkiod of grace after default (which period maysherter or longer than that allowed in
the case of other defaults) or may provide forramédiate enforcement upon such default or may tingiremedies available to the Trustee
upon such default;

(e) to provide for the issuance under this IndentfrDebentures in coupon form (including Deberguegistrable as to principal only) and to
provide for exchangeability of such Debentures whtth Debentures issued hereunder in fully regidtésem and to make all appropriate
changes for such purpose;

(f) to cure any ambiguity or to correct or suppletnany provision contained herein or in any supg@etal indenture that may be defective or
inconsistent with any other provision containedelirepr in any supplemental indenture, or to malahsither provisions in regard to matters
or questions arising under this Indenture thatlstwlmaterially adversely affect the interestshef holders of the Debentures;

(9) to evidence and provide for the acceptancgpbamtment hereunder by a successor Trustee wsfient to the Debentures;
(h) to issue Additional Debentures in accordandé tie provisions of Section 2.01 hereof; or

60



(i) to modify, eliminate or add to the provisiorfstiois Indenture to such extent as shall be necgssaffect the qualifications of this
Indenture under the Trust Indenture Act, or unagrsimilar federal statute hereafter enacted.

Upon the written request of the Company, accomphloyea copy of the resolutions of the Board of Blioes certified by its Secretary or
Assistant Secretary authorizing the execution gfsarpplemental indenture, the Trustee is herebyoaizied to join with the Company in the
execution of any such supplemental indenture, tkenaay further appropriate agreements and stipuatihat may be therein contained and
to accept the conveyance, transfer and assignri@nygroperty thereunder, but the Trustee shalbembligated to, but may in its
discretion, enter into any supplemental indenthat &ffects the Trustee's own rights, duties or imitties under this Indenture or otherwise.

Any supplemental indenture authorized by the piowis of this Section 12.01 may be executed by th@@any and the Trustee without the
consent of the holders of any of the Debenturéiseatime outstanding, notwithstanding any of thevgions of Section 12.02.

Notwithstanding any other provision of the Indeptor the Debentures, the Registration Rights Agesgrand the obligation to pi
Liguidated Damages thereunder may be amended, ieb@dif waived in accordance with the provisionshef Registration Rights Agreeme

Section 12.02 Supplemental Indenture with ConseBedentureholders. With the consent (evidencegragided in Article 10) of the holde

of at least a majority in aggregate principal amafrihe Debentures at the time outstanding, the@oy, when authorized by the resoluti

of the Board of Directors, and the Trustee maymftone to time and at any time, enter into an indenor indentures supplemental heretc
the purpose of adding any provisions to or changireny manner or eliminating any of the provisiofishis Indenture or any supplemental
indenture or of modifying in any manner the rigbtshe holders of the Debentures; provided thasuh supplemental indenture shall (i)
extend the fixed maturity of any Debenture, or mthe rate or extend the time of payment of isteteereon, or reduce the principal amount
thereof or premium, if any, thereon, or reduce ampunt payable on redemption thereof, or impairidig of any Debentureholder to
institute suit for the payment thereof, or makeghacipal thereof or interest or premium, if attyereon payable in any coin or currency o
than that provided in the Debentures, or changeigiies granted to the holders in Section 16.0bfdhis Indenture, or change the obligation
of the Company to redeem any Debenture on a rediemgidte in a manner adverse to the holders of ftabes, or change the obligation of
the Company to redeem any Debenture upon the haqgpeha Fundamental Change in a manner adverbetoolders of Debentures, or
impair the right to convert the Debentures into @wn Stock subject to the terms set forth hereitluting Section 16.06, in each case,
without the consent of the holder of each Debergoraffected, or modify any of the provisions asth

Section 12.02 or Section 8.07, except to increagesach percentage or to provide that certain gith@risions of this Indenture cannot be
modified or waived without the consent of the holdeeach Debenture so affected, or change angaiinin of the Company to maintain an
office or agency in the places and for the purpeségorth in Section 6.01, or reduce the quorumating requirements set forth in Article 11
or (ii) reduce the aforesaid percentage of Debestuhe holders of which are required to conseahtosuch supplemental indenture, without
the consent of the holders of all Debentures theastanding.
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Upon the written request of the Company, accomphloyea copy of the resolutions of the Board of Blioes certified by its Secretary or
Assistant Secretary authorizing the execution gfaarch supplemental indenture, and upon the filitg the Trustee of evidence of the
consent of Debentureholders as aforesaid, thedegdtall join with the Company in the executioswéh supplemental indenture unless such
supplemental indenture affects the Trustee's ogltsj duties or immunities under this Indenturetberwise, in which case the Trustee may
in its discretion, but shall not be obligated tote into such supplemental indenture.

It shall not be necessary for the consent of thieed&ireholders under this Section 12.02 to apptfex@articular form of any proposed
supplemental indenture, but it shall be suffici€stich consent shall approve the substance thereof

Section 12.03 Effect of Supplemental Indenture. Angplemental indenture executed pursuant to thgions of this Article 12 shall
comply with the Trust Indenture Act, as then ireeff provided that this Section 12.03 shall notinegsuch supplemental indenture or the
Trustee to be qualified under the Trust Indentuce gkior to the time such qualification is in faeguired under the terms of the Trust
Indenture Act or the Indenture has been qualifieden the Trust Indenture Act, nor shall it consétany admission or acknowledgment by
any party to such supplemental indenture that aock gualification is required prior to the time Buqualification is in fact required under the
terms of the Trust Indenture Act or the Indentuse heen qualified under the Trust Indenture AcbiUihe execution of any supplemental
indenture pursuant to the provisions of this AditP, this Indenture shall be and be deemed todukfied and amended in accordance
therewith and the respective rights, limitatiorrights, obligations, duties and immunities undés thdenture of the Trustee, the Company
and the holders of Debentures shall thereafterberichined, exercised and enforced hereunder, dubjatt respects to such modifications
and amendments and all the terms and conditioaaysuch supplemental indenture shall be and baeléo be part of the terms and
conditions of this Indenture for any and all purgms

Section 12.04 Notation on Debentures. Debenturtigeaticated and delivered after the execution gfsaupplemental indenture pursuant to
the provisions of this Article 12 may bear a natatin form approved by the Trustee as to any mattevided for in such supplemental
indenture. If the Company or the Trustee shalletemine, new Debentures so modified as to conforitne opinion of the Trustee and the
Board of Directors, to any modification of this brdure contained in any such supplemental indemtang at the Company's expense, be
prepared and executed by the Company, authentibgttte Trustee (or an authenticating agent dupoaped by the Trustee pursuant to
Section 17.10) and delivered in exchange for theebg&ures then outstanding, upon surrender of setteBtures then outstanding.

Section 12.05 Evidence of Compliance of Suppleniénteenture to be Furnished to Trustee. Prior treemg into any supplemental
indenture, the Trustee shall be provided with afic@®fs' Certificate and an Opinion of Counsel agabasive evidence that any supplemental
indenture executed pursuant hereto complies wétrgquirements of this Article 12 and is othervdséhorized or permitted by this Indentt
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ARTICLE 13
CONSOLIDATION, MERGER, SALE, CONVEYANCE AND LEASE

Section 13.01 Company May Consolidate on Certaim$eSubject to the provisions of Section 13.08,@lompany shall not consolidate or
merge with or into any other Person or Persons ffveneor not affiliated with the Company), nor sttak Company or its successor or
successors be a party or parties to successivelatattons or mergers, nor shall the Company selhvey, transfer or lease the property and
assets of the Company substantially as an enti@gny other Person (whether or not affiliatechvtite Company), unless: (i) the Compan
the surviving Person, or the resulting, survivimgransferee Person is a corporation organizeckaisting under the laws of the United States
of America, any state thereof or the District ofi@nbia; (ii) upon any such consolidation, mergatesconveyance, transfer or lease, the due
and punctual payment of the principal of and premiii any, and interest on all of the Debenturespading to their tenor and the due and
punctual performance and observance of all of tvecants and conditions of this Indenture to béopered by the Company, shall be
expressly assumed, by supplemental indenture aetiisf in form to the Trustee, executed and dedigdo the Trustee by the Person (if other
than the Company) formed by such consolidatiomtorwhich the Company shall have been mergedydhd& Person that shall have
acquired or leased such property, and such supplairiadenture shall provide for the applicableension rights set forth in

Section 16.06; and (iii) immediately after givinieet to the transaction described above, no Egébtefault, and no event which, after nof

or lapse of time or both, would become an Everefault, shall have happened and be continuing.

Section 13.02 Successor to be Substituted. Inafaaey such consolidation, merger, sale, conveyanaesfer or lease and upon the
assumption by the successor Person, by supplemedéaiture, executed and delivered to the Trusteesatisfactory in form to the Trustee,
of the due and punctual payment of the principaraf premium, if any, and interest on all of thd&gures and the due and punctual
performance of all of the covenants and conditfrthis Indenture to be performed by the Companghssuccessor Person shall succeed to
and be substituted for the Company, with the sdifieeteas if it had been named herein as the pdrfis first part. Such successor Person
thereupon may cause to be signed, and may ishe @itits own name or in the name of Greatbatot, &ny or all of the Debentures,
issuable hereunder that theretofore shall not baea signed by the Company and delivered to thstd&eyand, upon the order of such
successor Person instead of the Company and stibjeltthe terms, conditions and limitations imstmdenture prescribed, the Trustee shall
authenticate and shall deliver, or cause to beeamtitated and delivered, any Debentures that puslsicshall have been signed and delivered
by the officers of the Company to the Trustee fahantication, and any Debentures that such suoclssson thereafter shall cause to be
signed and delivered to the Trustee for that puepAd the Debentures so issued shall in all resplave the same legal rank and benefit
under this Indenture as the Debentures theretofotieereafter issued in accordance with the tertisi® Indenture as though all of such
Debentures had been issued at the date of thetexebtereof. In the event of any such consolidatioerger, sale, conveyance, transfer or
lease, the Person named as the "Company" in gtepfiragraph of this Indenture or any successosstial thereafter have become such ir
manner prescribed in this Article 13 may be dissd)wvound up and liquidated at any time thereafitel such Person shall be released from
its liabilities as obligor and maker of the Debeatuand from its obligations under this Indenture.
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In case of any such consolidation, merger, saley&gance, transfer or lease, such changes in phogyeand form (but not in substance) r
be made in the Debentures thereafter to be issuethg be appropriate.

Section 13.03 Opinion of Counsel to be Given TreisTéne Trustee shall receive an Officers' CertiiGand an Opinion of Counsel as
conclusive evidence that any such consolidationgere sale, conveyance, transfer or lease andwfyassumption complies with the
provisions of this Article 13.

ARTICLE 14
SATISFACTION AND DISCHARGE OF INDENTURE

Section 14.01 Discharge of Indenture. When the Gomshall deliver to the Trustee for cancellatibiDabentures theretofore authenticated
(other than any Debentures that have been destrimyadr stolen and in lieu of or in substitutimm which other Debentures shall have been
authenticated and delivered) and not theretofonealad, or all the Debentures not theretofore dadaer delivered to the Trustee for
cancellation shall have become due and payabkredny their terms to become due and payable withényear or are to be called for
redemption within one year under arrangementsfaatigy to the Trustee for the giving of noticereflemption, and the Company shall
deposit with the Trustee, in trust, funds suffitiBnpay at maturity or upon redemption of all ko tDebentures (other than any Debentures
that shall have been mutilated, destroyed, lostaen and in lieu of or in substitution for whiother Debentures shall have been
authenticated and delivered) not theretofore caacet delivered to the Trustee for cancellationluding principal and premium, if any, and
interest due or to become due to such date of mhatrrredemption date, as the case may be, accoegby a verification report, as to the
sufficiency of the deposited amount, from an indejemt certified accountant or other financial pssfenal satisfactory to the Trustee, and if
the Company shall also pay or cause to be pauwtladir sums payable hereunder by the Company, tieimtdenture shall cease to be of
further effect (except as to remaining rights afiseration of transfer, substitution and exchange eonversion of Debentures, rights
hereunder of Debentureholders to receive paymédmpsreipal of and premium, if any, and interest tre Debentures and the other rights,
duties and obligations of Debentureholders, asfimages hereof with respect to the amounts, if,a0 deposited with the Trustee and the
rights, obligations and immunities of the Trusteedunder), and the Trustee, on written demandeo€tbmpany accompanied by an Officers'
Certificate and an Opinion of Counsel as requingd b

Section 17.04 and at the cost and expense of thgp@uy, shall execute proper instruments acknowhedgatisfaction of and discharging t
Indenture; the Company, however, hereby agreesittburse the Trustee for any costs or expensesdfier reasonably and properly incul
by the Trustee and to compensate the Trustee josemices thereafter reasonably and properly mexndey the Trustee in connection with
this Indenture or the Debentures.
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Section 14.02 Deposited Monies to be Held in ThysTrustee. Subject to Section 14.04, all monigmdited with the Trustee pursuant to
Section 14.01, shall be held in trust for the smlaefit of the Debentureholders, and such monial s applied by the Trustee to the
payment, either directly or through any paying aderctluding the Company if acting as its own payagent), to the holders of the particular
Debentures for the payment or redemption of whiathsnonies have been deposited with the Trustead| séims due and to become due
thereon for principal and interest and premiunany.

