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Debt Securities (&
Common Stock, $0.01 par value
Preferred Stock, no par value
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combination of the foregoing securities, and rightsmay from time to time be issued at indetertaipaces, with an aggregate initial
offering price not to exceed $35,000,000 or thewedent thereof in one or more foreign currencfesgign currency units or composite
currencies. Securities registered hereunder mapldeseparately, together or as units with otkeusties registered hereund

Estimated solely for the purpose of calculatingrégistration fee for a primary offering pursuanRule 457(0) under the Securities .
of 1933. Pursuant to Rule 457(0) under the Seesrict of 1933 and General Instruction I1.D. offoS-3, which permits the
registration fee to be calculated on the basib@ihtaximum offering price of all the securitiesdisfor the primary offering, the table
does not specify by each class information asd@thount to be registered or proposed maximumioffgrice per unit

Subject to footnote (1), there are also being tegdsl hereunder an indeterminate principal amounumber of shares of de
securities, preferred stock or common stock that beaissued upon conversion of, or in exchangedielot securities or preferred stock
registered hereunder or upon exercise of warragistered hereunder, as the case ma

Subject to footnote (1), there are being registbedunder an indeterminate number of depositasesto be evidenced by deposit
receipts issued pursuant to a deposit agreemetite Registrant elects to offer to the public fi@eal interests in shares of preferred
stock registered hereunder, depositary receiptdwitlistributed to those persons purchasing suatiénal interests, and the shares of
preferred stock will be issued to the depositargaurthe deposit agreeme

Calculated in accordance with Rule 457

The Registrant hereby amends this registration stament on such date or dates as may be necessarylétay its effective date until the
Registrant shall file a further amendment which speifically states that this registration statement ball thereafter become effective in
accordance with Section 8(a) of the Securities Acf 1933 or until the registration statement shall bcome effective on such date as the
Commission, acting pursuant to said Section 8(a), &y determine.




The information in this prospectus is not compbaid may be changed. We may not sell these sesuuitid the registration statement filed with
Securities and Exchange Commission is effectivés prospectus is not an offer to sell these seearénd is not soliciting an offer to buy these
securities in any state where the offer or satetgpermitted.

Subject To Completion, Dated November 16, 2012

PROSPECTUS

$35,000,000

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Rights

We may, from time to time, offer and sell debt s#ims, preferred stock, either separately or repnéed by depositary shares, common
stock, warrants or rights, either separately amiits, in one or more offerings. The debt seasijtpreferred stock and warrants may be
convertible into or exercisable or exchangeablefmnmon or preferred stock or debt securities. rigtgs may be exercisable for common or
preferred stock. We will specify in the accompagyprospectus supplement more specific informadioout any such offering. The aggregate
initial offering price of all securities sold undiis prospectus will not exceed $35,000,000, idiclg the U.S. dollar equivalent if the public
offering of any such securities is denominatedria or more foreign currencies, foreign currencyaioi composite currencies.

We may offer these securities independently orttegyén any combination for sale directly to inwastor through underwriters, dealers
or agents. We will set forth the names of any mwdéers, dealers or agents and their compensatitime accompanying prospectus supplement.

This prospectus may not be used to sell any oktkesurities unless accompanied by a prospectpdesoent.

Our common stock is traded on The NASDAQ Capitathdaunder the symbol “OPXA.On November 15, 2012, the last reported
price of our common stock on The NASDAQ Capital karwas $0.45 per share. The aggregate market eélour outstanding common eqt
held by non-affiliates on October 18, 2012 was $38,376 based on 23,048,488 shares of common stastanding, of which 19,802,897
shares were held by non-affiliates, and a closaig grice on such date of $0.82. During the 12rad#dr months prior to and including the date
hereof, we have sold securities with an aggregaid&en value of $145,382.77 pursuant to Generatungon 1.B.6. of Form S-3.

Investing in our securities involves risks. See thsection entitled “Risk Factors”in the accompanying prospectus supplement ai
in the documents we incorporate by reference in tkiprospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is , 2012,
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You should rely only on the information incorpoictey reference or provided in this prospectus, @ogpectus supplement and the
registration statement. We have not authorizedaglse to provide you with different informatiolfi.anyone provides you with different or
inconsistent information, you should not rely an\iWe are not making an offer to sell these sdesrih any state where the offer or sale is not
permitted. You should assume that the informaiticihis prospectus and any prospectus supplemeimicarporated by reference, is accurate
only as of the dates of those documents. Our basjfinancial condition, results of operations praspects may have changed since those
dates.




ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission, or SEC, using a “shelf”
registration, or continuous offering, process. &mithis shelf registration process, we may, frametto time, offer and sell any combination of
the securities described in this prospectus inasmmeore offerings up to a maximum aggregate ofteprice of $35,000,000, including the U.S.
dollar equivalent if the public offering of any $usecurities is denominated in one or more foreigmencies, foreign currency units or
composite currencies.

This prospectus provides you with a general desorif the securities we may offer. Each timesg# securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering andadffered securities. Any prospectus
supplement may also add, update or change infasmatintained in this prospectus. Any statemertweamake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. Thetratyis statement we filed with the SEC
includes exhibits that provide more detail of thatters discussed in this prospectus. You shoald tigis prospectus and the related exhibits
filed with the SEC and any prospectus supplemeggther with additional information described unitter heading “Where You Can Find More
Information,” before making your investment deaisio

Unless the context otherwise requires, referencéss prospectus and the accompanying prospegpydesnent to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theeautics, Inc.

RISK FACTORS

Investing in our securities involves risk. Thegpectus supplement relating to a particular ofteviill contain a discussion of risks
applicable to an investment in the securities efferPrior to making a decision about investingun securities, you should carefully consider
the specific factors discussed under the headigk“Ractors” in the applicable prospectus suppldrtegether with all of the other information
contained in the prospectus supplement or appeariirgorporated by reference in this prospectus.

OPEXA THERAPEUTICS, INC.
Our Business

Opexa is a biopharmaceutical company developingopetdized cellular therapies with the potentigkréat major ilinesses, including
multiple sclerosis (MS). These therapies are basealr proprietary T-cell technology. The infotina discussed related to our product
candidate is preliminary and investigative. Owdurct candidate has not been approved by the W&l &d Drug Administration (FDA) for
marketing.

Our product candidate, Tcelna™ (formerly known asakin®), is a personalized T-cell therapy licenfedh Baylor College of
Medicine, which is in clinical development for ttreatment of MS.

Opexa was incorporated in Texas in March 1991. miacipal executive offices are located at 2636hFmlogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numi§281y 775-0600.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patsenith secondary progressive MS
(SPMS). ltis also positioned to enter Phaseliical development for the treatment of patientthwelapsing remitting MS (RRMS), subject to
the availability of sufficient resources. Tcelsaaipersonalized therapy that is specifically taticto each patient’s disease profile. Tcelna is
manufactured using ImmPath™, our proprietary mefoothe production of a patient-specific T-cellnmanotherapy, which encompasses the
collection of blood from the MS patient, isolatiohperipheral blood mononuclear cells, generatioanoautologous pool of myelin-reactive T-
cells (MRTCs) raised against selected peptides froralin basic protein (MBP), myelin oligodendrocglgcoprotein (MOG) and proteolipid
protein (PLP), and the return of these expandeatjisted T-cells back to the patient. These attrtliT-cells are reintroduced into the patient
via subcutaneous injection to trigger a therapeuotiaune system response.




Initiation of Phase IIb Clinical Study in Patientsvith SPMS

We recently initiated a Phase IIb clinical trialTafelna in patients with SPMS. The trial is entitl A Phase 1l Double-Blind, Placebo
Controlled Multi-Center Study to Evaluate the Edfig and Safety of Tcelna in Subjects with Secondiargressive Multiple Scleroséd has
been named the “Abili-T” trial. The newly-initiateAbili-T trial is a double-blind, 1:1 randomizeglacebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitioutiassociated relapses. The trial is expectedrall 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqtatsn  According to the study protocol,
patients will receive two annual courses of Tcetratment consisting of five subcutaneous injestiper year at weeks 0, 4, 8, 12 and 24. The
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 mon8tsdy investigators will also measure
several important secondary outcomes commonly ggsdovith MS including disease progression as mrealsby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andgasain disability as measured by EDSS and theipeilSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected tmroll over a 12-month period and the resultingliop data is expected by the end of 2015.

Tcelna is the first ever personalized T-cell thgrigy MS patients and has received Fast Track desiign from the FDA in SPMS. The
FDA's Fast Track program is designed to facilittte development and expedite the review of drugshded to treat serious or life-threatening
conditions and that demonstrate the potential test unmet medical need.

The costs of the study, as well as the ongoingresgreof our operations through the expected compldate of such study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to @iaoaterially beyond the initiation of the
study (i.e.,the dosing of the first patients) or to completehsstudy or any significant portion of it. We wiléed to secure significant additional
resources to continue and complete the trial apdat our operations during the pendency of tra. tri

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalystndNorth America of Tcelna in
SPMS, we intend to continue to explore potentigdasfunities and alternatives to obtain the addéloesources that will be necessary to
continue and complete the Phase lIb study andgpastiongoing operations during the pendency ofistiedy. In addition to one or more
additional financings, these opportunities andraiBves may include a partnering arrangement avitirge biotech or pharmaceutical
company. There can be no assurance that any imacttings or partnering arrangement can be constadhaa acceptable terms, if at all.

SPMS Overviev

SPMS is characterized by a steady accrual of irgihle disability, despite, in some cases, rev&siblapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisistitongest predictor of conversion to SPMS. Mhdg a shorter time to conversion to SPMS
compared with females. Available immunomodulating immunosuppressive therapies used for RRMS matvieeen effective in SPMS. In
clinical trials, these therapies have demonstratedinflammatory properties as measured by thecstoh in number and volume of contrast-
enhancing or acutely inflammatory central nervorstesm (CNS) lesions most commonly seen in patieiitsRRMS. The typical SPMS
patient, however, has little or no radiographiadevice of acute inflammation. It is commonly obedrthat contrast-enhancing CNS lesions are
uncommon among these patients, despite a cleadyidieting neurologic course. The lack of effettonventional MS therapeutics in SPMS
suggests that the cerebral deterioration charattgrprogressive disease may be driven by factiner ehan acute inflammation. For instance,
the immunopathology of SPMS is more consistent witfansition to a chronic T-cell dependent inflaaony type, which may encompass the
innate immune response and persistent activatiom@bglia cells. Radiographic features that stantdamong patients with SPMS include
significantly more atrophy of gray matter companéth RRMS patients. Of note, long-term disabilityMS in general appears more closely
correlated to gray matter atrophy than to whitetemahflammation. Such atrophy may be suggestiygragressive clinical disability. Both
clinically and radiographically, SPMS representisease process with certain features distinct tltoae of RRMS, and one with extremely
limited treatment options.




Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apga¥or the indication of SPMS. However, as of 208 drug carries a black box
warning, due to significant risks of decreaseddigsfunction, heart failure, and leukemia. The énoan Academy of Neurology has issued a
report indicating that these risks are even higih@n suggested in the original report leading éolfack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaamhet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfihe treatment of patients with MS (which haverbeeighted significantly toward
patients with Relapsing Remitting MS (RRMS)), Teehras demonstrated one of the safest side effefiegrfor any marketed or development-
stage MS therapy, as well as encouraging efficapats. A total of 142 MS patients have receiveelfia in previously conducted trials for
RRMS and SPMS. The therapy has been well toleiatalil subjects and has demonstrated an excellentll safety profile. The most
common side effect is mild to moderate irritatidthee site of injection, which is typically resotyén 24 hours. Tcelna has been administered to
a total of 36 subjects with SPMS across threeadirstudies. Based on preliminary data suggestaigilized or improved disability among
SPMS subjects receiving Tcelna, Opexa believedtinditer development of this product in SPMS isnaated.

Summary of TERMS Phase llb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclero§iEERMS) was a Phase llb clinical study of TceIn®RMS patients completed in
2008. Although the study did not show statist&ghificance in its primary endpoint (the cumulativumber of gadolinium-enhanced brain
lesions using MRI scans summed at various pointisdrstudy), the study showed compelling evideriadfaracy in various clinical and other
MRI endpoints.

The TERMS study was a multi-center, randomizedptioblind, placebo-controlled trial in 150 patientith RRMS or high risk
Clinically Isolated Syndrome. Patients receivedtal of five subcutaneous injections at weeks, @,42 and 24. Key results from the TERMS
trial included:

e In the modified intent to treat patient populat{or142), the ARR for Tcelr-treated patients was 0.214 as compared to 0.3
placebo-treated patients, which represented a ¥t¥edse in ARR for Tcelna as compared to placebweigeneral population;

e In a prospective group of patients with more actiisease (ARR>1, n=50), Tcelna demonstrated a ®afi4ction in ARR as compal
to placebo, and a 73% reduction in relapse rateolvasrved in Tcelna patients in this population pared to placebo during the 24-
week period following the administration of thelfoburse of treatment; and

e In a retrospective analysis in patients naive &vipus disease modifying treatmeli.e., patients who had not previously used any
other than steroids to treat their disease), thalteshowed that patients, when treated with Ecdiad a 64% reduction in ARR vel
placebo (p=0.046, n=7C

We remain committed to further advancing TceInRRMS at a later date assuming the availabilityufficGent resources. For Opexa,
however, progressive MS is an area which we beliepeesents a higher unmet medical need.

Other Opportunities

Our proprietary T-cell technology has enabled useteelop intellectual property and a comprehensaraple database that may enable
discovery of novel biomarkers and other relevamptides to be used to treat MS patients.




We have developed (and, in part, in-licensed froenUWniversity of Chicago) a proprietary adult stegll technology to produce
monocyte-derived stem cells (MDSC) from blood. Séh& DSC can be derived from a patient's monocyesandedx vivo, and then
administered to the same patient. Our initial &far this technology is the further developmenthig monocytederived stem cell technology
a platform for then vitro generation of highly specialized cells for potdraiaplication in autologous cell therapy for patgewith diabetes
mellitus. The diabetes program is in an early-(girgical) development stage.

FORWARD-LOOKING STATEMENTS

When used in this prospectus, the words “expetitgfieves,” “anticipates,” “estimates,” “may,” “ctd)” “intends,” and similar
expressions are intended to identify forward-logkstatements. These statements are subject tonkanavunknown risks and uncertainties that
could cause actual results to differ materiallyrirthose projected or otherwise implied by the faoMaoking statements. These forward-
looking statements speak only as of the date sfgfospectus. Given these risks and uncertairytiesshould not place undue reliance on these
forward-looking statements. We will discuss mahshese risks and uncertainties in greater datahy prospectus supplement under the
heading “Risk Factors.” Additional cautionary staents or discussions of risks and uncertaintigtsabuld affect our results or the achievement
of the expectations described in forward-lookirggesnents may also be contained in the documenisocegporate by reference into this
prospectus.

These forward-looking statements speak only aketiate of this prospectus. We expressly disctaiynobligation or undertaking to
release publicly any updates or revisions to amydiod-looking statements contained herein to refi@y change in our expectations with regard
thereto or any change in events, conditions ounistances on which any such statement is based.shvauld, however, review additional
disclosures we make in our Annual Report on ForaK1Quarterly Reports on Form 10-Q, and Currentdrespon Form & filed with the SEC

USE OF PROCEEDS

Unless we state otherwise in the accompanying patep supplement, we intend to use the net prodemdsthe sale of the securities
offered by this prospectus for general corporatp@ses. General corporate purposes may includéamdto working capital, financing of
capital expenditures, repayment or redemption wtieg indebtedness, and future acquisitions aradeggic investment opportunities. Pending
the application of net proceeds, we expect to intresnet proceeds in investment grade, interestitg securities.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general term¢hefdebt securities. We will file a prospectuspement that may contain additional
terms when we issue debt securities. The ternsepted here, together with the terms in a relatesiyectus supplement, will be a descriptio
the material terms of the debt securities. Yowshalso read the indenture under which the dehirgiees are to be issued. We have filed a
form of indenture governing different types of debturities with the SEC as an exhibit to the tegfion statement of which this prospectus is a
part. All capitalized terms have the meanings ifigelcin the indenture.

We may issue, from time to time, debt securitiesyrie or more series. The debt securities we wofifebe issued under an indenture
between us and the trustee named in the indeniirese debt securities that we may issue includieisdebt securities, subordinated debt
securities, convertible debt securities and excbabig debt securities. The following is a sumnudye material provisions of the indenture
filed as an exhibit to the registration statemdntioich this prospectus is a part. For each sefi@ebt securities, the applicable prospectus
supplement for the series may change and supplahmestimmary below.

General Terms of the Indenture

The indenture does not limit the amount of debtigges that we may issue. It provides that we isaye debt securities up to the
principal amount that we may authorize and they brain any currency or currency unit that we masigleate. Except for the limitations on
consolidation, merger and sale of all or substiyté of our assets contained in the indentuine, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against chsungour operations, financial condition or
transactions involving us. For each series of debtirities, any restrictive covenants for thods decurities will be described in the applicable
prospectus supplement for those debt securities.




We may issue the debt securities issued undentienture as “discount securities,” which means thay be sold at a discount below
their stated principal amount. These debt seesriis well as other debt securities that aressaed at a discount, may, for United States fe
income tax purposes, be treated as if they wenedswith “original issue discount,” or OID, becawudénterest payment and other
characteristics. Special United States federarmetax considerations applicable to debt secarigigued with original issue discount will be
described in more detail in any applicable proggsestipplement.

You should refer to the prospectus supplementinglad a particular series of debt securities fdeacription of the following terms of
the debt securities offered by that prospectuslsupmt and by this prospectus:

e the title and authorized denominations of those deburities
e any limit on the aggregate principal amount of gexies of debt securitie
e the date or dates on which principal and premidimny, of the debt securities of that series isajbisy,

e interest rates, and the dates from which inteieahy, on the debt securities of that series agitrue, and the dates when intere
payable and the maturity;

e the right, if any, to extend the interest paymeariqals and the duration of the extensic

e if the amount of payments of principal or interissio be determined by reference to an index antda, or based on a coin or curre
other than that in which the debt securities aatedtto be payable, the manner in which these atmawme determined and the calct
agent, if any, with respect thereto;

e the place or places where and the manner in whiakipal of, premium, if any, and interest, if amy the debt securities of that se
will be payable and the place or places where thebé securities may be presented for transferifagplicable, conversion or
exchange;

e the period or periods within which, the price cdicps at which, the currency or currencies in whaid other terms and conditions
which those debt securities may be redeemed, ideadran part, at our option or the option of adeyl of those securities, if we or a
holder is to have that option;

e our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akingi fund or analogous provision
the option of a holder of those securities, ande¢h@s and conditions upon which the debt secaritidl be redeemed, repaid or
purchased, in whole or in part, pursuant to théigabon;

e the terms, if any, on which the debt securitiethat series will be subordinate in right and ptiodf payment to our other del

e the denominations in which those debt securiti¢isb&iissuable

e if other than the entire principal amount of thétdgecurities when issued, the portion of the fpsicamount payable upon acceler
of maturity as a result of a default on our obligas;




whether those debt securities will be issued ily fidgistered form without coupons or in a formistgred as to principal only wi
coupons or in bearer form with coupons;

whether any securities of that series are to hee whole or in part the form of one or morebgllosecurities and the depositary
those global securities;

if other than United States dollars, the currencguwrencies in which payment of principal of oyaremium or interest on those d
securities will be payable;

if the principal of or any premium or interest tre tdebt securities of that series is to be payablis,to be payable at our election ¢
election of a holder of those securities, in se¢i@sior other property, the type and amount ofalgecurities or other property, or the
manner of determining that amount, and the periquedods within which, and the terms and condgiapon which, any such elec
may be made;

the events of default and covenants relating taléi® securities that are in addition to, modifydetete those described in tl
prospectus;

conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and aagus theretc
whether and upon what terms the debt securitiesbrealefeased, if different from the provisionsfeeth in the indenture
the nature and terms of any security for any secdebt securities

the terms applicable to any debt securities issti@ddiscount from their stated principal amount

any other specific terms of any debt securi

The applicable prospectus supplement will preseaterial United States federal income tax considmratfor holders of any debt
securities and the securities exchange or quotatistem on which any debt securities are to bedist quoted.

Conversion or Exchange Rights

Debt securities may be convertible into or exchabtgefor shares of our equity securities or otleeusties. The terms and conditions
of conversion or exchange will be stated in thdiapgble prospectus supplement. The terms willidel among others, the following:

the conversion or exchange pri

the conversion or exchange peri

provisions regarding our ability or the ability afiy holder to convert or exchange the debt seesy
events requiring adjustment to the conversion charge price; an

provisions affecting conversion or exchange inghent of our redemption of the debt securit




Consolidation, Merger or Sale

We cannot consolidate or merge with or into, ongfar or lease all or substantially all of our és$@, any person, unless the successor
corporation or person to which our assets arefeeamsl or leased is organized under the laws obthieed States, any state of the United States
or the District of Columbia and it expressly asssmer obligations under the debt securities andnitenture. In addition, we cannot complete
such a transaction unless immediately after corimgiéhe transaction, no event of default undeiinidenture, and no event that, after notice or
lapse of time or both, would become an event cdudétinder the indenture, has occurred and is ointj. When the person to whom our as
are transferred or leased has assumed our obligatioder the debt securities and the indentureyilvbe discharged from all our obligations
under the debt securities and the indenture excéphited circumstances.

This covenant would not apply to any recapitalmatransaction, a change of control affecting ua bighly leveraged transaction,
unless the transaction or change of control wetetired to include a merger or consolidation ansfer or lease of all or substantially all of our
assets.

Events of Default
The indenture provides that the following will bevénts of default” with respect to any series dftdecurities:
e failure to pay interest for 30 days after the getgment is due and payahb

e failure to pay principal or premium, if any, on atgbt security when due, either at maturity, uponr@demption, by declaration
otherwise and, in the case of technical or adnatise difficulties, only if such default persidts a period of more than three busii
days;

e failure to make sinking fund payments when due @mtinuance of such default for a period of 30 ¢
o failure to perform other covenants for 60 daysraftgice that performance was requir
e events in bankruptcy, insolvency or reorganizatiating to us; o

e any other event of default provided in the applieaiificer s certificate, resolution of our board of directorghe supplement
indenture under which we issue a series of dehirities.

An event of default for a particular series of dedturities does not necessarily constitute antefatefault for any other series of debt
securities issued under the indenture. For eaddssef debt securities, any modifications to thewe events of default will be described in the
applicable prospectus supplement for those debrities.

The indenture provides that if an event of defapécified in the first, second, third, fourth ottkibullets above occurs and is
continuing, either the trustee or the holders déast 25% in aggregate principal amount of thetantling debt securities of that
series may declare the principal amount of all¢haebt securities (or, in the case of discountrigEsior indexed securities, that portion of the
principal amount as may be specified in the terfrihat series) to be due and payable immediatélsin event of default specified in the fifth
bullet above occurs and is continuing, then theqgipial amount of all those debt securities (othicase of discount securities or indexed
securities, that portion of the principal amountvesy be specified in the terms of that series) bélldue and payable immediately, without any
declaration or other act on the part of the trustegny holder. In certain cases, holders of arntgjin principal amount of the outstanding debt
securities of any series may, on behalf of holdéwl those debt securities, rescind and ann@dadation of acceleration.

The indenture imposes limitations on suits broumhholders of debt securities against us. Exampaétions for payment of overdue
principal or interest, no holder of debt securitiéany series may institute any action againsinger the indenture unless:




e the holder has previously given to the trusteeteminhotice of default and continuance of such def

e the holders of at least 25% in principal amourthefoutstanding debt securities of the affectei@sdrave requested that the trus
institute the action;

e the requesting holders have offered the trusteenimity for the reasonable expenses and liabiliiesmay be incurred by bringing
action;

e the trustee has not instituted the action withird@@s of the request and offer of indemnity;

e the trustee has not received inconsistent diredtjothe holders of a majority in principal amouhtlee outstanding debt securities
affected series

We will be required to file annually with the trasta certificate, signed by one of our officeratisg whether or not the officer knows
of any default by us in the performance, observamdalfillment of any condition or covenant of tireenture.

Discharge, Defeasance and Covenant Defeasance
We can discharge or decrease our obligations thdendenture as stated below.

We may discharge obligations to holders of anyesest debt securities that have not already bekveded to the trustee for
cancellation and that have either become due ayabjfmor are by their terms to become due and payabare scheduled for redemption,
within one year. We may effect a discharge byooably depositing with the trustee cash or goveminobligations denominated in the
currency of the debt securities, as trust fundghimmount certified to be enough to pay when dhether at maturity, upon redemption or
otherwise, the principal of, and any premium andrist on, the debt securities and any mandatokyngj fund payments.

Unless otherwise provided in the applicable prospesupplement, we may also discharge any and allroobligations to holders of
any series of debt securities at any time, whichrefer to as defeasance. We may also be releesedfie obligations imposed by any
covenants of any outstanding series of debt sézsiahd provisions of the indenture, and we mayt tmméomply with those covenants without
creating an event of default under the trust datitam, which we refer to as covenant defeasance.may effect defeasance and covenant
defeasance only if, among other things:

e we irrevocably deposit with the trustee cash oregoment obligations denominated in the currenahefdebt securities, as trust fu
in an amount certified to be enough to pay at nitgtuor upon redemption, the principal (includingyamandatory sinking fund
payments) of, and any premium and interest orguaitanding debt securities of the series; and

e we deliver to the trustee an opinion of counseffenationally recognized law firm to the effedttthe holders of the series of d
securities will not recognize income, gain or liesU.S. federal income tax purposes as a resuheflefeasance or covenant
defeasance and that defeasance or covenant defeasgiéimot otherwise alter the holders’ U.S. fealéncome tax treatment of
principal, and any premium and interest paymentgtanseries of debt securiti

In the case of a defeasance by us, the opinionelixed must be based on a ruling of the InternaldReie Service issued, or a change in
U.S. federal income tax law occurring, after theeds the indenture, since such a result wouldogotr under the U.S. federal income tax laws
in effect on that date.

Although we may discharge or decrease our obligatimder the indenture as described in the tweepieg paragraphs, we may not
avoid, among other things, our duty to registertthasfer or exchange of any series of debt séesirto replace any temporary, mutilated,
destroyed, lost or stolen series of debt secutiige maintain an office or agency in respectrof series of debt securities.




Modification of the Indenture

The indenture provides that we and the trusteeengsr into supplemental indentures without the enhef the holders of debt
securities to, among other things:

evidence the assumption by a successor entityrafldigations;

add to our covenants for the benefit of the holdédebt securities, or to surrender any rightsawer conferred upon u
add any additional events of defal

cure any ambiguity or correct any inconsistencgefect in the indenturt

add to, change or eliminate any of the provisidith® indenture in a manner that will become effeconly when there is n
outstanding debt security which is entitled to bleaefit of the provision as to which the modificatiwould apply;

secure any debt securitie
establish the forms or terms of debt securitiemnyf series

evidence and provide for the acceptance of appeinttny a successor trustee and add to or changef éimy provisions of the inder
as is necessary for the administration of the érbgtmore than one trustee;

modify, eliminate or add to the provisions of thdénture as shall be necessary to effect the gadidn of the indenture under the
Indenture Act of 1939 or under any similar fedetatute later enacted, and to add to the indestwsile other provisions as may be
expressly required by the Trust Indenture Act; and

make any other provisions with respect to mattexguestions arising under the indenture that vatl e inconsistent with any provi
of the indenture as long as the new provisionsat@dversely affect the interests of the holderanyf outstanding debt securities ¢
series created prior to the modificatis

The indenture also provides that we and the trusig with the consent of the holders of not lessta majority in aggregate principal
amount of debt securities of each series of dehtriees affected by such supplemental indentuea thutstanding, add any provisions to, or
change in any manner, eliminate or modify in any e provisions of, the indenture or any supplet@mendenture or modify in any manner
rights of the holders of the debt securities. \ie the trustee may not, however, without the consktine holder of each outstanding debt
security affected thereby:

extend the final maturity of any debt secur

reduce the principal amount or premium, if a

reduce the rate or extend the time of paymenttefést;

reduce the amount of the principal of any debt 8cissued with an original issue discount thgpdyable upon acceleratic

change the currency in which the principal, and pmgynium or interest, is payab




e impair the right to institute suit for the enforcemt of any payment on any debt security when
e if applicable, adversely affect the right of a kit convert or exchange a debt security

e reduce the percentage of holders of debt secudtiaeny series whose consent is required for angfification of the indenture or fc
waivers of compliance with or defaults under thaeimture with respect to debt securities of thaese

The indenture provides that the holders of notfleaa a majority in aggregate principal amountefthen outstanding debt securitie
any series, by notice to the relevant trustee, omalgehalf of the holders of the debt securitiethaf series waive any default and its
consequences under the indenture except:

e a default in the payment of, any premium and atsr@st on, or principal of, any such debt securitid by a nonconsenting holder;

e a default in respect of a covenant or provisiothefindenture that cannot be modified or amenddiownt the consent of the holder
each outstanding debt security of each seriestaffe

Registered Global Securities and Book Entry System

The debt securities of a series may be issued alendr in part in book-entry form and will be repeated by one or more fully
registered global securities. We will deposit aggistered global securities with a depositary ibh @ nominee for a depositary identified in the
applicable prospectus supplement and registeréttiname of such depositary or nominee. In susb,age will issue one or more registered
global securities denominated in an amount equide@ggregate principal amount of all of the deduturities of the series to be issued and
represented by such registered global securiteaurgties. This means that we will not issue fiegties to each holder.

