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Approximate date of commencement of proposed sale the public: From time to time after this registration statemastomes effective, as
determined by market conditions and other factors.

If the only securities being registered on thisyfare being offered pursuant to dividend or intereisivestment plans, check the following
box. O

If any of the securities being registered on tbisif are to be offered on a delayed or continuosshaursuant to Rule 415 under the Securities
Act of 1933, other than securities offered onlgdmnection with dividend or interest reinvestmedanp, check the following box.

If this form is filed to register additional sedies for an offering pursuant to Rule 462(b) urither Securities Act, please check the following
and list the Securities Act registration statermemtber of the earlier effective registration staatfor the same offering. O

If this form is a post-effective amendment filedsuant to Rule 462(c) under the Securities Actckhibe following box and list the Securities
Act registration statement number of the earliéaive registration statement for the same offgrin O

If this form is a registration statement pursuanGeneral Instruction I.D. or a post-effective anrent thereto that shall become effective upon
filing with the Commission pursuant to Rule 462¢efler the Securities Act, check the following box

If this form is a post-effective amendment to aisggtion statement filed pursuant to General Uridton 1.D. to register additional securities or
additional classes of securities pursuant to RLE{H) under the Securities Act, check the followie. O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, -accelerated filer, or a smaller reporting
company. See the definitions of “large accelerfited” “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange Act.
(Check one):



Large accelerated file [ Accelerated filel O

Non-accelerated file [ (Do not check if a smaller reporting compa Smaller reporting compar

CALCULATION OF REGISTRATION FEE

Proposed Maximum Amount of
Title of Each Class of Securities To Be Registere Aggregate Offering Price(1) Registration Fee
Debt Securities (2
Common Stock, par value $0.per share (2
Preferred Stock, no par value per share
Depositary Shares (.
Warrants
Total $35,000,00( $1,953.00(4

(1) Such indeterminate number or amount of dehiritges, common stock, preferred stock, deposidigres, and warrants to purchase any
combination of the foregoing securities, as maynftone to time be issued at indeterminate pricethy &an aggregate initial offering price not to
exceed $35,000,000 or the equivalent thereof inasmaore foreign currencies, foreign currency unitsomposite currencies. Securities
registered hereunder may be sold separately, tegethas units with other securities registere@eder

(2) Subject to footnote (1), there are also beegistered hereunder an indeterminate principal ataunumber of shares of debt securities,
preferred stock or common stock that may be issipedh conversion of, or in exchange for, debt séegror preferred stock registered hereul
or upon exercise of warrants registered hereurdahe case may k

(3) Subject to footnote (1), there are being registber@under an indeterminate number of depositasestto be evidenced by depositary rece
issued pursuant to a deposit agreement. If thesRagt elects to offer to the public fractionakirgsts in shares of preferred stock registered
hereunder, depositary receipts will be distributethose persons purchasing such fractional ingraad the shares of preferred stock will be
issued to the depositary under the deposit agreie

(4) Estimated solely for the purpose of calculatingrémgistration fee for a primary offering pursuamRule 457(0) under the Securities Act of 1¢
Pursuant to Rule 457(0) and General Instructidd. Ibf Form S-3, which permits the registration fede calculated on the basis of the
maximum offering price of all the securities listied the primary offering, the table does not sfyeby each class information as to the amou
be registered or proposed maximum offering priceuné.

The Registrant hereby amends this registration sta&ment on such date or dates as may be necessargléday its effective date until the
Registrant shall file a further amendment which speifically states that this registration statement kall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933 or until the registration statement shall bcome effective on such date as the
Commission, acting pursuant to said Section 8(a), ay determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject To Completion, Dated November 13, 2009
PROSPECTUS

$35,000,000

(@8 OpEXA THERAPEUTICS

e

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants

We may, from time to time, offer and sell debt séms, preferred stock, either separately or repnéed by depositary shares, common stock or
warrants, either separately or in units, in onenore offerings. The debt securities, preferredistoa warrants may be convertible into or exerdesab
or exchangeable for common or preferred stock bt slecurities. We will specify in the accompanyprgspectus supplement more specific
information about any such offering. The aggregait@l offering price of all securities sold undiis prospectus will not exceed $35,000,000.