Section 14.03 Paying Agent to Repay Monies Heldrugme satisfaction and discharge of this Indentaitenonies then held by any paying
agent of the Debentures (other than the Trustes), sipon written request of the Company, be repaid or paid to the Trustee, and
thereupon such paying agent shall be releaseddibfurther liability with respect to such monies.

Section 14.04 Return of Unclaimed Monies. Subjeché requirements of applicable law, any monigmdited with or paid to the Trustee
payment of the principal of, premium, if any, otarest on Debentures and not applied but remainire¢aimed by the holders of Debentures
for two years after the date upon which the priakgd, premium, if any, or interest on such Debeggiuas the case may be, shall have be:
due and payable, shall be repaid to the Compariibyrustee on demand and all liability of the Teesshall thereupon cease with respect to
such monies; and the holder of any of the Debestsinall thereafter look only to the Company for payment that such holder may be
entitled to collect unless an applicable abandgregerty law designates another Person.

Section 14.05 Reinstatement. If the Trustee optheng agent is unable to apply any money in a@ued with Section 14.02 by reason of
any order or judgment of any court or governmeatahority enjoining, restraining or otherwise ptuiting such application, the Company's
obligations under this Indenture and the Debentsihedl be revived and reinstated as though no defpad occurred pursuant to Section 1«
until such time as the Trustee or the paying agepérmitted to apply all such money in accordamith Section 14.02; provided that if the
Company makes any payment of interest on or prat@pany Debenture following the reinstatemenit®bbligations, the Company shall be
subrogated to the rights of the holders of suchebglres to receive such payment from the moneylhettie Trustee or paying agent.

ARTICLE 15
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS A ND DIRECTORS

Section 15.01 Indenture and Debentures Solely Gatp@®bligations. No recourse for the payment efgtincipal of or premium, if any, or
interest on any Debenture, or for any claim bakecebn or otherwise in respect thereof, and nourseounder or upon any obligation,
covenant or agreement of the Company in this Indendr in any supplemental indenture or in any Délre, or because of the creation of
any indebtedness represented thereby, shall bedwdst any incorporator, stockholder, employeenggfficer, 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 constitutietatute or rule of law, or by the enforcementmf assessment or penalty or otherwise; it
being expressly understood that all such liabithereby expressly waived and released as a comdit, and as a consideration for, the
execution of this Indenture and the issue of thedbéures.
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ARTICLE 16
CONVERSION OF DEBENTURES

Section 16.01 Right to Convert. (a) Subject to apdn compliance with the provisions of this Indeatand the right of the Company to pay
some or all of the conversion consideration in daskccordance with Section 16.12 (unless the Compas made a Physical Settlement
Election), prior to June 15, 2013 the holder of B@penture shall have the right, at such holdgt®n, to convert the principal amount of
Debenture, or any portion of such principal amouhich is a multiple of $1,000, into fully paid andn-assessable shares of Common Stock
(as such shares shall then be constituted) atoheeaEsion Rate in effect at such time, by surrendéne Debenture so to be converted in
whole or in part, together with any required fungisdler the circumstances described in this Sedodl and in the manner provided in
Section 16.02. The Debentures shall be conveniblg upon the occurrence of one of the followingmes:

(i) during any Fiscal Quarter commencing after J88g2007, if the Closing Sale Price exceeds 1508eoConversion Price in effect for at
least 20 Trading Days in the 30 consecutive Trafliayg period ending on the last Trading Day of thenediately preceding Fiscal Quartel
being understood for purposes of this Section X&) that the Conversion Price in effect at thase of business on each of the 30
consecutive Trading Days should be used and thla¢ares are not convertible under this Sectio@&)(i) prior to July 1, 2007);

(i) during the five Business Day period after diwe consecutive Trading Day period in which theding Price per $1,000 principal amount
of the Debentures for each day of such five Tradag period was less than 98% of the product ofdlusing Sale Price and the number of
shares of Common Stock issuable upon conversi®i @00 principal amount of the Debentures;

(iii) if such Debenture has been called for redeamptat any time on or after the date the noticeedEmption has been given until the clos
business on the Business Day immediately precetimgedemption date;

(iv) as provided in Section (b) of this SectionB.
(v) if a Fundamental Change occurs or is approwethé Company's Board of Directors; or
(vi) at any time during the period beginning 60 slayior to, but excluding, June 15, 2013.
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The Trustee (or other conversion agent appointeithéy"ompany) shall, on behalf of the Company,rdetes on a daily basis during the time
period specified in Section 16.01(a)(i) whether Brebentures shall be convertible as a result obtweirrence of an event specified in clause
(i) above and, if the Debentures shall be so cdibler the Trustee (or other conversion agent agpdiby the Company) shall promptly
deliver to the Company and the Trustee (if the TEi$s not the conversion agent) written noticegbe Whenever the Debentures shall
become convertible pursuant to this Section 16l Company or, at the Company's request, the deustthe name and at the expense ¢
Company, shall notify the holders of the eventgeidng such convertibility in the manner providadSection 17.03, and the Company shall
also publicly announce such information and publiligin the Company's web site. Any notice so giskall be conclusively presumed to hi
been duly given, whether or not the holder recestesh notice.

The Trustee (or other conversion agent appointeithéyCompany) shall have no obligation to deterntireeTrading Price under this Section
16.01 unless the Company has requested such anileéion; and the Company shall have no obligatiomake such request unless a holder
provides it with reasonable evidence that the Tradfirice per $1,000 principal amount of Debentwresld be less than 98% of the product
of the Closing Sale Price and the number of shafr@mmon Stock issuable upon conversion of $1@@tipal amount of Debentures. If
such evidence is provided, the Company shall iosthe Trustee (or other conversion agent) to dater the Trading Price of the Debentures
beginning on the next Trading Day and on each ssbee Trading Day until the Trading Price per $0,@dincipal amount of Debentures is
greater than or equal to 98% of the product ofGhesing Sale Price and the number of shares issugdain conversion of $1,000 principal
amount of the Debentures; provided that the Trushedl be under no duty or obligation to make thiewdations described in Section 16.01(a)
(i) hereof or to determine whether the Debentaresconvertible pursuant to such section. For tleédance of doubt, the Company shall
make the calculations described in Section 16.(if)(a)sing the Trading Price provided by the Taest

The Trustee shall be entitled at its sole discretioconsult with the Company and to request thestsce of the Company in connection v
the Trustee's duties and obligations pursuant &tic®8el16.01(a)(i) and Section 16.01(a)(ii) herantluding without limitation the calculation
or determination of the Conversion Price, the Glgstales Price and the Trading Price), and the @agpgrees, if requested by the Trustee,
to cooperate with, and provide assistance to, thst&e in carrying out its duties under this

Section 16.01; provided, however, that nothing imesball be construed to relieve the Trustee odlitSes pursuant to Section 16.01(a)(i) and
Section 16.01(a)(ii) hereof.

(b) In addition, if:
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() (A) the Company distributes to all holders t5f Common Stock rights or warrants entitling théon & period expiring within 45 days of t
record date for the determination of the stockhwldmtitled to receive such distribution) to sulisefor or purchase shares of Common
Stock, at a price per share less than the averfdbe €losing Sale Price for the ten Trading Dagmiediately preceding, but not including,
the date such distribution is first publicly annoead by the Company, or (B) the Company distribtaeal holders of its Common Stock, cash
or other assets, debt securities or rights to @selits securities, where the Fair Market Valusuzh distribution per share of Common Stock
exceeds 5% of the Closing Sale Price on the Tradmgimmediately preceding the date such distriuts first publicly announced by the
Company, then, in either case, the Debentures maytrendered for conversion at any time on aret #ie date that the Company gives
notice to the holders of such distribution, whitlalsbe not less than 20 days prior to the Ex-Dawnid Time for such distribution, until the
earlier of the close of business on the Businessibeediately preceding, but not including, the Bxdidend Time or the date the Company
publicly announces that such distribution will sake place; provided that no adjustment to the €mion Price or the ability of a holder of a
Debenture to convert will be made if the holded wiherwise participate in such distribution with@oenversion; or

(if) the Company consolidates with or merges witlinto

another Person or is a party to a binding share exc hange or conveys, transfers,
sells, leases or otherwise disposes of all o r substantially all of its
properties and assets in each case pursuant to whic h the Company's Common Stock

is converted into cash, securities or other prgpéhen the Debentures may be surrendered for csioveat any time from and after the date
fifteen (15) days prior to the anticipated effeettdate of the transaction and ending on and inotutlie date fifteen (15) days after the
consummation of the transaction. The Board of Diecshall determine the anticipated effective adtihe transaction, and such
determination shall be conclusive and binding anttblders and shall be publicly announced by tha@my and posted on its web site not
later than two Business Days prior to such 15th day

"Ex-Dividend Time" means, with respect to any digttion on shares of Common Stock, the first datevbich the shares of Common Stock
trade regular way on the principal securities maokewhich the shares of Common Stock are therettadthout the right to receive such
distribution.

(c) A Debenture in respect of which a holder ictifey to exercise its option to require redemptipon a Fundamental Change pursuant to
Section 3.05 may be converted only if such holdiéndvaws its election in accordance with Sectiddb®) or Section 3.08, respectively. A
holder of Debentures is not entitled to any rigifta holder of Common Stock until such holder hasverted his Debentures to Common
Stock, and only to the extent such Debentures eeendd to have been converted to Common Stock timderticle 16.

(d) If a holder elects to convert its Debenturesdnnection with a corporate transaction that é¢ories a Fundamental Change, then the
Conversion Rate of the Debentures being convergexibh holder at that time shall be increased abghich holder will be entitled to recei
in addition to the cash and Common Stock such haddatherwise entitled to receive, a number ofitmithl shares of Common Stock (the
"Additional Shares") determined in the manner egthfbelow; provided that if the Share Price intstransaction is greater than U.S.$90.00
or less than U.S.$26.98 (subject in each casejtstatent as described below), no increase in thev@sion Rate shall be made; and
provided further that in no event will the ConversRate exceed 37.0219 per U.S.$1,000 principabatnaf Debentures, subject to
adjustments in the same manner as the Conversica &5 set forth in this Indenture. For the avoodaof doubt, the adjustment provided for
in this Section 16.01(d) shall only be made witspext to the Debentures being converted in cororeetith such Fundamental Change and
shall not be effective as to any Debentures napswerted.
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The increase in the Conversion Rate expressechasber of Additional Shares per U.S.$1,000 princgmaount of Debentures will be
determined by the Company by reference to the t@tdehed as Schedule A hereto, based on theldafeuhdamental Change becomes
effective (the "Effective Date") and the share @niaid per share of Common Stock in the corporatesaiction (the "Share Price"); provided
that if holders of the Common Stock receive onlgtcia such corporate transaction, the Share Phiak fse the cash amount paid per share.
Otherwise, the Share Price will be the averagé®fGlosing Sale Price on the five Trading Daysmodiut not including the Effective Date;
provided further that if the Share Price is betweenm Share Price amounts in the table or the Hifeddate is between two Effective Dates in
the table, the Company shall determine the numbadditional Shares by a straight-line interpolatioetween the number of Additional
Shares set forth for the higher and lower ShareeRimounts and the two dates, as applicable, lmesa®65-day year.

The Share Prices set forth in the first row ofttitde (i.e., column headers) in Schedule A herélidoe adjusted as of any date on which the
Conversion Price of the Debentures is adjusteduamtsto the Indenture. The adjusted Share Prickgquial the Share Prices applicable
immediately prior to such adjustment, multiplied@fraction, the numerator of which is the ConwardPrice immediately prior to the
adjustment giving rise to the Closing Sale Pricastchent and the denominator of which is the CosieerPrice as so adjusted. The number
of Additional Shares will be adjusted in the sarmanner as the Conversion Price as set forth inlisnture.

Section 16.02 Exercise of Conversion Privilegeydsee of Common Stock on Conversion; No Adjustrfi@ninterest or Dividends. In order
to exercise the conversion privilege with respearity Debenture in certificated form, the Compamstmeceive at the office or agency of
Company maintained for that purpose or, at theoopdif such holder, the Corporate Trust Office, sDelventure with the original or facsim

of the form entitled "Conversion Notice" on the eese thereof, duly completed and manually sigregkther with such Debentures duly
endorsed for transfer, accompanied by the funds)yf required by the penultimate paragraph of$istion 16.02. Such notice shall also
state the name or names (with address or addressebjch the certificate or certificates for st Common Stock which shall be issuable
on such conversion shall be issued, and shall tengganied by transfer or similar taxes, if requipeidsuant to Section 16.07.

In order to exercise the conversion privilege wéhpect to any interest in a Global Debentureb#reficial holder must complete, or caus
be completed, the appropriate instruction formcimmversion pursuant to the Depositary's book-ertinwersion program, deliver, or cause to
be delivered, by bookntry delivery an interest in such Global Debentfumish appropriate endorsements and transfarrdeats if requirei
by the Company or the Trustee or conversion agemntpay the funds, if any, required by this Secti6rd2 and any transfer taxes if required
pursuant to Section 16.07.