Unless and until it is exchanged in whole or intar debt securities in definitive registered forarregistered global security may not
be transferred except as a whole:

e by the depositary for the registered global segtioitits nominee

e by a nominee of the depositary to the depositagnather nominee of the depositary

e by the depositary or its nominee to a successtiteoflepositary or a nominee of the succe:

The prospectus supplement relating to a serieslutf skcurities will describe the specific termshef depositary arrangement involving
any portion of the series represented by a regidtglobal security. We anticipate that the follegvprovisions will apply to all depositary

arrangements for debt securities:

e ownership of beneficial interests in a registeredbal security will be limited to persons that haceounts with the depositary for <
registered global security, these persons beirggref to as “participants,” or persons that mayl itlerests through participants;

e upon the issuance of a registered global sectinigydepositary for the registered global securitycsedit, on its boo-entry registrat
and transfer system, the participants’ accounts ihi¢ respective principal amounts of the debtstaesirepresented by the registered
global security beneficially owned by the particifs

e any dealers, underwriters, or agents participdtirthe distribution of the debt securities will dggate the accounts to be credited;

e ownership of beneficial interest in the registegabal security will be shown on, and the transfiethe ownership interest will k

effected only through, records maintained by theod#éary for the registered global security foenests of participants, and on the
records of participants for interests of persordihg through participant:
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The laws of some states may require that spegfirdhasers of securities take physical deliverthefsecurities in definitive
form. These laws may limit the ability of thoseqmns to own, transfer or pledge beneficial intisresregistered global securities.

So long as the depositary for a registered globalsty, or its nominee, is the registered ownethefregistered global security, the
depositary or such nominee, as the case may Héyendlonsidered the sole owner or holder of the deturities represented by the registered
global security for all purposes under the indemtugxcept as stated below, owners of benefictat@sts in a registered global security:

e will not be entitled to have the debt securitigeresented by a registered global security regidteréheir names
e will not receive or be entitled to receive physidalivery of the debt securities in the definitfeem; and
e will not be considered the owners or holders ofdébkt securities under the relevant indent

Accordingly, each person owning a beneficial insere a registered global security must rely ongrecedures of the depositary for the
registered global security and, if the person isenparticipant, on the procedures of a participardugh which the person owns its interest, to
exercise any rights of a holder under the indenture

We understand that under existing industry prastifeve request any action of holders or if an ewof a beneficial interest in a
registered global security desires to give or &@ke action that a holder is entitled to give ortakder the indenture, the depositary for the
registered global security would authorize theipgants holding the relevant beneficial interdstgive or take the action, and the participants
would authorize beneficial owners owning through plarticipants to give or take the action or waatlierwise act upon the instructions of
beneficial owners holding through them.

We will make payments of principal and premiurgnfy, and interest, if any, on debt securities regmeed by a registered global
security registered in the name of a depositaifsarominee to the depositary or its nominee, axttse may be, as the registered owners of the
registered global security. Neither we nor thetea, or any other agent of ours or the trustdebeitesponsible or liable for any aspect of the
records relating to, or payments made on accouttesfeficial ownership interests in the registegiethal security or for maintaining, supervis
or reviewing any records relating to the benefiolahership interests.

We expect that the depositary for any debt seesrittpresented by a registered global securityy tgxeipt of any payments of
principal and premium, if any, and interest, if aimyrespect of the registered global securityl iwimediately credit participants’ accounts with
payments in amounts proportionate to their respedieneficial interests in the registered globaliséy as shown on the records of the
depositary. We also expect that standing custams&nuctions and customary practices will govergrpants by participants to owners of
beneficial interests in the registered global siécheld through the participants, as is how theecaith the securities held for the accounts of
customers in bearer form or registered in “stre@b@.” We also expect that any of these paymeritbevihe responsibility of the participants.

If the depositary for any debt securities represegily a registered global security is at any timeilling or unable to continue as
depositary or stops being a clearing agency ragidtender the Exchange Act, we will appoint anikl@gsuccessor depositary. If we fail to
appoint an eligible successor depositary withird8@s, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time andum sole discretion decide not to have any of th& decurities of a series represented by one or
more registered global securities. In that ewestwill issue debt securities of the series in#niteve form in exchange for all of the registered
global securities representing the debt securifiédse trustee will register any debt securitiesiéssin definitive form in exchange for a registe
global security in the name or names as the depgsliased upon instructions from its participasits|l instruct the trustee.
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We may also issue bearer debt securities of assierthe form of one or more global securitiesenefd to as “bearer global
securities.” We will deposit these securities wétbepositary identified in the prospectus supptemelating to the series. The prospectus
supplement relating to a series of debt secuniépeesented by a bearer global security will desdtie applicable terms and procedures. These
will include the specific terms of the depositarsgagement and any specific procedures for thersseiof debt securities in definitive form in
exchange for a bearer global security, in propornt@mthe series represented by a bearer globatisecu

Concerning the Trustee

The indenture provides that there may be more ¢in@rtrustee under the indenture, each for one oe series of debt securities. If
there are different trustees for different seriiededbt securities, each trustee will be a trusferetaust under the indenture separate and ajuanrt fr
the trust administered by any other trustee urftirihdenture. Except as otherwise indicatedimglospectus or any prospectus supplement,
any action permitted to be taken by a trustee neataken by such trustee only on the one or moiessef debt securities for which it is the
trustee under the indenture. Any trustee undeinidienture may resign or be removed from one oterseries of debt securities. All payments
of principal of, and any premium and interest org all registration, transfer, exchange, authetitinaand delivery of, the debt securities of a
series will be effected by the trustee for thaieseat an office designated by the trustee in Newk)YNew York.

The indenture provides that, except during theinaance of an event of default, the trustee witfqen only such duties as are
specifically set forth in the indenture. During tbxistence of an event of default, the trustebexércise those rights and powers vested in it
under the indenture and use the same degree chwdrskill in its exercise as a prudent person dewkrcise under the circumstances in the
conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, theritge places limitations on the right of the treste obtain payment of claims or to
realize on property received in respect of any slaim as security or otherwise. The trustee nmagage in other transactions. If it acquires any
conflicting interest relating to any duties condéegihe debt securities, however, it must elimirthconflict or resign as trustee.

No Individual Liability of Incorporators, Stockhol ders, Officers or Directors

The indenture provides that no past, present ardudirector, officer, stockholder or employee ofg any of our affiliates, or any
successor corporation, in their capacity as sudl| bave any individual liability for any of oublbigations, covenants or agreements under the
debt securities or the indenture.

Governing Law
The indenture and the debt securities will be goeey, and construed in accordance with, the tfise State of New York.
DESCRIPTION OF PREFERRED STOCK

As of November 15, 2012, our authorized prefertedks no par value, was 10,000,000 shares, nomdich were issued and
outstanding. Of this amount, 80,000 shares haga Hesignated Series A convertible preferred std¢k.may issue preferred stock, in series,
with such designations, powers, preferences aret agihts and qualifications, limitations or restions as our board of directors may authorize,
without further action by our stockholders, inclugti

e the distinctive designation of each series andtimber of shares that will constitute the sel

e the voting rights, if any, of shares of the seded the terms and conditions of the voting rig
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e the dividend rate on the shares of the seriegjaless on which dividends are payable, any regirictimitation or condition upon tt
payment of dividends, whether dividends will be clative, and the dates from and after which divitleshall accumulate;

e the prices at which, and the terms and conditionwloich, the shares of the series may be redeeftbd,shares are redeemal
e the terms and conditions of a sinking or purchasel for the purchase or redemption of shares of¢hies, if such a fund is provide

e any preferential amount payable upon shares ddeties in the event of the liquidation, dissolutimrwinding up of, or upon th
distribution of any of our assets; and

e the prices or rates of conversion or exchange ahyhand the terms and conditions on which, theeshaf the series may be conve
or exchanged into other securities, if the sharesanvertible or exchangeab

The particular terms of any series of preferredistand the transfer agent and registrar for teaes, will be described in a prospectus
supplement. All preferred stock offered, when ésswvill be fully paid and nonassessable. Any migté&nited States federal income tax
consequences and other special considerationgeggect to any preferred stock offered under tlasgectus will also be described in the
applicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shatess not purport to be complete and is subjechdloqualified in its entirety by the
relevant deposit agreement and the depositaryptsoeith respect to the depositary shares relatirany particular series of preferred
stock. You should read these documents as theyneairthis description, will define your rightsa&older of depositary shares. Forms of these
documents will be filed with the SEC in connectigith the offering of depositary shares.

General

If we elect to offer fractional interests in shaoépreferred stock, we will provide for the issaarby a depositary to the public of
receipts for depositary shares. Each depositareshill represent fractional interests of prefdrstéock. We will deposit the shares of preferred
stock underlying the depositary shares under asieagreement between us and a bank or trust corgeected by us. The bank or trust
company must have its principal office in the Udiftates and a combined capital and surplus efat 50 million. The depositary receipts
will evidence the depositary shares issued unaedéposit agreement.

The deposit agreement will contain terms applicabline holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares witftéled to all the rights and preferences of trefgrred stock underlying the depositary shares
in proportion to the applicable fractional intergsthe underlying shares of preferred stock. dépositary will issue the depositary receipts to
individuals purchasing the fractional interestsiiares of the related preferred stock accorditlygderms of the offering described in a
prospectus supplement.

Dividends and Other Distributions
The depositary will distribute all cash dividendther cash distributions received for the preferstock to the entitled record holders
of depositary shares in proportion to the numbetegfositary shares that the holder owns on theaeteecord date. The depositary will

distribute only an amount that can be distributétiout attributing to any holder of depositary st&a fraction of one cent. The depositary will
add the undistributed balance to and treat it aisgbdhe next sum received by the depositary fstrithution to holders of depositary shares.
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If there is a non-cash distribution, the depositaity/distribute property received by it to the #eid record holders of depositary shares,
in proportion, insofar as possible, to the numbetepositary shares owned by the holders, unlesddpositary determines, after consultation
with us, that it is not feasible to make such disttion. If this occurs, the depositary may, wailr approval, sell such property and distribute the
net proceeds from the sale to the holders. Thegiepgreement also will contain provisions relgtio how any subscription or similar rights
that we may offer to holders of the preferred stadkbe available to the holders of the depositsinares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theatgary shares may be converted or exchanged,reaotd holder of depositary
receipts will have the right or obligation to convar exchange the depositary shares representdtelepositary receipts.

The terms on which the depositary shares relatinige preferred stock of any series may be redeeamebany amounts distributable
upon our liquidation, dissolution or winding up/iMde described in the relevant prospectus suppiéme

Voting

When the depositary receives notice of a meetinghath the holders of the preferred stock are ledtito vote, the depositary will mail
the particulars of the meeting to the record halaérthe depositary shares. Each record holddepbsitary shares on the record date may
instruct the depositary on how to vote the shafgseaferred stock underlying the holder’s depoyittrares. The depositary will try, if practical,
to vote the number of shares of preferred stocledyitig the depositary shares according to theuotbns. We will agree to take all reason:
action requested by the depositary to enablevibte as instructed.

Amendments

We and the depositary may agree to amend the deggyeement and the depositary receipt evidenbiaglépositary shares. Any
amendment that (a) imposes or increases certasntieees or other charges payable by the holddtealepositary shares as described in the
deposit agreement or that (b) otherwise prejudicgssubstantial existing right of holders of detargi shares, will not take effect until 30 days
after the depositary has mailed notice of the ammemd to the record holders dépositary shares. Any holder of depositary shidu@tscontinue
to hold its shares at the end of the 30-day pesiticbe deemed to have agreed to the amendment.
Termination

We may direct the depositary to terminate the dépgseement by mailing a notice of terminatiorntdders of depositary shares at
least 30 days prior to termination. In additiomegosit agreement will automatically terminate if:

 the depositary has redeemed all related outstamf#ipgsitary shares,

» we have liquidated, terminated or wound up ourress and the depositary has distributed the pegfetock of the relevant serie
the holders of the related depositary she

Payment of Fees and Expenses
We will pay all fees, charges and expenses of #pesitary, including the initial deposit of the femeed stock and any redemption of

preferred stock. Holders of depositary sharespaill transfer and other taxes and governmentafjeband any other charges as are stated
deposit agreement for their accounts.
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Resignation and Removal of Depositary

At any time, the depositary may resign by delivgniotice to us, and we may remove the deposit®Bgsignations or removals will ta
effect upon the appointment of a successor depypsital its acceptance of the appointment. Theessor depositary must be appointed within
60 days after delivery of the notice of resignattomemoval and must be a bank or trust companinpats principal office in the United States
and having a combined capital and surplus of &t 850 million.

Reports

The depositary will forward to the holders of defary shares all reports and communications frorthasare delivered to the
depositary and that we are required by law, thesrof an applicable securities exchange or ouategbtertificate of incorporation to furnish to
the holders of the preferred stock. Neither wetherdepositary will be liable if the depositaryigvented or delayed by law or any
circumstances beyond its control in performinglitigations under the deposit agreement. The diepgreement limits our obligations and the
depositary$ obligations to performance in good faith of thies stated in the deposit agreement. Neithanavéhe depositary will be obligat
to prosecute or defend any legal proceeding coadegith any depositary shares or preferred stotéssrthe holders of depositary shares
requesting us to do so furnish us with satisfactodgmnity. In performing our obligations, we ahé depositary may rely upon the written
advice of our counsel or accountants, on any inébion that competent people provide to us and aumients that we believe are genuine.

DESCRIPTION OF COMMON STOCK

This section describes the general terms and poogi®f the shares of our common stock, $0.01 pharev This description is only a
summary and is qualified in its entirety by refererto the description of our common stock incorfeatdy reference in this prospectus. Our
restated certificate of formation and our amendetirastated bylaws have been filed as exhibitaitgeriodic reports filed with the SEC, whi
are incorporated by reference in this prospectu should read our restated certificate of forgratind our amended and restated bylaws for
additional information before you buy any of ounmoon stock or other securities. See “Where You Eiad More Information.”

We have 100,000,000 shares of authorized commah.stas of November 15, 2012, there were 23,352gt#es of common stock
issued and outstanding. Each holder of commork $soentitled to one vote for each share of comstook held on all matters submitted to a
vote of stockholders. We have not provided for clative voting for the election of directors in aastated certificate of formation. This means
that the holders of a majority of the shares vafeu elect all of the directors then standing fecgbn. Subject to preferences that may apply to
shares of preferred stock outstanding at the tiheeholders of outstanding shares of our commarksice entitled to receive dividends out of
assets legally available at the times and in theusts that our board of directors may determineftisne to time. Upon our liquidation,
dissolution or winding-up, the holders of commoocktare entitled to share ratably in all assetsareimg after payment of all liabilities and the
liquidation preferences of any outstanding prefés®ck. Holders of common stock have no preeraggivconversion rights or other
subscription rights. There are no redemptionkieg fund provisions applicable to the common ket@dl outstanding shares of common stock
are fully paid and nonassessable, and the shamswhon stock offered, when issued, will be fulliicoband nonassessable.

Certain Provisions of our Charter and Bylaws

Certain provisions of our restated certificateahiation and our amended and restated bylaws Besdoielow may have the effect of
delaying, deferring or discouraging another pamyrf acquiring control of us. Our restated cemrifecof formation and amended and restated
bylaws provided that:

e Our board of directors is authorized to issue pretestock without shareholder approval; .
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e We will indemnify officers and directors againsss$es that they may incur in investigations andl lpgaceedings resulting from the
services to us, which may include services in cotioe with takeover defense measu

Transfer Agent

The transfer agent and registrar for our commocks®Continental Stock Transfer & Trust Compan¥ Bhattery Place, New York,
New York 10004

DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of debtisiesy preferred stock, common stock, deposithgres, or any combination
thereof. We may issue warrants independently getteer with any other securities offered by anyspextus supplement and may be attached tc
or separate from the other offered securities.hEacies of warrants will be issued under a sepavatrant agreement to be entered into by us
with a warrant agent. The warrant agent will at¢ly as our agent in connection with the warramtg will not assume any obligation or
relationship of agency or trust for or with anydhis or beneficial owners of warrants. Furthenteof the warrants and the applicable warrant
agreements will be set forth in the applicable pectus supplement.

The applicable prospectus supplement relating ygoarticular issue of warrants will describe thene of the warrants, including, as
applicable, the following:

e the title of the warrant:
e the aggregate number of the warra
e the price or prices at which the warrants will §guied

e the designation, terms and number of shares ofsisttrities, preferred stock or common stock pugable upon exercise of t
warrants;

e the designation and terms of the offered securiti@gy, with which the warrants are issued arertbmber of the warrants issued
each offered security;

e the date, if any, on and after which the warrantsthe related debt securities, preferred stodoormon stock will be separate
transferable;

e the price at which each share of debt securitiefeped stock or common stock purchasable uporcieseeof the warrants may |
purchased:;

e the date on which the right to exercise the wasrahtill commence and the date on which that riggdt expire;
e the minimum or maximum amount of the warrants whiidy be exercised at any one tir

e information with respect to bo-entry procedures, if an

e a discussion of certain federal income tax conatitans; anc

e any other terms of the warrants, including termscedures and limitations relating to the excheaaggexercise of the warran
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We and the warrant agent may amend or supplementairant agreement for a series of warrants witti@iconsent of the holders of
the warrants issued thereunder to effect changgstk not inconsistent with the provisions ofwgerants and that do not materially and
adversely affect the interests of the holders efwlarrants.

DESCRIPTION OF RIGHTS

We may issue rights to purchase common stock demesl stock. This prospectus and any accomparpriogpectus supplement will
contain the material terms and conditions for e@giit. The accompanying prospectus supplementaddyupdate or change the terms and
conditions of the rights as described in this pecsps.

We will describe in the applicable prospectus seim@nt the terms and conditions of the issue otsibhing offered, the rights
agreement relating to the rights and the rightsfimates representing the rights, including, aglizgble:

e the title of the rights

e the date of determining the stockholders entittethé rights distributior

e the title, aggregate number of shares of commarksippreferred stock purchasable upon exerciseeofights;

e the exercise price

e the aggregate number of rights issL

e the date, if any, on and after which the rightd bl separately transferab

e the date on which the right to exercise the righilscommence and the date on which the right expire; anc

e any other terms of the rights, including terms,cedures and limitations relating to the distribntiexchange and exercise of the ri

Each right will entitle the holder of rights to ghase for cash the principal amount of shares wihoon stock or preferred stock at the
exercise price provided in the applicable prospgestipplement. Rights may be exercised at any tprte the close of business on the expiration
date for the rights provided in the applicable peatus supplement. After the close of businegh@mxpiration date, all unexercised rights will
be void.

Holders may exercise rights as described in thécgippe prospectus supplement. Upon receipt ofpent and the rights
certificate properly completed and duly executethatcorporate trust office of the rights agenamy other office indicated in the prospectus
supplement, we will, as soon as practicable, fodvwie shares of common stock or preferred stockhasiable upon exercise of the rights. If
than all of the rights issued in any rights offgrare exercised, we may offer any unsubscribedrisiesudirectly to persons other than
stockholders, to or through agents, underwriterdeaders or through a combination of such methiodgjding pursuant to standby underwriting
arrangements, as described in the applicable praspsupplement.

PLAN OF DISTRIBUTION
Pursuant to General Instruction 1.B.6. of Form $v8,are permitted to utilize the registration staat of which this prospectus forms a
part to sell a maximum amount of securities equalrte-third of the aggregate market value of thistanding voting and non-voting common

equity held by our non-affiliates in any 12-montripd. We may, from time to time, offer the setias registered hereby up to this maximum
amount.
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We may sell the securities offered by this progpetd one or more underwriters or dealers for putffering and sale by them or to
investors directly or through agents. The accomimanprospectus supplement will set forth the teofithe offering and the method of
distribution and will identify any firms acting asderwriters, dealers or agents in connection thighoffering, including:

e the name or names of any underwriters, dealergeants;

e the purchase price of the securities and the pdscteeus from the sal

e any underwriting discounts and other items con#tigucompensation to underwriters, dealers or ag

e any public offering price

e any discounts or concessions allowed or reallowgzhia to dealers; ar

e any securities exchange or market on which thergsuoffered in the prospectus supplement malysbed.

Only those underwriters identified in such prospsaupplement are deemed to be underwriters inection with the securities offered
in the prospectus supplement.

The distribution of the securities may be effedtedh time to time in one or more transactions fixed price or prices, which may be
changed, or at prices determined as the appligabkpectus supplement specifies. The securitigstmaold through a rights offering, forward
contracts or similar arrangements. In connectigh the sale of the securities, underwriters, dsade agents may be deemed to have received
compensation from us in the form of underwritingadiunts or commissions and also may receive corungfom securities purchasers for
whom they may act as agent. Underwriters maytiselsecurities to or through dealers, and the deelay receive compensation in the form of
discounts, concessions or commissions from therwrders or commissions from the purchasers for mtibey may act as agent. Some of the
underwriters, dealers or agents who participateénsecurities distribution may engage in otherdaations with, and perform other services for,
us or our subsidiaries in the ordinary course Giress.

We will provide in the applicable prospectus suppat information regarding any underwriting discisuor other compensation that
we pay to underwriters or agents in connection wWithsecurities offering, and any discounts, casioes or commissions which underwriters
allow to dealers. Underwriters, dealers and agesatticipating in the securities distribution maydeemed to be underwriters, and any discc
and commissions they receive and any profit thajize on the resale of the securities may be dee¢mbd underwriting discounts and
commissions under the Securities Act of 1933. Wndters and their controlling persons, dealers agents may be entitled, under agreements
entered into with us, to indemnification againsd aontribution toward specific civil liabilitiesncluding liabilities under the Securities Act.

The securities may or may not be listed on a natisecurities exchange. In connection with anrofég the underwriters may purchase
and sell securities in the open market. Thesea@ions may include short sales, stabilizing &tatisns and purchases to cover positions cr
by short sales. Short sales involve the sale dyitiderwriters of a greater number of securitias they are required to purchase in an
offering. Stabilizing transactions consist of badgpurchases made for the purpose of preventimgtarding a decline in the market price of the
securities while an offering is in progress. Tiheerwriters also may impose a penalty bid. Thzioewhen a particular underwriter repays to
the underwriters a portion of the underwriting disit received by it because the underwriters heparchased securities sold by or for the
account of that underwriter in stabilizing or shooivering transactions. These activities by théeuwriters may stabilize, maintain or otherwise
affect the market price of the securities. Assultethe price of the securities may be highen tifie price that otherwise might exist in the open
market. If these activities are commenced, they beadiscontinued by the underwriters at any time.
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LEGAL MATTERS

The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiop Shaw Pittman LLP, San Die(
California.

EXPERTS

The financial statements of Opexa as of Decembg?@®11, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus by reference to our Annual Report omF®-K for the year ended December 31, 2011, haea budited by MaloneBailey, LLP, an
independent registered public accounting firm, aredincorporated in reliance upon their reportdi&ebruary 27, 2012, given upon such firm’s
authority as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. sTgrospectus is part of the
registration statement but the registration statgrimeludes and incorporates by reference additiofi@rmation and exhibits. We file annual,
quarterly and current reports, proxy statementsctner information with the SEC. You may read aogy the registration statement and any
other document we file with the SEC at the pul#ference room maintained by the SEC at 100 F StkeEt, Washington, D.C. 20549. You
may obtain information on the operation of the l@ference room by calling the SEC at 1-800-SBG80 The SEC also maintains a web site
that contains reports, proxy and information staets and other information regarding companied) sisoours, that file documents
electronically with the SEC. The website addressww.sec.gov. The information on the SEC’s webisitnot part of this prospectus, and any
references to this website or any other websiténaative textual references only.

The SEC permits us to “incorporate by reference”itfiormation contained in documents we file whike SEC, which means that we
can disclose important information to you by rédfegryou to those documents rather than by includhegn in this prospectus. Information that
is incorporated by reference is considered to Ioegahis prospectus and you should read it whitlh $ame care that you read this
prospectus. Later information that we file witle tBEC will automatically update and supersedertfogrnation that is either contained, or
incorporated by reference, in this prospectus,vaitide considered to be a part of this prospefitos the date those documents are filed. We
have filed with the SEC, and incorporate by refeeeim this prospectus:

e our Annual Report on Form -K for the year ended December 31, 2C

e our Quarterly Reports on Form-Q for the quarters ended March 31, 2012, June @R September 30, 201

e our Current Reports on Forn-K filed January 10, 2012, January 17, 2012, Felpriiy 2012, February 29, 2012, July 26, 2012, /
13, 2012, September 7, 2012 and November 5, 2012; a

e the description of our common stock contained inRegistration Statement on Fori-A filed on August 30, 2006, as amended by
Form ¢-12B/A filed on August 31, 20C.

We also incorporate by reference all additionaluthoents that we file with the SEC under the termSeaftions 13(a), 13(c), 14 or 15(d)
of the Exchange Act that are made after the iriliag date of the registration statement of whibfs prospectus is a part and the effectiveness
of the registration statement, as well as betwberate of this prospectus and the terminatiomgfodfering of securities offered by this
prospectus. We are not, however, incorporatingaich case, any documents or information that eeleemed to furnish and not file in
accordance with SEC rules.

You may request a copy of any or all of the docusi@rcorporated by reference but not delivered Wit prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics 2635 Technology Forest Blvd., The
Woodlands, Texas 77381, telephone (281) 272-938& .will not, however, send exhibits to those docatseunless the exhibits are specifically
incorporated by reference in those documents. Méemaintain a website at www.opexatherapeutics.cbimwever, the information on our
website is not part of this prospectus.
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PART I
Information Not Required In Prospectus

Item 14. Other Expenses of Issuance and Distributn.

The following is a statement of estimated expensesnnection with the issuance and distributiothef securities being registered,
other than underwriting discounts and commission.

SEC Regjistration Fe $4,77¢
The NASDAQ Stock Market Listing Fee

Transfer Agent and Registrar, Trustee and Depgdsiaes*
Printing Expenses

Legal Fees and Expense

Accounting Fees and Expense¢

Miscellaneous’

Total $4,77:

A T R

*  Estimated expenses not presently known
Iltem 15. Indemnification of Directors and Officers

Section 8.101 of the Texas Corporations Law (th€AT) authorizes the Registrant to indemnify certp@rsons, including any person
who was, is or is threatened to be made a nameadi@ft or respondent in a threatened, pendingropleted action or other proceeding,
because the person is or was a director or offagainst judgments and reasonable expenses adn@llyed by the person in connection with
the threatened, pending or completed action orgiteeeeding. The Registrant is required by Sad@i@51 of the TCA to indemnify a director
or officer against reasonable expenses actuallyriad by him or her in connection with a threateneshding, or completed action or other
proceeding in which he or she is a named defermtareispondent because he or she is or was a di@obdficer if he or she has been wholly
successful, on the merits or otherwise, in thertefeof the action or proceeding.

The Registrant’s restated certificate of formajioavides that none of its directors shall be peaighiable to the Registrant or its
shareholders for monetary damages for an act agsdoni in such director’s capacity as a directavyjated, however, that the liability of such
director is not limited to the extent that suchedtor is found liable for (i) a breach of the dimets duty of loyalty to the Registrant or its
shareholders, (ii) an act or omission not in gaathfthat constitutes a breach of duty of the deto the Registrant or an act or omission that
involves intentional misconduct or a knowing viadat of the law, (iii) a transaction from which th&ector received an improper benefit,
whether or not the benefit resulted from an actéden within the scope of the director’s office (@) an act or omission for which the liability
of the director is expressly provided by an appliesstatute.

The Registrant’s restated certificate of forma@mad amended and restated bylaws provide that thestRant shall indemnify its
officers, directors, agents and any other persotiset fullest extent permitted by applicable lalihe Registrant’s directors and officers are
covered by insurance indemnifying them againsagelabilities which might be incurred by themtheir capacities as such. Pursuant to terms
of their employment contracts, certain of the Riegig’s officers are entitled to indemnificationtheir capacity as such and to the fullest extent
permitted by applicable law.
Item 16. Exhibits .

The list of exhibits in the Exhibit Index to thisggpectus is incorporated herein by reference.
Item 17. Undertakings.

The undersigned registrant hereby undertakes:
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(1) To file, during any period in which offers alas are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required bytisecl0(a)(3) of the Securities Act of 1933;

(i)  Toreflect in the prospectus any factewents arising after the effective date of théstegfion statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierange in the information set forth in
the registration statement. Notwithstanding thredoing, any increase or decrease in volume ofrtissuoffered (if the total dollar value of
securities offered would not exceed that which reggstered) and any deviation from the low or hegld of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Securities and Exchange Commissiosyaunt to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinmggregate offering price set forth in t
“Calculation of Registration Fee” table in the effee registration statement; and

(i)  To include any material information witkespect to the plan of distribution not previoudilsclosed in the registration
statement or any material change to such informatighe registration statement.

Provided, however, that paragraphs (i), (ii) afijyido not apply if the information required to beluded in a poseffective amendment by tho
paragraphs is contained in reports filed with anished to the Securities and Exchange Commissidhéregistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l®t are incorporated by reference in the resgisin statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that i$ plthe registration statement.