We may offer these securities independently orttegyan any combination for sale directly to invastor through underwriters, dealers or
agents. We will set forth the names of any undeensj dealers or agents and their compensatidreiadcompanying prospectus supplement.

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

Our common stock is traded on NASDAQ Capital Makader the symbol “OPXA.On November 12, 2009, the last reported sales foiceur
common stock was $2.09 per share. The aggregatemeniue of our outstanding common equity helchby-affiliates on September 16, 2009 was
$43,908,622. During the 12 calendar months pri@na including the date hereof, we have offeredrsées with an aggregate market value of
$8,050,000 and sold securities with an aggregat&ehaalue of $96,400 pursuant to General InstouctiB.6. of Form S-3.

Investing in our securities involves risks. See thgection entitled “Risk Factors” in the accompanying prospectus
supplement and in the documents we incorporate byeference in this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or passed upon tadequacy or accuracy of this prospectus. Any represtation to the
contrary is a criminal offense.

The date of this prospectus is , 2009.
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You should rely only on the information incorpoiitey reference or provided in this prospectus, @ogpectus supplement and the registration
statement. We have not authorized anyone elseotader you with different information. If anyone mides you with different or inconsistent
information, you should not rely on it. We are nmking an offer to sell these securities in anyestéhere the offer or sale is not permitted. Yooust
assume that the information in this prospectuseaarydprospectus supplement, or incorporated byeréer, is accurate only as of the dates of those
documents. Our business, financial condition, tesefl operations and prospects may have changed ginse date
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @dssion, or SEC, using a “shelfégistration
or continuous offering, process. Under this shegdiistration process, we may, from time to timeyésand sell any combination of debt securities,
preferred stock, either separately or representetepositary shares, common stock or warrantsgegdparately or in units, in one or more offerings
with a maximum aggregate offering price of $35,000,

This prospectus provides you with a general deoripf the securities we may offer. Each time wk securities, we will provide a prospectus
supplement that will contain specific informatidooat the terms of that offering and the offeredusiies. Any prospectus supplement may also add,
update or change information contained in this pectus. Any statement that we make in this prosiseetll be modified or superseded by any
inconsistent statement made by us in a prospeopeament. The registration statement we filed whh SEC includes exhibits that provide more
detail of the matters discussed in this prospedtas.should read this prospectus and the relataibix filed with the SEC and any prospectus
supplement, together with additional informatiosatébed under the heading “Where You Can Find Mefermation,” before making your
investment decision.

” ow

Unless the context otherwise requires, referentéss prospectus and the accompanying prospegpygesnent to “Opexa,
“we,” “us” and “our” refer to Opexa Therapeuticagl

the Company,”

RISK FACTORS

Investing in our securities involves risk. The grestus supplement relating to a particular offeririg contain a discussion of risks applicable to
an investment in the securities offered. Prior ikimg a decision about investing in our security@s should carefully consider the specific factors
discussed under the heading “Risk Factors” in fiieable prospectus supplement together withfathe other information contained in the
prospectus supplement or appearing or incorpoiatadference in this prospectus.

OPEXA THERAPEUTICS, INC.

Our Business

We are a biopharmaceutical company developing egéais cellular therapies with the potential tottreajor illnesses, including multiple
sclerosis (MS). This therapy is based on our petary T-cell technology. The information discusseldted to our product candidates is preliminary
and investigative. Our product candidates are pptaved by the Food and Drug Administration (FDA).

Our lead product, Tovaxid , is an individualizeadl therapeutic vaccine licensed from Baylor Cgdledof Medicine, which is in clinical
development for the treatment for MS.