69



As promptly as practicable after satisfaction & thquirements for conversion set forth above,esuitip compliance with any restrictions on
transfer if shares issuable on conversion are iesged in a name other than that of the Debendlateh(as if such transfer were a transfer of
the Debenture or Debentures (or portion thereofjswverted), the Company shall issue and shaNeleto such Debentureholder at the off

or agency maintained by the Company for such perpossuant to Section 6.02, a certificate or dediés for the number of full shares of
Common Stock issuable upon the conversion of swatheBture or portion thereof as determined by thegamy in accordance with the
provisions of this Article 16 and a check or cashespect of any fractional interest in respea ehare of Common Stock arising upon such
conversion, calculated by the Company as provided i

Section 16.03. In case any Debenture of a denomimgteater than $1,000 shall be surrendered fidigbaonversion, and subject to Section
2.03, the Company shall execute and the Trustdealthenticate and deliver to the holder of thdBmure so surrendered, without charge to
him, a new Debenture or Debentures in authorizedénations in an aggregate principal amount etputile unconverted portion of the
surrendered Debenture.

Each conversion shall be deemed to have beenedfestto any such Debenture (or portion thereofherdate on which the requirements set
forth above in this Section 16.02 have been satisdis to such Debenture (or portion thereof), hadPerson in whose name any certificate or
certificates for shares of Common Stock shall baable upon such conversion shall be deemed tobename on said date the holder of
record of the shares represented thereby; provftetcany such surrender on any date when the stackfer books of the Company shall be
closed shall constitute the Person in whose namedttificates are to be issued as the record htiedecof for all purposes on the next
succeeding day on which such stock transfer bogksg@en, but such conversion shall be at the CeioveRate in effect on the date upon
which such Debenture shall be surrendered.

Any Debenture or portion thereof surrendered fawvewsion during the period from the close of businen the record date for any interest
payment date to the close of business on the BssiDay preceding the following interest paymené diaat has not been called for
redemption during such period shall be accompamesayment, in immediately available funds or ottuerds acceptable to the Company, of
an amount equal to the interest otherwise payabkuch interest payment date on the principal amloeing converted; provided that no s
payment need be made (1) if the Company has spécifredemption date that is after a record dateogor to the next interest payment d

(2) if the Company has specified a redemption fid@tewing a Fundamental Change that is during quetiod or (3) to the extent of any
overdue interest, if any overdue interest existh@time of conversion with respect to such dalmentExcept as provided above in this
Section 16.02, no payment or other adjustment &ieathade for interest accrued on any Debentureertet/or for dividends on any shares
issued upon the conversion of such Debenture asdaabin this Article 16.
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Upon the conversion of an interest in a Global D, the Trustee (or other conversion agent apgdiby the Company), or the Custodian
at the direction of the Trustee (or other conversigent appointed by the Company), shall make a&ionaton such Global Debenture as to the
reduction in the principal amount represented tiyer&@he Company shall notify the Trustee in writifgany conversions of Debentures
effected through any conversion agent other thaTtistee.

Upon the conversion of a Debenture, that portiothefaccrued but unpaid interest, including accaedingent interest, if any, and accrued
Tax Original Issue Discount attributable to theipéfrom the issue date of the Debenture to theversion date, with respect to the converted
Debenture shall not be cancelled, extinguisheddeited, but rather shall be deemed to be pafdlirio the holder thereof through delivery

of the Common Stock (together with the cash paynikaty in lieu of fractional shares) in excharfigethe Debenture being converted
pursuant to the provisions hereof; and the fairkeavalue of such shares of Common Stock (togetfitrany such cash payment in lieu of
fractional shares) shall be treated as issuethet@xtent thereof, first in exchange for and imséattion of our obligation to pay the principal
amount of the converted Debenture, the accruedryaid interest, including contingent interesgrif/, and accrued Tax Original Issue
Discount through the conversion date from the iskate, and the balance, if any, of such fair mavkéie of such Common Stock (and any
such cash payment) shall be treated as issuectiaege for and in satisfaction of the right to cemithe Debenture being converted pursuant
to the provisions hereof.

Section 16.03 Cash Payments in Lieu of Fractiohak&s. No fractional shares of Common Stock opsmitificates representing fractional
shares shall be issued upon conversion of Debentlfirmore than one Debenture shall be surrenderecbnversion at one time by the same
holder, the number of full shares that shall beaste upon conversion shall be computed on thes ledishe aggregate principal amount of the
Debentures (or specified portions thereof to thembpermitted hereby) so surrendered. If any iivael share of stock would be issuable u
the conversion of any Debenture or DebenturesCtirapany shall make an adjustment and payment tirere€ash at the current market
price thereof to the holder of Debentures. Theanirmarket price of a share of Common Stock shathke Closing Sale Price on the last
Trading Day immediately preceding the day on whiehDebentures (or specified portions thereof)daemed to have been converted.

Section 16.04 Conversion Rate. Each $1,000 priheip@unt of the Debentures shall be convertible the number of shares of Common
Stock specified in the form of Debenture (hereilhechthe "Conversion Rate") attached as Exhibitetetto, subject to adjustment as provided
in this Article 16.

Section 16.05 Adjustment of Conversion Rate. Thev@osion Rate shall be adjusted from time to tijméhie Company as follows:

(@) In case the Company shall hereafter pay aeinddr make a distribution to all holders of théstanding Common Stock in shares of
Common Stock, the Conversion Rate shall be inctessahat the same shall equal the rate deternfipedlultiplying the Conversion Rate in
effect at the opening of business on the datewatig the date fixed for the determination of stoalklers entitled to receive such dividend or
other distribution by a fraction,
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(i) the numerator of which shall be the sum oftiaenber of shares of Common Stock outstanding atltse of business on the date fixed for
the determination of stockholders entitled to reeesiuch dividend or other distribution plus thakestumber of shares of Common Stock
constituting such dividend or other distributiongda

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

such increase to become effective immediately dfieiopening of business on the day following tatedixed for such determination. For-
purpose of this paragraph (a), the number of stafr€@mmon Stock at any time outstanding shallinciude shares held in the treasury of
the Company. The Company will not pay any dividendnake any distribution on shares of Common She# in the treasury of the
Company. If any dividend or distribution of the ¢/gescribed in this Section 16.05(a) is declargdbuso paid or made, the Conversion |
shall again be adjusted to the Conversion Ratentbatd then be in effect if such dividend or distriion had not been declared.

(b) In case the Company shall issue rights or vmsrto all holders of its outstanding shares of @am Stock entitling them (for a period
expiring within forty-five (45) days after the ddired for determination of stockholders entitledréceive such rights or warrants) to
subscribe for or purchase shares of Common Stoalpeite per share less than the Current MarkeeRm the date fixed for determinatior
stockholders entitled to receive such rights orrarmts, the Conversion Rate shall be increasedatdtth same shall equal the rate determined
by multiplying the Conversion Rate in effect immegeiy prior to the date fixed for determinationstdckholders entitled to receive such
rights or warrants by a fraction,

(i) the numerator of which shall be the numbertafres of Common Stock outstanding on the date fimedetermination of stockholders
entitled to receive such rights or warrants plesttital number of additional shares of Common Stftdred for subscription or purchase, i

(i) the denominator of which shall be the sumhs# humber of shares of Common Stock outstanditigeatlose of business on the date fixed
for determination of stockholders entitled to reeesuch rights or warrants plus the number of shidnat the aggregate offering price of the
total number of shares so offered would purchaseett Current Market Price.

Such adjustment shall be successively made whea@yesuch rights or warrants are issued, and beabme effective immediately after the
opening of business on the day following the dixedf for determination of stockholders entitleddoeive such rights or warrants. To the
extent that shares of Common Stock are not delivefier the expiration of such rights or warrattte, Conversion Rate shall be readjusted to
the Conversion Rate that would then be in effedtthe adjustments made upon the issuance of sgiats or warrants been made on the basis
of delivery of only the number of shares of Comn&tack actually delivered. If such rights or warsaate not so issued, the Conversion Rate
shall again be adjusted to be the Conversion Rateatould then be in effect if such date fixedtfee determination of stockholders entitle
receive such rights or warrants had not been fikedetermining whether any rights or warrantstenthe holders to subscribe for or purct
shares of Common Stock at less than such Currerkd¥IBrice, and in determining the aggregate aftpprice of such shares of Common
Stock, there shall be taken into account any cemnatibn received by the Company for such rightwamrants and any amount payable on
exercise or conversion thereof, the value of sutisiceration, if other than cash, to be determimethe Board of Directors.
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(c) In case outstanding shares of Common Stock bbaubdivided into a greater number of sharéSamhmon Stock, the Conversion Rate in
effect at the opening of business on the day faligwhe day upon which such subdivision becomesciffe shall be proportionately
increased, and conversely, in case outstandingslodiCommon Stock shall be combined into a smallenber of shares of Common Stock,
the Conversion Rate in effect at the opening ofrtass on the day following the day upon which scmimbination becomes effective shall be
proportionately reduced, such increase or reductisrthe case may be, to become effective immégiafter the opening of business on the
day following the day upon which such subdivisiosrcombination becomes effective.

(d) In case the Company shall, by dividend or otles, distribute to all holders of its Common Statlares of any class of capital stock of
the Company or evidences of its indebtedness etaéscluding securities, but excluding any rightsvarrants referred to in Section 16.05
(b), and excluding any dividend or distribution pgid exclusively in cash or (y) referred to in @t 16.05(a) (any of the foregoing
hereinafter in this Section 16.05(d)) called thec@&ities")), then, in each such case (unless tmapgany elects to reserve such Securities for
distribution to the Debentureholders upon the cosiva of the Debentures so that any such holdevemting Debentures will receive upon
such conversion, in addition to the shares of Com®tock to which such holder is entitled, the ami@nd kind of such Securities which
such holder would have received if such holderd¢@mu/erted its Debentures into Common Stock immebjigdrior to the Record Date) the
Conversion Rate shall be increased so that the shalkebe equal to the rate determined by multigythe Conversion Rate in effect on the
Record Date with respect to such distribution lsaation,

(i) the numerator of which shall be the Current kéarPrice on such Record Date; and

(i) the denominator of which shall be the Curritarket Price on such Record Date less the fair ptarlue (as determined by the Board of
Directors, whose determination shall be conclusavel described in a resolution of the Board of &ives) on the Record Date of the portion
of the Securities so distributed applicable to sinere of Common Stock,
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such adjustment to become effective immediatelyrga the opening of business on the day followsngh Record Date; provided that if the
then fair market value (as so determined) of thtiquo of the Securities so distributed applicalol®@te share of Common Stock is equal to or
greater than the Current Market Price on the RebPate, in lieu of the foregoing adjustment, adegumbvision shall be made so that each
Debentureholder shall have the right to receivenuganversion the amount of Securities such holdmrivhave received had such holder
converted each Debenture on the Record Date. Iif dividend or distribution is not so paid or matthes Conversion Rate shall again be
adjusted to be the Conversion Rate that would tieeim effect if such dividend or distribution haok heen declared. If the Board of Directors
determines the fair market value of any distribufior purposes of this Section 16.05(d) by refeeetacthe actual or when issued trading
market for any securities, it must in doing so édasthe prices in such market over the same persed in computing the Current Market
Price on the applicable Record Date.

Rights or warrants distributed by the Company tdalders of Common Stock entitling the holderséod to subscribe for or purchase shares
of the Company's capital stock (either initiallywrder certain circumstances), which rights or aats, until the occurrence of a specified
event or events ("Trigger Event"): (i) are deemebe transferred with such shares of Common St@glare not exercisable; and (iii) are a
issued in respect of future issuances of CommocokSthall be deemed not to have been distributedudgposes of this Section 16.05 (and no
adjustment to the Conversion Rate under this Sedio05 will be required) until the occurrenceldd earliest Trigger Event, whereupon s
rights and warrants shall be deemed to have bestribdited and an appropriate adjustment (if amgdgiired) to the Conversion Rate shall be
made under this Section 16.05(d). If any such righwarrant, including any such existing rightsa@rrants distributed prior to the date of 1
Indenture, are subject to events, upon the occoerehwhich such rights or warrants become exdoést purchase different securities,
evidences of indebtedness or other assets, thetatheof the occurrence of any and each such shafitbe deemed to be the date of
distribution and record date with respect to neyhts or warrants with such rights (and a termimatioexpiration of the existing rights or
warrants without exercise by any of the holdersabf. In addition, in the event of any distributifor deemed distribution) of rights or
warrants, or any Trigger Event or other event fefttype described in the preceding sentence) w#hatct thereto that was counted for
purposes of calculating a distribution amount fhick an adjustment to the Conversion Rate underSbction 16.05 was made, (1) in the
case of any such rights or warrants that shalalke been redeemed or repurchased without exdagiary holders thereof, the Conversion
Rate shall be readjusted upon such final redemptigepurchase to give effect to such distributorfrigger Event, as the case may be, as
though it were a cash distribution, equal to thegbare redemption or repurchase price receiveaiider or holders of Common Stock w
respect to such rights or warrants (assuming satttehhad retained such rights or warrants), madg! tholders of Common Stock as of the
date of such redemption or repurchase, and (2)rcase of such rights or warrants that shall lexpéred or been terminated without exer:

by any holders thereof, the Conversion Rate skateldjusted as if such rights and warrants hateen issued.