2 That, for the purpose of determinamy liability under the Securities Act of 1933, lkeatich poseffective amendment shall
deemed to be a new registration statement reltditige securities offered therein, and the offedhguch securities at that time shall be deemed
to be the initial bona fide offering thereof.

3) To remove from registration by meaha post-effective amendment any of the securit@sg registered which remain
unsold at the termination of the offering.
4 That, for the purpose of determinliadpility under the Securities Act of 1933 to anyrghaser:
(A) Each prospectus filed by the registigursuant to Rule 424(b)(3) shall be deemed tpdoeof the registration

statement as of the date the filed prospectus easdd part of and included in the registratiorestent; and

(B) Each prospectus required to be filadsuant to Rule 424(b)(2), (b)(5), or (b)(7) ag péa registration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) foretipurpose of providing the informati
required by Section 10(a) of the Securities Act@83 shall be deemed to be part of and includédemegistration statement as of the
earlier of the date such form of prospectus i¢ fised after effectiveness or the date of the ¢wstract of sale of securities in the
offering described in the prospectus. As provitheRule 430B, for liability purposes of the issa@d any person that is at that date an
underwriter, such date shall be deemed to be eaefflestive date of the registration statement retatd the securities in the registration
statement to which that prospectus relates, andftagng of such securities at that time shaldeemed to be the initial bona fide
offering thereof. Provided, however, that no steat made in a registration statement or prospéicauss part of the registration
statement or made in a document incorporated ondééncorporated by reference into the registragtatement or prospectus that is
part of the registration statement will, as to echaser with a time of contract of sale prior totseffective date, supersede or modify
any statement that was made in the registratidgarstant or prospectus that was part of the registratatement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determinliadility of the registrant under the Securitiest A€ 1933 to any purchaser in the initial
distribution of the securities:




The undersigned registrant undertakes that inmagyi offering of securities of the undersigned s&gnt pursuant to this
registration statement, regardless of the undengrinethod used to sell the securities to the mageh if the securities are offered or
sold to such purchaser by means of any of theviiitig communications, the undersigned registranthveéla seller to the purchaser and
will be considered to offer or sell such securit@such purchaser:

(i) Any preliminary prospectus or prospescof the undersigned registrant relating to tlierivfg required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relating the offering prepared by or on behalf of the usidmed registrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writilyospectus relating to the offering containing maténformation about the
undersigned registrant or its securities providgdhon behalf of the undersigned registrant; and

(iv) Any other communication that is an offie the offering made by the undersigned registrathe purchaser.

(6) To file an application for the purpasf determining the eligibility of the trusteeaot under subsection (a) of Section 310 of
the Trust Indenture Act (the “Actih accordance with the rules and regulations pilesdby the Commission under Section 305(b)(2hefAct

(7 That, for the purposes of determiramg liability under the Securities Act of 1933¢kdiling of the registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of theuBities Exchange Act of 1934 (and, where appleadach filing of an employee benefit
plan’s annual report pursuant to Section 15(dhef$ecurities Exchange Act of 1934) that is incoatesl by reference in the registration
statement shall be deemed to be a new registrsttid@ment relating to the securities offered timer@md the offering of such securities at that
time shall be deemed to be the initiaha fideoffering thereof.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to any chartasigion, by law or otherwise, the registrant hasibadvised that in the opinion of the Secur
and Exchange Commission such indemnification isragyaublic policy as expressed in the Securities@ 1933 and is, therefore,
unenforceable. In the event that a claim for indification against such liabilities (other than pegnt by the registrant of expenses incurred or
paid by a director, officer or controlling persdittee registrant in the successful defense of atipm, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the regyigtwill, unless in the opinion of its counsel the
matter has been settled by controlling precedebim to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secsrhiet and will be governed by the final adjudicatiaf such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the Registrant certifies that it has reabte grounds to believe that it meets
all of the requirements for filing on Form S-3 amas duly caused this Registration Statement tagoed on its behalf by the undersigned,
thereunto duly authorized in the City of The Woadls, State of Texas, on November 16, 2012.

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K.
Warma
Neil K. Warma
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below hereby constiumig appoints Neil
K. Warma and David E. Jorden, and each of thempiiger true and lawful attorneys-in-fact and agewith full power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesigtoany and all amendments, including post-
effective amendments, to this Registration Staténasrd any registration statement relating to fifiering covered by this Registration Staten
and filed pursuant to Rule 462(b) under the Sdegriact of 1933, and to file the same, with exfsiltitereto and other documents in connection
therewith, with the Securities and Exchange Comignisgranting unto said attorneys-in-fact and agjegmdd each of them, full power and
authority to do and perform each and every actthimg requisite and necessary to be done, asfiullgll intents and purposes as he or she r
or could do in person, hereby ratifying and coniirgnall that each of said attorneys in fact anchégjer their substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Name Title Date
President, Chief Executive Officer and Direc November 16, 201
[s/ Neil K. Warma (Principal Executive Officer)
Neil K. Warma
Acting Chief Financial Officer and Direct November 16, 201
[s/ David E. Jorden (Principal Financial and Accounting Officer)
David E. Jordel
Director November 16, 201
/sl Gail J. Maderis
Gail J. Maderis
Director November 16, 201
/s/ Michael S. Richman
Michael S. Richmau
Director November 16, 201

/sl Scott B. Seaman
Scott B. Seama




EXHIBIT INDEX

Exhibit Description
No.

1.1* Form of Underwriting Agreemer

3.1 Restated Certificate of Formation of Opexa Ther&ipgulnc. (incorporated by reference to Exhibit & the Compar’s Current
Report on Form-K filed on July 26, 2012

3.2 Amended and Restated Bylaws, as amended (incogubbgtreference to Exhibit 3.3 to the Comf’s Annual Report on Form -K
filed on March 8, 2011

4.1  Form of Indenture relating to debt securit

4.2*  Form of supplemental indenture or other instrunestéblishing the issuance of one or more seridglof securities (including tt
form of such debt security

4.3* Form of Warrant Agreement and Warrant Certific

4.4* Form of Deposit Agreemer

4.5* Form of Depositary Receipt (included in Exhibit}4

4.6* Form of Specimen Preferred Stock Certifici

4.7  Specimen Common Stock Certificate (incorporatedefgrence to Exhibit 4.7 to the Comp’s Registration Statement on For-3
filed on November 13, 2009, File No. -163108).

5.1  Opinion of Pillsbury Winthrop Shaw Pittman LL

23.1 Consent of Pillsbury Winthrop Shaw Pittman LLP (ired in Exhibit 5.1)

23.2 Consent of MaloneBailey, LLF

24.1 Power of Attorney (included on the signature pagetf).

25.1+ Form T-1 Statement of Eligibility of the trustee for thetd securities

* To be filed by amendment or pursuant to a repodetdiled pursuant to Section 13 or 15(d) of theusigies Exchange Act of 1934,
applicable, and incorporated herein by refere

+ To be filed by amendment or pursuant to Trust IhgenAct Section 305(b)(2), if applicab



EXHIBIT 4.1

OPEXA THERAPEUTICS, INC.

TO

Trustee

Indenture
Dated as of (] , 2012




Trust
Indenture

Act Section

§ 310(a)(1)
@(2)
@)

(@)(4)

(a)(5)
(b)

§ 311(a)
(b)
(b)(2)

§ 312(a)
(b)

()
§ 313(a)
(b)
(c)
(d)
§ 314(a)
(b)

(c)(1)
(©)(2)
©)(3)

(d)

(e)
§ 315(a)
(b)

(c)
(d)
(A1)
(d)(2)
(D)
(e)
§ 316(a)

()1
(A)

()1,
(B)
@)
(b)

(©

§ 317(a)()
(@)(2)
(b)

§ 318(a)

Note: This reconciliation and tie shall not, folygourpose, be deemed to be a part of the Inder

OPEXA THERAPEUTICS, INC.

Reconciliation and tie between Trust Indenture Actof 1939 and

Indenture, dated as of

, 2012

Indenture
Sections

609

609

Not
Applicable
Not
Applicable
609

608

610
613(a)
613(b)
703(a)(2)
703(b)
701
702(a)
702(b)
702(c)
703(a)
703(b)
703(a), 703(k
703(c)
704, 1004
Not
Applicable
102

102

Not
Applicable
Not
Applicable
102
601(a)
602
703(a)(7)
601(b)
601(c)
601(a)(1)
601(c)(2)
601(c)(3)
514

101

502

512
513

Not
Applicable
508
104(g)
503

504

1003

107
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INDENTURE, dated as of ® | 2012, between OPEXA THERAPEUTICS, INC., a cogtion duly organized and existi
under the laws of Texas (herein called th€dmpany”), having its principal office at 2635 Technology Fir8lvd., The Woodlands, Te»
77381, and [TRUSTEE] (herein called th&rustee”).

ReciTALS OF THE COMPANY

The Company has duly authorized the execution afidesty of this Indenture to provide for the issaarirom time to time «
its unsecured debentures, notes or other evidesfceslebtedness (each herein called &€turity” or, collectively, the “Securities”), in ar
unlimited aggregate principal amount to be issweghie or more series as in this Indenture provided.

All things necessary to make this Indenture a vadjceement of the Company, in accordance witleitas, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tmehase of the Securities by the Holders thered, itutually covenanted a
agreed, for the equal and proportionate bene#ildfiolders of the Securities or of any seriesdbéras follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 101. Definitions. For all purposes of this Indenture, except as otiser expressly provided or unless the cot
otherwise requires;

(1) the terms defined in this Article bathe meanings assigned to them in this Articleinaldide the plural as well as-
singular;

2 all other terms used herein thatde®ned in the Trust Indenture Act, either direaityby reference therein, have
meanings assigned to them therein;

3) all accounting terms not otherwisérdel herein have the meanings assigned to theatdéordance with genera
accepted accounting principles, and, except agwibe herein expressly provided, the termgeherally accepted accounting principléswith
respect to any computation required or permittaéineder shall mean such accounting principlesageamerally accepted in the United Stat
the date of such computation or, at the electioth@fCompany from time to time, at the date ofekecution and delivery of this Indenture;

4) the word “or” is not exclusive; and

(5) the words “herein”, “hereof” and “leeinder”and other words of similar import refer to this émdure as a whole a
not to any particular Article, Section or other diviision.

Certain terms, used principally in Article Six, alefined in that Article.

“ Act”, when used with respect to any Holder, has thanimg specified in Section 104.

“ Affiliate ” of any specified Person means any other Persoctlgli@ indirectly controlling or controlled by amder direct ¢
indirect common control with such specified Perséor the purposes of this definition, “contr@then used with respect to any specified Pe

means the power to direct the management and @®liafisuch Person, directly or indirectly, whettieough the ownership of voting securit
by contract or otherwise; and the terms “contrglliand “controlled” have meanings correlative te thregoing.




“ Authenticating Agent’ means any Person authorized by the Trustee torabehalf of the Trustee to authenticate Secaritie

“ Authorized Newspapet means a newspaper in an official language of thumtep of publication or in the English langue
customarily published on each Business Day, whaiheot published on Saturdays, Sundays or holidays of general circulation in the pl;
in connection with which the term is used. Whemetgcessive publications are required to be madauthorized Newspapers, the succes
publications may be made in the same or in differewspapers in the same city meeting the foregangirements and in each case on
Business Day. If it shall be impossible or impi@aitto make any publication of any notice requitdthis Indenture in the manner he
provided, any publication or other notice in libeteof that is made or given by the Trustee sloabtitute a sufficient publication of such not

“ Authorized Officer” means any person (whether designated by name @etlens for the time being holding a desigr
office) appointed by or pursuant to a Board Regmtufor the purpose, or a particular purpose, &f thdentureprovidedthat written notice ¢
such appointment shall have been given to the @eust

“ Board of Directors” means either the board of directors of the Comparany duly authorized committee of that board.

“ Board Resolution” when used with reference to the Company means ya @oa resolution certified by the Secretary o
Assistant Secretary of the Company to have beepn atibpted by the Board of Directors and to be Ihfurce and effect on the date of s
certification, and delivered to the Trustee.

“ Business Day, when used with respect to any Place of Paymemyother particular location specified in the S&@s ol
this Indenture, means each Monday, Tuesday, Wedygge3thursday and Friday that is not a day on wibighking institutions in that Place
Payment, such other location or the city in whioh Corporate Trust Office of the Trustee is located authorized or obligated by law to cli
except as may be otherwise specified as contendptgtSection 301(b).

“ Commission” means the Securities and Exchange Commissiongmastime to time constituted, created under the s
Exchange Act of 1934, or, if at any time after thescution of this indenture such Commission isaasting and performing the duties r
assigned to it under the Trust Indenture Act, tienbody performing such duties at such time.

“ Company” means the Person named as the “Compamyhe first paragraph of this instrument untillcsessor Person t
become such pursuant to the applicable provisibtii®indenture, and thereafter “Company” shalemsuch successor Person.

“ Company Request or “ Company Order’ means a written request or order signed in the nafintke Company by
Authorized Officer and delivered to the Trustee.

“ Corporate Trust Office’” means the office of the Trustee at which at anyiqdar time its corporate trust business sha
principally administered and which at the date dkizlocated a®

“ corporation” means a corporation, association, joint stock gany, limited liability company or business trust.
“ Defaulted Interest’ has the meaning specified in Section 307.

“ Depositary” means, with respect to the Securities of any s&semble or issued in the form of a Global Segutite Persc
designated as Depositary by the Company in Se@@i{b) until a successor Depositary shall have tneceuch pursuant to the applici
provisions of this Indenture, and thereafter “Défawg” shall mean or include each Person who is then @&ipy hereunder, and if at any ti
there is more than one such Person, “Depositasytised with respect to the Securities of any sedes shall mean the Depositary with res
to the Securities of that series.




“ Dollar ” or “* $” means a dollar or other equivalent unit in suclm @vicurrency of the United States of America ihdega
tender for the payment of public and private debthe time of payment.

“ Eligible Obligations” means:
(a) with respect to Securities denominated in Dg)lb).S. Government Obligations; or

(b) with respect to Securities denominated in aenay other than Dollars or in a composite curresagh other obligations
instruments as shall be specified with respectith Securities, as contemplatedSsction 301(b)

“ Event of Default” has the meaning specified in Section 501.

“ Global Security’” means a Security, if any, issued to evidence &l part of a series of Securities in accordanck &#ctiol
301.

“ Hedging Obligations” means, with respect to any Person, the obligat@insuch Person under (i) interest rate <
agreements, interest rate cap agreements andsintate collar agreements and (i) other agreemamgsrangements designed to protect
Person against fluctuations in interest rates.

“ Holder” means, with respect to a Registered Security, soRdn whose name such Registered Security isteegisin th
Security Register and, with respect to an Unregist&ecurity or coupon appertaining thereto, trerdrethereof.

“ Indenture” means this instrument as originally executed aritiragy from time to time be supplemented or amdrueon:
or more indentures supplemental hereto enterecpintsuant to the applicable provisions hereof dadl énclude the form and terms of partic
series of Securities established as contemplaté&kbtion 301.

“ Indexed Security’ means a Security the terms of which provide thatpttincipal amount thereof payable at Stated My
may be more or less than the principal face amthaneof at original issuance.

“ interest,” when used with respect to an Original Issue Dist@aturity that by its terms bears interest ontgraflaturity
means interest payable after Maturity.

“ Interest Payment Daté€), when used with respect to any Security, means thed® Maturity of an installment of interest
such Security.

“ Maturity, " when used with respect to any Security, means dbe @h which the principal of such Security or astallmen
of principal becomes due and payable as therefre@in provided, whether at the Stated Maturithydeclaration of acceleration, upon call
redemption, exercise of repayment option or othggwi

“ Officer's Certificate” means a certificate signed by an Authorized @ffiand delivered to the Trustee.

“ Opinion of Counsel’ means a written opinion of counsel, who may berapleyee of, or counsel for, the Company o
Affiliate of the Company, and who shall be reasdyalsceptable to the Trustee.

“ Original Issue Discount Security means any Security that provides for an amountthess the principal amount thereo
be due and payable upon a declaration of accelarafithe Maturity thereof pursuant to Section 502.
“ Outstanding,” when used with respect to Securities of any seriesans, as of the date of determination, all Stes
theretofore authenticated and delivered undeditienture except




@ Securities theretofore cancelledh®/ Trustee or delivered to the Trustee for cantela

(b) Securities or portions thereof forosh payment or redemption money or Eligible Obiayet (or any combination of
money and Eligible Obligations) in the necessarpamh has been theretofore deposited with the Teusteny Paying Agent (other
than the Company or any other obligor on such $tggum trust or set aside and segregated in toyshe Company or any other oblig
on such Security (if the Company or any other ablign such Security acts as its own Paying Agemt)ife Holders of such Securities;
provided, howevethat if such Securities, or portions thereof, arbe redeemed prior to the Stated Maturity theneatice of such
redemption has been duly given pursuant to thisritte or provision therefor satisfactory to thasiee has been made;

(c) Securities as to which the Comparg dféected defeasance as provided in Section 402;

(d) Securities that have been paid pursteaSection 306 or in exchange for or in liewdifich other Securities have b
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthidiwthere have been presented tc
Trustee proof satisfactory to it and the Compamy fluch Securities are held by a bona fide purchasehose hands such Securities
valid obligations of the Company;

provided, _however, that in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave given, made
taken any request, demand, authorization, directiotice, consent, waiver or other action hereunder

0] Securities owned by the Company or atiher obligor upon the Securities or any Affiéiaif the Company or of su
other obligor (unless the Company, such Affiliatesach obligor owns (x) all Securities Outstandimgler this Indenture or (y) exc
for the purposes of actions to be taken by Holdéraore than one series or Tranche voting as &,c#isOutstanding Securities of e
such series and each such Tranche, as the caseemdgtermined without regard to this clause) dhalllisregarded and deemed ni
be Outstanding, except that, in determining whetier Trustee shall be protected in relying upon aogh request, dema
authorization, direction, notice, consent or wajvenly Securities that the Trustee knows to be swmedl shall be ¢
disregarded. Securities so owned that have besly@d in good faith may be regarded as Outstarifithg pledgee establishes to
satisfaction of the Trustee the pledgegght so to act with respect to such Securitigs that the pledgee is not the Company ot
other obligor upon the Securities or any Affiliatethe Company or of such other obligor;

(i) in determining whether the Holderkthe requisite principal amount of Securities ofy sseries or Tranche he
concurred in any direction, waiver or consent, phiacipal amount of Original Issue Discount Segesitthat shall be deemed to
outstanding shall be the amount of the principarebf that would be due and payable as of the datch determination up
acceleration of the maturity thereof pursuant totisa 502;

(i) in the case of any Security thengipal of that is payable from time to time withguesentment or surrender, the
principal amount of such Security that shall bendee@ to be Outstanding at any time for all purpagehis Indenture shall be the
original principal amount thereof less the aggreganhount of principal thereof theretofore paid; and

(iv) in the case of Securities havingrbdenominated in a currency other than Dollarsranthining outstanding
contemporaneously with Securities denominated ittel2sy the principal amount of any Security thadlémominated in a currency other
than Dollars or in a composite currency that shaltleemed to be Outstanding for such purposestshdittermined as contemplatec
Section 301(b).

“ Paying Agent’ means any Person, including the Company, autholiggle Company to pay the principal of (and prem
if any) or interest on any Securities on behalthef Company.




“ Periodic Offering” means an offering of Securities of a series frametto time any or all of the specific terms of wWi
Securities, including without limitation the rate rates of interest, if any, thereon, the Statedukity or Maturities thereof and the redemp
provisions, if any, with respect thereto, are tade&ermined by the Company or its agents from tionme subsequent to the initial reques
the authentication and delivery of such Securltigthe Trustee, all as contemplated in Sectionsa3@il303.

“ Person” means any individual, corporation, partnershipntjsienture, trust, unincorporated organization avegnment ¢
any agency or political subdivision thereof.

“ Place of Payment, when used with respect to the Securities of anigseor any Tranche thereof, means the place cey
where the principal of (and premium, if any) anderest, if any, on the Securities of that seriesTmanche are payable as specifiel
contemplated by Section 301(b).

“ Predecessor Security of any particular Security means every previousufigcevidencing all or a portion of the same «
as that evidenced by such particular Security, torxdhe purposes of this definition, any Secudtythenticated and delivered under Sectior
in exchange for or in lieu of a mutilated, destihylest or stolen Security shall be deemed to evidehe same debt as the mutilated, destr
lost or stolen Security.

“ Redemption Date’; when used with respect to any Security to be reddemeans the date fixed for such redemption
pursuant to this Indenture.

“ Redemption Price; when used with respect to any Security to be reddemeans the price at which it is to be redet
pursuant to this Indenture, exclusive of accruetiapaid interest, if any.

“ Registered Security means any Security issued hereunder and regidtgritee Security Registrar or any recorded intdre
a Global Security issued hereunder.

“ Regular Record Daté for the interest payable on any Interest Paymeit¢ Da the Securities of any series means the
specified for that purpose as contemplated by &e&01(b).

“ Repayment Date;, when used with respect to any Security of any sddebe repaid or repurchased, means the datey,
fixed for such repayment or for such repurchasesidr at the option of the Holders or otherwiseppant to this Indenture.

“ Repayment Price, when used with respect to any Security of any s@dée repaid, means the price, if any, at whiéh tic
be repaid pursuant to Section 301(b).

“ Responsible Officer; when used with respect to the Trustee, means ditgofvithin the corporate trust department or
other successor group of the Trustee, including\acy president, assistant vice president, assisearetary or any other officer of the Tru:
customarily performing functions similar to thoserformed by any of the above designated officedsaso means, with respect to a partic
corporate trust matter, any other officer of thastee to whom such matter is referred becausesairtier knowledge of and familiarity with
particular subject.

“ Security” or “ Securities” has the meaning stated in the first recital of thidenture and, more particularly, means
Security or Securities authenticated and delivergter this Indenture.

“ Security Registef and “ Security Registral’ have the respective meanings specified in Se@n

“ series” or “ series of Securities means a series of Securities issued under thisiindeas determined by Board Resolu
or as otherwise determined under this Indenture.

“ Special Record Dat&for the payment of any Defaulted Interest meadsta fixed by the Trustee pursuant to Section 307.




“ Stated Maturity,” when used with respect to any Security or any lins¢ent of principal thereof or interest thereon,ame th
date specified in such Security as the fixed datevbich the principal of such Security or such afistent of principal or interest is due
payable.

“ Subsidiary” of any Person means (a) any corporation, assogciatiather business entity of which more than 50%he
outstanding total voting power ordinarily entitl@dithout regard to the occurrence of any continggrio vote in the election of directc
managers, trustees or other voting members of dverging body thereof is at the time owned or adled, directly or indirectly, by tf
Company or by one or more other Subsidiaries, otheyCompany and one or more other Subsidiarigb)oany partnership the sole gen
partner or the managing general partner of whidhésCompany or a Subsidiary of the Company orottig general partners of which are
Company or of one or more Subsidiaries of the Camgar any combination thereof).

“ Tranche” means a group of Securities which (a) are of theesseries and (b) have identical terms to othemcfras of suc
series except as to principal amount, date of resiar first interest payment date, each of whiely rary among Tranches of any one series.

“ Trustee” means the Person named as the “Trustedhe first paragraph of this instrument untiluceessor Trustee sk
have been appointed with respect to one or moriessef Securities pursuant to the applicable pions of this Indenture, and therea
“Trustee” shall mean or include each Person wtthea a Trustee hereunder, and if at any time tisemore than one such Person, “Trustage”
used with respect to the Securities of any selial mean the Trustee with respect to Securitighaifseries.

“ Trust Indenture Act” means the Trust Indenture Act of 1939 as in fotdbedate as of which this instrument was exeg
except as provided in Section 905.

“ U.S. Government Obligations means (x) any security that is (i) a direct obiigatof the United States of America for
payment of which the full faith and credit of thaiteéd States of America are pledged or (ii) angsilon of a Person controlled or supervise
and acting as an agency or instrumentality of th#dd States of America the payment of which isamlitionally guaranteed as a full faith i
credit obligation by the United States of Ameriaag (y) any depositary receipt issued by a banki¢fised in Section 3(a)(2) of the Securi
Act of 1933) as custodian with respect to any G8vernment Obligation that is specified in claugeabove and held by such bank for
account of the holder of such depositary receiptwith respect to any specific payment of principélor interest on any U.S. Governrr
Obligation which is so specified and held, providieat (except as required by law) such custodiarisauthorized to make any deduction f
the amount payable to the holder of such depositacgipt from any amount received by the custodiarespect of the U.S. Governm
Obligation or the specific payment of principalasfinterest on the U.S. Government Obligation ewvidel by such depositary receipt.

“ Unregistered Security means any Security issued hereunder that is Registered Security.

“ Vice President; when used with respect to the Company or the Teusteans any vice president, whether or not detsic
by a number or a word or words added before or Hftetitle “vice president”.

SECTION 102. Compliance Certificates and Opinions(a) Except as otherwise expressly provided in thiehture, upa
any application or request by the Company to thestBe to take any action under any provision af liilenture, the Company shall, if reque
by the Trustee, furnish to the Trustee an Offe&ertificate stating that all conditions preceddrdany, provided for in this Indenture relatira
the proposed action have been complied with an@inion of Counsel stating that in the opinion o€ls counsel all such conditions precec
if any, have been complied with, except that in thse of any such application or request as totwtiie furnishing of such document:
specifically required by any provision of this Imdere relating to such particular application ajuest, no additional certificate or opinion n
be furnished.

(b) Every certificate or opinion with respect to corapite with a condition or covenant provided forhis tindentur
(except for certificates provided for in Sectior0dPshall include:




@ a statement that each individual isigrsuch certificate or opinion has read such caxenr condition and the
definitions herein relating thereto;

(2) a brief statement as to the natutesmope of the examination or investigation upoichvithe statements or opinions
contained in such certificate or opinion are based;

(3) a statement that, in the opinionaxdhesuch individual, he has made such examinatiamvestigation as is necessary
to enable him to express an informed opinion aghether or not such covenant or condition has lseemplied with; and

4) a statement as to whether, in thaiopiof each such individual, such condition orexmant has been complied with.

SECTION 103. Form of Documents Delivered to Trusteéa ) In any case where several matters are requirbd teertifie
by, or covered by an opinion of, any specified Beyst is not necessary that all such matters Ilfiee by, or covered by the opinion of, o
one such Person, or that they be so certified wereal by only one document, but one such Personcerdify or give an opinion with respect
some matters and one or more other such Persdootdger matters, and any such Person may certifjve an opinion as to such matters in
or several documents.

(b) Any c dtificate, statement or opinion of an officer oetiCompany may be based, insofar as it relatesga
matters, upon a certificate or an Opinion of Colyrmerepresentations by counsel. Any such cedié, statement or Opinion of Counsel ma
based, insofar as it relates to factual mattersnugp certificate, statement or opinion of, or repreations byan officer or officers of tt
Company stating that the information with respecstich factual matters is in the possession ofChmpany. Any certificate, statemen:
opinion of an officer of the Company or of counsg&y be based, insofar as it relates to accountiatjens, upon a certificate, statemer
opinion of, or representations by, an accountafitior of accountants in the employ of the Compa#wy certificate, statement or opinion of
representations by, any independent firm of pudticountants filed with the Trustee shall contastadement that such firm is independent.

(c) Where any Person is required to make, give or @getwo or more applications, requests, consentsificates
statements, opinions or other instruments undsritidenture, they may, but need not, be consolidatel form one instrument.

SECTION 104. Acts of Holders (a) Any request, demand, authorization, direction,agtconsent, waiver or other act
provided or permitted by this Indenture to be maieen or taken by Holders may be embodied in andesced by one or more instrument
substantially similar tenor signed by such Holdarperson or by an agent duly appointed in writiaggd, except as herein otherwise exprt
provided, such action shall become effective whearhdnstrument or instruments are delivered toTthestee and, where it is hereby expre
required, to the Company. Such instrument oruimsénts (and the action embodied therein and evédktiereby) are herein sometimes refe
to as the “Act’of the Holders signing such instrument or instruteerProof of execution of any such instrument foa evriting appointing ar
such agent, or of the holding by any Person of gistered Securities, shall be sufficient for anypmse of this Indenture and (subject to Sei
601) conclusive in favor of the Trustee and the @any, if made in the manner provided in this Sectio

(b) The fact and date of the execution by any Pers@npfsuch instrument or writing may be proved by dffidavit o
a witness of such execution or by a certificata obtary public or other officer authorized by lemtake acknowledgments of deeds, certif
that the individual signing such instrument or iadtacknowledged to him the execution thereof. ¥Wlseich execution is by a signer acting
capacity other than his individual capacity, sueftificate or affidavit shall also constitute saféint proof of his authority. The fact and dat
the execution of any such instrument or writing tleg authority of the Person executing the same;, afgo be proved in any other mar
acceptable to the Trustee.




(c) The amount of Unregistered Securities held by aengdh executing any such instrument or writingshasHolde
thereof, and the numbers of such Unregistered Biesyrand the date of his holding the same, maytowed by the production of st
Unregistered Securities or by a certificate exatutess depositary, by any trust company, bank, lrankenember of a national securii
exchange (wherever situated), if such certificatim iform satisfactory to the Trustee, showing tiahe date therein mentioned such Perso
on deposit with such depositary, or exhibited taohie Unregistered Securities therein describeduoh facts may be proved by the certifica
affidavit of the Person executing such instrumentvdting as the Holder thereof, if such certifieadr affidavit is in form satisfactory to |
Trustee. The Trustee and the Company may assumhesubh ownership of any Unregistered Securitiegimoes until (1) another certific:
bearing a later date issued in respect of the dannegistered Securities is produced or (2) suctebistered Securities are produced by ¢
other Person or (3) such Unregistered Securitiesegyistered as to principal or are surrenderexk@mange for Registered Securities, or (4)
Unregistered Securities are no longer Outstanding.