Opexa was incorporated in Texas in March 1991. @imcipal executive offices are located at 263%kescent Ridge Drive, The Woodlands,
Texas 77381, and our telephone number is (281)93&2-

T-Cell Therapy

Multiple sclerosis is the result of a person’s olvnells attacking the myelin sheath that coats theeneells of the central nervous system (Cl
Tovaxin consists of attenuated patient-specific imyeactive T-cells (MRTCs) against peptides frone or more of the primary proteins on the
surface of the myelin sheath (myelin basic pro{®MBP), proteolipid protein (PLP) and myelin oligodiocyte glycoprotein (MOG)). Patient-specific
MRTCs are expanded in culture with specific pegikentified by our proprietary test of the patiemeripheral blood. The cells are then attenuated
by gamma irradiation, and returned to the patisrd aubcutaneous injection. Although further tesiénnecessary, results from our initial humarigria
appear to indicate that these attenuated T-callsecan immune response directed at the autoredciedls in the patient’s body, resulting in a
reduction in the level of harmful T-cells. In 2008 completed an FDA cleared Phase b clinical wf Tovaxin which

2
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enrolled 150-patients. The trial was entitled, Altibenter, Randomized, Double-Blind, PlaceBontrolled Study of Subcutaneous Tovaxin in Sulg|
with Clinically Isolated Syndrome or Relapsing Ramg Multiple Sclerosis. (Tovaxin for Early Relapg-remitting MS, “TERMS”).

The TERMS study was a Phase Ilb multi-center, rarided, double blind, placebo-controlled trial ir0lEatients with Relapsing-Remitting
Multiple Sclerosis (RRMS) or high risk Clinicallgdlated Syndrome (CIS). The study involved 2:1 camidation with 100 patients receiving Tovaxin
and 50 receiving placebo. According to the studytgmol, patients received a total of five subcutargeinjections at weeks 0, 4, 8, 12 and 24. Top-lin
data from the TERMS trial is as follows:

* Annualized relapse rate (ARR) for Tovaxin-treatetignts was 0.214 as compared to 0.339 for platreladed patients, which represented
a 37% decrease in ARR for Tovaxin as comparedaogtlo in the general populatic

» For patients who had more active disease as irdidat an ARR > 1 in the year prior to the studyaan demonstrated a 55% reduction
in ARR as compared to placebo; and an 87% reduatioglapse rate was observed in Tovaxin patienthis population compared to
placebo during the 24 week period following the adstration of the full course of treatment (p=090:

« Patients who had an ARR>1 at entry demonstratédatiatically significant improvement in disabiliscore as measured by the Expanded
Disability Status Scale (EDSS) (p =0.045) for pat$etreated with Tovaxin as compared to those vewgplacebo. The EDSS score is a
measure of disability ranging from1®. In addition 28.1% of the Tovaxin patients shdwa improvement in EDSS of at least one poit
compared to 5.6% in the placebo gro

« Patients who had an ARR>1 at entry and were tresitbdTovaxin experienced an 88% reduction in betiophy and a 59% reduction in
absolute -2 lesion volume as compared to place

» Tovaxin was safe and well tolerated with no seriat¢erse events related to Tovaxin treatment. To& common adverse event was
injection site irritation

Further analysis of the TERMS clinical study of Jgients with RRMS evaluated those patients witlanualized relapse rate of one or gre
than or equal to one at study entry (ARR). More than 83% of the Tovaxin-treated group Gi=@&mained relapse free at one year and the anadal
relapse rate after treatment decreased to 0.22%@rdduction compared to placebo. The resultsisfekpanded analysis confirm those found in the
previously-reported per-protocol analysis of pagdn the TERMS study with ARR>1. This post-hoclges which represents 86% of the total patient
population in the TERMS study was conducted towatal Tovaxin treatment among study patients wighsime baseline disease activity that is being
targeted for inclusion in the forthcoming Phasedlildy. Along with a marked reduction in relaps&$o of the Tovaxin-treated patients with ARR.
showed stabilization or improvement in MS disapilincluding 16.5% with a sustained improvemerthia Expanded Disability Status Scale (EDSS)
of at least one full point. On MRI, the Tovaxindted group also demonstrated a reduction in bteaply and fewer inflammatory brain lesions that
progressed to “black holes,” as compared to theghle-treated group. Treatment with Tovaxin was teddrated, with no serious adverse events
reported in any Tovaxin-treated patient.