No adjustment of the Conversion Rate shall be npagleuant to thi:

Section 16.05(d) in respect of rights or warramssrihuted or deemed distributed on any Triggerrive the extent that such rights or
warrants are actually distributed, or reservedniey@ompany for distribution to holders of Debersurpon conversion by such holders of
Debentures to Common Stock.
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For purposes of this Section 16.05(d) and Sect®fS5(a) and (b), any dividend or distribution toieththis Section 16.05(d) is applicable 1
also includes shares of Common Stock, or rightsarrants to subscribe for or purchase shares offtmmStock (or both), shall be deemed
instead to be (1) a dividend or distribution of évédences of indebtedness, assets or sharesitdlpck other than such shares of Common
Stock or rights or warrants (and any ConversioreRajustment required by this Section 16.05(d) wespect to such dividend or distribution
shall then be made) immediately followed by (2)\adénd or distribution of such shares of Commoaoc&tor such rights or warrants (and
any further Conversion Rate adjustment require&égtions 16.05(a) and 16.05(b) with respect to siindbdend or distribution shall then be
made), except (A) the Record Date of such dividendistribution shall be substituted as "the dated for the determination of stockholders
entitled to receive such dividend or other disttidmi’', "the date fixed for the determination ofctholders entitled to receive such rights or
warrants" and "the date fixed for such determimdtigithin the meaning of Section 16.05(a) and 1éhpand (B) any shares of Common
Stock included in such dividend or distribution lshat be deemed "outstanding at the close of lassiron the date fixed for such
determination” within the meaning of Section 16&)5(

(e) In case the Company shall, by dividend or atiwe, distribute to all holders of its Common Steelsh (excluding (x) any quarterly cash
dividend on the Common Stock to the extent the eggfe cash dividend per share of Common StockyirFatal Quarter does not exceed
greater of (A) the amount per share of Common Stdt¢ke next preceding quarterly cash dividendren@ommon Stock to the extent that
such preceding quarterly dividend did not requimg adjustment of the Conversion Rate pursuantito th

Section 16.05(e) (as adjusted to reflect subdimsior combinations of the Common Stock), and (Bb% of the arithmetic average of the
Closing Sale Price during the ten Trading Days imhiadely prior to the date of declaration of suchidiend, and (y) any dividend or
distribution in connection with the liquidationsdblution or winding up of the Company, whetheuwtry or involuntary), then, in such
case, the Conversion Rate shall be increased sthithaame shall equal the rate determined by phyiliig the Conversion Rate in effect
immediately prior to the close of business on sedord date by a fraction,

(i) the numerator of which shall be the Current kéaPrice on such record date; and

(i) the denominator of which shall be the Currbtarket Price on such record date less the amoucdsif so distributed (and not excluded as
provided above) applicable to one share of Comntook$S

such adjustment to be effective immediately priothte opening of business on the day followingréeord date; provided that if the portion
of the cash so distributed applicable to one sbh@ommon Stock is equal to or greater than the&htiMarket Price on the record date, in
lieu of the foregoing adjustment, adequate prowisioall be made so that each Debentureholderisiad the right to receive upon conver:
the amount of cash such holder would have recdieeldsuch holder converted each Debenture on tledréate. If such dividend or
distribution is not so paid or made, the Conver$taite shall again be adjusted to be the ConveRata that would then be in effect if such
dividend or distribution had not been declare@ny adjustment is required to be made as set ifotthis Section 16.05(e) as a result of a
distribution that is a quarterly dividend, suchustinent shall be based upon the amount by whidh distribution exceeds the amount of the
quarterly cash dividend permitted to be excludedpant hereto. If an adjustment is required to bderas set forth in this Section 16.05(e)
above as a result of a distribution that is notiartgrly dividend, such adjustment shall be bageuhuhe full amount of the distribution.
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(f) In case a tender or exchange offer made bytirapany or any Subsidiary for all or any portiortted Common Stock shall expire and
such tender or exchange offer (as amended upaexthieation thereof) shall require the payment txkholders of consideration per share of
Common Stock having a Fair Market Value (as deteecshiby the Board of Directors, whose determinasioall be conclusive and described
in a resolution of the Board of Directors) thaibéshe last time (the "Expiration Time") tenderseschanges may be made pursuant to such
tender or exchange offer (as it may be amendedeglscthe Closing Sale Price of a share of CommackSin the Trading Day next
succeeding the Expiration Time, the Conversion Rha#dl be increased so that the same shall eqaiaéth determined by multiplying the
Conversion Rate in effect immediately prior to Expiration Time by a fraction,

(i) the numerator of which shall be the sum ofthg Fair Market Value (determined as aforesaidhefaggregate consideration payable to
stockholders based on the acceptance (up to anymaaxspecified in the terms of the tender or exgeaoffer) of all shares validly tendered
or exchanged and not withdrawn as of the Expirafione (the shares deemed so accepted up to anyrsaxdmum, being referred to as the
"Purchased Shares") and (y) the product of the murmbshares of Common Stock outstanding (lesfPamghased Shares) at the Expiration
Time and the Closing Sale Price of a share of Com8tock on the Trading Day next succeeding therakipn Time, and

(i) the denominator of which shall be the numbgstares of Common Stock outstanding (including temglered or exchanged shares) at the
Expiration Time multiplied by the Closing Sale Rriof a share of Common Stock on the Trading Day swsceeding the Expiration Time
such adjustment to become effective immediatelgrgd the opening of business on the day follovihng Expiration Time. If the Company is
obligated to purchase shares pursuant to any sacket or exchange offer, but the Company is perntgngrevented by applicable law from
effecting any such purchases or all such purchasesescinded, the Conversion Rate shall agaimjostad to be the Conversion Rate that
would then be in effect if such tender or exchaoffier had not been made.

(9) In case of a tender or exchange offer made Pgraon other than the Company or any Subsidiargrf@amount that increases the offeror's
ownership of Common Stock to more than twelintg-percent (25%) of the Common Stock outstanding shall involve the payment by st
Person of consideration per share of Common Staelng a Fair Market Value (as determined by therBad Directors, whose
determination shall be conclusive, and describedrgsolution of the Board of Directors) that ashef last time (the "Offer Expiration Time")
tenders or exchanges may be made pursuant toendértor exchange offer (as it shall have been dethrexceeds the Closing Price of a
share of Common Stock on the Trading Day next ®diog the Offer Expiration Time, and in which, dshe Offer Expiration Time the
Board of Directors is not recommending rejectiothaf offer, the Conversion Rate shall be increasetthat the same shall equal the rate
determined by multiplying the Conversion Rate ifeef immediately prior to the Offer Expiration Tirbg a fraction
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(i) the numerator of which shall be the sum oftbg Fair Market Value (determined as aforesaidhefaggregate consideration payable to
stockholders based on the acceptance (up to anymaaxspecified in the terms of the tender or exgeaoffer) of all shares validly tendered
or exchanged and not withdrawn as of the Offer Eatjgin Time (the shares deemed so accepted, upyteteh maximum, being referred to
as the "Accepted Purchased Shares") and

(y) the product of the number of shares of CommimtiSoutstanding (less any Accepted Purchased Shatr¢he Offer Expiration Time and
the Closing Sale Price of a share of Common Stocthe Trading Day next succeeding the Offer ExjraTime, and

(i) the denominator of which shall be the numbgstmares of Common Stock outstanding (including temglered or exchanged shares) at the
Offer Expiration Time multiplied by the Closing 8aPrice of a share of Common Stock on the Tradiag mext succeeding the Offer
Expiration Time,

such adjustment to become effective immediatelgrgd the opening of business on the day follovihng Offer Expiration Time. If such
Person is obligated to purchase shares pursuamytsuch tender or exchange offer, but such Pesspermanently prevented by applicable
law from effecting any such purchases or all suattipases are rescinded, the Conversion Rate gjzall be adjusted to be the Conversion
Rate that would then be in effect if such tendegxarthange offer had not been made. Notwithstantti@egoregoing, the adjustment described
in this Section 16.05(g) shall not be made if, ahe Offer Expiration Time, the offering documentih respect to such offer disclose a plan
or intention to cause the Company to engage intamgaction described in Article 13.

(h) For purposes of this Section 16.05, the follgyvierms shall have the meaning indicated:

(i) "Current Market Price" shall mean the averafthe daily Closing Sale Prices per share of Com®tmek for the ten consecutive Trading
Days selected by the Company commencing no more3@d rading Days before and ending not later tharearlier of such date of
determination and the day before the "ex" date vé#ipect to the issuance, distribution, subdivisipnombination requiring such
computation immediately prior to the date in quastiFor purpose of this paragraph, the term "ex&,dd) when used with respect to any
issuance or distribution, means the first date bitlwthe Common Stock trades, regular way, onéhle/ant exchange or in the relevant
market from which the Closing Sale Price was olgdiwithout the right to receive such issuance siribution, and (2) when used with
respect to any subdivision or combination of shafg€Sommon Stock, means the first date on whichGbmmon Stock trades, regular way,
on such exchange or in such market after the timhich such subdivision or combination becomesdtive.
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If another issuance, distribution, subdivision ombination to which

Section 16.05 applies occurs during the periodiegiple for calculating "Current Market Price" puastito the definition in the preceding
paragraph, "Current Market Price" shall be caladdbr such period in a manner determined by thar@of Directors to reflect the impact of
such issuance, distribution, subdivision or comtiimaon the Closing Sale Price of the Common Sthaling such period.

(i) "Fair Market Value" shall mean the amount wh willing buyer would pay a willing seller in @nm's-length transaction.

(iii) "Record Date" shall mean, with respect to aliyidend, distribution or other transaction or etvim which the holders of Common Stock
have the right to receive any cash, securitiegtoergoroperty or in which the Common Stock (or otlygplicable security) is exchanged for or
converted into any combination of cash, securitiesther property, the date fixed for determinatdistockholders entitled to receive such
cash, securities or other property (whether sutd iddixed by the Board of Directors or by statuentract or otherwise).

(iv) "Trading Day" shall mean (x) if the applicatdecurity is quoted on the Nasdaqg Stock Markefyaah which trades may be made thereon
or (y) if the applicable security is listed or adked for trading on the New York Stock Exchangeuoother national securities exchange, a

on which the New York Stock Exchange or anotheionat securities exchange is open for businesg)df the applicable security is not so
listed, admitted for trading or quoted, any dayeotihan a Saturday or Sunday or a day on whichibgnkstitutions in the State of New York
are authorized or obligated by law or executivesotd close.

(i) The Company may make such increases in the €sion Rate, in addition to those required by $ecti6.05(a), (b), (c), (d), (e), (f) or
(9) as the Board of Directors considers to be athésto avoid or diminish any income tax to holde#r€ommon Stock or rights to purchase
Common Stock resulting from any dividend or disitibn of stock (or rights to acquire stock) or framy event treated as such for income
purposes.

To the extent permitted by applicable law, the Campfrom time to time may increase the ConversiateRy any amount for any period of
time if the period is at least twenty (20) days iicrease is irrevocable during the period andibard of Directors shall have made a
determination that such increase would be in tfs¢ inerests of the Company, which determinaticadldie conclusive. Whenever the
Conversion Rate is increased pursuant to the piregeéntence, the Company shall mail to holdereodrd of the Debentures a notice of the
increase at least fifteen (15) days prior to thte dae increased Conversion Rate takes effectsacidl notice shall state the increased
Conversion Rate and the period during which it tdlin effect.

()) No adjustment in the Conversion Rate shalldmpiired unless such adjustment would require are@se or decrease of at least one percen
(1%) in such rate; provided that any adjustmerds Ity reason of this Section 16.05(j) are not negiliio be made shall be carried forward
taken into account in any subsequent adjustmehtatdulations under this Article 16 shall be magehe Company and shall be made to the
nearest cent or to the nearest one-ten thousahidi®,@00) of a share, as the case may be. No atjusineed be made for rights to purchase
Common Stock pursuant to a Company plan for retnvest of dividends or interest or for any issuant€ommon Stock or convertible or
exchangeable securities or rights to purchase Conbhack or convertible or exchangeable securifieshe extent the Debentures become
convertible into cash, assets, property or seegr{ibther than capital stock of the Company), jostshent need be made thereafter as to the
cash, assets, property or such securities. Intesi#stot accrue on any cash into which the Debeggiare convertible.
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(k) Whenever the Conversion Rate is adjusted asmerovided, the Company shall promptly file witle Trustee and any conversion agent
other than the Trustee an Officers' Certificatéirsgforth the Conversion Rate after such adjustraed setting forth a brief statement of the
facts requiring such adjustment. Unless and uriReaponsible Officer of the Trustee shall haveiwetksuch Officers' Certificate, the Trus
shall not be deemed to have knowledge of any adprst of the Conversion Rate and may assume th#ésh€onversion Rate of which it t
knowledge is still in effect. Promptly after deliyeof such certificate, the Company shall prepanetice of such adjustment of the
Conversion Rate setting forth the adjusted ConwarBiate and the date on which each adjustment lesceffective and shall mail such
notice of such adjustment of the Conversion Ratbadolder of each Debenture at his last addqgssaaing on the Debenture Register
provided for in Section 2.05 of this Indenture,hirittwenty (20) days after execution thereof. Failio deliver such notice shall not affect the
legality or validity of any such adjustment.