(d) The fact and date of execution of any such instntnee writing and the amount and number of Unregex
Securities held by the Person so executing sut¢tument or writing may also be proved in any otimamner that the Trustee deems suffic
and the Trustee may in any instance require fugthesf with respect to any of the matters refeteth this Section.

(e The principal amount (except as otherwise conteregldn clause (i) of the proviso to the definitiayf
“Outstanding”) and serial numbers of Securitiesli®l any Person, and the date of holding the sahadl, be proved by the Security Register.

® Any request, demand, authorization, direction, agticonsent, election, waiver or other Act of thelddr of an
Security shall bind every future Holder of the sa®eeurity and the Holder of every Security issupdnuthe registration of transfer thereof ¢
exchange therefor or in lieu thereof in respedanofthing done, omitted or suffered to be done leyTttustee or the Company in reliance thet
whether or not notation of such action is made upah Security.

(9) The Company may set a record date for purposestefrdining the identity of Holders of any OutstargdSecuritie
of any series entitled to vote or consent to aripady vote or consent authorized or permittedslegtion 512 or 513. Such record date sh
not less than 10 nor more than 60 days prior tditsesolicitation of such consent or the datehaf most recent list of Holders of such Secul
furnished to the Trustee pursuant to Section 7@ f such solicitation.

(h) If the Company solicits from Holders any requestndnd, authorization, direction, notice, conselett®n, waive
or other Act, the Company may, at its option, fixadvance a record date for the determination ddéte entitled to give such request, dem
authorization, direction, notice, consent, electioaiver or other Act, but the Company shall hageohligation to do so. If such a record da
fixed, such request, demand, authorization, divecthotice, consent, election, waiver or other ihaly be given before or after such record
but only the Holders of record at the close of bess on the record date shall be deemed to be tddiatethe purposes of determining whe
Holders of the requisite proportion of the OutsiagdSecurities have authorized or agreed or coadetot such request, demand, authorize
direction, notice, consent, election, waiver oreotAct, and for that purpose the Outstanding Seearshall be computed as of the record date.

SECTION 105. Notices, Etc. to Trustee and CompanyExcept as otherwise provided herein, any requestyasc
authorization, direction, notice, consent, electiwaiver or Act of Holders or other document pr@ddr permitted by this Indenture to be nr
upon, given or furnished to, or filed with,

@ the Trustee by any Holder or by tleenpany shall be sufficient for every purpose hedeurf made, given, furnish
or filed in writing to or with the Trustee at itofporate Trust Office, Attention:® |, or

(b) the Company by the Trustee or by ldoider shall be sufficient for every purpose hedam(unless otherwise her
expressly provided) if in writing and mailed, fidass postage prepaid, to the Company addressedttohe address of its princi|
office specified in the first paragraph of thistmsnent or at any other address furnished in wgitmthe Trustee by the Company p
to such mailing.




SECTION 106. Notice to Holders; Waiver (a ) Except as otherwise expressly provided hereirgrevtthis Indentu
provides for notice of any event or reports to Hosd such notice or report shall be sufficientlyegi if in writing and mailed, firstlass postag
prepaid, to each Holder of Registered Securitiesctdfd by such event, at the address of such Haklérappears in the Security Register ai
addresses filed with the Trustee or preserved ernTthstees list pursuant to Section 702(a) for other Holdarsd to such other addressee
may be required in the case of such notice or tapater Section 313(c) of the Trust Indenture Aty later than the latest date, and not ei
than the earliest date, prescribed for the givinguach notice or report.

(b) In any case where notice to Holders is given byi,nmaither the failure to mail such notice, nor atefect in an
notice so mailed, to any particular Holder shdieif the sufficiency of such notice with respecbtioer Holders.

(c) Notice shall be sufficiently given to Holders of tégistered Securities if published in an Authoridlvspaper i
each of The City of New York and, if such Secusitagge listed on any securities exchange outsidieeobnited States, in the city in which s
securities exchange is located, or in such othgragi cities as may be specified in the Securitedeast twice, the first publication to be
earlier than the earliest date, if any, and natrlttian the last date, if any, prescribed for tkéng of such notice.

(d) Where this Indenture provides for notice in any mansuch notice may be waived in writing by thesBe entitle:
to receive such notice, either before or afteraent, and such waiver shall be the equivalenuch siotice. Waivers of notice by Holders s
be filed with the Trustee, but such filing shalt be a condition precedent to the validity of antian taken in reliance upon such waiver.

(e) In case by reason of the suspension of regular seaiice or by reason of any other cause it is atjizable to giv
such notice by mail, then such notification as|dbalmade at the direction of the Company and thi¢happroval of the Trustee shall constitt
sufficient notification for every purpose hereunder

® If it is impractical in the opinion of the Trusteethe Company to make any publication of any motequired herel
in an Authorized Newspaper, any publication or ptiaice in lieu thereof that is made or given vitib approval of the Trustee shall constitt
sufficient publication of such notice.

SECTION 107. Conflict With Trust Indenture Act If any provision hereof limits, qualifies or cortfs with a provision «
the Trust Indenture Act that is required underThest Indenture Act to be a part of and govern thifenture, the latter provision shall contro
any provision of this Indenture modifies or exclsidy provision of the Trust Indenture Act that nteeyso modified or excluded, the la
provision shall be deemed to apply to this Indenas so modified or to be excluded, as the casebmay

SECTION 108. Effect of Headings and Table of ContentsThe Article and Section headings herein and theleTal
Contents are for convenience only and shall necathe construction hereof.

SECTION 109. Successors and AssignsAll covenants and agreements in this Indenturehgy@ompany shall bind
successors and assigns, whether so expressed or not

SECTION 110. Separability Clause In case any provision in this Indenture or in thec@8ities is invalid, illegal ¢
unenforceable, the validity, legality and enfordkigiof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 111. Benefits of Indenture Nothing in this Indenture or in the Securities, g3 or implied, shall give to &
Person, other than the parties hereto (including Raying Agent appointed pursuant to Section 1002 Authenticating Agent appoint
pursuant to Section 614 to the extent providediheend their successors hereunder and the Holdeysbenefit or any legal or equitable rit
remedy or claim under this Indenture.




SECTION 112. Governing Law. This Indenture and the Securities shall be govelyednd construed in accordance )
the laws of the State of New York in the Unitedt&abut without giving effect to the conflictslafvs principles thereof.

SECTION 113. Legal Holidays In any case where any Interest Payment Date, Retenipate, Repayment Date or St¢
Maturity of any Security is not a Business Day @y Blace of Payment or the city in which the CogperTrust Office of the Trustee is loca
then (notwithstanding any other provision of thigénture or of the Securities, other than a promigh Securities of any series, or in the B
Resolution, Supplemental Indenture or OffiseCertificate that establishes the terms of sucui8ees, that specifically states that such priovi
shall apply in lieu of this Section) payment ofeirgst or principal (and premium, if any) need r@tiade at such Place of Payment on such
but may be made on the next succeeding Businesafaich Place of Payment with the same force Hiadt@s if made on the Interest Payn
Date or Redemption Date, Repayment Date, or aStaged Maturity, and such extension of time shalkuch case be (1) excluded in
computation of interest, if any, accruing on suele8ity at a fixed rate and (2) included in the paation of interest, if any, accruing on s
Security at a floating ratgrovided, however, that if such extension would cause payment aradt at a floating rate to be made in the
following calendar month, such payment shall be enanithe next preceding Business Day.

SECTION 114. Rules by Trustee and AgentsThe Trustee may make reasonable rules for actionrigt a meeting
Holders of one or more series. The Paying AgenSecurity Registrar may make reasonable rules ahdesisonable requirements fot
functions.

SECTION 115. No Recourse Against OthersNo past, present or future director, officer, stomkler or employee, as su
of the Company or any of its Affiliates or any sessor corporation shall have any liability for astyligation, covenant or agreement of
Company under this Indenture or any indenture supehtal hereto, or in the Securities or any couggmpertaining thereto, or for any cle
based on, in respect of or by reason of such digdigs covenants or agreements or their creatitach Holder by accepting a Security wa
and releases all such liability. The waiver arldase are part of the consideration for the exeowtnd delivery of this Indenture and the isst
the Securities.

ARTICLE TWO
SECURITY FORMS

SECTION 201. Forms Generally. (a) The Securities of each series and related coyjfoasy, shall be in substantia
such form as shall be established by or pursuaatBoward Resolution, and set forth in an OffiseCertificate, or established in one or n
indentures supplemental hereto, in each case with appropriate insertions, omissions, substitgtiand other variations as are require
permitted by this Indenture and may have suchrigtteimbers or other marks of identification anchslegends or endorsements placed the
as may be required to comply with law or with amjes or regulations pursuant thereto, or with ames of any securities exchange o
conform with general usage, all as may, consistemtrewith, be determined by the officers execusngh Securities, as evidenced by 1
execution of the Securities. When the form of $i&ies of any series is established by action tgkersuant to a Board Resolution, a copy ¢
appropriate record of such action shall be deliwvecethe Trustee at or prior to the delivery of @@mpany Order contemplated by Section
for the authentication and delivery of such Semsit

(b) The definitive Securities shall be produced in sawnner or combination of manners, all as deterthime the
officers executing such Securities, as evidencethély execution of such Securities.

SECTION 202. Form of Trustee's Certificate of AuthenticationThe Trustees certificate of authentication shall be
substantially the following form:
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This is one of the Securities of the series des@ghbherein, referred to in the within-mentioneddntiire.

as Truste

By

Authorized Officer

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in Series(a) The aggregate principal amount of Securities thay b
authenticated and delivered under this Indentunalisited.

(b) The Securities may be issued in one or more sefibsre shall be established in or pursuant to ad@&esolutior
and set forth in an Offices’ Certificate, or established in one or more index® supplemental hereto, prior to the issuanc®eafirities of ar
series,

1) the title of the Securities of thexiss (which shall distinguish the Securities @f #eries from all other Securities);

(2) any limit upon the aggregate priati@mount of the Securities of the series that beaguthenticated and delivered
under this Indenture (except for Securities auibated and delivered upon registration of tranefepr in exchange for, or in lieu of,
other Securities of the series pursuant to Se@d2h 305, 306, 906, 1107 or 1204 and except forSeuourities that, pursuant to Section
303, are deemed never to have been authenticatedetinered hereunder);

3) the date or dates on which the @piscand premium, if any, of the Securities of ssehies, or any Tranche thereof,
is payable or any formula or other method or otheans by which such date or dates shall be detednby reference to an index or
other fact or event ascertainable outside of thilehture or otherwise (without regard to any ptiowis for redemption, prepayment,
acceleration, purchase or extension);

4) the rate or rates at which the Séesrof such series, or any Tranche thereof, s¥edt interest, if any (including the
rate or rates at which overdue principal shall lxet@rest, if different from the rate or rates dtiohh such Securities shall bear interest
prior to Maturity, and, if applicable, the raterates at which overdue premium or interest shalt irgerest, if any), or any formula or
other method or other means by which such ratatesrshall be determined, by reference to an indeher fact or event ascertainable
outside of this Indenture or otherwise; the datdaies from which such interest shall accrue; iverést Payment Dates on which such
interest shall be payable and the Regular Recote, any, for the interest payable on such Sé&iesrbn any Interest Payment Date;
the right of the Company, if any, to extend theiiast payment periods and the duration of any sutgmsion as contemplated by
Section 312; and the basis of computation of isterother than as provided in Section 310;

(5) the place or places where the ppalcdf and premium, if any, and interest, if any,Securities of the series, or any
Tranche thereof, shall be payable, any Registeeedr8ies of the series, or any Tranche thereof; beasurrendered for registration of
transfer, Securities of the series, or any Trankbeeof, may be surrendered for exchange, and wiadiges and demands to or upon
Company in respect of the Securities of the seoieany Tranche thereof, and this Indenture mageeed and notices to Holders
pursuant to Section 106 will be published; the SgcRegistrar and any Paying Agent or Agents fmtsseries or Tranche; and if such
is the case, that the principal of such Securgfesl be payable without presentment or surrerfoeredf;
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(6) if applicable, the period or periodshiritwhich, the price or prices at which and theneand conditions upon whi
Securities of the series, or any Tranche thereaf; be redeemed, in whole or in part, at the optifcthe Company and, if other than by
a Board Resolution, the manner in which any eledbpthe Company to redeem the Securities shakizienced,;

@) the obligation, if any, of the Companyédeem or purchase Securities of the series)yof enche thereof, pursue
to any sinking fund or analogous provisions ohataption of the Holder thereof and the periodexiquls within which, the price or
prices at which and the terms and conditions upliciwSecurities of the series, or any Tranche tifeshall be redeemed or purchas
in whole or in part, pursuant to such obligation;

(8) the terms, if any, on which the Sém@s of such series will be subordinate in right priority of payment to other
debt of the Company;

9 the denominations in which any Resgisd Securities of the series shall be issuabtthér than denominations of
$1,000 and any integral multiple thereof, and theaininations in which any Unregistered Securitfeh® series shall be issuable, if
other than denominations of $5,000 and any integtdfiple thereof;

(10) if other than the principal amothrgreof, the portion of the principal amount of @#es of the series that shall be
payable upon declaration of acceleration of theukigtthereof pursuant to Section 502;

(12) whether Securities of the seriestarbe issuable in whole or in part as RegistSexurities, Unregistered
Securities, or both, whether Securities of theeseaire to be issuable with or without coupons, héreany Securities of the series are to
be issuable in whole or in part in the form of @&l Security or Securities and, such case, the§igpy for such Global Security or
Securities;

(12) if other than the currency of theitdd States of America, the currency or currendresduding composite
currencies, in which the principal of or any premior interest on the Securities of the series sigfpayable and the manner of
determining the equivalent of any such amount ildd®is to be determined for any purpose, inclgdor the purpose of determining
the principal amount of such Securities deemectt@btstanding at any time;

(13) if the principal of or any premiwminterest on the Securities of such series etpayable, or is to be payable at
the election of the Company or a Holder thereo§edaurities or other property, the type and amofistich securities or other property,
or the manner of determining such amount shalldterthined, and the period or periods within whatd the terms and conditions
upon which, any such election may be made;

(14) the Person to whom any interesaton Registered Security of the series shall belgayd other than the Person in
whose name that Security is registered at the dbbasiness on the Regular Record Date for sueidst, and the manner in which, or
the Person to whom, any interest on any Unregdt8esurity of the series shall be payable, if atlier than upon presentation and
surrender of the coupons appertaining theretoegsgéverally mature, and the extent to which, emttanner in which, any interest
payable on a temporary or permanent Global Seconitgn interest payment date will be paid;

(15) any addition to or change in theiftg of Default, with respect to the Securitieswath series, and any addition to

or change in the covenants of the Company for #émetit of the Holders of the Securities of suchesein addition to those set forth in
Article Ten;
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(16) the terms and conditions, if anyrguant to which the Securities of such series beagonverted into or exchanged
for securities or other property of the Compangioy other Person;

a7 the terms and conditions, if anyrguant to which the Company’s obligations under tidenture may be
terminated through the deposit of money or Eligibktruments as provided in Article Four;

(18) any exceptions to Section 113,aiation in the definition of Business Day, witlspect to the Securities of such
series;

(29) any collateral security, assuramicguaranty for the Securities of such series;

(20) the non-applicability of Section86@ the Securities of such series or any exceptimnmodifications of Section

608 with respect to the Securities of such series;

(22) any rights or duties of anotherdBarto assume the obligations of the Company we#pect to the Securities of
such series (whether as joint obligor, primary @dalj secondary obligor or substitute obligor) ang aghts or duties to discharge and
release any obligor with respect to the Securifesich series or this Indenture to the extentedl#o such series; and

(22) any other terms, conditions antitsgof the series (which terms, conditions andtsighall not be inconsistent with
the provisions of this Indenture, except as peeditty Section 901(a)(5)).

(c) All Securities of any one series (other than Séiesroffered in a Periodic Offering) and the coupappertaining !
any Unregistered Securities of such series shadubstantially identical except in the case of Risgéd Securities as to denomination and e
as may otherwise be provided in or pursuant to dlrd Resolution and set forth in such Offise€ertificate or in any such indent
supplemental hereto and as reasonably acceptatile Toustee. Securities of different series méfermdin any respect.

(d) If the terms and form or forms of any series of B#ies are established by or pursuant to a BoasbRition, th
Company shall deliver a copy of such Board Resmiutd the Trustee at or prior to the issuance ohseries with (1) the form or forms
Security that have been approved attached theme{@) if such Board Resolution authorizes a specifficer or officers to approve the terms
form or forms of the Securities, a certificate o€l officer or officers approving the terms andrasr forms of Security with such form or for
of Securities attached thereto. Such Board Reealat certificate may provide general terms ofapaeters for Securities of any series and
provide that the specific terms of particular Sérs of a series may be determined in accordarite av pursuant to the Company Or
referred to in Section 303.

(e) With respect to Securities of a series subject Redodic Offering, the indenture supplemental teece the Boar
Resolution that establishes such series, or thie€d Certificate pursuant to such supplemental inderntu Board Resolution, as the case
be, may provide general terms or parameters fouries of such series and provide either thatgbecific terms of Securities of such se
shall be specified in a Company Order or that siechs shall be determined by the Company or itsitage accordance with procedt
specified in a Company Order as contemplated byi@e803(c).

® Unless otherwise specified with respect to a sesfeSecurities pursuant to paragraph (2) of Secomh(b), suc
series of Securities may be issued in one or moaaches with various principal amounts without ¢easent of any Holders and additic
Tranches of such series may be authenticated diverdel pursuant to Section 303.

SECTION 302. Denominations The Securities of each series shall be issuablegistered or unregistered form with
without coupons in such denominations as shallpgezied as contemplated by Section 301(b). Inahsence of any such provisions \
respect to the Securities of any series, the RagdtSecurities of such series shall be issuabtieimominations of $1,000 and any inte
multiple thereof and the Unregistered Securitiesuah series shall be issuable in denominatio®$ 8000 and any integral multiple thereof.
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SECTION 303. Execution, Authentication, Delivery and Dating(a ) The Securities shall be signed on behalf o
Company by its chairman of its Board of Directdts,Chief Executive Officer, its President, any &ieresident, its Treasurer, or any Assit
Treasurer, under its corporate seal and attestéts [Secretary or any Assistant Secretary. Theasige of any of these officers on the Secul
may be manual or facsimile. The seal of the Compaay be in the form of a facsimile thereof and rbayimpressed, affixed, imprinted
otherwise reproduced on the Securities. Typograpblicd other minor errors or defects in any suphaguction of the seal or any such signe
shall not affect the validity or enforceability afly Security that has been duly authenticated alideded by the Trustee. The coupons, if an
Unregistered Securities shall bear the manual awirféile signature of any one of the officers refdrto in the first sentence of this Section 303

(a).

(b) Securities bearing the manual or facsimile sigrestwf individuals who were at any time the propfficers of the
Company shall bind the Company notwithstanding siah individuals or any of them have ceased td koth offices prior to the authentica
and delivery of such Securities or did not holdrsaffices at the date of such Securities.

() At any time and from time to time after the exeontiand delivery of this Indenture, the Company rdaiivel
Securities of any series (or any Tranche theredeted by the Company to the Trustee for authatimic, together with a Company Order
the authentication and delivery of such Secur{iesuch Tranche), and the Trustee in accordanitetié Company Order shall authenticate
deliver such Securities (or such Tranch@pvided, howeverthat with respect to Securities of a series sulifeet Periodic Offering, (i) su
Company Order may be delivered by the Company goTtlustee prior to the delivery to the Trustee wfhsSecurities for authentication i
delivery, (ii) the Trustee shall authenticate amdivéer Securities of such series for original is$ten time to time, in an aggregate princ
amount not exceeding the aggregate principal amestablished for such series, all pursuant to agaom Order or pursuant to such proced
acceptable to the Trustee as may be specified firmmto time by a Company Order, (iii) the maturdgte or dates, original issue date or d
interest rate or rates and any other terms of 8&xupf such series shall be determined by Comgarder or pursuant to such procedures
(iv) if provided for in such procedures, such Comp®rder may authorize authentication and deliygmsuant to oral or electronic instructi
from the Company or its duly authorized agent @rag, which oral instructions shall be promptly foomed in writing.

(d) In authenticating such Securities and acceptingtititional responsibilities under this Indenturaélation to suc
Securities, the Trustee shall be entitled to rexe@nd (subject to Section 601) shall be fully @ected in relying upon, an Opinion of Cour
stating:

0] that such form of Securities hasrbestablished in conformity with the provisiongtu Indenture;
(i) that the terms of such Securitiegédhheen established in conformity with the provisiof this Indenture; and
(i) that such Securities, when authenticatetidelivered by the Trustee and issued by the Copnpathe manner al

subject to any conditions specified in such OpinddrCounsel, will constitute valid and legally bing obligations of the Compar
enforceable in accordance with their terms, suligebankruptcy, insolvency, fraudulent transfeorganization, moratorium and simi
laws of general applicability relating to or affiact creditors’ rights generally and to general pifites of equity.

(e) Notwithstanding the provisions of Section 301 afdhe preceding paragraphs of Sections 303(c) @&{d3} ir
connection with a Periodic Offering, if all Secig# of a series are not to be originally issuedret time, it shall not be necessary to delive
Officer’s Certificate or execute a supplemental indenttieraise required pursuant to Section 301(b) orGbenpany Order and Opinion
Counsel otherwise required pursuant to such prageatragraphs at or prior to the time of authetitineof each Security of such series if s
documents are delivered at or prior to the authatitin upon original issuance of the first Secusitguch series to be issued.

® If such form or terms have been so established]thstee shall not be required to authenticate Setturities if th

issuance of such Securities pursuant to this Indenwill affect the Trustes’ own rights, duties or immunities under the Séiegriand thi
Indenture or otherwise in a manner that is notaeally acceptable to the Trustee.
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(9) Each Registered Security shall be dated the daits authentication and each Unregistered Secaligfl be date
the date of its original issuance.

(h) No Security shall be entitled to any benefit unités Indenture or be valid or obligatory for anypose unless the
appears on such Security a certificate of authatmic substantially in the form provided for hererecuted by the Trustee by manue
facsimile signature and no coupon shall be validl thee Security to which it appertains has beemsthenticated, and such certificate upon
Security shall be conclusive evidence, and the enigence, that such Security has been duly auta¢ed and delivered hereunder an
entitled to the benefits of this Indenture.

0] Notwithstanding the foregoing, untiie Company has delivered an OfficeCertificate to the Trustee and
Security Registrar stating that, as a result ofat#on described, the Company would not suffereesly consequences under the provisio
United States law or regulations in effect at fireetof the delivery of Unregistered Securities, Tiestee or the Security Registrar will (i) deli
Unregistered Securities only outside the UnitedeStand its possessions and (ii) release Unregis®ecurities in definitive form to the per
entitled to physical delivery thereof only upong®etation of a certificate in the form prescribgdte Company.

SECTION 304. Temporary Securities(a ) Until definitive Securities of any series (inclog Global Securities) are ree
for delivery, the Company may execute, and upon @om Order the Trustee shall authenticate and efebme or more temporary Securi
that are produced in any authorized denominatiobstantially of the tenor of the definitive Secigstin lieu of which they are issued and \
such appropriate insertions, omissions, substitatemd other variations as the officers executiray Securities may determine, as evidence
their execution of such Securities. Temporary Uisteged Securities of a series may have coupoastetti or may be in the form of one or n
temporary Global Securities that are Unregisterecusities of that series without coupons. Everyperary Security shall be executed by
Company and authenticated by the Trustee (and RegikSecurities shall be registered by the SgcRegistrar) upon the same conditions,
with like effect, as a definitive Security.

(b) If temporary Securities of any series are issuled,Gompany will cause definitive Securities of tkaties to Lt
prepared without unreasonable delay. After theamation of definitive Securities of such seriég temporary Securities of such series shi
exchangeable for definitive Securities of sucheserpon surrender of the temporary Securities ofi series at the office or agency of
Company in a Place of Payment for that series,auititharge to the Holder. Upon surrender for clatoen of any one or more tempor:
Securities of any series the Company shall exemutiethe Trustee shall authenticate and delivekamange therefor a like principal amoun
definitive Securities of the same series of auttentidenominations. Until so exchanged the tempdgacurities of any series shall in
respects be entitled to the same benefits undefrtienture as definitive Securities of such series

(c) Every temporary Unregistered Security shall be tsuttiglly in the form approved by or pursuant tdBaarc
Resolution and shall be delivered to one of theiiRgpgents located outside the United States amgadssessions or to such other perse
persons as the Company shall direct against sudticzion as the Company may from time to timeegmribe by or pursuant to a Bo
Resolution.

SECTION 305. Registration, Registration of Transfer and Exchangé ) The Company shall cause to be kept a
Corporate Trust Office of the Trustee a registiee fegister maintained in such office and in amgpbffice or agency of the Company in a P
of Payment being herein sometimes collectivelyrreféto as the Security Registel) in which, subject to such reasonable regulatioris ragy
prescribe, the Company shall provide for the regjistn of Securities and of transfers of Securiti€he Trustee is hereby appointe&écurity
Registrar” for the purpose of registering Securities anddfars of Securities as herein provided.

(b) Except in the case of Securities issued in the fofrr@ Global Security, upon surrender for registrapf transfer ¢
any Registered Security of any series at the officegency of the Company in a Place of Paymernthfairseries, the Company shall execute
the Trustee shall authenticate and deliver, inntame of the designated transferee or transfereespomore new Registered Securities o
same series, of any authorized denominations aadiké aggregate principal amount.
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(c) If both Registered and Unregistered Securitiesaathorized for a series of Securities and the terfinssich Securitie
permit, (i) Unregistered Securities may be exchdrfge an equal principal amount of Registered orddistered Securities of the same si
and date of maturity in any authorized denominatiapon delivery to the Security Registrar (or aifg@yAgent (as herein defined), if 1
exchange is for Unregistered Securities) of theedistered Security with all unmatured coupons dhehaured coupons in default appertair
thereto and if all other requirements of the SéguRiegistrar (or such Paying Agent) and such Saesrfor such exchange are met, anc
Registered Securities, other than Securities issuéite form of a Global Security (except as preddn Section 311), may be exchanged fc
equal principal amount of Unregistered Securitifshe same series and date of maturity in any aizhd denominations (except that
coupons appertaining to such Unregistered Secaintleich have matured and have been paid shall taeltsd) upon delivery to the Secu
Registrar of the Registered Securities and if tléorequirements of the Security Registrar anth Securities for such exchange are met.

(d) Notwithstanding the foregoing, the exchange of distered Securities for Registered Securities ogistere(
Securities for Unregistered Securities will be sgbfo the satisfaction of the provisions of Uniftdtes law and regulations in effect at the
of such exchange, and no exchange of Registeradtiies for Unregistered Securities will be madeilthe Company has notified the Trus
in an Officers Certificate and the Security Registrar that, essalt of such exchange, the Company would ndésaflverse consequences ui
such law or regulations.

(e All Securities issued upon any registration of $fan or exchange of Securities shall be the vatiigations of th
Company, evidencing the same debt, and entitl¢bdet@ame benefits under this Indenture, as therfieswsurrendered upon such registratic
transfer or exchange.

® Every Security presented or surrendered for registr of transfer or for exchange shall (if so fieggh by th
Company or the Trustee) be duly endorsed, or benaganied by a written instrument of transfer imiogatisfactory to the Company and
Security Registrar duly executed by the Holdergb&pr such Holder's attorney duly authorized iritiwg.

(9) Unless otherwise provided in a BoResolution or an Offices’ Certificate pursuant to a Board Resolution, car
indenture supplemental hereto, with respect to ®exs1of any series, no service charge shall bdarta the Holder for any registration
transfer or exchange of Securities, but the Compaay require payment of a sum sufficient to cower &ax or other governmental charge
may be imposed in connection with any registratibtransfer or exchange of Securities, other thashanges pursuant to Section 304, 906,
or 1204 not involving any transfer.

(h) The Company shall not be required (i) to issueistegthe transfer of or exchange Securities of sanes during
period beginning at the opening of business 15 dajere the day of the mailing of a notice of regéion of Securities of that series selectet
redemption under Section 1103 and ending at treeadd business on the day of such mailing, ortdidegister the transfer of or exchange
Security so selected for redemption in whole grant, except the unredeemed portion of any Secheityg redeemed in part.

() Unregistered Securities or any caupappertaining thereto shall be transferable liyetg thereof.