Tovaxin is a personalized T-cell vaccine based patent’s individual immunologic profile. Detailéhmunology data analysis from the
TERMS trial indicate that Tovaxin can successfullguce changes in T-cell reactivity to all thremgtgted myelin antigens implicated in the
autoimmune attacks causing neurologic damage inTW8se changes appear epitope-specific, are sedtbin6 months or more, and match each
patient’s Tovaxin formulation. Tovaxin is not bréa@mmunosuppressive, an important feature ofatsfable safety profile.

3
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Other Opportunities

Our proprietary Teell technology has enabled us to develop inteledgiroperty and a comprehensive sample databasendy enable discove
of novel biomarkers and other relevant peptiddsetosed to treat MS patients.

Stem Cell Therapy

In August 2009, we entered into an exclusive agesgmwith Novartis for the further development of oovel stem cell technology. This
technology, which has generated preliminary datavihig the potential to generate monocyte derived tlls from peripheral blood mononuclear
cells, was in early preclinical development at Qpadnder the terms of the agreement, Novartis aeduhe stem cell technology from us and Nov.
will have full responsibility for funding and caing out all research, development and commercig@dizactivities. To date we have received $3.5
million from Novartis of which $3 million was atbutable to an upfront cash payment and $0.5 miliesulted from the completion of the first of two
technology transfer milestones. We will receiveadditional $0.5 million technology transfer fee nghe completion of the second technology trat
milestone which is anticipated to occur within thext six months. We are also eligible to receiwgaie clinical and commercial milestone paymen
well as royalty payments from the sale of any patslwesulting from the use of the technology andetain an option on certain manufacturing rights.

FORWARD-LOOKING STATEMENTS

When used in this prospectus, the words “expetigfieves,” “anticipates,” “estimates,” “may,” “ctd}” “intends,” and similar expressions are
intended to identify forward-looking statementse$a statements are subject to known and unknows aisd uncertainties that could cause actual
results to differ materially from those projecteddtherwise implied by the forward-looking statenseMhese forwardboking statements speak only
of the date of this prospectus. Given these risksumcertainties, you should not place undue retian these forward-looking statements. We will
discuss many of these risks and uncertaintiesdatgr detail in any prospectus supplement undenghding “Risk Factors.” Additional cautionary
statements or discussions of risks and uncertaitti could affect our results or the achieveroéitite expectations described in forward-looking
statements may also be contained in the documentsaerporate by reference into this prospectus.

These forward-looking statements speak only akeflate of this prospectus. We expressly disclaiynobligation or undertaking to release
publicly any updates or revisions to any forw#rdking statements contained herein to reflect@mnge in our expectations with regard theretang
change in events, conditions or circumstances dohndny such statement is based. You should, haywexgew additional disclosures we make in
Annual Report on Form 10-K, Quarterly Reports omia0-Q, and Current Reports on Form 8-K filed wifte SEC.

USE OF PROCEEDS

Unless we state otherwise in the accompanying pietep supplement, we intend to use the net prodemusthe sale of the securities offered by
this prospectus for general corporate purposesef@keoorporate purposes may include additions tkiwg capital, financing of capital expenditures,
repayment or redemption of existing indebtedness fature acquisitions and strategic investmenomities. Pending the application of net
proceeds, we expect to invest the net proceedwasiment grade, interest-bearing securities.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termghefdebt securities. We will file a prospectus sepent that may contain additional terms
when we issue debt securities. The terms preséeteq together with the terms in a related prosestipplement, will be a description of the materia
terms of the debt securities. You should also teadndenture under which the debt securities@izetissued. We have filed a form of indenture
governing different types of debt securities witk SEC as an exhibit to the registration staterofewhich this prospectus is a part. All capitalized
terms have the meanings specified in the indenture.
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We may issue, from time to time, debt securitiegirie or more series. The debt securities we wofifebe issued under an indenture between us
and the trustee named in the indenture. Theseseebtities that we may issue include senior dehirgées, subordinated debt securities, convertible
debt securities and exchangeable debt securitiesfallowing is a summary of the material provisi@f the indenture filed as an exhibit to the
registration statement of which this prospectus part. For each series of debt securities, thécayte prospectus supplement for the series may
change and supplement the summary below.