() In any case in which this Section 16.05 prosgitieat an adjustment shall become effective imntelgiafter (1) a record date or Record
Date for an event, (2) the date fixed for the dateation of stockholders entitled to receive a dérid or distribution pursuant to Section
16.05(a), (3) a date fixed for the determinatiostoitkholders entitled to receive rights or warsgmirsuant to Section 16.05(b), (4) the
Expiration Time for any tender or exchange offerspant to Section 16.05(f), or (5) the Offer Expioa Time for a tender or exchange offer
pursuant to Section 16.05(g)(i) (each a "DeternbmabDate"), the Company may elect to defer untl ticcurrence of the applicable
Adjustment Event (as hereinafter defined) (x) isguo the holder of any Debenture converted afieh ©etermination Date and before the
occurrence of such Adjustment Event, the additishares of Common Stock or other securities issugibn such conversion by reason of
the adjustment required by such Adjustment Evert and above the Common Stock issuable upon sunlersion before giving effect to
such adjustment and (y) paying to such holder amyuent in cash in lieu of any fraction pursuant &zt®n 16.03. For purposes of this Sec
16.05(1), the term "Adjustment Event" shall mean:

() in any case referred to in clause (1) herdwd,dccurrence of such event,
(i) in any case referred to in clause (2) herdud, date any such dividend or distribution is paidnade,
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(iii) in any case referred to in clause (3) her¢lo§ date of expiration of such rights or warraats]

(iv) in any case referred to in clause (4) or cda(® hereof, the date a sale or exchange of Con8tmrk pursuant to such tender or exchange
offer is consummated and becomes irrevocable.

(m) For purposes of this Section 16.05, the nunobshares of Common Stock at any time outstandiadj sot include shares held in the
treasury of the Company but shall include sharmsaisle in respect of scrip certificates issuedein of fractions of shares of Common Stock.
The Company will not pay any dividend or make aisgribution on shares of Common Stock held in teagury of the Company.

Section 16.06 Effect of Reclassification, Consdlimia Merger or Sale. If any of the following evemiccur, namely (i) any reclassification or
change of the outstanding shares of Common Stdbki(¢han a subdivision or combination to whicht®ec16.05(c) applies), (ii) any
consolidation, merger or combination of the Compaitia another Person as a result of which holdéGammon Stock shall be entitled to
receive stock, other securities or other propertgssets (including cash) with respect to or irhexge for such Common Stock, or (iii) any
sale or conveyance of all or substantially alltaf properties and assets of the Company to any B#veon as a result of which holders of
Common Stock shall be entitled to receive stodkensecurities or other property or assets (inolgidiash) with respect to or in exchange for
such Common Stock, then the Company or the suacespairchasing Person, as the case may be, stegiliee with the Trustee a
supplemental indenture (which shall comply with Tmast Indenture Act as in force at the date ofcexien of such supplemental indenture)
providing that each Debenture shall be converiifiie the kind and amount of shares of stock, osleeurities or other property or assets
(including cash) (the "reference property") recbleaupon such reclassification, change, consobdatinerger, combination, sale or
conveyance by a holder of a number of shares off@amStock issuable upon conversion of such Debest{@ssuming, for such purposes, a
sufficient number of authorized shares of CommarctiSare available to convert all such Debenturashédiately prior to such
reclassification, change, consolidation, mergemlgination, sale or conveyance. In the event holde@ommon Stock have the opportunity
to elect the form of consideration to be receivedlch reclassification, change, consolidation,g@ercombination, sale or conveyance, the
Company will make adequate provision whereby hal@éthe Debentures shall have the opportunityg imely basis, to determine the form
of consideration into which all of the Debenturtesated as a single class, shall be convertibleh Sietermination shall be based on the
blended, weighted average of elections made bhdlders of the Debentures who participate in swgtbrthination and shall be subject to
limitations to which all of the holders of Commoto&k are subject to, such as pro rata reductiopbcagle to any portion of the
consideration payable. Appropriate provisions Wdlmade, as determined in good faith by the Conipdoard of Directors so that, at and
after the effective time of the transaction, thiagpal return payable upon conversion of the Délers will continue to be payable in cash
(instead of reference property), the Daily ConwarsValue and the Daily Share Amount will be caltedbbased on the fair value of the
reference property, and the Daily Share Amount élipayable in reference property. Such supplerhierkanture shall provide for
adjustments which shall be as nearly equivalemag be practicable to the adjustments providedhfthis Article 16.
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The Company shall cause notice of the executicguoh supplemental indenture to be mailed to ealdlehof Debentures, at its address
appearing on the Debenture Register provided f&eiction 2.05 of this Indenture, within twenty (2@)ys after execution thereof. Failure to
deliver such notice shall not affect the legalityalidity of such supplemental indenture.

The above provisions of this Section shall simylaply to successive reclassifications, changassdidations, mergers, combinations, sales
and conveyances.

If this Section 16.06 applies to any event or ommee, Section 16.05 shall not apply.

Section 16.07 Taxes on Shares Issued. The isssteaK certificates on conversions of Debentured beamade without charge to the
converting Debentureholder for any documentarymptar similar issue or transfer tax in respecthefissue thereof. The Company shall not,
however, be required to pay any such tax which beagayable in respect of any transfer involved@issue and delivery of stock in any
name other than that of the holder of any Debertarwerted, and the Company shall not be requarésktie or deliver any such stock
certificate unless and until the Person or Perseqgesting the issue thereof shall have paid t&€tmpany the amount of such tax or shall
have established to the satisfaction of the Complaaysuch tax has been paid.

Section 16.08 Reservation of Shares, Shares taie Faid; Compliance with Governmental Requirersehtsting of Common Stock. The
Company shall provide, free from preemptive rigbts, of its authorized but unissued shares or shzetd in treasury, sufficient shares of
Common Stock to provide for the conversion of tlebBntures from time to time as such Debentureprasented for conversion.

Before taking any action which would cause an ddjest increasing the Conversion Rate to an amdatitwould cause the Conversion P
to be reduced below the then par value, if anyhefshares of Common Stock issuable upon conveoditre Debentures, the Company will
take all corporate action which may, in the opinidrits counsel, be necessary in order that the @y may validly and legally issue shares
of such Common Stock at such adjusted Conversite. Ra

The Company covenants that all shares of CommaoekSthich may be issued upon conversion of Debestwilt upon issue be fully paid
and non-assessable by the Company and free fraiaxab, liens and charges with respect to the iggreof.

The Company covenants that, if any shares of ComBtock to be provided for the purpose of conversibbebentures hereunder require
registration with or approval of any governmentatharity under any federal or state law before ssltdres may be validly issued upon
conversion, the Company will in good faith and &geslitiously as possible, to the extent then peeaiiby the rules and interpretations of the
Commission (or any successor thereto), endeav&gdore such registration or approval, as the cagebe.
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The Company further covenants that, if at any tieeCommon Stock shall be listed on the NasdackSttarket or any other national
securities exchange or automated quotation systenCompany will, if permitted by the rules of suefthange or automated quotation
system, list and keep listed, so long as the Com&took shall be so listed on such exchange or aateshjuotation system, all Common
Stock issuable upon conversion of the Debentumjiged that if the rules of such exchange or autethguotation system permit the
Company to defer the listing of such Common Stawd the first conversion of the Debentures inton@oon Stock in accordance with the
provisions of this Indenture, the Company covensmtist such Common Stock issuable upon conversfdhe Debentures in accordance
with the requirements of such exchange or automgiethation system at such time.

Section 16.09 Responsibility of Trustee. The Traeisted any other conversion agent shall not atiamgy/ lbe under any duty or responsibility
any holder of Debentures to determine the ConverRate or whether any facts exist which may reqaimg adjustment of the Conversion
Rate, or with respect to the nature or extent mutation of any such adjustment when made, or wétipect to the method employed, or
herein or in any supplemental indenture providebg@mployed, in making the same. The Trustee apather conversion agent shall not be
accountable with respect to the validity or valoetfie kind or amount) of any shares of Common IStocof any securities or property,
which may at any time be issued or delivered upenconversion of any Debenture; and the Trusteeaapather conversion agent make no
representations with respect thereto. Neither tlust€e nor any conversion agent shall be resp@nfiblany failure of the Company to issue,
transfer or deliver any shares of Common Stockamkscertificates or other securities or propentgash upon the surrender of any Deber
for the purpose of conversion or to comply with afiyhe duties, responsibilities or covenants ef @ompany contained in this Article 16.
Without limiting the generality of the foregoingeither the Trustee nor any conversion agent skealifaler any responsibility to determine
correctness of any provisions contained in any kupental indenture entered into pursuant to Sedt®6 relating either to the kind or
amount of shares of stock or securities or propg@mtiuding cash) receivable by Debentureholdexanupe conversion of their Debentures
after any event referred to in such Section 1610 any adjustment to be made with respect thebeip subject to the provisions of Section
9.01, may accept as conclusive evidence of theectmess of any such provisions, and shall be pextén relying upon, the Officers'
Certificate (which the Company shall be obligatedile with the Trustee prior to the execution afyauch supplemental indenture) with
respect thereto.

Section 16.10 Notice to Holders Prior to Certairiiéwts. In case the Company shall declare a dividendny other distribution) on its
Common Stock that would require an adjustmenténGbnversion Rate pursuant to Section 16.05; or

(a) the Company shall authorize the granting tahbleers of all or substantially all of its Comm8tock of rights or warrants to subscribe for
or purchase any share of any class or any othletsriy warrants; or
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(b) of any reclassification or reorganization of ilommon Stock of the Company (other than a sukidivior combination of its outstanding
Common Stock, or a change in par value, or fromvphre to no par value, or from no par value toyzduoe), or of any consolidation or
merger to which the Company is a party and for Wiaipproval of any stockholders of the Company dmired, or of the sale or transfer of all
or substantially all of the assets of the Company;

(c) of the voluntary or involuntary dissolutiomuiidation or winding up of the Company;

the Company shall cause to be filed with the Trusted to be mailed to each holder of Debenturbsatddress appearing on the Debenture
Register provided for in Section 2.05 of this Intiea, as promptly as possible but in any evergastiten (10) days prior to the applicable
date hereinafter specified, a notice stating (8)dhte on which a record is to be taken for thegae of such dividend, distribution or rights
warrants, or, if a record is not to be taken, thee cs of which the holders of Common Stock of reé¢o be entitled to such dividend,
distribution or rights are to be determined, ortfyg date on which such reclassification, constitida merger, sale, transfer, dissolution,
liquidation or winding up is expected to becomeefiive or occur, and the date as of which it iseexed that holders of Common Stock of
record shall be entitled to exchange their CommtoakSfor securities or other property deliverabpeon such reclassification, consolidation,
merger, sale, transfer, dissolution, liquidatiomdmding up. Failure to give such notice, or anfedéetherein, shall not affect the legality or
validity of such dividend, distribution, reclassiiion, consolidation, merger, sale, transfer,aligsn, liquidation or winding up.

Section 16.11 Stockholder Rights Plans. If thetdgitovided for in the Company's stockholder rigigseement dated March 18, 2002 or in
any future rights plan adopted by the Company Is@parated from the shares of Common Stock in aanoedwith the provisions of the
applicable stockholder rights agreement so thahthéers of the Debentures would not be entitlett®ive any rights in respect of Common
Stock issuable upon conversion of the Debentunesgonversion rate will be adjusted as if the Camymdistributed to all holders of Common
Stock shares of the Company's capital stock, eceenf indebtedness or assets (including secubtiesxcluding rights or warrants to
purchase Common Stock issued to all holders of Com&tock, Common Stock issued as a dividend oriloligion on Common Stock and
cash distributions), subject to readjustment inethent of the expiration, termination or redemptdihe rights. In lieu of any such
adjustment, the Company may amend such applictdd&rolder rights agreement to provide that upamveosion of the debentures the
holders will receive, in addition to the Common&tdssuable upon such conversion, the rights whichld have attached to such Common
Stock if the rights had not become separated fl@mCommon Stock under such applicable stockholgbtsragreement.

Section 16.12 Payment of Cash in Lieu of CommorrlStta) Unless the Company has made a Physicdé®ett Election, holders
surrendering Debentures for conversion shall recfiveach $1,000 principal amount of Debentureesdered for conversion: (A) cash in
an amount equal to the lesser of (1) $1,000 anth@Tonversion Value; and, in addition to amoulgibuted pursuant to (A), (B) if the
Conversion Value is greater than $1,000, a numbshares of Common Stock equal to the sum of thig/Bdare Amounts for each of the
twenty consecutive Trading Days in the ConversiefeRence Period, appropriately adjusted to refieatk splits, stock dividends,
combinations or similar events occurring during @enversion Reference Period, subject to the Cogipaight to deliver cash in lieu of all
or a portion of such shares as set forth in Sedt®mh2(b). The Company will deliver such cash amgshares of Common Stock, together
with any cash payable for fractional shares, tdhvdwalder in accordance with Section 16.01.
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(b) The Company may elect to pay cash to the hsldeDebentures surrendered for conversion indfeall or a portion of the Common
Stock otherwise issuable pursuant to Section 18)(R). In such event, on any day prior to the firsdding Day of the applicable Conversion
Reference Period, the Company will specify a petagnof the Daily Share Amount that will be setlledash (the "Cash Percentage") and
the amount of cash that the Company will pay ipees of each Trading Day in the applicable Conweersteference Period will equal the
product of: (1) the Cash Percentage, (2) the Dtilgre Amount for such Trading Day and (3) the @ig$Sale Price of the Common Stock
such Trading Day (provided that after the consunonaif a Fundamental Change in which the consideras comprised entirely of cash,
the amount used in this clause (3) will be the qa#le per share received by holders of the Com8took in such Fundamental Change).
number of shares that the Company shall deliveespect of each Trading Day in the applicable Cmiga Reference Period will be a
percentage of the Daily Share Amount equal to 18@#us the Cash Percentage. Upon making a deteiiorinthiat a percentage of the Daily
Share Amount will be settled in cash, the Compdrall promptly issue a press release and disclosle isformation on its website prior to 1
first Trading Day of the applicable Conversion Refee Period. If the Company does not specify d@ascentage by the start of the
applicable Conversion Reference Period, the Comphal} settle 100% of the Daily Share Amount facte@rading Day in the applicable
Conversion Reference Period with shares of ComntockSprovided, however, that the Company shall gash in lieu of fractional shares
otherwise issuable upon conversion of Debentures.