SECTION 306. Mutilated, Destroyed, Lost and Stolen Securitiega ) If any mutilated Security or a Security witl
mutilated coupon or coupons appertaining to itusendered to the Trustee, the Company shall ezesndl the Trustee shall authenticate
deliver in exchange therefor a replacement Reg@dt&ecurity, if such surrendered security was aidkwgd Security, or a replacernr
Unregistered Security with coupons correspondinthéocoupons appertaining to the surrendered Sgciirsuch surrendered Security was
Unregistered Security, of the same series an&kefténor and principal amount and bearing a numbecontemporaneously outstanding.
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(b) If there has been delivered to the Company andthstee (i) evidence to their satisfaction of tlestduction, loss
theft of any Security or any coupon or coupons appeng thereto, and (ii) such bond, securityratémnity as may be required by them to
each of them and any agent of either of them hasnlien, in the absence of actual notice to thapaay or the Trustee that such Securi
any coupon or coupons appertaining thereto has heguired by a bona fide purchaser, the Company skacute and upon its request
Trustee shall authenticate and deliver, a replanerRegistered Security, if such Holdertlaim pertains to a Registered Security,
replacement Unregistered Security with couponsesponding to the coupons appertaining to the desdrdost or stolen Unregistered Sect
or the Unregistered Security to which such destpyest or stolen coupon or coupons appertaingsugh Holders claim pertains to
Unregistered Security, of the same series (and chignif applicable) and of like tenor and princighount and bearing a number
contemporaneously outstanding.

(c) In case any such mutilated, destroyed, lost oest&@ecurity or any coupon or coupons appertairtiegeto ha
become or is about to become due and payable, dhg&ny in its discretion may, instead of issuingeav Security, pay such Security or
coupon or coupons appertaining thereto.

(d) Upon the issuance of any new Security under thigi@e or any coupon or coupons appertaining thertkte
Company may require the payment of a sum suffidieicbver any tax or other governmental chargentet be imposed in relation thereto
any other expenses (including the fees and exp@fithe Trustee) connected therewith.

(e) Every new Security or any coupon or coupons apjpémtathereto of any series issued pursuant toSbigtion in liel
of any destroyed, lost or stolen Security or anypom or coupons appertaining thereto shall conetin original additional contract
obligation of the Company, whether or not the ds&d, lost or stolen Security or any coupon or omspappertaining thereto is at any t
enforceable by anyone, and shall be entitled tohallbenefits of this Indenture equally and prdpastely with any and all other Securities
any coupon or coupons appertaining thereto ofgbres duly issued hereunder.

® The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigl&nd remedies wi
respect to the replacement or payment of mutilatedtroyed, lost or stolen Securities or any coupaoupons appertaining thereto.

SECTION 307. Payment of Interest; Interest Rights Preservdd ) Unless otherwise provided as contemplated byi@i
301(b) with respect to the Securities of any sefigsrest on any Registered Security that is pleyamd is punctually paid or duly provided
on any Interest Payment Date shall be paid to #rmsdh in whose name that Registered Security (erasnmore Predecessor Securitie:
registered at the close of business on the Re®deord Date for such interegrovided, however, that interest payable at Maturity will be
to the Person to whom principal is payable. Irecas Unregistered Security of any series is suamratin exchange for a Registered Securi
such series after the close of business (at aceoffi agency of the Company in a Place of Paynwerguch series) on any Regular Record
and before the opening of business (at such officegency) on the next succeeding Interest Paydatd, such Unregistered Security sha
surrendered without the coupon relating to sucerést Payment Date and interest will not be payalsuch Interest Payment Date in respe
the Registered Security issued in exchange for &lrolegistered Security, but will be payable onlythie Holder of such coupon when du
accordance with provisions of this Indenture.

(b) Any interest on any Registered Security of anyesetinat is payable, but is not punctually paiddy ¢ghrovided for
on any Interest Payment Date (herein callddefaulted Interest’) shall forthwith cease to be payable to the Holdeitte relevant Regul
Record Date by virtue of having been such Holded such Defaulted Interest may be paid by the Compat its election in each case
provided in clause (i) or (ii) below:
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0] The Company may elect to make paymerangf Defaulted Interest to the Persons in whoseesatime Register
Securities of such series (or their respective &ressor Securities) are registered at the clobasiness on a Special Record Date
the payment of such Defaulted Interest, which dbalfixed in the following manner. The Companylishatify the Trustee in writin
of the amount of Defaulted Interest proposed tpdid on each Registered Security of such serieshendate of the proposed paym
and at the same time the Company shall depositth@fTrustee an amount of money equal to the agtgegnount proposed to be
in respect of such Defaulted Interest or shall makangements satisfactory to the Trustee for slegosit prior to the date of |
proposed payment, such money when deposited telddarhtrust for the benefit of the Persons ertitie such Defaulted Interest a
this clause provided. Thereupon the Trustee dixadl Special Record Date for the payment of suefiaDited Interest which shall
not more than 15 days and not less than 10 dags tprithe date of the proposed payment and notthess 10 days after the receipi
the Trustee of the notice of the proposed paymé&he Trustee shall promptly notify the Company wéls Special Record Date and
the name and at the expense of the Company, shadkecnotice of the proposed payment of such Defduitterest and the Spet
Record Date therefor to be mailed, fickkss postage prepaid, to each Holder of Regist®esdrities of such series at the addre
such Holder as it appears in the Security Registetr,less than 10 days prior to such Special ReBaig. Notice of the propos
payment of such Defaulted Interest and the Sp&gabrd Date therefor having been so mailed, sudaulied Interest shall be paid
the Persons in whose names the Registered Sesurftseich series (or their respective Predecessarrifies) are registered at the ¢
of business on such Special Record Date and shdbmger be payable pursuant to the following aa(i§. In case an Unregiste!
Security of any series is surrendered at the officagency of the Company in a Place of Paymenstich series in exchange fc
Registered Security of such series after the adseisiness at such office or agency on any Sp&sgabrd Date and before the opel
of business at such office or agency on the relptedosed date for payment of Defaulted Interesth $Jnregistered Security shall
surrendered without the coupon relating to suclpg@sed date of payment and Defaulted Interest willbe payable on such propo
date of payment in respect of the Registered Sgdssued in exchange for such Unregistered Segumitt will be payable only to tl
Holder of such coupon when due in accordance Witptovisions of this Indenture.

(i) The Company may make payment of Beyaulted Interest on the Registered Securitiemngfseries in any other
lawful manner not inconsistent with the requirersesftany securities exchange on which such Seesiritiay be listed, and upon such
notice as may be required by such exchange, &t afitice given by the Company to the Trustee efftoposed payment pursuant to
this clause (ii), such manner of payment shalldented practicable by the Trustee.

(c) Subject to the foregoing provisions of this Sectieach Registered Security delivered under thigrnhde upo
registration of transfer of or in exchange formtieu of any other Registered Security shall céngyrights to interest accrued and unpaid, a
accrue, which were carried by such other RegistSeslirity.

(d) Subject to the limitations set forth in Section 20the Holder of any coupon appertaining to an gistered Securi
shall be entitled to receive the interest payablewch coupon upon presentation and surrenderchf caupon on or after the Interest Payr
Date of such coupon at an office or agency maiethior such purpose pursuant to Section 1002.

SECTION 308. Persons Deemed Owner®rior to due presentment of a Registered Secuwityefgistration of transfer, t
Company, the Trustee and any agent of the Compathedl rustee may treat the Person in whose nagteRegistered Security is registere
the owner of such Registered Security for the psepaf receiving payment of principal of (and angmium) and (subject to Section 301
Section 307) any interest on such Registered Sgamnd for all other purposes whatsoever, whetherob such Registered Security be over
and neither the Company, the Trustee nor any afjehe Company or the Trustee shall be affecteddiice to the contrary.

Ownership of Registered Securities of a seried Sieaproved by the computerized boektry system of the Depositary in
case of Registered Securities issued in the foren @fobal Security. Ownership of Unregistered &ities may be proved by the productior
such Unregistered Securities or by a certificatafidavit executed by the person holding such distered Securities or by a depository \
whom such Unregistered Securities were depositeteicertificate or affidavit is satisfactory tieet Trustee and the Company. The Comg
the Trustee and any agent of the Company may theabearer of any Unregistered Security or coupath the person in whose nam
Registered Security is registered as the absoluteothereof for all purposes.
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None of the Company, the Trustee, any Paying Agethe Security Registrar shall have any respalitgilar liability for any
aspect of the records relating to or payments nwmdeccount of beneficial ownership interests of lab& Security or for maintainin
supervising or reviewing any records relating tohsbeneficial ownership interests.

SECTION 309. Cancellation. Except as otherwise specified as contemplated bidde301(b) for Securities of any ser
all Securities and coupons surrendered for paynredemption, registration of transfer or exchangdoo credit against any sinking fu
payment shall, if surrendered to any Person otiear the Trustee, be delivered to the Trustee &may itheretofore cancelled, shall be prom
cancelled by it. Except as otherwise specifiec@#emplated by Section 301(b) for Securities of series, the Company may at any |
deliver to the Trustee for cancellation any Semgibr coupons previously authenticated and deiv/érereunder that the Company may |
acquired in any manner whatsoever or that the Cagnpas not issued and sold, and all Securitiesoapans so delivered shall be prom
cancelled by the Trustee. No Securities or couptiadl be authenticated in lieu of or in exchangeany Securities or coupons cancelle
provided in this Section, except as expressly pgenhiby this Indenture. All cancelled Securitigscoupons held by the Trustee shal
destroyed and the Trustee shall furnish an affidevithe Company (setting forth the serial numbafrssuch Securities) attesting to s
destruction unless by a Company Order the Complaaly direct that the cancelled Securities or cogpoa returned to it.

SECTION 310. Computation of Interest Except as otherwise specified as contemplated biide301(b) for Securities
any series, interest on the Securities of eacksstiall be computed on the basis of a 360-dayofearelve 30-day months.

SECTION 311. Global Securities; Exchanges; Registration and Regfion of Transfer If specified as contemplated by
Section 301(b) for Securities of any series, theuBges of such series may be issued in the fdrome or more Global Securities, which shal
deposited with the Depositary, and, unless othersjgecified in the form of Global Security adoppedsuant to Section 301, be registered in the
name of the Depository’s nominee.

Except as otherwise specified as contemplated blid®e301(b) for Securities of any series, any aremt Global Securi
shall be exchangeable only as provided in thisgvaph. If the beneficial owners of interests ipeamanent Global Security are entitle
exchange such interests for Securities of suclesefilike tenor and principal amount of anothehatized form, as specified as contempl
by Section 301(b), then without unnecessary delayirbany event not later than the earliest datevbith such interests may be so exchar
the Company shall deliver to the Trustee definiBezurities of that series in aggregate principabant equal to the principal amount of s
permanent Global Security, executed by the Compa@&nyor after the earliest date on which such @ssrmay be so exchanged, such perm
Global Security shall be surrendered from timdrteetin accordance with instructions given to thastee and the Depositary (which instruct
shall be in writing but need not comply with Senti®02 or be accompanied by an Opinion of Counsel) byDepositary or such ot
depositary as shall be specified in the CompanyeOvdth respect thereto to the Trustee, as the @oyip agent for such purpose, to
exchanged, in whole or in part, for definitive Séties of the same series without charge and thest€e shall authenticate and delive
exchange for each portion of such permanent Gl8ealrity, a like aggregate principal amount of miéifie Securities of the samseries ¢
authorized denominations and of like tenor as thitign of such permanent Global Security to be erged which, unless the Securities of
series are not issuable both as Unregistered $Sieswaind as Registered Securities, as specifiedraemplated by Section 301(b), shall be ir
form of Unregistered Securities or Registered S8esy or any combination thereof, as shall be decby the beneficial owner there
provided, however, that no such exchanges may occur during the geedpecified by Section 305; aprbvided, further, that no Unregister:
Security delivered in exchange for a portion ofeanpanent Global Security shall be mailed or othsevdelivered to any location in the Un
States unless the Company has complied with Se80&id). Promptly following any such exchange artpsuch permanent Global Sect
shall be returned by the Trustee, to the Depositaisuch other depositary referred to above, im@@ance with the instructions of the Comp
referred to above.
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The Global Security may be transferred to anotlmninee of the Depositary, or to a successor Degrgsgelected by ti
Company, and upon surrender for registration afdfier of the Global Security to the Trustee, thenBany shall execute, and the Trustee
authenticate and deliver, in the name of the desgghtransferee, a new Global Security in the saggeegate principal amount. If at any t
the Depositary notifies the Company that it is dlimg or unable to continue as Depositary and acessor Depositary satisfactory to
Company is not appointed within 90 days after tloenfany receives such notice, the Company will ebee@and the Trustee will authentic
and deliver, Securities in definitive form to theefsitary in exchange for the Global Security.atidition, if at any time the Compe
determines that it is not in the best interesttlf Company or the beneficial owners of Securitesdntinue to have a Global Secu
representing all of the Securities held by a Ddpogi the Company may, at its option, execute, thedTrustee will authenticate and del
Securities in definitive form to the Depositary énchange for all or a portion of the Global SegurRromptly after any such exchange
Securities in definitive form for all or a portiaf the Global Security pursuant to this paragraphk, Company shall promulgate regulati
governing registration of transfers and exchan§&eourities in definitive form, which regulatioshall be reasonably satisfactory to the Trt
and shall thereafter bind every Holder of such Htes.

SECTION 312. Extension of Interest PaymeniThe Company shall have the right at any time, sg s the Company is 1
in default in the payment of interest on the Se@siof any series hereunder, to extend interggnpat periods on all Securities of one or n
series, if so specified as contemplated by Se@&tr(b) with respect to such Securities and upoh $erens as may be specified as contemp
by Section 301(b) with respect to such Securitiéshe Company ever so extends any such inte@gnpnt period, the Company shall prom
notify the Trustee.

ARTICLE FOUR
SATISFACTION AND DISCHARGE; DEFEASANCE
SECTION 401. Termination of Company’s Obligations (a ) This Indenture shall upon Company Request ceabe D
further effect with respect to the Securities of aeries (except as to any surviving rights of sgtion of transfer or exchange of Secur
herein expressly provided for), and the Trustetha@txpense of the Company, shall execute institgrie form and substance satisfactory tc
Trustee and the Company acknowledging terminatidheoCompany’s obligations under the Securitiesumh series and this Indenture, when
() either
(A) all Securities of such series pregiguauthenticated and delivered (other than (iu8ges of such series
that have been destroyed, lost or stolen and that been replaced or paid as provided in SectiéraB@ (ii) Securities of such series
that are deemed paid and discharged pursuant tm®d02) have been delivered to the Trustee focebation; or
(B) all such Securities of such seriespreviously delivered to the Trustee for cancellat
() bhave become due and payable (whether &&Maturity, early redemption or otherwise), or

(i) will become due and payable at theint&daMaturity within one year, or

(i)  are to be called for redemption within one yearasratrangements satisfactory to the Trustee fc
giving of notice of redemption by the Trustee ia tltame, and at the expense, of the Company,

and the Company in the case of (i), (ii) or (iioae has irrevocably deposited or caused to besitepdowith the Trustee as funds
trust solely for the benefit of the Holders of tBecurities of such series an amount in cash irctineency or composite currency
which the Securities of such series are denomin&iggible Obligations or any combination thereoigether (if necessary in the cas
a series of Securities not bearing interest axedfrate) with any Hedging Obligatigrso that such funds in each case are sufficie
pay principal of, and any premium and interestadinQutstanding Securities of such series;
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2 the Company has paid or caused fuelictall other sums payable hereunder by the Coyn@and

(3) the Company has delivered to thestEa an Offices Certificate and an Opinion of Counsel, each rgjatiat al
conditions precedent herein provided for relatmghe satisfaction and discharge of this Indeniianee been complied with.

(b) Notwithstanding the satisfaction and dischargehisf Indenture, the obligations of the Company ® Thustee und
Section 607, the obligations of the Trustee to Anthenticating Agent under Section 614 and, if mohas been deposited with the Tru
pursuant to subclause (B) of clause (1) of thigiSecthe obligations of the Trustee under Secfioh and Section 1003(e3hall survive.

() Upon satisfaction and discharge of this Indentsrpravided in this Section 401, the Trustee shsligm, transfer ai
turn over to the Company, subject to the claim jated by Section 607, any and all money, securéies other property then held by the Tru
for the benefit of the Holders of the Securities.

The Company may elect, at its option at any timnehave Section 402 or Section 403 applied to thist@uding Securities
any series in accordance with any applicable requéints provided pursuant to Section 301 and upopkance with the conditions set fo
below in this Article. Any such election shall bédenced by a Board Resolution or in another maspecified as contemplated by Section 301
(b) for such Securities.

SECTION 402. Defeasance and Discharge of IndenturéJpon the Companyg’exercise of its option (if any) to have
Section applied to all the Outstanding Securititamy series or Tranche, or any portion of the @pal amount thereof, and subject to
conditions set forth in Section 404 being satisfig® Company shall be deemed to have paid antiatiged the entire indebtedness on
Outstanding Securities of such series or Tranchth®®1st day after the date of the deposit redeimeén subparagraph (i) of Section 404, anc
provisions of this Indenture, as it relates to sQehistanding Securities of such series or Transheall be satisfied and discharged and she
longer be in effect (and the Trustee, at the expafithe Company, shall at Company Request exguofger instruments acknowledging
same), except as to:

(@) the rights of Holders of Securities atls series to receive, solely from the trust fuddscribed in Section 405,
payment of the principal of (and premium, if anpdeaeach installment of principal of (and premiufrany) or interest, if any, on t
Outstanding Securities of such series, or portibeseof, on the Stated Maturity of such principainstallment of principal or interest
and including the Redemption Date designated byCttrapany pursuant to subparagraph (viii) of Secfiod and (y) the benefit of a
mandatory sinking fund payments applicable to teeuSities of such series or Tranche on the day lishwsuch payments are due
payable in accordance with the terms of this Ingdienand the Securities of such series or Tranche;

(b) the obligations of the Company and thasfee with respect to such Securities of suclesesr Tranche unc
Sections 304, 305, 306, 614, 1002 and 1008, if the Company shall have designated a Redempgte pursuant to subparagrapt
of Section 404, Sections 1104 and 1106; and

(c) the Company’s obligations with reste the Trustee under Section 607.

SECTION 403. Defeasance of Certain ObligationsThe Company may omit to comply with its obligatiomsder th
covenants contained in Sections 801, 1006 and Wah7respect to any Security or Securities of agrjes (and in respect of any term, provi:
or condition set forth in the covenants or resoitd specified for such Securities pursuant to i8ec301(b), in any supplemental indent
Board Resolution or Offices’ Certificate establishing such Security), andftikire to comply with any such provisions shalk monstitute
Default or Event of Default under Section 501 @#videdthat the conditions set forth in Section 404 haserbsatisfied.
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SECTION 404. Conditions to Defeasance The following conditions shall be the conditionghe application of Section 4
and Section 403:

0] the Company has deposited or causdmetdeposited irrevocably with the Trustee ad fiwsds in trust, specifical
pledged as security for, and dedicated solelyhe,ktenefit of the Holders of the Securities of ssehes, (x) cash in Dollars (or si
other currency or composite currency in which sBefcurities are denominated) in an amount sufficiently) Eligible Obligation
which through the payment of interest and principalespect thereof in accordance with their tewiisprovide on or before the d
date of any payment referred to in clause (1) piof2his subparagraph (i) money in an amountisieffit or (z) a combination of su
cash and Eligible Obligations, together (if necessa the case of a series of Securities not bgairiterest at a fixed rate) with &
Hedging Obligation so that such funds are suffigiém the opinion of a nationally recognized firmh independent certified pub
accountants expressed in a written certificati@mebf delivered to the Trustee, to pay and disehétythe principal of (and premium
any) and each installment of principal (and premiifrany) and interest, if any, on such Securitesthe Stated Maturity of su
principal or installment of principal or interestto and including the Redemption Date designatethb Company in accordance v
Section 404(a)(1)(B)(iii) and (2) any mandatorykéng fund payments applicable to the Securitieswath series on the day on wr
such payments are due and payable in accordance¢hgiterms of this Indenture and of the Securifesuch series;

(i) in the event of an election to havecton 402 apply, the Company has delivered td'tiustee an Offices Certificat
and an Opinion of Counsel to the effect that (§ @ompany has received from, or there has beernshetl by, the Internal Rever
Service a ruling or (y) there has been a chandavinor regulation occurring after the date her¢ofthe effect that Holders of t
Securities of such series will not recognize incpgeen or loss for federal income tax purposes essalt of such deposit, defease
and discharge and will be subject to federal inctemeon the same amount and in the same mannextahd same times, as would h
been the case if such deposit, defeasance andadigchad not occurred,

(i) in the event of an election to havec8on 403 apply, the Company has delivered tortistee an Offices Certificat
and an Opinion of Counsel to the effect that Had&rthe Securities of such series will not recegrincome, gain or loss for fede
income tax purposes as a result of such depositiafedisance and will be subject to federal incareoh the same amount and in
same manner and at the same times, as would hanatecase if such deposit and defeasance hataatred;

(iv) such deposit will not result in a bekaor violation of, or constitute a default underis Indenture or any ott
agreement or instrument to which the Company iagreymr by which it is bound;

(v) such provision would not cause anystanding Securities of such series then listed seaarities exchange to
delisted as a result thereof;

(vi) no Event of Default or event that witbtice or lapse of time would become an Event efaDIt with respect to tl
Securities of such series has occurred and isragng on the date of such deposit or during théopgeznding on the 91st day after s
date;

(vii) the Company has delivered to the Temastin Officeis Certificate stating that the deposit was not magehe

Company with the intent of preferring the holdefgsh® Securities of such series over any otheritmedof the Company or with t
intent of defeating, hindering, delaying or defrizngdany other creditors of the Company;
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(viii) such deposit shall not, as specifiadan Opinion of Counsel, cause the Trustee witheetsto the Securities of st
series to have a conflicting interest as define8dntion 608 and for purposes of the Trust Indenfwt with respect to the Securities
such series;

(ix) the Company has delivered to the Teesan Officers Certificate and an Opinion of Counsel, each rggathat al
conditions precedent provided for relating to teédsance contemplated by this Section have beeplienl with; and

(x) if the Company has deposited or cduge be deposited money or Eligible Obligationspty or discharge tl
principal of (and premium, if any) and interesttbe Outstanding Securities of a series to and diefpia Redemption Date pursuar
clause (i) of this Section 404, such Redemptiore3agall be irrevocably designated by a Board Résalulelivered to the Trustee or
prior to the date of deposit of such money or BlgiObligations, and such Board Resolution shalhbeompanied by an irrevoca
Company Request that the Trustee give notice di sedemption in the name and at the expense dEtmepany not less than 30
more than 60 days prior to such Redemption Dasedordance with Section 1104.

SECTION 405. Application of Trust Money (a ) Neither the Eligible Obligations nor the fundgdsited with the Trust
pursuant to Sections 401, 402 or 403, nor the jm@hor interest payments on any such Eligible @dtibns, shall be withdrawn or used for
purpose other than, and shall be held in trusttfar,payment of the principal of and premium, ifaand interest, if any, on the Securitie
portions of principal amount thereof in respectwiich such deposit was made, all subject, howewehe provisions of Section 60provided
however, that, so long as no Event of Default has occuargdiis continuing, any cash received from suchcgal or interest payments on s
Eligible Obligations deposited with the Trusteendt then needed for such purpose, shall, to theneyracticable, be invested in Eligi
Obligations of the type described in Sections 40d 402(d)(2)(A) maturing at such times and in sactounts as shall be sufficient to pay w
due the principal of and any premium and interest dnd to become due on such Securities or porti@reof on and prior to the Matu
thereof, and interest earned from such reinvestsigait be paid over to the Company as receivedbyltustee, free and clear of any trust,
or pledge under this Indenture except the clainvideml by Section 607; angtovided, further, that, so long as there shall not have occurre
be continuing an Event of Default, any moneys hgldhe Trustee in accordance with this SectionhenMaturity of all such Securities in exc
of the amount required to pay the principal of @nemium, if any, and interest, if any, then duesoch Securities shall be paid over to
Company free and clear of any trust, lien or pledigéer this Indenture except the claim provide®bygtion 607.

(b) The Company shall pay and shall indemnify the Beistgainst any tax, fee or other charge imposent assesst
against Eligible Obligations deposited pursuanBéation 401, 402 or 403 or the principal and agnpum and interest received in respet
such obligations other than any payable by or drabbe@f Holders.

(c) The Trustee shall deliver or pay to the Companynftome to time upon Company Request any Eligibldéigations
or money held by it as provided in Section 401, 40203 that, in the opinion of a nationally recaga firm of independent certified puk
accountants expressed in a written certificatiarehf delivered to the Trustee, are then in exoéske amount thereof that then would
been required to be deposited for the purpose Fochwsuch Eligible Obligations or money was depasior received. This provision shall
authorize the sale by the Trustee of any Eligibidigations held under this Indenture.

SECTION 406. Reinstatement If the Trustee or the Paying Agent is unable tolyagmy money in accordance with t
Article with respect to any Securities by reasonanf order or judgment of any court or governmeamiathority enjoining, restraining
otherwise prohibiting such application, then thdigattions under this Indenture and such Securifiemn which the Company has b
discharged or released pursuant to Section 402cid® 403 shall be revived and reinstated as thawgdeposit had occurred pursuant to
Article with respect to such Securities, until suche as the Trustee or Paying Agent is permittedgply all money held in trust pursuan
Section 405 with respect to such Securities in mzomwe with this Articleprovided, howeverthat if the Company makes any paymer
principal of or any premium or interest on any s@&eaturity following such reinstatement of its obtigns, the Company shall be subrogate
the rights (if any) of the Holders of such Secastio receive such payment from the money so helaist.
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ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default “ Event of Default,” wherever used herein with respect to Securitieanyf serie:
means any one of the following events, unless swvent is either inapplicable to a particular seoieis is specifically deleted or modified in
applicable Board Resolution or supplemental indentitnder which such series of Securities is issaedhe case may be, as contemplate
Section 301:

() default in the payment of any interepbmu any Security of that series when it becomes aha payable, al
continuance of such default for a period of 30 dgysvided, however that a valid extension of the interest paymemtogeby the
Company as contemplated in Section 312 shall nwtate a failure to pay interest for this purpase

(2) default in the payment of the principa(or premium, if any, on) any Security of thatiss at its Maturity and, in tl
case of technical or administrative difficultieg)yif such default persists for a period of mdrart three Business Days; or

3 default in the deposit of any sinkingidupayment, when and as due by the terms of a Beofirthat series ar
continuance of such default for a period of 30 days

4) default in the performance, or breadharmy covenant or warranty of the Company in timdenture (other thar
covenant or warranty a default in whose performarcehose breach is elsewhere in this Section fpalty dealt with or which he
expressly been included in this Indenture solehttie benefit of one or more series of Securitibgothan that series), and continue
of such default or breach for a period of 90 ddter ahere has been given, by registered or cedtifhail, to the Company by the Trus
or to the Company and the Trustee by the Holdela ¢tdast 25% in aggregate principal amount ofQlstanding Securities of st
series a written notice specifying such defaulbmach and requiring it to be remedied and statiag) such notice is a Notice o
Default” hereunder; or

(5) the entry by a court having jurisdictiorthe premises of (A) a decree or order for féligespect of the Company
an involuntary case or proceeding under any apgkcederal or state bankruptcy, insolvency, repizgtion or other similar law or (|
a decree or order adjudging the Company a banloujsolvent, or approving as properly filed a peti seeking reorganizatic
arrangement, adjustment or composition of or ipees of the Company under any applicable federadtare law, or appointing
custodian, receiver, liquidator, assignee, trustequestrator or other similar official of the Camp or of any substantial part of
property, or ordering the winding up or liquidatiohits affairs, and the continuance of any suctrele or order for relief or any st
other decree or order unstayed and in effect fugraod of 90 consecutive days; or

(6) the commencement by the Company of aintaty case or proceeding under any applicablerdéd® stat
bankruptcy, insolvency, reorganization or otherisimlaw or of any other case or proceeding to #ieidicated a bankrupt or insolve
or the consent by it to the entry of a decree deofor relief in respect of the Company in an iowdary case or proceeding under
applicable federal or state bankruptcy, insolveneprganization or other similar law or to the coemtement of any bankruptcy
insolvency case or proceeding against it, or thegfiby it of a petition or answer or consent sagkieorganization or relief under ¢
applicable federal or state law, or the consenitlig the filing of such petition or to the appaiment of or taking possession b
custodian, receiver, liquidator, assignee, trustequestrator or similar official of the Companyobany substantial part of its prope
or the making by it of an assignment for the berafcreditors, or the admission by it in writin§its inability to pay its debts genere
as they become due, or the taking of corporatermtly the Company in furtherance of any such agton
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@) any other Event of Default provideith respect to Securities of such series purstee8ection 301(b).

SECTION 502. Acceleration of Maturity; Rescission and Annulmetitan Event of Default with respect to Securitiésany
series at the time Outstanding occurs and is cainty) then in every such case the Trustee or tHedef® of not less than 25% in aggre!
principal amount of the Outstanding Securitiesuftsseries, by a notice in writing to the Compaanyd(to the Trustee if given by such Holde
may declare the principal amount (or, if the Sasgiof such series are Original Issue Discounufies or Indexed Securities, such portio
the principal amount of such Securities as maypeeified in the terms thereof) to be due and payabimediately and upon any such declar:
such principal amount (or specified amount) shatldme immediately due and payable. If an Evemedéult specified in Section 501(5) or
occurs, the principal of all the Securities thertstanding (or if any such Securities are Origirsalle Discount Securities or Indexed Secur
such portion of the principal amount of such Sdisias may be specified in the terms thereof) shilbmatically become and be immedia
due and payable without any declaration or otheoanotice on the part of the Trustee or any Hadd the Securities.

At any time after such a declaration of acceleratigth respect to Securities of one or more sér&sbeen made and befo
judgment or decree for payment of the money dudbbas obtained by the Trustee as hereinafter snAticle provided, the Event or Events
Default giving rise to such declaration of accdierashall, without further act, be deemed to hbheen waived, and such declaration an
consequences shall, without further act, be degmhbdve been rescinded and annulled, if

@ the Company has paid or depositexv@cably with the Trustee a sum sufficient to pay
(A) all overdue interest on all Secust® any such series,
(B) the principal of (and premium, if argn) any Securities of such series that have beatue otherwise th.
by such declaration of acceleration and interesiethn at the rate or rates prescribed therefardh Securities,
© to the extent that payment of sudkrest is lawful, interest upon overdue intereshatrate or rates bor
by such Securities, unless another rate is provilsdch Securities, and
(D) all amounts due to the Trustee urgksation 607,
and
2 all Events of Default with respeetSecurities of that series, other than the nomrgay of the principal of Securities

of that series that have become due solely by daclaration of acceleration, have been cured ovedsas provided in Section 513.
No such rescission shall affect any subsequenttfddefault or impair any right consequent thereon

SECTION 503. Collection of Indebtedness and Suits for Enforcerbgrustee If an Event of Default described in cla
(1) or (2) of Section 501 has occurred and is cwotig, the Company shall, upon demand of the Tegtay to the Trustee, for the benefit of
Holders of the Securities of the series with respeevhich such Event of Default has occurred,wi®le amount then due and payable on
Securities for principal and any premium or inte@sd, to the extent that payment of such intesbatl be legally enforceable, interest on
overdue principal and premium and on any overdterést, at the rate or rates borne by such Sexwritinless another rate is provided in
Securities, and, in addition thereto, such furtimapunt as shall be sufficient to cover any amodutsto the Trustee under Section 607.

If an Event of Default with respect to Securitiésany series occurs and is continuing, the Trustag in its discretion proce
to protect and enforce its rights and the rightshef Holders of Securities of such series by syigrapriate judicial proceedings as the Tru
deems most effectual to protect and enforce anly 8gbts, whether for the specific enforcementmf aovenant or agreement in this Inden
or in aid of the exercise of any power granted inei@ to enforce any other proper remedy.
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SECTION 504. Trustee May File Proofs of Claim In case of the pendency of any receivership, irsualy, liquidatior
bankruptcy, reorganization, arrangement, adjustnoamhposition or other judicial proceeding relatteehe Company or any other obligor u
the Securities or the property of the Company csuat other obligor or their creditors, the Trudiespective of whether the principal of
Securities shall then be due and payable as thergiressed or by declaration or otherwise andpeei/e of whether the Trustee shall t
made any demand on the Company for the paymentexfioe principal or interest) shall be entitled @mipowered, by intervention in st
proceeding or otherwise,

0] to file and prove a claim for the @a amount of principal and premium or interestrgvédnd unpaid in respect of the
Securities and to file such other papers or doctsreesmay be necessary or advisable in order t tevclaims of the Trustee
(including any claim for amounts due to the Trusteder Section 607) and of the Holders allowedurhgudicial proceeding, and

(i) to collect and receive any money®ther property payable or deliverable on any stlaims and to distribute the
same;

and any custodian, receiver, assignee, trustaedéitpr, sequestrator or other similar officiakiny such judicial proceeding is hereby authol
by each Holder to make such payments to the Trastideif the Trustee consents to the making of gagiments directly to the Holders, to
to the Trustee any amount due it under Section 607.

Nothing herein contained shall be deemed to autbdhie Trustee to authorize or consent to or aareadopt on behalf of a
Holder any plan of reorganization, arrangementustdjent or composition affecting the Securitiegha rights of any Holder thereof or
authorize the Trustee to vote in respect of thiencte# any Holder in any such proceeding.

SECTION 505. Trustee May Enforce Claims Without Possession afirfBes or Coupons All rights of action and clain
under this Indenture or the Securities or coupoag be prosecuted and enforced by the Trustee witheupossession of any of the Securitie
coupons or the production thereof in any proceedifeting thereto, and any such proceeding institlty the Trustee shall be brought in its
name as trustee of an express trust, and any mgcof/@idgment shall, after provision for the payrhef the amounts due to the Trustee u
Section 607, be for the ratable benefit of the ldddf the Securities and coupons in respect aflwiich judgment has been recovered.

SECTION 506. Application of Money Collected Any money collected by the Trustee pursuant to Hrigcle shall b
applied in the following order, at the date or ddiged by the Trustee, and, in case of the distigm of such money on account of principal
any premium and interest, upon presentation oSgmurities in respect of which or for the beneffitvbich such money shall have been colle
and the notation thereon of the payment if onlytiply paid and upon surrender thereof if fully ghai

FIRST: To the payment of all amounts due the Brisinder Section 607,

SECOND: To the payment of the amounts then dueuapdid for principal of and any premium and ing¢m@n the Securitit
in respect of which or for the benefit of which Bunoney has been collected, ratably, without pesfes or priority of any kind, according to
amounts due and payable on such Securities fotipahand any premium and interest, respectiveig; a

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

The Trustee may fix a record date (with resped®égistered Securities) and payment date for anly pagment to Holders
Securities.
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SECTION 507. Limitation on Suits No Holder of any Security of any series shall harg right to institute any proceedi
judicial or otherwise, with respect to this Indeetuor for the appointment of a receiver or trustedor any other remedy hereunder, un

Q) such Holder has previously given writtetice to the Trustee of a continuing Event of dddif with respect to t
Securities of that series;

2 the Holders of not less than 25% in aggte principal amount of the Outstanding Secasritfethat series shall he
made written request to the Trustee to institute@edings in respect of such Event of Defaultsroiwvn name as Trustee hereunder;

3) such Holder or Holders have offerednte Trustee indemnity against the reasonable cegtenses and liabilities
be incurred in compliance with such request;

4) the Trustee for 60 days after its recefpsuch notice, request and offer of indemnity failed to institute any su
proceeding; and

(5) no direction inconsistent with suglitten request has been given to the Trustee dwirch 60day period by th
Holders of a majority in aggregate principal amoofithe Outstanding Securities of that series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamwietever by virtue of, or by availing
any provision of this Indenture to affect, distunbprejudice the rights of any other of such Hodd@r to obtain or to seek to obtain priorit
preference over any other of such Holders or toresfany right under this Indenture, except inrttaner herein provided and for the equal
ratable benefit of all of such Holders.

SECTION 508. Unconditional Right of Holders to Receive PrincipBremium and Interest Notwithstanding any oth
provision in this Indenture, the Holder of any Sdégushall have the right, which is absolute andamditional, to receive payment of
principal of and premium and (subject to Sectio)3aterest on such Security on the Stated MatwitMaturities expressed in such Sect
(or, in the case of redemption, on the RedemptiatePor, in the case of repayment at the opticth@fHolder, on the Repayment Date) ar
institute suit for the enforcement of any such pagtnand such rights shall not be impaired witlthatconsent of such Holder.

SECTION 509. Restoration of Rights and Remediel§ the Trustee or any Holder has instituted anycpealing to enforc
any right or remedy under this Indenture and sudteeding has been discontinued or abandoned foreason, or has been determ
adversely to the Trustee or to such Holder, thehiaevery such case, subject to any determinatisnch proceeding, the Company, the Trt
and such Holder shall be restored severally andertively to their former positions hereunder ahdréafter all rights and remedies of
Trustee and such Holder shall continue as thougduob proceeding had been instituted.

SECTION 510. Rights and Remedies CumulativExcept as otherwise provided with respect to tipdasement or payme
of mutilated, destroyed, lost or stolen Securitiethe last paragraph of Section 306, no righteonedy herein conferred upon or reserved t
Trustee or to the Holders is intended to be exetust any other right or remedy, and every righd eemedy shall, to the extent permitted by
be cumulative and in addition to every other rightl remedy given hereunder or now or hereaftetiegigt law or in equity or otherwise. T
assertion or employment of any right or remedy tneder, or otherwise, shall not prevent the conctrassertion or employment of any o
appropriate right or remedy.

SECTION 511. Delay or Omission Not WaiverNo delay or omission of the Trustee or of any Holofeany Securities
exercise any right or remedy accruing upon any EgébDefault shall impair any such right or remeatyconstitute a waiver of any such Ever
Default or an acquiescence therein. Every rightr@medy given by this Article or by law to the $tee or to the Holders may be exercised
time to time, and as often as may be deemed exgtebigthe Trustee or by the Holders, as the casebma.
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SECTION 512. Control by Holders If an Event of Default shall have occurred and betiouing in respect of a series
Securities, the Holders of a majority in aggregaiacipal amount of the Outstanding Securitieshaft tseries shall have the right to direct
time, method and place of conducting any proceeftingny remedy available to the Trustee, or esé@rgiany trust or power conferred on
Trustee, with respect to the Securities of suckeser Trancheprovided, howeverthat if an Event of Default has occurred and istiooing
with respect to more than one series of Securitfesqual ranking, the Holders of a majority in aggate principal amount of the Outstant
Securities of all such series of equal ranking,stgred as one class, shall have the right to rsakh direction, and not the Holders of
Securities of any one of such series of equal rankirovided, furthethat

() such direction shall not be in catflvith any rule of law or with this Indenture,dn
2 the Trustee may take any other aafieemed proper by the Trustee which is not instesi with such direction.

SECTION 513. Waiver of Past Defaults The Holders of not less than a majority in aggregaincipal amount of tt
Outstanding Securities of any series may on beffalfe Holders of all the Securities of such seweas/e any past default hereunder with res
to such series and its consequenpesyidedthat if any such past default has occurred withpeesto more than one series of Securities of |
ranking, the Holders of a majority in aggregatengipal amount of the Outstanding Securities okatth series of equal ranking, considere
one class, may make such waiver, and not the Holofethe Securities of any one of such series oéke@nking, in each case, except a default

() in the payment of the principal ofpsemium or interest on any Security of such sgioe

2 in respect of a covenant or providiereof that under Section 902 cannot be moddiemended without the
consent of the Holder of each Outstanding Secofiguch series affected.

Upon any such waiver, such default shall ceaseit, @nd any Event of Default arising therefromalshe deemed to have been cu
for every purpose of this Indenture, but no suclvereshall extend to any subsequent or other deauimpair any right consequent thereon.

SECTION 514. Undertaking for Costs All parties to this Indenture agree, and each Holafeany Security by su
Holder’s acceptance thereof shall be deemed to have aghe¢diny court may in its discretion requireainy suit for the enforcement of ¢
right or remedy under this Indenture, or in anyt agiainst the Trustee for any action taken, suffereomitted by it as Trustee, the filing by .
party litigant in such suit of an undertaking tg plae costs of such suit, and that such court métg idiscretion assess reasonable costs, incl
reasonable attorney&es, against any party litigant in such suit, hgudue regard to the merits and good faith of taiens or defenses made
such party litigant; but the provisions of this B@t shall not apply to any suit instituted by tbempany, to any suit instituted by the Truste
any suit instituted by any Holder, or group of Haigl holding in the aggregate more than 10% inexge principal amount of the Outstant
Securities of all series in respect of which such say be brought, considered as one class, @nyosuit instituted by any Holder for -
enforcement of the payment of the principal of my aremium or interest on any Security on or after Stated Maturity or Maturities expres
in such Security (or, in the case of redemptionppafter the Redemption Date, or, in the caseephyment at the option of the Holder, ol
after the Repayment Date).

SECTION 515. Waiver of Stay or Extension Lawg he Company covenants (to the extent that it mafully do so) that i
will not at any time insist upon, or plead, or inyamanner whatsoever claim or take the benefitdwaatage of, any stay or extension
wherever enacted, now or at any time hereafteoricef which may affect the covenants or the peréorra of this Indenture; and the Comg
(to the extent that it may lawfully do so) herebyressly waives all benefit or advantage of anyhdaw and covenants that it will not hinc
delay or impede the execution of any power hereamtgd to the Trustee, but will suffer and permé e&xecution of every such power as the
no such law had been enacted.
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ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibilitiega ) Except during the continuance of an Event of Diefaith respec
to Securities of any series,

@ the Trustee undertakes to perform, wépect to Securities of such series, such dutidsoaly such duties as
specifically set forth in this Indenture, and ngliad covenants or obligations shall be read ihte indenture against the Trustee; and

2 in the absence of bad faith on its ph#, Trustee may, with respect to Securities ohseries, conclusively rely,
to the truth of the statements and the correctoeige opinions expressed therein, upon certif&cateopinions furnished to the Trus
and conforming to the requirements of this Indesitbut in the case of any such certificates oriopswhich by any provision here
are specifically required to be furnished to thastee, the Trustee shall be under a duty to exatheénsame to determine whether or
they conform to the requirements of this Indenture.

(b) If an Event of Default with respect to Securitifsany series has occurred and is continuing, thest€e sha
exercise, with respect to Securities of such sesigsh of the rights and powers vested in it by thdenture, and use the same degree of ca
skill in their exercise, as a prudent man wouldreise or use under the circumstances in the corafuds own affairs.

(c) No provision of this Indenture shall be construedelieve the Trustee from liability for its owngiigent action, it
own negligent failure to act, or its own willful sionductexcepthat

() this subsection shall not be corestrto limit the effect of sub-section (a) of thiscBon;

2 the Trustee shall not be liable for ampr of judgment made in good faith by a Respdediifficer, unles
it shall be proved that the Trustee was negligeiaiscertaining the pertinent facts;

3) the Trustee shall not be liable withpexs to any action taken or omitted to be takerit lry good faith ir
accordance with the direction of the Holders ofagarity in aggregate principal amount of the Outdiag Securities of any one or m
series, as provided herein, relating to the timethd and place of conducting any proceeding fgrramedy available to the Trust
or exercising any trust or power conferred uponTihestee, under this Indenture with respect toSkeurities of such series; and

4) no provision of this Indenture shalluig the Trustee to expend or risk its own fundsetberwise incur ar
financial liability in the performance of any o§itluties hereunder, or in the exercise of anysofigthts or powers, if it has reason:
grounds for believing that repayment of such fumdadequate indemnity against such risk or ligbititnot reasonably assured to it.

(d) Whether or not therein expressly so provided, epeoyision of this Indenture relating to the condoicaffecting th
liability of or affording protection to the Trustsball be subject to the provisions of this Section

SECTION 602. Notice of Defaults Within 90 days after the occurrence of any deféagteunder with respect to -
Securities of any series, the Trustee shall tranisynimail to all Holders of Securities of such esrentitled to receive reports pursuant to Se
704(3) (and, if Unregistered Securities of thateseare outstanding, shall cause to be publishézhat once in an Authorized Newspaper in
City of New York and, if Securities of that seriase listed on any securities exchange outside eofuthited States, in the city in which s
securities exchange is located) notice of suchultefeereunder known to the Trustee, unless suchuttehall have been cured or wai\
provided, however, that, except in the case of a default in the paytnof the principal of or any premium or interestany Security of su
series or in the payment of any sinking fund instaht with respect to Securities of such series, Tihustee shall be protected in withholc
such notice if and so long as the board of directtre executive committee or a trust committeelicgctors or Responsible Officers of
Trustee in good faith determine that the withhajdof such notice is in the interest of the HoldefsSecurities of such series; aptbvided
further, that in the case of any default of the charactecifipd in Section 501(4) with respect to Secusited such series, no such notic
Holders shall be given until at least 75 days afteroccurrence thereof. For the purpose of taiién, the term tefault” means any event tt
is, or after notice or lapse of time or both wobktome, an Event of Default with respect to Seiesritf such series.
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SECTION 603. Certain Rights of Trustee Subject to the provisions of Section 601 and toapplicable provisions of tl
Trust Indenture Act:

€)) the Trustee may rely and shall be ptetkén acting or refraining from acting upon angaletion, certificate
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debentwte, mther evidence of indebtednes
other paper or document reasonably believed lmybetgenuine and to have been signed or presentide fproper party or parties;

(b) any request or direction of the Compargntioned herein shall be sufficiently evidencedabompany Request
Company Order, or as otherwise expressly providegdih, and any resolution of the Board of Directmiay be sufficiently evidenc
by a Board Resolution;

(c) whenever in the administration of thiglénture the Trustee shall deem it desirable thatatier be proved
established prior to taking, suffering or omittiagy action hereunder, the Trustee (unless othaterue be herein specifice
prescribed) may, in the absence of bad faith opadts, rely upon an Officer’s Certificate and s@fficer's Certificate, in the absence
negligence or bad faith on the part of the Trussball be full warrant to the Trustee for any actiaken, suffered or omitted by it un
the provisions of this Indenture upon the faithréiog

(d) the Trustee may consult with counsel #hredwritten advice of such counsel or any OpirabiCounsel shall be ft
and complete authorization and protection in retspeany action taken, suffered or omitted by itdunder in good faith and in reliat
thereon;

(e) the Trustee shall be under no obligatmexercise any of the rights or powers vesteitl by this Indenture at tl

request or direction of any of the Holders pursuarthis Indenture, unless such Holders shall haffered to the Trustee reasons
security or indemnity against the costs, expensddiabilities that might be incurred by it in coligmce with such request or direction;

® the Trustee shall not be bound to malkeimvestigation into the facts or matters statedny resolution, certifica
statement, instrument, opinion, reparbtice, request, direction, consent, order, bortedture, note, other evidence of indebtedne
other paper or document, but the Trustee, in #srdtion, may make such further inquiry or invesiign into such facts or matters ¢
may see fit; and

(9) the Trustee may execute any of the trusppowers hereunder or perform any duties hereugitteer directly or by «
through agents or attorneys and the Trustee sbabaresponsible for any misconduct or negligancéhe part of any agent or attor
appointed with due care by it hereunder.

SECTION 604. Not Responsible for Recitals or Issuance of Seeatrit The recitals contained herein and in the Secu)
except the Trusteg’'certificate of authentication, shall be takenhesstatements of the Company, and the TrusteeyoAathenticating Agel
assumes no responsibility for their correctnedse Trustee makes no representations as to thatyalidsufficiency of this Indenture or of t
Securities of any series or any coupons. The &eust any Authenticating Agent shall not be accablet for the use or application by
Company of Securities or the proceeds thereof. Trhstee shall not be responsible for and makegpi@sentations as to the Compargbhility
or authority to issue the Unregistered Securitiethe lawfulness thereof.
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SECTION 605. May Hold Securities The Trustee, any Authenticating Agent, any Payiggit, any Security Registrar
any other agent of the Company or the Trustedsimdividual or any other capacity, may becomeadaer or pledgee of Securities and, sul
to Sections 608 and 613, may otherwise deal wighGbmpany with the same rights it would have fiére not Trustee, Authenticating Age
Paying Agent, Security Registrar or such other agen

SECTION 606. Money Held in Trust Money held by the Trustee or by any Paying Agettigothan the Company if t
Company shall act as Paying Agent) in trust hereunéed not be segregated from other funds exoapetextent required by law. Neither
Trustee nor any Paying Agent shall be liable foeri@st on any money received by it hereunder exapixpressly provided herein or othen
agreed with the Company.

SECTION 607. Compensation and Reimbursemerithe Company agrees

1) to pay to the Trustee from time to tire@asonable compensation for all services rendeyeit fiereunder (whic
compensation shall not be limited by any provisibtaw in regard to the compensation of a trusfegnoexpress trust);

2 except as otherwise expressly provideih, to reimburse the Trustee upon its requestlfaeasonable expens
disbursements and advances incurred or made Byrtiséee in accordance with any provision of thideimure (including the reasong
compensation and the expenses and disbursemeitdsagents and counsel), except any such expeisbeirsement or advance as
be attributable to its negligence, willful miscomltior bad faith; and

3 to indemnify the Trustee for, and tochiblharmless against, any loss, liability or exggneasonably incurred with
negligence, willful misconduct or bad faith onii@rt, arising out of or in connection with the gmesce or administration of the trus
trusts hereunder or performance of its duties hmefery including the costs and expenses of deferitialj against any claim or liabili
in connection with the exercise or performancemyf ef its powers or duties hereunder.

As security for the performance of the obligatiofishe Company under this Section, the Trusted blhak a claim prior to tl
Securities and any coupons upon all property andgheld or collected by the Trustee as such, ¢xweperty and funds held in trust for
payment of principal of and any premium and inteossparticular Securities or any coupons.

SECTION 608. Disqualification; Conflicting Interests If the Trustee has or acquires any conflicting riesé within thi
meaning of the Trust Indenture Act with respecth® Securities of any series, it shall either el such conflicting interest or resign to
extent, in the manner and with the effect, andexthip the conditions, provided in the Trust IndeatAct and this Indenture. For purpose
Section 310(b)(1) of the Trust Indenture Act andh®e extent permitted thereby, the Trustee, irtatsacity as trustee in respect of the eq
ranked and unsecured Securities of any seried, rsttabe deemed to have a conflicting interestiregi$rom its capacity as trustee in respel
the equally ranked and unsecured Securities ob#mgr series under this Indenture.

SECTION 609. Corporate Trustee Required; Eligibility There shall at all times be a Trustee hereundersihal be

Person that is eligible pursuant to the Trust IhgienAct to act as such, having a combined caaitdl surplus of at least $50,000,000, subje
supervision or examination by federal or state anitth and qualified and eligible under this Articlgrovidedthat, neither the Company nor
Affiliate of the Company or any obligor on the Seties may serve as Trustee of any Securitiessutfh corporation publishes reports
condition at least annually, pursuant to law othi® requirements of said supervising or examinut@arity, then for the purposes of this Secl
the combined capital and surplus of such corpanatiall be deemed to be its combined capital arglusias set forth in its most recent repo
condition so published. If at any time the Trustemses to be eligible in accordance with the pions of this Section, it shall res
immediately in the manner and with the effect heafter specified in this Article.

SECTION 610. Resignation and Removal; Appointment of Succesgar) No resignation or removal of the Trustee

no appointment of a successor Trustee pursuahtsditticle shall become effective until the aceemte of appointment by the successor T
in accordance with the applicable requirementsaatiSn 611.
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(b) The Trustee may resign at any time with respedhéoSecurities of one or more series by giving temitnotic:
thereof to the Company. If the instrument of ataepe by a successor Trustee required by Sectibrh&4 not been delivered to the Tru
within 30 days after the giving of such notice ekignation, the resigning Trustee may petition eoyrt of competent jurisdiction for t
appointment of a successor Trustee with respebet&ecurities of such series.

(c) The Company may at any time by a Board Resolugomove the Trustee with respect to the Securitiemgfor al
series.
(d) The Trustee may be removed at any time with resfmetihe Securities of any series by Act of the ldoddof :
majority in aggregate principal amount of the Qartgling Securities of such series, delivered tdrtiustee and to the Company.
(e If at any time:
() the Trustee fails to comply with Bea 608 with respect to the Securities of anyeserafter written request

therefor by the Company or by any Holder who hantsebona fide Holder of a Security of such sdaeat least six months, or

2 the Trustee ceases to be eligibieu$ection 609 and fails to resign after writtequest therefor by the
Company or by any such Holder, or

3) the Trustee becomes incapable afigctr becomes adjudged a bankrupt or insolveatreceiver of the
Trustee or of its property is appointed or any fubfficer takes charge or control of the Trusteefats property or affairs for the
purpose of rehabilitation, conservation or liquidat

then, in any such case, subject to Section 514Hatger who has been a bona fide Holder of a Sgcfor at least six months may, on beha
himself and all others similarly situated, petitiany court of competent jurisdiction for the remiosfthe Trustee with respect to all Securi
and the appointment of a successor Trustee oréasist

® If the Trustee resigns, is removed or becomes afdapof acting, or if a vacancy shall occur in diffice of Truste
for any cause, with respect to the Securities & onmore series, the Company, by a Board Resolusball promptly appoint a succes
Trustee or Trustees with respect to the Securitidbat or those series (it being understood thgtsuch successor Trustee may be appc
with respect to the Securities of one or more bofatuch series and that at any time there skeadily one Trustee with respect to the Secu
of any particular series) and shall comply with #pplicable requirements of Section 611. If, witbhhe year after such resignation, remov
incapability, or the occurrence of such vacancyuecessor Trustee with respect to the Securitiemp®eries is appointed by Act of the Holi
of a majority in aggregate principal amount of etstanding Securities of such series deliverethéoCompany and the retiring Trustee,
successor Trustee so appointed shall, forthwitmusoacceptance of such appointment in accordaitbethe applicable requirements of Sec
611, become the successor Trustee with respeloetBecurities of such series and to that exterdgrsagde the successor Trustee appointed |
Company. If no successor Trustee with respedigdSecurities of any series has been so appoigtdteliCompany or the Holders and acce
appointment in the manner required by Section @by, Holder who has been a bona fide Holder of ai@gcof such series for at least
months may, subject to Section 514, on behalf ofskif and all others similarly situated, petitiamyecourt of competent jurisdiction for 1
appointment of a successor Trustee with respebet&ecurities of such series.

(9) The Company shall give notice of each resignatimh @ach removal of the Trustee with respect tdSbeurities ¢
any series and each appointment of a successae&mwith respect to the Securities of any seriesiaijing written notice of such event by first-
class mail, postage prepaid, to all Holders of 8tes of such series entitled to receive repomsspant to Section 704(3) and, if i
Unregistered Securities are outstanding, by publishotice of such event once in an Authorized N&aper in The City of New York and, if a
Unregistered Securities are listed on any secsariiechange outside of the United States, in the initwhich such securities exchang:
located. Each notice shall include the name oftieessor Trustee with respect to the Securifiesah series and the address of its Corp
Trust Office.
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(h) All provisions of this Section except subparagréhhand Section 611(b) (except for the last claaffer omitting th
words “after deducting all amounts owed to therirgi Trustee pursuant to Section 60&}iich shall apply) shall apply also to any PayingeA
located outside the United States and its possessio

SECTION 611. Acceptance of Appointment by Success(a ) In case of the appointment hereunder of a suocdssste:
with respect to the Securities of all series, ev®rgh successor Trustee so appointed shall exemkeowledge and deliver to the Company
to the retiring Trustee an instrument acceptindhsagpointment, and thereupon the resignation opvaiof the retiring Trustee shall becc
effective and such successor Trustee, without arthdr act, deed or conveyance, shall become vegtadall the rights, powers, trusts ¢
duties of the retiring Trustee; but, on the requdsthe Company or the successor Trustee, suctingefirustee shall, upon payment of
charges, execute and deliver an instrument trammsfeto such successor Trustee all the rights, pewed trusts of the retiring Trustee and ¢
duly assign, transfer and deliver to such succeBamtee all property and money held by such retifirustee hereunder.

(b) In case of the appointment hereunder of a succ&sestee with respect to the Securities of one orenfbut not al
series, the Company, the retiring Trustee and sacbessor Trustee with respect to the Securitiem@for more series shall execute and de
an indenture supplemental hereto wherein each ssecdrustee shall accept such appointment andhwithjcshall contain such provisions
shall be necessary or desirable to transfer anfireoio, and to vest in, each successor Truste¢hallrights, powers, trusts and duties of
retiring Trustee with respect to the Securitieshat or those series to which the appointment ohswccessor Trustee relates, (2) if the ret
Trustee is not retiring with respect to all Sedesit shall contain such provisions as shall be @egenecessary or desirable to confirm that a
rights, powers, trusts and duties of the retirimgstee with respect to the Securities of that os¢hseries as to which the retiring Trustee i
retiring shall continue to be vested in the regrifrustee, and (3) shall add to or change any efpttovisions of this Indenture as shal
necessary to provide for or facilitate the admiaiitn of the trusts hereunder by more than onst&gy it being understood that nothing here
in such supplemental indenture shall constitutdr Surastees carustees of the same trust and that each suchegragsall be trustee of a trus
trusts hereunder separate and apart from anydrdsists hereunder administered by any other 3ugstee; and upon the execution and deli
of such supplemental indenture the resignatioreoraval of the retiring Trustee shall become effectd the extent provided therein and ¢
such successor Trustee, without any further aed de conveyance, shall become vested with allritjftes, powers, trusts and duties of
retiring Trustee with respect to the Securitieshatt or those series to which the appointment of successor Trustee relates; but, on requ
the Company or any successor Trustee, such refitingtee shall duly assign, transfer and delivesuoh successor Trustee, all property
money held by such retiring Trustee hereunder végipect to the Securities of that or those sedeghich the appointment of such succe
Trustee relates.

(c) Upon request of any such successor Trustee, thep@uonshall execute any and all instruments for nfiolig anc
certainly vesting in and confirming to such sucoedgustee all such rights, powers and trusts refeto in paragraph (a) or (b) of this Sect
as the case may be.

(d) No successor Trustee shall accept its appointmdatsi at the time of such acceptance such succeésssiee she
be qualified and eligible under this Article.