(c) For the purposes of Sections 16.12(a) andrlthe event that any of Conversion Value, Daila&hAmounts or Volume Weighted
Average Price cannot be determined for all portioithe Conversion Reference Period, the Compdugesd of Directors shall in good faith
determine the values necessary to calculate theeZsion Value, Daily Share Amounts and Volume WeghAverage Price, as applicable.
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Section 16.13 Physical Settlement Election.(apfagny time prior to June 15, 2013, the Company mage an irrevocable election to
provide, upon the conversion of outstanding Deb@stuin lieu of providing cash and shares as peaigy Section 16.12, shares of Common
Stock equal to the Conversion Rate for each $1p0d@ipal amount of Debentures converted (and theumt of any cash in lieu of fractional
shares pursuant to Section 16.03) (a "Physicale®atht Election™). In the event that the Compankesaa Physical Settlement Election, the
Company shall promptly issue a press release aildartelders and file with the Trustee a noticesath election.

(b) Notwithstanding anything contained in Secti@n0L to the contrary, and subject to Section u@Bn making a Physical Settlement
Election, any Debenture or portion thereof thatrisntegral multiple of $1,000 principal amount niBgyconverted at the option of the
Debentureholder into fully paid and nonassessdidees (calculated as to each conversion to theesiebdtl00th of a share) of Common Stock
at any time prior to the close of business on thsifiess Day immediately preceding June 15, 20EBich earlier date set forth in this Article
16 at the Conversion Rate in effect at such time.

(c) Prior to making a Physical Settlement Electitwe, Company may irrevocably waive the right to makPhysical Settlement Election in the
future with respect to the Debentures by delivetothe Trustee a notice of such election (a "Walslection"). Any Waiver Election shall
irrevocably waive the Company's ability to makehg$tcal Settlement Election at any time in the fatwith respect to the Debentures. A
Waiver Election may not be made if the Companygrasiously made a Physical Settlement Election.

ARTICLE 17
MISCELLANEOUS PROVISIONS

Section 17.01 Provisions Binding on Company's Sssmes. All the covenants, stipulations, promisesagreements by the Company
contained in this Indenture shall bind its succesaod assigns whether so expressed or not.

Section 17.02 Official Acts by Successor Corporatidny act or proceeding by any provision of thidénture authorized or required to be
done or performed by any board, committee or affafehe Company shall and may be done and perfdnvith like force and effect by the
like board, committee or officer of any Person #iall at the time be the lawful sole successah®fCompany.

Section 17.03 Addresses For Notices, Etc. Any eaticdemand which by any provision of this Indeatisrrequired or permitted to be given
or served by the Trustee or by the holders of Delsea on the Company shall be deemed to have héfciently given or made, for all
purposes, if given or served by being depositedggasprepaid by registered or certified mail iroatffice letter box or sent by telecopier
transmission addressed as follows: to Greatbatch, 9645 Wehrle Drive, Clarence, New York 14034aletopier No.:

(716) 759-5614, Attention: Treasurer. Any noticegction, request or demand hereunder to or uper tostee shall be deemed to have been
sufficiently given or made, for all purposes, ifgn or served by being deposited, postage prepgictgistered or certified mail in a post
office letter box or sent by telecopier transmissialdressed as follows: Manufacturers and Traderst Company, One M&T Plaza, Buffa
New York 14203, Telecopier No.: (716) &4474, Attention: Corporate Trust Department.
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The Trustee, by notice to the Company, may deségaddlitional or different addresses for subsequoetites or communications.

Any notice or communication mailed to a Debentutédoshall be mailed to him by first class mailsfame prepaid, at his address as it
appears on the Debenture Register and shall bieisutfy given to him if so mailed within the tinprescribed.

Failure to mail a notice or communication to a D@hesholder or any defect in it shall not affestsufficiency with respect to other
Debentureholders. If a notice or communication #&led in the manner provided above, it is duly giwvewhether or not the addressee receives
it.

Section 17.04 Governing Law. This Indenture andhd2ebenture shall be deemed to be a contract madkr the laws of the State of New
York, and for all purposes shall be construed toagance with the laws of the State of New Yorkhaut regard to conflicts of laws
principles thereof.

Section 17.05 Evidence of Compliance with Condgi®necedent, Certificates to Trustee. Upon anyiegifdn or demand by the Company
the Trustee to take any action under any of theigians of this Indenture, the Company shall funrtis the Trustee an Officers' Certificate
stating that all conditions precedent, if any, pied for in this Indenture relating to the proposetion have been complied with, and an
Opinion of Counsel stating that, in the opiniorsath counsel, all such conditions precedent haga bemplied with.

Each certificate or opinion provided for in thisinture and delivered to the Trustee with resgecbmpliance with a condition or covenant
provided for in this Indenture shall include: (13tatement that the person making such certificatgpinion has read such covenant or
condition; (2) a brief statement as to the natume scope of the examination or investigation upaictvthe statement or opinion contained in
such certificate or opinion is based; (3) a statdrttat, in the opinion of such person, he has nsadé examination or investigation as is
necessary to enable him to express an informedawpas to whether or not such covenant or condtiasmbeen complied with; and (4) a
statement as to whether or not, in the opiniorughgerson, such condition or covenant has beeplasanwith.

Section 17.06 Legal Holidays. In any case in whighdate of maturity of interest on or principakioé Debentures or the redemption date of
any Debenture will not be a Business Day, then pantrof such interest on or principal of the Debeggwneed not be made on such date, but
may be made on the next succeeding Business Daythldtsame force and effect as if made on theafateturity or the redemption date,
and no interest shall accrue for the period frowh @fter such date.
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Section 17.07 Trust Indenture Act. This Indentsrbereby made subject to, and shall be governethéyrovisions of the Trust Indenture
Act required to be part of and to govern indentuyeslified under the Trust Indenture Act; providkdt unless otherwise required by law,
notwithstanding the foregoing, this Indenture dmel Debentures issued hereunder shall not be subjdwt provisions of subsections (a)(1),
(a)(2), and (a)(3) of Section 314 of the Trust mdee Act as now in effect or as hereafter amemtedodified; provided further that this
Section 17.07 shall not require this IndentureéherTrustee to be qualified under the Trust IndenAat prior to the time such qualification is
in fact required under the terms of the Trust IndemAct, nor shall it constitute any admissioraoknowledgment by any party to the
Indenture that any such qualification is requireidmto the time such qualification is in fact régad under the terms of the Trust Indenture
Act. If any provision hereof limits, qualifies oowcflicts with another provision hereof which is végd to be included in an indenture
qualified under the Trust Indenture Act, such reggliprovision shall control.

Section 17.08 No Security Interest Created. Notlmntdis Indenture or in the Debentures, expressedplied, shall be construed to
constitute a security interest under the Uniforrm@uercial Code or similar legislation, as now ordadter enacted and in effect, in any
jurisdiction in which property of the Company & #ubsidiaries is locate

Section 17.09 Benefits of Indenture. Nothing irstimdenture or in the Debentures, express or imp$ikall give to any Person, other than the
parties hereto, any paying agent, any authentgatyyent, any Debenture Registrar and their suctebsoeunder and the holders of
Debentures any benefit or any legal or equitalgfetriremedy or claim under this Indenture.

Section 17.10 Table of Contents, Headings, Etc.tdbke of contents and the titles and headingh®ftticles and Sections of this Indenture
have been inserted for convenience of referengg and not to be considered a part hereof, and ishad way modify or restrict any of the
terms or provisions hereof.

Section 17.11 Authenticating Agent. The Trustee igayoint an authenticating agent that shall beaaisthd to act on its behalf, and subject
to its direction, in the authentication and delwef Debentures in connection with the originalisssce thereof and transfers and exchang
Debentures hereunder, including under Sections 2.0%, 2.06, 2.07, 3.03 and 3.05, as fully tara#nts and purposes as though the
authenticating agent had been expressly authobigeldis Indenture and those Sections to authest@ad deliver Debentures. For all
purposes of this Indenture, the authenticationdeitbery of Debentures by the authenticating agéall be deemed to be authentication and
delivery of such Debentures "by the Trustee" andréificate of authentication executed on behathef Trustee by an authenticating agent
shall be deemed to satisfy any requirement herewrda the Debentures for the Trustee's certiiag#tauthentication. Such authenticating
agent shall at all times be a Person eligible teesas trustee hereunder pursuant to Section 9.09.
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Any corporation into which any authenticating agesaty be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, consolidation or coni@rso which any authenticating agent shall ber@ypar any corporation succeeding to the
corporate trust business of any authenticatingtagéall be the successor of the authenticatingtaggreunder, if such successor corporation
is otherwise eligible under this

Section 17.11, without the execution or filing ofygpaper or any further act on the part of theipatiereto or the authenticating agent or ¢
successor corporation.

Any authenticating agent may at any time resiggioing written notice of resignation to the Trusta@ to the Company. The Trustee may at
any time terminate the agency of any authenticagent by giving written notice of termination tech authenticating agent and to the
Company. Upon receiving such a notice of resigmadioupon such a termination, or in case at ang timy authenticating agent shall ceas

be eligible under this Section, the Trustee shiiee promptly appoint a successor authenticatgenaor itself assume the duties and
obligations of the former authenticating agent untes Indenture and, upon such appointment ofcaessor authenticating agent, if made,
shall give written notice of such appointment auacessor authenticating agent to the Companyfaidrsail notice of such appointment of

a successor authenticating agent to all holdeBebkntures as the names and addresses of suchshapgear on the Debenture Register.

The Company agrees to pay to the authenticatingtdigmm time to time such reasonable compensatioiits services as shall be agreed u
in writing between the Company and the authentigatigent.

The provisions of Sections 9.02, 9.03, 9.04 an@3.and this Section 17.11 shall be applicable {oaarthenticating agent.

Section 17.12 Execution in Counterparts. This Itaenmay be executed in any humber of counterpaatsh of which shall be an original,
but such counterparts shall together constituteobatand the same instrument.

Section 17.13 Severability. In case any provisiothis Indenture or in the Debentures shall belidydlegal or unenforceable, then (to the
extent permitted by law) the validity, legality aedforceability of the remaining provisions shait m any way be affected or impaired
thereby.
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Manufacturers and Traders Trust Company herebypéstiee trusts in this Indenture declared and piexVi upon the terms and conditions
herein above set forth.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed.

GREATBATCH, INC.

By:
Name:
Title:
MANUFACTURERS AND TRADERS TRUST COMPANY, as Trustee
By:
Name:
Title:
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SCHEDULE A

Share Price
Effective Date $26.98 $30.00 $35.00 $40.00 $45.00 $50.00 $55.00 $60.00 $ 70.00 $80.00 $90.00
March 28, 2007 82 67 49 37 29 23 19 15 11 08 05
June 15, 2007 82 6.7 49 37 28 22 1.8 15 1.0 07 05
June 15, 2008 82 6.6 46 34 26 20 16 1.3 09 06 04
June 15, 2009 77 6.0 4.1 29 21 16 1.3 1.0 06 04 03
June 15, 2010 74 55 36 24 16 12 09 07 04 03 02
June 15, 2011 7.0 48 27 1.6 1.0 0.6 04 03 02 01 01
June 15, 2012 6.3 33 03 00 00 0.0 0.0 0.0 00 00 0.0

June 15, 2013 6.3 33 00 00 00 0.0 0.0 0.0 00 00 0.0




EXHIBIT A
[Include only for Global Debentures:]
[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORI ZED REPRESENTATIVE

OF THE DEPOSITORY TRUST COMPANY (55 WATER STREETEW YORK, NEW YORK) (THE "DEPOSITARY", WHICH TERM
INCLUDES ANY SUCCESSOR DEPOSITARY FOR THE CERTIFITES) TO THE COMPANY OR ITS AGENT FOR REGISTRATIC
OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICEE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO.
OR IN SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITARY (AND ANY
PAYMENT HEREIN IS MADE TO CEDE & CO. OR TO SUCH OER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, EDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE RESTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.]

[Include only for Debentures that are Restrictedusigies]
[THE DEBENTURE EVIDENCED HEREBY HAS NOT BEEN REGIST ERED UNDER THE

UNITED STATES SECURITIES ACT OF 1933, AS AMENDEDHE "SECURITIES ACT"), OR ANY STATE SECURITIES LAWS
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPAS SET FORTH IN THE FOLLOWING SENTENCE. BY ITS
ACQUISITION HEREOF, THE HOLDER (1) REPRESENTS THAT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN
RULE 144A UNDER THE SECURITIES ACT) OR AN "ACCREDED INVESTOR" (AS DEFINED IN RULE 501 OF REGULATIOD
UNDER THE SECURITIES ACT); (2) AGREES THAT IT WILNOT, PRIOR TO EXPIRATION OF THE HOLDING PERIOD
APPLICABLE TO SALES OF THIS DEBENTURE UNDER RULE 4&K) UNDER THE SECURITIES ACT (OR ANY SUCCESSOR
PROVISION), RESELL OR OTHERWISE TRANSFER THIS DEBEMRE OR THE COMMON STOCK ISSUABLE UPON
CONVERSION OF THIS DEBENTURE EXCEPT (A) TO GREATBAH, INC. OR ANY SUBSIDIARY THEREOF, (B) TO A
QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) PURSUANT TO
THE EXEMPTION FROM REGISTRATION PROVIDED BY RULE #4UNDER THE SECURITIES ACT (IF AVAILABLE) OR (D)
PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEERECLARED EFFECTIVE UNDER THE SECURITIES ACT
(AND WHICH CONTINUES TO BE EFFECTIVE AT THE TIME OBUCH TRANSFER); (3) PRIOR TO SUCH TRANSFER (OTHER
THAN A TRANSFER PURSUANT TO CLAUSE 2(D) ABOVE), IWILL FURNISH TO MANUFACTURERS AND TRADERS TRUST
COMPANY, AS TRUSTEE (OR A SUCCESSOR TRUSTEE, AS ARPABLE), SUCH CERTIFICATIONS, LEGAL OPINIONS OR
OTHER INFORMATION AS THE TRUSTEE MAY REASONABLY REQIRE TO CONFIRM THAT SUCH TRANSFER IS BEING
MADE PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSATION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT; AND (4) AGREBSIAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS
DEBENTURE IS TRANSFERRED A NOTICE SUBSTANTIALLY TOHE EFFECT OF THIS LEGEND. IN CONNECTION WITH ANY
TRANSFER OF THIS DEBENTURE PRIOR TO THE EXPIRATIODF THE HOLDING PERIOD APPLICABLE TO SALES OF THIS
DEBENTURE UNDER RULE 144(k) UNDER THE SECURITIES AGOR ANY SUCCESSOR PROVISION), THE HOLDER MUST
CHECK THE APPROPRIATE BOX SET FORTH ON THE REVERBEREOF RELATING TO THE MANNER FO SUCH TRANSFER
AND SUBMIT THIS CERTIFICATE TO MANUFACTURERS AND TRDERS TRUST COMPANY, AS TRUSTEE (OR A SUCCESSOR
TRUSTEE, AS APPLICABLE). THIS LEGEND WILL BE REMOVE UPON THE EARLIER OF THE TRANSFER OF THE
DEBENTURE EVIDENCED HEREBY PURSUANT TO CLAUSE 2(I2BOVE OR UPON ANY TRANSFER OF THIS DEBENTURE
UNDER RULE 144(k) UNDER THE SECURITIES ACT (OR ANSUCCESSOR PROVISION). THE INDENTURE CONTAINS A
PROVISION REQUIRING THE TRUSTEE TO REFUSE TO REGER ANY TRANSFER OF THIS DEBENTURE IN VIOLATION OF
THE FOREGOING RESTRICTION.]



THIS DEBENTURE WAS ISSUED WITH ORIGINAL ISSUE DISAQINT FOR U.S. FEDERAL INCOME TAX PURPOSES. FOR
PURPOSES OF SECTIONS 1273 AND 1275 OF THE INTERNMEVENUE CODE, THE ISSUE PRICE OF EACH DEBENTURE IS
$950 PER $1,000 OF PRINCIPAL AMOUNT, THE ISSUE DATEMARCH 28, 2007 AND THE COMPARABLE YIELD IS 8.88%,
COMPOUNDED SEMI-ANNUALLY. HOLDERS OF THIS DEBENTURKIAY OBTAIN INFORMATION REGARDING THE
AMOUNT OF ORIGINAL ISSUE DISCOUNT, YIELD TO MATURIT AND THE PROJECTED PAYMENT SCHEDULE FOR THIS
DEBENTURE BY SUBMITTING A WRITTEN REQUEST FOR SUCHIFORMATION TO: GREATBATCH, INC., 9645 WEHRLE
DRIVE, CLARENCE, NEW YORK, 14031, ATTN: TREASURER.
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GREATBATCH, INC.
2 1/4% CONVERTIBLE SUBORDINATED DEBENTURE DUE 2013
CUSIP: 39153LAA4
For Global Debentures only
$

Greatbatch, Inc., a corporation duly organized \aadiily existing under the laws of the State of &ehre (herein called the "Company",
which term includes any successor corporation utieetndenture referred to on the reverse herémflalue received hereby promises to

to |, [the principal sum of DOLLARS] [the principal sum set forth on Schedukereto] on June 15, 2013 at the
office or agency of the Company maintained for fhapose in accordance with the terms of the Indenin such coin or currency of the
United States of America as at the time of paynsbatl be legal tender for the payment of public pridate debts, and to pay interest,
semiannually on June 15 and December 15 of eachgmamencing June 15, 2007, on said principal atigaid office or agency, in like cc

or currency, at the rate per annum of 2 1/4%, fteenJune 15 or December 15, as the case may hepneerding the date of this Debenture
to which interest has been paid or duly provideddaless the date hereof is a date to which istdras been paid or duly provided for, in
which case from the date of this Debenture, orami® interest has been paid or duly providedricthe Debentures, in which case from
March 28, 2007 until payment of said principal shias been made or duly provided for. Notwithstandivegforegoing, if the date hereof is
after any June 1 or December 1, as the case manbdefore the following June 15 or December 14iS,Debenture shall bear interest from
such June 15 or December 15; provided that if thia@ny shall default in the payment of interest dasuch June 15 or December 15, then
this Debenture shall bear interest from the nest@ding June 15 or December 15 to which interesbban paid or duly provided for or, if
interest has been paid or duly provided for on ddehenture, from March 28, 2007. Contingent intgiéany, will accrue for any six month
interest period and be payable to holders of tlibdhture on the applicable interest payment dateetperson in whose name this Debenture
is registered on the corresponding record dateefib@s otherwise provided in the Indenture, ther@dt payable on the Debenture pursuant to
the Indenture on any June 15 or December 15 wifldié to the Person entitled thereto as it appeate Debenture Register at the close of
business on the record date, which shall be the Jwr December 1 (whether or not a Business Dayf) preceding such June 15 or
December 15, as provided in the Indenture; provilatiany such interest not punctually paid or gutyvided for shall be payable as
provided in the Indenture. The Company shall pagrest (i) on any Debentures in certificated foyrcheck mailed to the address of the
Person entitled thereto as it appears in the DebeRegister or (ii) on any Global Debenture byewnansfer of immediately available funds
to the account of the Depositary or its nominee.
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The Company promises to pay interest on overduipal, premium, if any, and (to the extent thatrpant of such interest is enforceable
under applicable law) interest at the rate of 34,/per annum.

Reference is made to the further provisions of Blébenture set forth on the reverse hereof, inolydivithout limitation, provisions giving

the holder of this Debenture the right to convieid Debenture into Common Stock of the Companyhertérms and subject to the limitations
referred to on the reverse hereof and as more $pkgified in the Indenture. Such further provisishall for all purposes have the same e
as though fully set forth at this place.

This Debenture shall be deemed to be a contracé mader the laws of the State of New York, andafbpurposes shall be construed in
accordance with and governed by the laws of thiee 8taNew York, without regard to conflicts of lawsnciples thereof.

This Debenture shall not be valid or become ohtigator any purpose until the certificate of auttiestion hereon shall have been manually
signed by the Trustee or a duly authorized autbetitig agent under the Indenture.
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IN WITNESS WHEREOF, the Company has caused thisebelve to be duly executed.
GREATBATCH, INC.
By:
By:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Debentures described in theimitlamed Indenture.

MANUFACTURERS AND TRADERS
TRUST COMPANY, as Trustee

By:
Authorized Signatory
, or
By:
As Authenticating Agent
(if different from Trustee)
By:

Authorized Signatory
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FORM OF REVERSE OF DEBENTURE
GREATBATCH, INC.
2 1/4% CONVERTIBLE SUBORDINATED DEBENTURE DUE 2013

This Debenture is one of a duly authorized issueealientures of the Company, designated as its% Odnvertible Subordinated Debentu
Due 2013 (herein called the "Debentures"), limitedggregate principal amount to $ afdhDebentures (which principal
amount may from time to time be increased or desg@#o such other principal amount by adjustmertdenon the records of the Trustee in
accordance with the below referenced Indentursjieid and to be issued under and pursuant to antimdedated as of March 28, 2007
(herein called the "Indenture"), between the Comard Manufacturers and Traders Trust Companyuatee (herein called the "Trustee"),
to which Indenture and all indentures supplemehgleto reference is hereby made for a descrigtidhe rights, limitations of rights,
obligations, duties and immunities thereunder ef Thustee, the Company and the holders of the Detss The Indenture provides that
Additional Debentures may be issued thereundegriain conditions are met.

In case an Event of Default shall have occurredsndontinuing, the principal of, premium, if amyd accrued interest, including contingent
interest, if any, on all Debentures may be decléredither the Trustee or the holders of not lbas 25% in aggregate principal amount of
Debentures then outstanding, and upon said deidiarstall become, due and payable, in the manntr,the effect and subject to the
conditions provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thednsldf at least a majority in aggregate
principal amount of the Debentures at the timetantfing, to execute supplemental indentures adatiygorovisions to or changing in any
manner or eliminating any of the provisions of théenture or of any supplemental indenture or myaaif in any manner the rights of the
holders of the Debentures; provided that no suplplemental indenture shall (i) extend the fixedumiait of any Debenture, or reduce the 1
or extend the time of payment of interest, inclgdiontingent interest, if any, or Liquidated Danggeany, thereon, or reduce the principal
amount thereof or premium, if any, thereon, or cedany amount payable upon redemption thereofimpair the right of any Debenturehol
to institute suit for the payment thereof, or méhe principal thereof or interest or premium, ifathereon payable in any coin or currency
other than that provided in the Debentures, or gbdhe rights granted to the holders in Sectio@2(@l) of the Indenture, or change the
obligation of the Company to redeem any Debentara tedemption date in a manner adverse to thetsot change the obligation of the
Company to redeem any Debenture upon the happehm@undamental Change in a manner adverse taoolder of the Debentures, or
impair the right to convert the Debentures into @wn Stock subject to the terms set forth in theshtdre, including Section 16.06 thereof,
without the consent of the holder of each Debertoraffected, or modify any of the provisions o€t8m 12.02 or Section 8.07 thereof,
except to increase any such percentage or to pralit certain other provisions of the Indentumrencd be modified or waived without the
consent of the holder of each Debenture so affectrechange any obligation of the Company to mairga office or agency in the places ¢
for the purposes set forth in Section 6.01 thereofeduce the quorum or voting requirements s#h fio Article 11 or

(i) reduce the aforesaid percentage of Debenttinesholders of which are required to consent fosarth supplemental indenture, without
consent of the holders of all Debentures then antihg. Subject to the provisions of the
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Indenture, the holders of a majority in aggregateqgipal amount of the Debentures at the time amding may on behalf of the holders of all
of the Debentures waive any past default or EveBafault under the Indenture and its consequeagespt (A) a default in the payment of
interest, or any premium on, or the principal ofy af the Debentures, (B) a failure by the Comptangonvert any Debentures into Common
Stock of the Company, (C) a default in the paynuénihe redemption price pursuant to Article 3 af thdenture, or (D) a default in respect of
a covenant or provisions of the Indenture whichaurftticle 12 of the Indenture cannot be modifiechmended without the consent of the
holders of each or all Debentures then outstanaliregfected thereby. Any such consent or waivethigyholder of this Debenture (unless
revoked as provided in the Indenture) shall be kmive and binding upon such holder and upon alireiholders and owners of this
Debenture and any Debentures which may be issuextimange or substitution hereof, irrespective loéthier or not any notation thereof is
made upon this Debenture or such other Debentures.

The indebtedness evidenced by the Debenturestise textent and in the manner provided in the Ihdenexpressly subordinated and suk
in right of payment to the prior payment in fulla@f Senior Indebtedness of the Company, whethtstading at the date of the Indenture or
thereafter incurred, and this Debenture is issudfest to the provisions of the Indenture with exgfto such subordination. Each holder of
this Debenture, by accepting the same, agreesdtstzll be bound by such provisions and authottzedrustee on its behalf to take such
action as may be necessary or appropriate to afftcthe subordination so provided and appoint3thstee his attorney-in-fact for such
purpose.

No reference herein to the Indenture and no prowisf this Debenture or of the Indenture shallradtempair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of and any premium and interest, includingtgent interest, if any, on this
Debenture at the place, at the respective timabgeatate and in the coin or currency herein pibedr

Interest on the Debentures shall be computed obahis of a 360-day year of twelve 30-day months.

The Debentures are issuable in fully registerethfavithout coupons, in denominations of $1,000 gpal amount and any multiple of
$1,000. At the office or agency of the Companynrefe to on the face hereof, and in the manner ahpkst to the limitations provided in the
Indenture, without payment of any service chargenith payment of a sum sufficient to cover any, tagsessment or other governmental
charge that may be imposed in connection with agjstration or exchange of Debentures, Debentuesslra exchanged for a like aggregate
principal amount of Debentures of any other autteatidenominations.