SECTION 612. Merger, Conversion, Consolidation or SuccessioBusiness Any corporation into which the Trustee n
be merged or converted or with which it may be otidated, or any corporation resulting from any gegr conversion or consolidation to wk
the Trustee shall be a party, or any corporaticsteeding to all or substantially all the corporatest business of the Trustee, shall be
successor of the Trustee hereungesyidedsuch corporation shall be otherwise qualified digitée under this Article, without the executior
filing of any paper or any further act on the paftany of the parties hereto. In case any Seesrishall have been authenticated, bu
delivered, by the Trustee then in office, any sasoe by merger, conversion or consolidation to saatmenticating Trustee may adopt ¢
authentication and deliver the Securities so aditeied with the same effect as if such successost@e had itself authenticated s
Securities. In case any Securities shall not e authenticated by such predecessor Trustesuahysuccessor Trustee may authenticat
deliver such Securities, in either its own nam#hat of its predecessor Trustee, with the full oand effect which this Indenture provides fol
certificate of authentication of the Trustee.
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SECTION 613. Preferential Collection of Claims Against Companiyfhe Trustee shall comply with Trust Indenture
§ 311(a), excluding any creditor relationship lisbe Trust Indenture Act 8 311(b). A Trustee wlas esigned or been removed shall be st
to Trust Indenture Act § 311(a) to the extent iatéd therein.

SECTION 614. Appointment of Authenticating Agen{a ) At any time when any of the Securities remainstaunding th
Trustee may appoint an Authenticating Agent or Agéwhich may include any Person that owns, diyemtlindirectly, all of the capital stock
the Trustee or a corporation that is a whallyned subsidiary of the Trustee or of such othesdtg with respect to one or more serie
Securities, or any Tranche thereof, that shall itbaized to act on behalf of the Trustee to auibate Securities of such series or Trat
issued upon original issuance, exchange, regstraif transfer or partial redemption thereof orguant to Section 306, and Securitie:
authenticated shall be entitled to the benefitthisf Indenture and shall be valid and obligatonydib purposes as if authenticated by the Trt
hereunder. If any Unregistered Securities are autihg, the Trustee shall publish notice of suatnéwnce in an Authorized Newspaper in
City of New York and, if any Unregistered Secusti&re listed on any securities exchange outsidieeobnited States, in the city in which s
securities exchange is located. Wherever referenggde in this Indenture to the authenticatioth delivery of Securities by the Trustee or
Trustee$ certificate of authentication, such referencdl ¢b& deemed to include authentication and delivemybehalf of the Trustee by
Authenticating Agent and a certificate of autheatimn executed on behalf of the Trustee by an Atibating Agent. Each Authenticati
Agent shall be acceptable to the Company and ahall times be a corporation organized and doimjress under the laws of the United S
of America, any state thereof or the District ofli@nbia, authorized under such laws to act as Aditetmg Agent, having a combined cag
and surplus of not less than $50,000,000 and sutgesupervision or examination by federal or stat¢hority in the United States. If s
Authenticating Agent publishes reports of conditatnleast annually, pursuant to law or to the nemménts of said supervising or examir
authority, then for the purposes of this Sectibe,combined capital and surplus of such Authertigaghgent shall be deemed to be its comb
capital and surplus as set forth in its most receport of condition so published. If at any tiare Authenticating Agent ceases to be eligib
accordance with the provisions of this Sectionhstiathenticating Agent shall resign immediatelyttie manner and with the effect specifie
this Section.

(b) Any corporation into which an Authenticating Agemay be merged or converted or with which it may
consolidated, or any corporation resulting from amsrger, conversion or consolidation to which sAcithenticating Agent shall be a party
any corporation succeeding to the corporate agencgrporate trust business of an Authenticatingmtgshall continue to be an Authentica
Agent, providedsuch corporation shall be otherwise eligible urtier Section, without the execution or filing ofyapaper or any further act
the part of the Trustee or the Authenticating Agent

(c) An Authenticating Agent may resign with respecotee or more series of Securities at any time byngiwvritter
notice thereof to the Trustee and to the Compdare Trustee may at any time terminate the agenandfuthenticating Agent with respec
one or more series of Securities by giving writtetice thereof to such Authenticating Agent anthes Company. Upon receiving such a nc
of resignation or upon such a termination, or isecat any time such Authenticating Agent ceasée teligible in accordance with the provisi
of this Section, the Trustee may appoint a succedathenticating Agent that is acceptable to thenPany and shall provide notice of s
appointment to all Holders of Securities of theieseor Tranche with respect to which such Autheritip Agent will serve, as provided
paragraph (a) of this Section. Any successor Atbating Agent upon acceptance of its appointneneéunder shall become vested with al
rights, powers and duties of its predecessor heerurwith like effect as if originally named as awmthenticating Agent. No succes
Authenticating Agent shall be appointed unlessitdigunder the provisions of this Section. An Aerticating Agent appointed pursuant to
Section shall be entitled to rely on Sections B0OB, 604 and 605 hereunder.
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(d) The Trustee agrees to pay to each AuthenticatingnAffom time to time reasonable compensationtfosérvice
under this Section, and the Trustee shall be edttth be reimbursed for such payments, subjetigt@tovisions of Section 607.

(e) If an appointment with respect to the Securitiesrtd or more series, or any Tranche thereof, iserpadsuant to th
Section, the Securities of such series or Trancée mave endorsed thereon, in addition to the Telstertificate of authentication, an alter
certificate of authentication in the following form

This is one of the Securities of the series desgghpursuant to and issued under the within-meatidndenture.

[ ]

As Trustee

By

As Authenticating Agent on behaflthe Trustee

By

Authorized Officer of Authenticadj Agent

Dated:

® If all of the Securities of a series may not beyioilly issued at one time, and if the Trustee dusshave an offic
capable of authenticating Securities upon origissthance located in a Place of Payment where tiep@oy wishes to have Securities of ¢
series authenticated upon original issuance, thet@e, if so requested by the Company in writingi¢tv writing need not comply with Secti
102 and need not be accompanied by an Opinion oh&d), shall appoint, in accordance with this ®eacand in accordance with st
procedures as shall be acceptable to the TrusteAuthenticating Agent (which, if so requested hg Company, may be an Affiliate of -
Company) having an office in a Place of Paymenigtesed by the Company with respect to such sefi€&ecurities.

ARTICLE SEVEN
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Company to Furnish Trustee Names and Addresse®lders. The Company will furnish or cause to
furnished to the Trustee

€)) semi-annually, not later than théhlday after each Regular Record Date for eacksefiRegistered Securities at
the time Outstanding or on June 30 and Decembef 84&ch year with respect to each series of Séufitr which there are no Regu
Record Dates, a list, in such form as the Trustag measonably require, containing all the informaiin the possession or control of
Company, or any of its Paying Agents other thanTthestee, of the names and addresses of the Hafi®sgistered Securities of such
series, including Holders of interests in Globat8#ies, as of such preceding Regular Record bate June 15 or December 15, as
the case may be, or, in the case of a series efnterest bearing Securities, on a date to be ahéted as contemplated pursuant to
Section 301(b), and

(b) at such other times as the Trustee mayeast in writing, within 30 days after the recdéipthe Company of any su
request, a list of similar form and content as dage not more than 15 days prior to the time distks furnished;
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excludingfrom any such list names and addresses receivéftebjrustee in its capacity as Security RegistvaRiegistered Securities other t
Global Securities.

SECTION 702. Preservation of Information; Communications to Hofl. (&) The Trustee shall preserve, in as curre
form as is reasonably practicable, the names adrkssks of Holders of Registered Securities cogdiaiim the most recent list furnished to
Trustee as provided in Section 701 and the nama@saddresses of Holders of Registered Securitieswed by the Trustee in its capacity
Security Registrar or Paying Agent. The Trusteq ihastroy any list furnished to it as provided iecon 701 upon receipt of a new list
furnished.

(b) If three or more Holders (hereirereéd to as “applicantsgpply in writing to the Trustee, and furnish to Theste
reasonable proof that each such applicant has oaS=turity for a period of at least six monthgeding the date of such application, and
application states that the applicants desire tonconicate with other Holders with respect to th@hts under this Indenture or under
Securities and is accompanied by a copy of the f@irproxy or other communication that such applisgropose to transmit, then the Tru
shall, within five business days after the recefguch application, at its election, either

0] afford such applicants access to the informati@sgnved at the time by the Trustee in accorc
with Section 702(a), or

(i) inform such applicants as to the approximate nurobétolders whose names and addresses &
in the information preserved at the time by thestea in accordance with Section 702(a), and alset@pproximate cost of mailing
such Holders the form of proxy or other communaatif any, specified in such application.

If the Trustee elects not to afford such appliceatsess to such information, the Trustee shallnupe written request of su
applicants, mail to each Holder whose name andeaddippear in the information preserved at the liyrthe Trustee in accordance with Sec
702(a) a copy of the form of proxy or other comneation that is specified in such request, with ceable promptness after a tender tc
Trustee by the applicants of the material to bdedand of payment, or provision for the paymehthe reasonable expenses of mailing, ui
within five days after such tender the Trusteelshall to such applicants and file with the Comridas together with a copy of the material tc
mailed, a written statement to the effect thathia opinion of the Trustee, such mailing would batrary to the best interest of the Holder
would be in violation of applicable law. Such wgit statement shall specify the basis of such opinif the Commission, after opportunity fc
hearing upon the objections specified in the wmitséatement so filed, enters an order refusingistain any of such objections or if, after
entry of an order sustaining one or more of sughations, the Commission finds, after notice angaspunity for hearing, that all the objectic
so sustained have been met and enters an ordexckuidg, the Trustee shall mail copies of suchemmtto all such Holders with reasone
promptness after the entry of such order and thewal of such tender by such applicants; othentligeTrustee shall be relieved of
obligation or duty to such applicants respectirgrthpplication.

(c) Every Holder of Securities or coupons, by receivangl holding the same, agrees with the Companythendruste
that neither the Company nor the Trustee nor amntagf either of them shall be held accountablerdgson of the disclosure of any s
information as to the names and addresses of theek$an accordance with Section 702(b), regardiésise source from which such informat
was derived, and that the Trustee shall not be d&mdduntable by reason of mailing any material gamsto a request made under Section 70

SECTION 703. Reports by Trustee (a ) The Trustee shall transmit to Holders such repooincerning the Trustee
Trustee and its actions under this Indenture as lbeayequired pursuant to the Trust Indenture Adhattimes and in the manner provi
pursuant thereto.

(b) Reports so required to be transmitted at stateshvialks of not more than 12 months shall be trarischito later the
July 1 in each calendar year, commencing withitis& July 1 after the first issuance of Securipessuant to this Indenture.
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(9] A copy of each such report shall, at the time afhstransmission to Holders, be filed by the Trusiéén eacl
securities exchange upon which any Securitiesisteed| with the Commission and with the Companye Tompany will notify the Trustee
writing when any Securities are listed on any siéesrexchange.

SECTION 704. Reports by Company The Company shall:

@ file with the Trustee, within 15 dagfter the Company files the same with the Commissiopies of the annual
reports and of the information, documents and atiyeorts (or copies of such portions of any offtregoing as the Commission may
from time to time by rules and regulations preseyithat the Company may be required to file with @ommission pursuant to Section
13 or Section 15(d) of the U.S. Securities Exchahgteof 1934; or, if the Company is not requiredite information, documents or
reports pursuant to either of said Sections, thehdll file with the Trustee and the Commissionaccordance with rules and
regulations prescribed from time to time by the @assion, such of the supplementary and periodrimition, documents and repc
that may be required pursuant to Section 13 ofll& Securities Exchange Act of 1934 in respeet curity listed and registered ¢
national securities exchange as may be prescribedtfme to time in such rules and regulations;

2 file with the Trustee and the Comiginsin accordance with rules and regulations pilesd by the Commission,
such additional information, documents and repoitls respect to compliance by the Company withabeditions and covenants of t
Indenture as may be required from time to timeumhsules and regulations; and

3) transmit by mail to all Holders of dRgtered Securities, as their names and addreppesarain the Security Regist
to such Holders of Unregistered Securities as haithjn the two years preceding such transmissiibed their names and addres
with the Trustee for that purpose and to each HolM®se name and address is then preserved orrubkteds list pursuant to the fit
sentence of Section 702(a), within 30 days afterfiling thereof with the Trustee, such summarieany information, documents g
reports required to be filed by the Company purst@paragraphs (1) and (2) of this Section as beagequired by rules and regulati
prescribed from time to time by the Commission.

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

SECTION 801. Company May Consolidate, Etc. Only on Certain Termite Company shall not consolidate with or mi
with or into, or convey, transfer or lease all obstantially all of its properties and assets tp Rerson, unless:

Q) either (x) the Company shall be the itauihg corporation or the successor corporatiofybthe Person formed
such consolidation or into which the Company isgadror the Person that acquires by conveyancesféraar lease the properties .
assets of the Company substantially as an entiletyl be a Person organized and existing undefathie of the United States
America, any State thereof or the District of Cohiaand shall expressly assume, by an indenturplemgntal hereto, executed |
delivered to the Trustee, in form satisfactory He frustee, the due and punctual payment of thecipal of and any premium a
interest on all the Outstanding Securities andpteigormance of every covenant of this Indenturetten part of the Company to
performed or observed,;

(2) immediately after giving effect to suchnsaction, no Event of Default and no event thié¢r notice or lapse of tir
or both, would become an Event of Default, shallehaccurred and be continuing; and

(3) the Company has delivered to thest&®a an Officer’'s Certificate and an Opinion of @sel, each stating that such

consolidation, merger, conveyance, transfer orel@as such supplemental indenture comply withAhiigle and that all conditions
precedent herein provided for relating to suchdaation have been met.
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SECTION 802. Successor Substituted for the Comparypon any consolidation or merger or any conveyatra@sfer a
lease of all or substantially all the properties @assets of the Company in accordance with Se8tdn the successor Person formed by
consolidation or into which the Company is mergedoowhich such conveyance, transfer or lease idenshall succeed to, and be substit
for, and may exercise every right and power of, @wenpany under this Indenture with the same efiscif such successor Person had
named as the Company herein and thereafter, ioabe of a conveyance, transfer or lease of piepexhd assets of the Company substan
as an entirety, such conveyance, transfer or Isiaalt have the effect of releasing the Person naasettie “Companyin the first paragraph
this instrument or any successor Person that #iwletofore have become such in the manner presktiib this Article from its liability ¢
obligor and maker on any of the Securities.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without Consent of Holdéréithout the consent of any Holders, the Comj
and the Trustee, at any time and from time to tima&y enter into one or more indentures suppleméetaito, in form satisfactory to the Trus
for any of the following purposes:

() to evidence the succession of anothesdheto the Company and the assumption by any suchessor of tt
covenants of the Company herein and in the Seesiritir

2 to add to the covenants of the Companmyttfe benefit of the Holders of all or any seésSecurities (and if su
covenants are to be for the benefit of less thbsegiles of Securities, stating that such covenargexpressly being included solely
the benefit of such series), or to surrender agiyt or power herein conferred upon the Company; or

3) to add any additional Events of éifavith respect to all or any series of Securitiagstanding hereunder; or

4) to add to or change any of the provisiofithis Indenture to such extent as shall bessegg to permit or facilita
the issuance of Securities in bearer form, redifgrar not registrable as to principal, and witlwithout interest coupons; or

(5) to change or eliminate any of the priovis of this Indenture, or to add any new providioithis Indenture, in respt
of one or more series of Securitipspvided, however, that any such change, elimination or addition ¢A3ll neither (i) apply to al
Security Outstanding on the date of such indensumplemental hereto nor (i) modify the rights bé tHolder of any such Secul
Outstanding with respect to such provision in dffg@r to the date of such indenture supplememtatto or (B) shall become effect
only when no Security of such series remains Owidiétiy; or

(6) to add guarantees or collateral 8gcwith respect to the Securities of any ser@s;

@) to establish for the issuance of andldisth the form or terms and conditions of Se@sitbf any series or Tranc
thereof as permitted by Section 301(b), and tobistathe form of any certificates required to henfshed pursuant to the terms of
Indenture or any series of Securities; or

(8) to provide for uncertificated Seties in addition to or in place of all, or any ssror Tranche of, certificated
Securities; or

9 to evidence and provide for the atarce of appointment hereunder by a separatecoessor Trustee or doiste:
with respect to the Securities of one or more sai®l to add to or change any of the provisiorthisfindenture as shall be necessa
provide for or facilitate the administration of tirests hereunder by more than one Trustee, pursoidine requirements of Section 611
(b); or
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(10) to change any place or places wheréhéprincipal of or premium, if any, or interestany, on all or any series
Securities, or any Tranche thereof, shall be paygbl) all or any series of Securities, or any Thenthereof, may be surrenderec
registration or transfer, (c) all or any seriesSefcurities, or any Tranche thereof, may be surreddi®r exchange and (d) notices
demands to or upon the Company in respect of ahgrseries of Securities, or any Tranche thegedf,this Indenture may be served;

(11) to supplement any of the provisionshi$ indenture to such extent as shall be necessggrmit or facilitate tt
defeasance and discharge of any series of Sesudti@ny Tranche thereof, pursuant to Article Fpuovided that any such action s
not adversely affect the interests of the HoldérSexurities of such series or Tranche or any odeeies of Securities in any mate
respect;

(12) () to cure any ambiguity or to corremt supplement any provision contained herein oany supplement
indenture that may be defective or inconsistenhaity other provision contained herein or in angptemental indenture or (ii)
conform the terms of any series of Securities, r@n€he thereof, to the description thereof in tlespectus and prospectus supplel
(or similar offering document) offering such seriésSecurities, or Tranche thereof; or

(13) to make any other provisions wisgect to matters or questions arising under tiisriture providedsuch actio
shall not adversely affect the interests of theddrs of any Securities of any series or Tranchest@uding on the date of such inden
supplemental hereto.

Without limiting the generality of the foregoind,the Trust Indenture Act as in effect at the daftéhe execution and delive
of this Indenture or at any time thereafter becoamended and

(x) if any such amendment requires onmare changes to any provisions hereof or the ghatuherein of any additior
provisions, or by operation of law is deemed t@eifisuch changes or incorporate such provisionrefgyence or otherwise, this Indenture ¢
be deemed to have been amended so as to confauwha@amendment to the Trust Indenture Act, andCtrapany and the Trustee may, witt
the consent of any Holders, enter into an indergupplemental hereto to effect or evidence suchgémor additional provisions; or

() if any such amendment permits onenore changes to, or the elimination of, any prawisihereof that, at the d
hereof or at any time thereafter, are requiredhieyTirust Indenture Act to be contained hereinf(dri$ no longer required by the Trust Inden
Act for the Indenture to contain one or more priovis), this Indenture shall be deemed to have lzeended to effect such change
elimination, and the Company and the Trustee métjowt the consent of any Holders, enter into ateiriure supplemental hereto to evide
such amendment hereof; or

2 if, by reason of any such amendménshall be no longer necessary for this Indentirecontain one or mo
provisions that, at the date of the execution aglivery hereof, are required by the Trust Indenticeto be contained herein, the Company
the Trustee may, without the consent of any Holdamter into an indenture supplemental heretofexethe elimination of such provisions.

SECTION 902. Supplemental Indentures With Consent of Holdef@) Except as set forth in paragraph (b) below, it
consent of the Holders of not less than a majanitgggregate principal amount of the OutstandinguBtes of each series affected (voting
one class) by such supplemental indenture, by Asaid Holders delivered to the Company and thestBey the Company, when authorized
resolution of its Board of Directors (which resadut may provide general terms or parameters foh swtion and may provide that the spe
terms of such action may be determined in accoedarith or pursuant to a Company Order), and thest€rimay, from time to time and at
time, enter into an indenture or indentures suppleal hereto for the purpose of adding any prowsito or changing in any mannel
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner the rights of the Holders of
Securities of each such series or of the Coupopsrtgining to such Securities or of modifying inyamanner the rights of the Holders
Securities of such series under this Indentpreyided, howevethat if there are Securities of more than one serfeequal ranking Outstandi
hereunder and if a proposed supplemental indeshak directly affect the rights of the HoldersS¥curities of one or more, but less than a
such series, then the consent only of the Holdermbless than a majority in aggregate principabant of the Outstanding Securities of
series so directly affected, considered as one,ctsll be required.
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(b) No such supplemental indenture shall, without tbasent of the Holder of each Outstanding Securftyctec
thereby,

() change the Stated Maturity of the ppatif, or any installment of principal of or inést on, any Security, or redt
the principal amount or premium, if any, thereotlo rate of interest thereon (or the amount ofiastallment of interest thereon) or
any premium payable upon the redemption thereafhange the method of calculating the rate of @sethereon, or reduce the amount
of the principal of an Original Issue Discount S#guthat would be due and payable upon a dectamaif acceleration of the Maturity
thereof pursuant to Section 502, or change the@odaurrency (or other property) in which, any S#gwor any premium or the interest
thereon is payable, or impair the right to insétauit for the enforcement of any such paymentrafter the Stated Maturity thereof (
in the case of redemption, on or after the Redemgdiate, or, in the case of repayment at the omtfdhe Holders, on or after the
Repayment Date), or modify any provisions of thiddnture with respect to the conversion or exchaftjge Securities into Securities
of another series or into any other debt or ecgétyurities in a manner adverse to the Holders, or

(2) reduce the percentage in principal amofithe Outstanding Securities of any seriesctesent of whose Holders
required for any such supplemental indenture, @ctinsent of whose Holders is required for any aradf compliance with certain
provisions of this Indenture or certain defaultssv@der and their consequences provided for intiisnture, or

(3) modify any of the provisions of tl8ection, Section 513 or Section 1008, exceptdrease any such percentage or
to provide that certain other provisions of thidénture cannot be modified or waived without thesemt of the Holder of each
Outstanding Security affected therepyovided, however, that this clause shall not be deemed to reghéebdnsent of any Holder wi
respect to changes in the references to “the TeUsted concomitant changes in this Section and@®@e&008, or the deletion of this
proviso, in accordance with the requirements otiBes 611(b) and 901(9).

A supplemental indenture that changes or eliminaigscovenant or other provision of this Indentiv&t has expressly be
included solely for the benefit of one or more jgafar series of Securities, or that modifies tights of the Holders of Securities of such se
with respect to such covenant or other provisita/ldhe deemed not to affect the rights under lindenture of the Holders of Securities of
other series.

It shall not be necessary for any Act of Holderdemthis Section to approve the particular fornawy proposed supplemer
indenture, but it shall be sufficient if such Ablai approve the substance thereof. A waiver bipkler of such Holdes rights to consent unc
this Section shall be deemed to be a consent tf ldoider.

SECTION 903. Execution of Supplemental Indenturedn executing, or accepting the additional trustsated by, ar
supplemental indenture permitted by this Articleéhe@ modifications thereby of the trusts createdhiyy Indenture, the Trustee shall be entitle
receive, and (subject to Section 601) shall beyfpltotected in relying upon, an Opinion of Counstdting that the execution of si
supplemental indenture is authorized or permittgdttis Indenture. The Trustee may, but shall netdbligated to, enter into any s
supplemental indenture that affects the Trustewis ieghts, duties or immunities under this Indeatar otherwise.

SECTION 904. Effect of Supplemental IndenturesUpon the execution of any supplemental indentudenthis Article
this Indenture shall be modified in accordanceetvith, and such supplemental indenture shall fopara of this Indenture for all purposes;
every Holder of Securities theretofore or thereadtethenticated and delivered hereunder shall bmdydhereby. Any supplemental inden
permitted by this Article may restate this Indestim its entirety, and, upon the execution andveeji thereof, any such restatement ¢
supersede this Indenture as theretofore in eféedlf purposes.
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SECTION 905. Conformity With Trust Indenture Act Every supplemental indenture executed pursuartisoAtrticle shal
conform to the requirements of the Trust IndenfAreas then in effect.

SECTION 906. Reference in Securities to Supplemental IndentureSecurities of any series, or any Tranche the
authenticated and delivered after the executioangfsupplemental indenture pursuant to this Artiokey, and shall if required by the Trus
bear a notation in form approved by the Truste® asy matter provided for in such supplementagimdre. If the Company so determines,
Securities of any series, or any Tranche therewf,aay appertaining coupons so modified as to confamnthe opinion of the Trustee and
Company, to any such supplemental indenture maydyeared and executed by the Company and authtetiaad delivered by the Truste:
exchange for Outstanding Securities of such seri@sanche and any appertaining coupons.

SECTION 907. Revocation and Effect of Consenttntil an amendment or waiver becomes effectivegrasent to it by
Holder of a Security is a continuing consent by ttedder and every subsequent Holder of a Securifyostion of a Security that evidences
same debt as the consenting HolgeBecurity, even if notation of the consent is matde on any Security. However, any such Hold
subsequent Holder may revoke the consent as t8duarity or portion of a Security if the Trusteeeaiwes the notice of revocation before
date on which the Trustee receives an OfficeCertificate certifying that the Holders of thequesite principal amount of Securities h
consented to the amendment or waiver. After an dment or waiver becomes effective, it shall binérgvHolder of each series of Securi
affected by such amendment or waiver.

The Company may, but shall not be obligated toafrecord date for the purpose of determining thieléts entitled to conse
to any amendment or waiver. If a record datexiedj then notwithstanding the provisions of the ediately preceding paragraph, those pel
who were Holders at such record date (or their delsignated proxies), and only those persons, aadhtitled to consent to such amendme
waiver or to revoke any consent previously givehetlier or not such persons continue to be Holderssuch record date.

After an amendment or waiver becomes effectivéaisind every Holder, unless it is of the typesahbed in any of claus
(1) through (3) of Section 902(c). In such cake,amendment or waiver shall bind each Holder 8éeurity who has consented to it and e
subsequent Holder of a Security that evidencesdhee debt as the consenting Holder’s Security.

SECTION 908. Modification Without Supplemental Indenturédf the terms of any particular series of Securitiese bee
established in a Board Resolution or an OffiseCertificate as contemplated by Section 301, astdim an indenture supplemental her
additions to, changes in or the elimination of afysuch terms may be effected by means of a sugplethBoard Resolution or Officar’
Certificate, as the case may be, delivered to, aompted by, the Trusteprovided, however that such supplemental Board Resolutio
Officer’s Certificate shall not be accepted by the Trusteatherwise be effective unless all conditionsfegh in this Indenture that would
required to be satisfied if such additions, change&limination were contained in a supplementalemure shall have been appropric
satisfied. Upon the acceptance thereof by thet@elsny such supplemental Board Resolution orc@ff Certificate shall be deemed to |
“supplemental indenture” for purposes of Sectiod and 906.

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premium and Interes(a ) Subject to the following provisions, the Companii}
pay to the Trustee the amounts, in such coin aeoay as is at the time legal tender for the payrmépublic or private debt, in the mannel
the times and for the purposes set forth hereiniratige text of the Securities for each series, thedCompany hereby authorizes and direct
Trustee from funds so paid to it to make or cawsbe made payment of the principal of and any puemand interest on the Securities
coupons of each series as set forth herein arfteitext of such Securities and coupons. Unlessnathe provided in the Securities of a se
the Trustee will arrange directly with any Payingehts for the payment, or the Trustee will makenpayt, from funds furnished by 1
Company, of the principal of and any premium andrigst, on the Securities and coupons of eachsdgyieheck or draft.
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(b) Unless otherwise provided in the Securities of esginterest, if any, on Registered Securitiea akries shall |
paid by check or draft on each Interest Paymene Bat such series to the Holder thereof at theectufsbusiness on the Regular Record
specified in the Securities of such seriggvided, however, that interest payable at Maturity will be paidtib@ Person to whom principa
payable. The Company may pay such interest bykobiedraft mailed to such Holderaddress as it appears on the register for Siesunit suc
series. Unless otherwise provided in the Secsribiea series, principal of Registered Securitieall e payable by check or draft and ¢
against presentation and surrender of such Regikt8ecurities at the office of the Paying Agentess the Company shall have othen
instructed the Trustee in writing.

() Unless otherwise provided in the Securities ofréesg(i) interest, if any, on Unregistered Sedesitshall be paid t
check or draft and only against presentation amcesder of the coupons for such interest instaltmes are evidenced thereby as they m
and (i) original issue discount (as defined int#gr1273 of the Code), if any, on Unregisteredusiéies shall be paid by check or draft and
against presentation and surrender of such Sesgyriti either case at the office of a Paying Adecated outside of the United States an
possessions, unless the Company has otherwisadtesirthe Trustee in an OfficerCertificate. Unless otherwise provided in theusigies of
series, principal of and premium, if any, of Unstégred Securities shall be paid by check or dradt@ly against presentation and surrend
such Securities as provided in the Securitiessdraes. If at the time a payment of principal od @remium, if any, or interest, if any, or oridi
issue discount, if any, on an Unregistered Secworitpoupon becomes due and the payment of tharfublunt so payable at the office or offi
of all the Paying Agents outside the United Stated its possessions is illegal or effectively pudeld because of the imposition of exch:
controls or other similar restrictions on the papmef such amount in United States currency, ttenQompany may instruct the Trustee il
Officer’s Certificate to make such payments at the offica Paying Agent located in the United States. Tlenpany hereby covenants
agrees that it shall not so instruct the Trusteh vaspect to payment in the United States if aaghment would cause such Unregistered Set
to be treated as a “registration-required oblig&tisnder United States law and regulations.