At any time on or after June 20, 2012 and priamgdurity, the Debentures may be redeemed at theropt the Company, in whole or in pz
upon mailing a notice of such redemption not lesst30 days but not more than 60 days before ttenrption date to the holders of
Debentures at their last registered addresseass altovided in the Indenture, at a redemption propeal to 100% of the principal amount of
debentures being redeemed and accrued and unpaiest) including contingent interest, if any,liat excluding, the redemption date.
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The Company may not give notice of any redemptioth@ Debentures if a default in the payment ofriest, or premium, if any, on the
Debentures has occurred and is continuing.

The Debentures are not subject to redemption tlrdleg operation of any sinking fund.

If a Fundamental Change occurs at any time prionaturity of the Debentures, this Debenture wilkbdeemable on a Fundamental Change
Redemption Date, 30 days after notice thereoheabption of the holder of this Debenture at a ngotéon price equal to 100% of the
principal amount thereof, together with accrueeéiest to (but excluding) the redemption date; mtedithat if such Fundamental Change
Redemption Date falls after a record date and gorior the corresponding interest payment datejritezest payable on such interest payr
date shall be paid to the holder of record of Bébenture on the preceding June 1 or Decembesfiectvely. The Debentures will be
redeemable in multiples of $1,000 principal amotihie Company shall mail to all holders of recordref Debentures a notice of the
occurrence of a Fundamental Change and of the gtitamright arising as a result thereof on or beftire 10th day after the occurrence of
such Fundamental Change. For a Debenture to ledsemed at the option of the holder, the Comparst negeive at the office or agency of
the Company maintained for that purpose in accarglavith the terms of the Indenture, such Debentutte the form entitled "Option to Ele
Repayment Upon a Fundamental Change" on the rethessof duly completed, together with such Debemntduly endorsed for transfer, on
or before the 30th day after the date of such aaifca Fundamental Change (or if such 30th dagpti@rBusiness Day, the immediately
succeeding Business Day).

Subject to the occurrence of certain events aminpliance with the provisions of the Indenturégpto the final maturity date of the
Debentures, the holder hereof has the right, atgti®n, to convert each $1,000 principal amourthefDebentures into 28.8219 shares of the
Company's Common Stock (a conversion price of apprately $34.70 per share), as such shares shabhsituted at the date of convers
and subject to adjustment from time to time as jol@¥ in the Indenture, upon surrender of this Délrenwith the form entitled "Conversion
Notice" on the reverse thereof duly completedheo@ompany at the office or agency of the Compaaitained for that purpose
accordance with the terms of the Indenture, onebption of such holder, the Corporate Trust @ffend, unless the shares issuable on
conversion are to be issued in the same namesaB¢tienture, duly endorsed by, or accompanieddiyuiments of transfer in form
satisfactory to the Company duly executed by, thiddr or by his duly authorized attorney. The Comypwaill notify the holder thereof of ar
event triggering the right to convert the Deberguae specified above in accordance with the Indentu

No adjustment in respect of interest on any Debertanverted or dividends on any shares issued opaversion of such Debenture will
made upon any conversion except as set forth inglesentence. If this Debenture (or portion hBriscsurrendered for conversion during
the period from the close of business on any redatd for the payment of interest to the closeusiiess on the Business Day preceding the
following interest payment date and has not bedlaccéor redemption by the Company on a redemptiate that occurs during such period,
this Debenture (or portion hereof being convertad¥t be accompanied by payment, in immediatelylabai funds or other funds acceptable
to the Company, of an amount equal to the interdnstrwise payable on such interest payment dateeprincipal amount being converted,;
provided
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that no such payment shall be required (1) if tbenfany has specified a redemption date that is aftecord date and prior to the next
interest payment date, (2) if the Company has fipdca redemption date following a fundamental geathat is during such period or (3) to
the extent of any overdue interest, if any overiditerest exists at the time of conversion with eg$po such debenture.

No fractional shares will be issued upon any cosieer, but an adjustment and payment in cash withade, as provided in the Indenture
respect of any fraction of a share which would otlige be issuable upon the surrender of any DebeotuDebentures for conversion.

Unless the Company has made a Physical Settlentertidn pursuant to

Section 16.13 of the Indenture, upon conversiath@fDebenture, the holder shall receive for eag@GELprincipal amount of Debentures
surrendered for conversion, cash in an amount équhe lesser of (i) $1,000 and (ii) the Convensialue, and in addition, if the Conversion
Value is greater than $1,000, a number of shar€oofmon Stock, subject to the Company's right tvelecash in lieu of all or a portion of
such shares as set forth in the Indenture.

A Debenture in respect of which a holder is exémngigts right to require redemption upon a Fundatae@hange may be converted only if
such holder withdraws its election to exerciseagiguch right in accordance with the terms of tidehture.

Any Debentures called for redemption, unless suleead for conversion by the holders thereof onedotte the close of business on the
Business Day preceding the redemption date, malebmed to be redeemed from the holders of suchri@les for an amount equal to the
applicable redemption price, together with accroetunpaid interest to, but excluding, the datedikor redemption, by one or more
investment banks or other purchasers who may agthehe Company (i) to purchase such Debentui@s the holders thereof and convert
them into shares of the Company's Common StocKigrid make payment for such Debentures as afatdésahe Trustee in trust for the
holders.

Upon due presentment for registration of transfehis Debenture at the office or agency of the @any maintained for that purpose in
accordance with the terms of the Indenture, a netyveDdture or Debentures of authorized denominafmmen equal aggregate principal
amount will be issued to the transferee in exchdahgeeof, subject to the limitations provided ie thdenture, without charge except for any
tax, assessment or other governmental charge idposmnnection therewith.

The Company, the Trustee, any authenticating agegtpaying agent, any conversion agent and angiiake Registrar may deem and treat
the registered holder hereof as the absolute owftbiis Debenture (whether or not this Debentumdlide overdue and notwithstanding any
notation of ownership or other writing hereon magileanyone other than the Company or any DebentagisRar) for the purpose of
receiving payment hereof, or on account hereoffferconversion hereof and for all other purpoaed, neither the Company nor the Trustee
nor any other authenticating agent nor any paygenanor other conversion agent nor any Debentaggsar shall be affected by any notice
to the contrary. All payments made to or upon trdepof such registered holder shall, to the ex¢étihe sum or sums paid, satisfy and
discharge liability for monies payable on this Detoee.
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No recourse for the payment of the principal ohoy premium or interest on this Debenture, or for elaim based hereon or otherwise
respect hereof, and no recourse under or upon laligation, covenant or agreement of the Comparthénindenture or any supplemental
indenture or in any Debenture, or because of thatiom of any indebtedness represented therebly behhad against any incorporator,
stockholder, employee, agent, officer or directosubsidiary, as such, past, present or futurth@fCompany or of any successor corpora
either directly or through the Company or any sasoe corporation, whether by virtue of any consbtity statute or rule of law or by the
enforcement of any assessment or penalty or oteenall such liability being, by acceptance heeeaf as part of the consideration for the
issue hereof, expressly waived and released.

The Company agrees, and by acceptance of a Debepagh beneficial holder of a Debenture will berded to have agreed to treat the
Debentures as indebtedness of the Company forfedSral income tax purposes that are subject toetfpaglations governing contingent
payment debt instruments. A Holder of Debentureg aldain the amount of original issue discountyésdate, yield to maturity, comparable
yield and projected payment schedule for the Delvent determined by the Company pursuant to TR&g. Sec. 1.12°-4, by submitting a
written request for it to the Company at the foliogvaddress:

Greatbatch, Inc., 9645 Wehrle Drive, Clarence, NN031, Attention: Treasurer.

This Debenture shall be deemed to be a contracek mader the laws of New York, and for all purposieall be construed in accordance with
the laws of New York, without regard to conflictslaws principles thereof.

Terms used in this Debenture and defined in therihde are used herein as therein defined.
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ABBREVIATIONS

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

TEN COM - as tenants in common
TEN ENT - as tenant by the entireties
JT TEN - as joint tenants with right of survivorship and

not as tenants in common
UNIF GIFT MIN ACT -
(Custodian)

(Minor) under Uniform Gifts to Minors Act

(State)
Additional abbreviations may also be used thoughimthe above list.
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CONVERSION NOTICE
TO: GREATBATCH, INC.
MANUFACTURERS AND TRADERS TRUST COMPANY

The undersigned registered owner of this Debertareby irrevocably exercises the option to conthéstDebenture, or the portion thereof
(which is $1,000 or a multiple thereof) below desited, into shares of Common Stock of Greatbaixh,ih accordance with the terms of the
Indenture referred to in this Debenture, and dér¢ltat the shares issuable and deliverable updncroversion, together with any check in
payment for fractional shares and any Debentuggsenting any unconverted principal amount hefsoissued and delivered to the
registered holder hereof unless a different nanseblean indicated below. Capitalized terms usedtbré not defined shall have the
meanings ascribed to such terms in the Indentlishalres or any portion of this Debenture not cotegeare to be issued in the name of a
person other than the undersigned, the undersigiiegrovide the appropriate information below goaly all transfer taxes payable with
respect thereto. Any amount required to be paithbyundersigned on account of interest, includimgtiogent interest, if any, accompanies
this Debenture.

Dated:

Signature(s):

Signature(s) must be guaranteed by an "eligibleaquar institution” meeting the requirements of Bebenture Registrar, which requireme
include membership or participation in the Secufitgnsfer Agent Medallion Program ("STAMP") or suather "signature guarantee
program" as may be determined by the DebenturesRagin addition to, or in substitution for, STAM&I in accordance with the Securities
Exchange Act of 1934, as amended.

Signature Guarantee
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Fill in the registration of shares of Common Stddk be issued, and Debentures if to be deliveo#iter than to and in the name of the
registered holder:

(Name)

(Street Address)

(City, State and Zip Code)
Please print name and address
Principal amount to be converted (if less than all)

$

Social Security or Other Taxpayer Identification Number:
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OPTION TO ELECT REDEMPTION UPON A FUNDAMENTAL CHANG E
TO: GREATBATCH, INC.
MANUFACTURERS AND TRADERS TRUST COMPANY

The undersigned registered owner of this Deberftareby irrevocably acknowledges receipt of a ndtiem Greatbatch, Inc. (the
"Company") as to the occurrence of a Fundamentah@é with respect to the Company and requestsatrdicts the Company to redeem
entire principal amount of this Debenture, or tbetipn thereof (which is $1,000 or a multiple thef)ebelow designated, in accordance with
the terms of the Indenture referred to in this Debee at the price of 100% of such entire princgralbunt or portion thereof, together with
accrued interest to, but excluding, the FundameThainge Redemption Date, to the registered holeleofi. Capitalized terms used herein
not defined shall have the meanings ascribed tb w@rms in the Indenture.

Dated:

Signature(s)

NOTICE: The above signatures of the holder(s) Haragst correspond with the name as written uporfdbe of the Debenture in eve
particular without alteration or enlargement or ahgnge whatever.

Principal amount to be repaid (if less than all):
Social Security or Other Taxpayer Identification Number
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ASSIGNMENT

For value received rebyasell(s) assign(s) and transfer(s) unto
(Please smaal security or other Taxpayer Identificationmher of assignee) the with
Debenture, and hereby irrevocably constitutes apoiats rnayteo transfer said Debenture

on the books of the Company, with full power of stitiation in the premises.

In connection with any transfer of the Debentuiiertio the expiration of the holding period apphbé&ato sales thereof under Rule 144(k)
under the Securities Act (or any successor prow)diother than any transfer pursuant to a registragtatement that has been declared
effective under the Securities Act), the undersioenfirms that such Debenture is being transferred

[] To Greatbatch, Inc. or a subsidiary thereof; or
[] To a "qualified institutional buyer" in comphae with Rule 144A under the Securities Act of 1%88amended; or
[ ] Pursuant to and in compliance with Rule 144 emitie Securities Act of 1933, as amended; or

[ ] Pursuant to a Registration Statement whichldesen declared effective under the Securities A&98B, as amended, and which continues
to be effective at the time of transfer;

and unless the Debenture has been transferrecetttiatch, Inc. or a subsidiary thereof, the undeesi confirms that such Debenture is not
being transferred to an "affiliate" of the Compasydefined in Rule 144 under the Securities Ad9¥3, as amended.

Unless one of the boxes is checked, the Trustdeefilse to register any of the Debentures evidétgethis certificate in the name of any
person other than the registered holder thereof.

Dated:

Signature(s)
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Signature(s) must be guaranteed by an "eligibleaguar institution" meeting the requirements of Brebenture Registrar, which requireme
include membership or participation in the Secufitgnsfer Agent Medallion Program ("STAMP") or suather "signature guarantee
program" as may be determined by the DebenturesRagin addition to, or in substitution for, STAM& in accordance with the Securities
Exchange Act of 1934, as amended.

Signature Guarantee

NOTICE: The signature on the Conversion Notice,@iption to Elect Redemption Upon a Fundamental Geatihe Assignment mu
correspond with the name as written upon the fateeoDebenture in every particular without alterator enlargement or any change
whatever.
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Schedule |
[Include Schedule | only for a Global Debenture]

GREATBATCH, INC.
2 1/4% Convertible Subordinated Debenture Due 2013

No.

Principal Notation Explaining Authorize d Signature
Date Amount P rincipal Amount Recorded of Trustee or Custodian