(d) At the election of the Company, any payments by Gmenpany provided for in this Indenture or in arfyttee
Securities may be made by electronic funds transfer

SECTION 1002. Maintenance of Office or Agency(a ) The Company will maintain in each Place of Paynfen any
series of Securities, or any Tranche thereof, diceobr agency where Registered Securities, or Branche thereof, of that series may
surrendered for registration of transfer or excleaagd a Place of Payment where (subject to Secdidhsand 307) Securities may be prese
for payment or exchange and where notices and d#srtaror upon the Company in respect of the Seesiif that series and this Indenture
be served. Unless otherwise specified pursuaftetdion 301(b) with respect to any such seriesQbmpany shall maintain such offices
agencies in connection with each series in the @Bgiramf Manhattan, The City of New York, State ofiN¥ork. With respect to any series
Securities issued in whole or in part as Unregéstéecurities, the Company shall maintain one aerRaying Agents located outside the Ur
States and its possessions and shall maintainRBaging Agents for a period of one year after thaqggpal of such Unregistered Securities
become due and payable. During any period theresft which it is necessary in order to conformioited States tax law or regulations,
Company will maintain a Paying Agent outside thetéthStates and its possessions to which the Usteggd Securities or coupons appertai
thereto may be presented for payment and will piethe necessary funds therefor to such Paying tAgen reasonable notice. The Seci
Registrar shall keep a register with respect td sgties of Securities issued in whole or in parRagistered Securities and to their transfe
exchange. The Company may appoint one or moi®ecority Registrars acceptable to the Trustee arcbomore additional Paying Agents
each series of Securities, and the Company mayrtatenthe appointment of any &ecurity Registrar or Paying Agent at any time upwoitten
notice. The term “Security Registrar” includes aySecurity Registrar. The term “Paying AgeiniZludes any additional Paying Agent.
Company shall notify the Trustee of the name artess$ of any Agent not a party to this IndentBabject to Section 305, if the Company |
to maintain a Security Registrar or Paying Agem, Trustee shall act as such. The Company wid grompt written notice to the Trustee of
location, and any change in the location, of sufloeor agency. If at any time the Company fédlsnaintain any such required office or age
or fails to furnish the Trustee with the addressrebf, such presentations, surrenders, noticesdanthnds may be made or served a
Corporate Trust Office of the Trustee, and the Camyphereby appoints the Trustee as its agent Evee@ll such presentations, surrenc
notices and demands.

42




(b) The Company may also from time to time designate@rmore other offices or agencies where the 8&iof onq
or more series may be presented or surrendereanfpior all such purposes and may from time to tiegeind such designationstovided,
however, that no such designation or rescission shalhinraanner relieve the Company of its obligatiom@intain an office or agency in ei
Place of Payment for Securities of any series tmhspurposes. The Company will give prompt writtestice to the Trustee of any si
designation or rescission and of any change ioitegtion of any such other office or agency.

(c) Anything herein to the contrary notwithstandingy affice or agency required by this Section mayntsntained ¢
any office of the Company in which event the Comypsimall perform all functions to be performed attsoffice or agency.

SECTION 1003. Money for Securities Payments to Be Held in Trugt ) If the Company at any time acts as its own Pz
Agent with respect to any series of Securitiesargr Tranche thereof, it will, on or before each da&e of the principal of or any premiurnr
interest on any of such Securities, segregate atwlih trust for the benefit of the Persons erditlbereto a sum sufficient to pay the princ
(and premium, if any) or interest so becoming dot such sums are paid to such Persons or otherigposed of as herein provided and
promptly notify the Trustee of its action or faduso to act.

(b) Whenever the Company has one or more Paying Adeneny series of Securities, it will, on or priwr (and if on
then before 11:00 a.m. (New York City time)) eacte dlate of the principal of and any premium orredeon such Securities, deposit wi
Paying Agent a sum sufficient (in immediately aghie funds, if payment is made on the due dat@gatothe principal and any premium
interest so becoming due, such sum to be heldigt for the benefit of the Persons entitled to guahcipal, premium or interest as provide:
the Trust Indenture Act and (unless such PayingnAgethe Trustee) the Company will promptly notifie Trustee of its action or failure sc
act.

(c) The Company will cause each Paying Agent for ameseof Securities, or any Tranche thereof, otlantth
Trustee, to execute and deliver to the Trusteestnument in which such Paying Agent shall agreé e Trustee, subject to the provision
this Section, that such Paying Agent will:

0] comply with the provisions of theuBt Indenture Act applicable to it as a Paying Agem

(i) during the continuance of any defdiyt the Company (or any other obligor upon theuBiges of that series) in the
making of any payment in respect of the Securifdbat series, upon the written request of thestieg, forthwith pay to the Trustee all
sums held in trust by such Paying Agent for paynrenespect of the Securities of that series

(d) The Company may at any time, for the purpose dinbitg the satisfaction and discharge of this Iadenor for an
other purpose, pay, or by Company Order directRaning Agent to pay, to the Trustee all sums helttust by the Company or such Pa
Agent, such sums to be held by the Trustee uporahe trusts as those upon which such sums weatépn¢he Company or such Paying Ag
and, upon such payment by any Paying Agent to thst@e, such Paying Agent shall be released frofurdher liability with respect to sur
money.

(e) Any money deposited with the Trustee or any Payhggnt, or received by the Trustee in respect ofible
Obligations deposited with the Trustee pursuargeotion 401 or 404, or then held by the Companysust for the payment of the principal
and any premium or interest on any Security of seiyes and remaining unclaimed for two years (ehshorter period for the return of s
funds to the Company under applicable abandonegepsolaws) after such principal, premium or ingreas become due and payable sh:
paid to the Company on Company Request, or (if tredd by the Company) shall be discharged from s$udt; and the Holder of such Sect
shall thereafter, as an unsecured general cretiok,only to the Company for payment thereof, alidiability of the Trustee or such Pay
Agent with respect to such trust money, and dliiliig of the Company as trustee thereof, shaltelipon cease.
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SECTION 1004. Statement as to ComplianceThe Company will deliver to the Trustee, within 1@8ys after the end
each fiscal year of the Company ending after the di@reof, a written statement, which need not dpmth Section 102, signed by t
principal executive officer, the principal finankiafficer or the principal accounting officer ofahCompany stating, as to each signer thi
stating whether or not to the knowledge of the sigrthereof it is in default in the performance abdervance of any of the terms, provisi
and conditions of this Indenture (without regardatty period of grace or requirement of notice ptedi hereunder) and, if it is in defa
specifying all such defaults and the nature artdisthereof of which they may have knowledge.

SECTION 1005. Corporate Existence Subject to Article Eight, the Company will do orusa to be done all thin
necessary to preserve and keep in full force afegtteits corporate existence, rights (charter aatury) and franchisegrovided, however
that the Company shall not be required to presanyesuch right or franchise if, in the judgmentted Company, the preservation thereof i
longer desirable in the conduct of the businesh®fCompany.

SECTION 1006. Waiver of Certain CovenantsExcept as otherwise specified as contemplated biid»e301 for Securitie
of such series, the Company may, with respecteadtcurities of any series, omit in any particirlatance to comply with any term, provisior
condition set forth in (i) any additional covenantsrestrictions specified with respect to the $iieis of any series as contemplated by Se
301 if before the time for such compliance the leoddof not less than a majority in aggregate ppialchmount (or such larger proportion as
be required in respect of waiving a past defaultrof such additional covenant or restriction) @& @utstanding Securities of all series of e
ranking with respect to which such covenant orriet&in was so specified, considered as one clas#\ct of such Holders, either waive s
compliance in such instance or generally waive d@npe with such term, provision or condition aiiyi $ections 1002 and 1004 and Arti
Eight if before the time for such compliance theldéos of at least a majority in principal amountSxcurities of all series of equal rank
Outstanding under this Indenture by Act of suchdéad, either waive such compliance in such instanggenerally waive compliance with si
term, provision or condition; but, in the case lafuse (i) or (ii) of this Section, no such waiveial extend to or affect such term, provisiol
condition except to the extent so expressly waiveahd, until such waiver becomes effective, the @lians of the Company and the dutie
the Trustee in respect of any such term, provisiotondition shall remain in full force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article. Securities of any series that are redeemable b#feieStated Maturity (or, if tt
principal of the Securities of any series is pagahl installments, the Stated Maturity of the fiiredtallment of the principal thereof) shall
redeemable in accordance with their terms and f#xa® otherwise specified as contemplated by Se&@d (b) for Securities of any series
accordance with this Article.

SECTION 1102. Election to Redeem; Notice to Truste€he election of the Company to redeem any Secsirifall b
evidenced by a Board Resolution or an OffiseCertificate. In case of any redemption at thextedn of the Company of less than all
Securities of any series, the Company shall, atld& days prior to the Redemption Date fixed by @ompany (unless a shorter notic
satisfactory to the Trustee in its sole discretiomtify the Trustee of such Redemption Date anthefprincipal amount of Securities of s
series to be redeemed. In the case of any redempiiSecurities (a) prior to the expiration of aegtriction on such redemption provided in
terms of such Securities or elsewhere in this Ingenor (b) pursuant to an election of the Comptay is subject to a condition specified in
terms of such Securities the Company shall furtiishiTrustee with an Officer’s Certificate evidergtompliance with such restriction.
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SECTION 1103. Selection by Trustee of Securities to Be Redeenietkss than all the Securities of any series arée
redeemed, unless the procedures of the Depositaxde otherwise, the particular Securities to édeemed shall be selected by the Tru
from the Outstanding Securities of such seriepn@tiously called for redemption, by such methodésgsrovided for any particular series, ol
the absence of any such provision, by such metisoth@ Trustee deems fair and appropriate and winiai provide for the selection -
redemption of portions (equal to the minimum autted denomination for Securities of that seriesany integral multiple thereof) of t
principal amount of Securities of such series dfeaomination larger than the minimum authorizedodgnation for Securities of that seri
provided, however, that if, as indicated in an Officer'Certificate, the Company has offered to purctedser any principal amount of t
Securities then Outstanding of any series, andthessall of such Securities as to which such offas made have been tendered to the Con
for such purchase, the Trustee, if so directed bjn@any Order, shall select for redemption all or principal amount of such Securities 1
have not been so tendered.

The Trustee shall promptly notify the Company amel $ecurity Registrar in writing of the Securitgedected for redempti
and, in the case of any Securities selected fdigbaedemption, the principal amount thereof taobdeemed and the method it has chosen fi
selection of such Securities.

For all purposes of this Indenture, unless theedmtherwise requires, all provisions relatinghlte redemption of Securiti
shall relate, in the case of any Securities reddamné¢o be redeemed only in part, to the portiothefprincipal amount of such Securities thas
been or is to be redeemed.

SECTION 1104. Notice of Redemption Unless otherwise specified as contemplated by @e@&01 with respect to a
series of Securities, notice of redemption shaljiven by electronic transmission or fidass mail, postage prepaid, mailed not less tiamos
more than 60 days prior to the Redemption Dateatth Holder of Securities to be redeemed, at switierls address appearing in the Seci
Register.

If Unregistered Securities are to be redeemedcaati redemption shall be published in an Authatrikiewspaper in The Ci
of New York and, if such Securities to be redeemegdlisted on any securities exchange outsideeofhited States, in the city in which s
securities exchange is located, or in such othgrocicities as may be specified in the Securitiege in each of two different calendar weeks
first publication to be not less than 30 nor mdw@nt90 days before the redemption date.

All notices of redemption shall state:
@ the Redemption Date,

(2) the Redemption Price, or the formulasuant to which the Redemption Price is to lherdgned if the Redemption
Price cannot be determined at the time noticevisrgi

3 if less than all the Outstanding8éies of any series are to be redeemed, theifaetion (and, in the case of
partial redemption, the principal amounts) of thetipular Securities to be redeemed, and the podfdhe principal amount of any
Security to be redeemed in part and, in the cas@pfuch Security of such series to be redeempdrinthat, on and after the
Redemption Date, upon surrender of such SecuritgwaSecurity or Securities of such series in ppgcamount equal to the remaini
unpaid principal amount thereof will be issued exvjaled in Section 1106,

4 that on the Redemption Date the Reatmn Price will become due and payable upon sach Security to be
redeemed and, if applicable, that interest thewdtiitease to accrue on and after said date,

(5) the place or places where such $teeziand all unmatured coupons are to be surredder payment of the
Redemption Price and accrued interest, if any,

(6) that the redemption is for a sinkfagd, if such is the case,
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(7) the CUSIP, “ISIN” or similar numlgs), if any, assigned to such Securitiggivided howeverthat such notice may
state that no representation is made as to theatoass of CUSIP, “ISIN” or similar number(s), dhd redemption of such Securities
shall not be affected by any defect in or omissibauch number(s), and

(8) such other matters as the Compaalf daem desirable or appropriate.

Unless otherwise specified with respect to any B&es in accordance with Section 301, with respectany notice ¢
redemption of Securities at the election of the @any, unless, upon the giving of such notice, SBeturities are deemed to have been p:
accordance with Section 401, such notice may #tatesuch redemption shall be conditional uponréoeipt by the Paying Agent or Agents
such Securities, on or prior to the date fixedsioch redemption, of money sufficient to pay thegpal of and premium, if any, and interes
any, on such Securities and that if such moneynba®een so received such notice shall be of ntefor effect and the Company shall nc
required to redeem such Securities. In the evexttdhch notice of redemption contains such a cimmdénd such money is not so received
redemption shall not be made and within a reasentile thereafter notice shall be given, in the mearin which the notice of redemption \
given, that such money was not so received and magmption was not required to be made, and thm@@gent or Agents for the Securit
otherwise to have been redeemed shall promptlyrreétuthe Holders thereof any of such Securities Had been surrendered for payment |
such redemption.

Notice of redemption of Securities to be redeemietha election of the Company, and any notice af-satisfaction of
condition for redemption as aforesaid, shall beegiby the Company or, at the Compangeéquest, by the Security Registrar in the nandea
the expense of the Company. Notice of mandatorgmgdion of Securities shall be given by the SeguRegistrar in the name and at
expense of the Company.

SECTION 1105. Securities Payable on Redemption Dat@ ) Notice of redemption having been given as afadesand th:
conditions, if any, set forth in such notice havimgen satisfied, the Securities or portions theseofo be redeemed shall, on the Redem
Date, become due and payable at the Redemptioe Brézein specified, and from and after such datdegs the Company defaults in
payment of the Redemption Price and accrued inteifeany) such Securities, or portions thereof|nferestbearing, shall cease to b
interest. Upon surrender of any such Securityttegewith all unmatured coupons for redemptionénaedance with said notice, such Seci
or portion thereof, if any, shall be paid by then@pany at the Redemption Price, together with actierest, if any, to the Redemption C
but in the case of Unregistered Securities insttits of interest due on or prior to the Redempbaite will be payable to the bearers of
coupons for such interest by check or draft upamesder of such coupongrovided, however that installments of interest whose St
Maturity is on or prior to the Redemption Date sbal payable to the Holders of such Securitiegnar or more Predecessor Securities, regis
as such at the close of business on the relevanil&eRecord Dates according to their terms angtheisions of Section 307.

(b) If any Security called for redemption shall notdeepaid upon surrender thereof for redemptionptireipal and an
premium shall, until paid, bear interest from tredBmption Date at the rate prescribed therefdreérSecurity.

SECTION 1106. Securities Redeemed in PartAny Security that is to be redeemed only in paglisbe surrendered a
Place of Payment therefor (with, if the Companytter Trustee so requires, due endorsement by, aitgerwinstrument of transfer in fol
satisfactory to the Company and the Trustee duBceted by, the Holder thereof or his or her attprdely authorized in writing), and t
Company shall execute, and the Trustee shall atithém and deliver to the Holder of such Securitthaut service charge, a new Securit
Securities of the same series, of any authorizedmeation as requested by such Holder, and oftéker and in aggregate principal amc
equal to and in exchange for the unredeemed pasfitime principal of the Security so surrendered.
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ARTICLE TWELVE
REPAYMENT OF SECURITIES AT OPTION OF HOLDERS

SECTION 1201. Applicability of Article. Securities of any series that are repayable béfi@ie Stated Maturity at the opti
of the Holders shall be repayable in accordanch thigir terms and (except as otherwise specifietbagemplated by Section 301 for Secur
of any series) in accordance with this Article.

SECTION 1202. Notice of Repayment DateNotice of any Repayment Date with respect to Stearof any series shall
given by the Company not less than 30 nor more #fadays prior to such Repayment Date (or at stioér dimes as may be specified for <
repayment or repurchase pursuant to Section 3043¢b Holder of Securities of such series in aawed with Section 106 (except as other
specified as contemplated by Section 301 for Seéesiof any series).

The notice as to the Repayment Date shall stateqsiotherwise specified for such repayment orndase pursuant to Section 301):
@ the Repayment Date;

(2 the principal amount of the Secastirequired to be repaid or repurchased and thayiRemt Price (or the formula
pursuant to which the Repayment Price is to berahited if the Repayment Price cannot be determatelde time the notice is given);

3) the place or places where such SfiEsiare to be surrendered for payment of the Repat Price, and accrued
interest, if any, and the date by which Securitiesst be so surrendered in order to be repaid arcbpsed,;

4) that any Security not tendered arepted for payment shall continue to accrue interes

(5) that, unless the Company defaults iningakuch payment or the Paying Agent is prohibitech paying such mone
to the Holders on that date pursuant to the teffsi®Indenture, Securities accepted for paymensymant to any such offer of
repayment or repurchase shall cease to accruestigfter the Repayment Date;

(6) that Holders electing to have a Secugpaid or purchased pursuant to such offer magt @ehave all or any portic
of such Security purchased;

@) that Holders electing to have a Secugpeaid or repurchased pursuant to any such dffar Be required to surrenc
the Security, with such customary documents ofeswter and transfer as the Company may reasonaplgst duly completed, or
transfer by book-entry transfer, to the CompantherPaying Agent at the address specified in thieaat least two Business Days
prior to the Repayment Date;

(8) that Holders shall be entitled tahdraw their election if the Company or the Paylgent, as the case may be,
receives, not later than the expiration of therdiferepay or repurchase, a telegram, facsimilestrassion or letter setting forth the
name of the Holder, the principal amount of theu8igcthe Holder delivered for purchase and a steta that such Holder is
withdrawing its election to have such Security pased;

9) that, in the case of a repaymemepurchase of less than all Outstanding Secunfiasseries, the method of

selection of Securities to be repaid or repurchasd applied by the Trustee if the principal amaf properly tendered Securities
exceeds the principal amount of the Securitieeteepaid or repurchased;
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(10) that Holders whose Securities amelpased only in part shall be issued new Secsirifiche same series equal in
principal amount to the unpurchased portion of3keurities surrendered (or transferred by bookyeransfer); and

(12) the CUSIP or other identificatiommber, if any, printed on the Securities being repased and that no
representation is made as to the correctness aragycof the CUSIP or other identification numbeany, listed in such notice or
printed on the Securities.

SECTION 1203. Securities Payable on Repayment Dafehe form of option to elect repurchase or repaynhening bee
delivered as specified in the form of Security $oich series, the Securities of such series so tefmd (after application of the methoc
selection described pursuant to clause (9) of &edt202, if the principal amount of properly tereteSecurities exceeds the principal amou
the Securities to be repaid or repurchased) shalthe Repayment Date, become due and payable &gpayment Price applicable thereto
from and after such date (unless the Company dsefauthe payment of the Repayment Price and addnierest) such Securities shall ceas
bear interest. Upon surrender of any such Secfaityepayment in accordance with said notice, steburity shall be paid by the Compan
the Repayment Price together with accrued inteifesty, to the Repayment Daterovided, howeverthat if a Security is repaid or repurche
on or after a Regular Record Date but on or podhe Stated Maturity of any installments of inggréhen any accrued and unpaid interes
on such Stated Maturity shall be payable to thedeial of such Securities, or one or more Predec&ssmrrities, registered as such at the clo
business on the relevant Regular Record Datesaingao their terms and the provisions of Sectifi.3

If any Security is not paid upon surrender thereofrepayment, the principal (and premium, if asyall, until paid, bei
interest from the Repayment Date at the rate plesttherefor in such Security.

SECTION 1204. Securities Repaid in Part Any Security that by its terms may be repaid int paithe option of the Hold
and that is to be repaid only in part shall beesudered at any office or agency of the Companygdeséd for that purpose pursuant to Se:
1002 (with, if the Company or the Trustee so rezpjidue endorsement by, or a written instrumertrasfsfer in form satisfactory to t
Company and the Trustee duly executed by, the Hahdeeof or his or her attorney duly authorizedviiting), and the Company shall exec
and the Trustee shall authenticate and deliveheéoHolder of such Security without service chaa@ew Security or Securities of the si
series, as provided in Section 30&f any authorized denomination as requested by bladtier, in aggregate principal amount equal to i
exchange for the unrepaid portion of the princgfdhe Security so surrendered.
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This instrument may be executed in any number ahterparts, each of which so executed shall be ddembe an origine
but all such counterparts shall together constituteone and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caubedindenture to be duly executed, and their rethge corporat
seals to be hereunto affixed and attested, alf teealate first above written.

OPEXA THERAPEUTICS INC.
[CORPORATE SEAL]

By

Name:
Title:

Attest:

Secretary

[TRusTEH

By

Name:
Title:
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EXHIBIT 5.1

Pillsbury Winthrop Shaw Pittman LLP
Houston | London | Los Angeles | New York | Nomthéirginia | Orange County | Sacramento | San Djeggn Diego North County | San
Francisco | Shanghai | Silicon Valley | Tokyo | Wiagton, DC

November 16, 201

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381

Re: Registration Statement on Form S-3
Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics,dnlTexas corporation (the “Company”), in conioectvith the Registration Statement on
Form S-3 (the “Registration Statement”) relatinghe registration under the Securities Act of 1888 “Act”) of the following securities of the
Company having an aggregate initial public offenmige of up to U.S. $35,000,000 or the equivatkateof in any other currency or currency
unit: (a) shares of common stock, $0.01 par vdiGerfimon Stock”), (b) shares of preferred stockpaovalue (“Preferred Stock”), in one or
more series, (c) depositary shares evidenced hysitapy receipts, each representing fractionar@stis in Preferred Stock (“Depositary Shayes”
(d) senior or subordinated debt securities (“Dedatusities”), and (e) options, warrants and othghts to purchase shares of Common Stock or
Preferred Stock or Debt Securities, or any commnahereof (“Warrants”). The Common Stock, PreddrStock, Depositary Shares, Debt
Securities and Warrants are collectively refercetlgrein as the “Securities.” The Debt Securitidsbe issued under an Indenture in
substantially the form of Exhibit 4.1 to the Regitibn Statement (the “Indenture”) to be entered bretween the Company and a trustee to be
identified in the Indenture (the “Trustee”).

We have reviewed and are familiar with such corgopaoceedings and other matters as we have desecedsary for the opinions expressed in
this letter. In such review, we have assumedtttetndenture will be duly authorized, executed delivered by the Trustee, where applicable,
the Securities will be properly authenticated bs tilanual signature of an authorized representafitiee Trustee, warrant agent, depositary or
transfer agent, and the signatures on all docunexasined by us are genuine, which assumptionsawe hot independently verified.
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On the basis of the assumptions and subject tquhkfications and limitations set forth herein, are of the opinion that:

1. With respect to the Common Stock, w{grthe Board of Directors of the Company or ay@ulthorized committee of such
Board (such Board of Directors or committee berfgnred to herein as the “Board”) has taken alkssary corporate action to approve the
issuance and establish the terms of the offerirghafes of the Common Stock and related mattérsu@h shares have been issued and sold by
the Company in the manner contemplated by the Rati; Statement and in accordance with such Baetidn (but in any event for a price at
or above the par value of such Common Stock), enth¢ consideration for such shares of Commonk3tas been paid or delivered as requ
in connection with the Board’s authorization ofls@ommon Stock, such shares of Common Stock (imguahny Common Stock duly issued
upon conversion, exchange or exercise of any @heurity in accordance with the terms of such o8esurity or the instrument governing such
other Security providing for such conversion, exad®or exercise as approved by the Board) willudg duthorized, legally issued, fully paid
and nonassessable.

2. With respect to the Preferred Stodkemv(a) the Board has taken all necessary corpactit to approve the issuance and
establish the terms of any particular series ofdPred Stock, the offering thereof and related erattincluding the filing of a resolution relating
to a series of shares conforming to the Texas Catioo Law of the State of Texas (the “TCL”") regagisuch series of Preferred Stock with the
Secretary of State of the State of Texas, (b) shafreuch series of Preferred Stock have beendsmug sold by the Company in the manner
contemplated by the Registration Statement anddordance with such Board action, and (c) the clemation for such shares of Preferred S
has been paid or delivered as required in conrreutith the Boards authorization of such Preferred Stock, such shafrsuch series of Prefer
Stock (including any shares of such series of PredeStock duly issued upon conversion, exchangxercise of any other Security in
accordance with the terms of such other Securith@instrument governing such other Security ptiogi for such conversion, exchange or
exercise as approved by the Board) will be dulyarited, legally issued, fully paid and nonassdssab

3. With respect to any of the Depositahares, when (a) the Board has taken all necessgygrate action to approve the
issuance and establish the terms of the serieseférifred Stock to be issued in connection thereulit offering of such Depositary Shares in
such series of Preferred Stock, and related maiteisiding the filing of a resolution relating #oseries of shares conforming to the TCL
regarding the Preferred Stock with the Secretaitafe of the State of Texas, (b) a deposit agreehses been duly authorized, executed and
delivered by the Company and a bank or trust compabe selected by the Company, as depositarlpépdsit Agreement”), which Deposit
Agreement establishes the terms of the DepositaayeS and their issuance and sale, (c) the shisesltoseries of Preferred Stock have been
deposited with such depositary in accordance witth eposit Agreement, (d) such shares of suckssefiPreferred Stock have been issued
and sold in the manner contemplated by the Reg@ir&tatement and in accordance with such Boaidrade) the consideration for such
shares of such series of Preferred Stock has m@dropdelivered as required in connection withBloard’s authorization of such shares of such
series of Preferred Stock and (f) receipts (“Res&igvidencing Depositary Shares are duly issuginst the deposit of such series of Preferred
Stock in accordance with such Deposit Agreemerat) epositary Shares will be duly authorized, \glidsued, fully paid and nonassessable
and such Receipts will be duly authorized and aigsued and entitle the holders thereof to thhts specified in such Deposit Agreement.
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4. With respect to any of the Debt Sdimgj when (a) the Indenture has been duly authdriexecuted and delivered by the
Company and duly qualified under the Trust Indemtiict of 1939, (b) the Board has taken all necgssanporate action to approve the issuance
and establish the terms of such Debt Securitiestettms of the offering and related matters, (chdbebt Securities have been duly executec
authenticated in accordance with the terms oftlderture, and (d) such Debt Securities have bseerdsand sold in the manner contemplated
by the Registration Statement and in accordandetiv Indenture, such Debt Securities (including @abt Securities duly issued upon
conversion, exchange or exercise of any other 8gdénraccordance with the terms of such other 8gcar the instrument governing such other
Security providing for such conversion, exchangexarcise as approved by the Board) will constitiéevalid and legally binding obligations
the Company, enforceable against the Company iordance with their terms.

5. With respect to any of the WarrantBew (a) one or more agreements incorporating tinestand other provisions thereof has
been duly executed and delivered by the Companyamairant agent (a “Warrant Agreement”), (b) tloai8l has taken all necessary corporate
action to approve the issuance and establish thestef such Warrants, the terms of the offeringuath Warrants, and related matters, (c) the
Warrant certificates have been duly executed atttkaticated or countersigned in accordance withdimas of such Warrant Agreement,

(d) such Warrants have been issued and sold im#mmer contemplated by the Registration Statemehiraaccordance with such Warrant
Agreement, and (e) the consideration for such Witsrhaas been paid or delivered as required in atimmewith the Board’s authorization of
such Warrants, the Warrants will constitute thedvahd legally binding obligations of the Compaagforceable against the Company in
accordance with their terms.

Our opinions set forth above are subject to andduinby the effect of (a) applicable bankruptcydlvency, fraudulent conveyance, fraudulent
transfer, receivership, conservatorship, arrangémeoratorium and other laws affecting and relatm¢he rights of creditors generally, (b)
general equitable principles and (c) requiremehte@sonableness, good faith, fair dealing and riaditg.

In connection with the opinions expressed abovehawe assumed that, at or prior to the time ofigla/ery of any such Security, the
Registration Statement, and any amendments th@netading post-effective amendments) will haverbdeclared effective under the Act, a
Prospectus Supplement to the Prospectus formirgtapthe Registration Statement will have beexpared and filed with the Securities and
Exchange Commission (the “Commission”) describlmg $ecurities offered thereby, the authorizatiosuzh Security will not have been
modified or rescinded by the Board, and there moli have occurred any change in law affecting @iy or enforceability of such

Security. We have also assumed that none of thestef any Security to be established subsequehttdate hereof nor the issuance and
delivery of such Security, nor the compliance by @ompany with the terms of such Security, willlaie any applicable federal or state law or
will result in a violation of any provision of angstrument or agreement then binding upon the Campaany restriction imposed by any court
or governmental body having jurisdiction over thentpany.
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The opinions set forth in this letter are limitedhe TCL of the State of Texas and the law ofStae of New York, in each case as in effect on
the date hereof.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statemeudttarthe use of our name under the caption
“Legal Matters” in the Registration Statement amthie Prospectus forming a part thereof and anglsopent thereto. In giving this consent, we
do not thereby admit that we are within the cate@dmpersons whose consent is required under Sectaf the Act or the rules and regulations
of the Commission promulgated thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP



EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference is Registration Statement on Form S-3 of our regated February 27, 2012 with respect to the
audited financial statements of Opexa Therapeutics for the year ended December 31, 2011.

We also consent to the reference to us under thaimg “Experts” in such Registration Statement.
/sl MaloneBailey, LLP
www.malone-bailey.com

Houston, Texas

November 16, 201