General Terms of the Indenture

The indenture does not limit the amount of debtig&es that we may issue. It provides that we nisaye debt securities up to the principal
amount that we may authorize and they may be incamgncy or currency unit that we may designakeeht for the limitations on consolidation,
merger and sale of all or substantially all of assets contained in the indenture, the terms ahttenture do not contain any covenants or other
provisions designed to give holders of any debtisées protection against changes in our operatifinancial condition or transactions involving us
For each series of debt securities, any restricixenants for those debt securities will be desdriin the applicable prospectus supplement fasetho
debt securities.

We may issue the debt securities issued undententure as “discount securities,” which means thay be sold at a discount below their
stated principal amount. These debt securitiegedisas other debt securities that are not isstieddéscount, may, for United States federal incoaxe
purposes, be treated as if they were issued witiljif@l issue discount,” or OID, because of intepgyment and other characteristics. Special United
States federal income tax considerations applicabtkebt securities issued with original issue alistt will be described in more detail in any
applicable prospectus supplement.

You should refer to the prospectus supplementinglab a particular series of debt securities fdeacription of the following terms of the debt
securities offered by that prospectus supplemeshtogrthis prospectus:
+ thetitle and authorized denominations of thosd deburities
* any limit on the aggregate principal amount of #exies of debt securitie
» the date or dates on which principal and premidimny, of the debt securities of that series isqjésy,

* interest rates, and the dates from which inteiieatyy, on the debt securities of that series aditrue, and the dates when interest is pa
and the maturity

« the right, if any, to extend the interest paymesrigrls and the duration of the extensic

« if the amount of payments of principal or interissio be determined by reference to an index onfda, or based on a coin or currency
other than that in which the debt securities satedtto be payable, the manner in which these ate@ue determined and the calculation
agent, if any, with respect there

« the place or places where and the manner in whidlipal of, premium, if any, and interest, if amy the debt securities of that series will
be payable and the place or places where thosesdebtities may be presented for transfer anghgfieable, conversion or exchang

» the period or periods within which, the price oicps at which, the currency or currencies in whaid other terms and conditions upon
which those debt securities may be redeemed, ileagran part, at our option or the option of aded of those securities, if we or a holder
is to have that optior

* our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akingi fund or analogous provision or
the option of a holder of those securities, andéhes anc



Table of Contents

conditions upon which the debt securities will bdgemed, repaid or purchased, in whole or in parsuant to that obligatiol
* the terms, if any, on which the debt securitiethat series will be subordinate in right and ptiodf payment to our other del
» the denominations in which those debt securitidisheiissuable

» if other than the entire principal amount of thétdeecurities when issued, the portion of the pplcamount payable upon acceleratiot
maturity as a result of a default on our obligasic

» whether those debt securities will be issued ilyfidgistered form without coupons or in a formistgred as to principal only with
coupons or in bearer form with coupo

* whether any securities of that series are to heet& whole or in part the form of one or morebglosecurities and the depositary for tt
global securities

» if other than United States dollars, the currencguwrencies in which payment of principal of oygremium or interest on those debt
securities will be payabl

» if the principal of or any premium or interest dwe tdebt securities of that series is to be payablis,to be payable at our election or the
election of a holder of those securities, in seémsior other property, the type and amount ofdtsescurities or other property, or the
manner of determining that amount, and the perigueoiods within which, and the terms and condgiopon which, any such election
may be made

» the events of default and covenants relating taléi® securities that are in addition to, modifyelete those described in this prospec
» conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and awigugs theretc

« whether and upon what terms the debt securitiesbreailefeased, if different from the provisionsfeet in the indenture

» the nature and terms of any security for any setdebt securities

» the terms applicable to any debt securities isstie@ddiscount from their stated principal amound

» any other specific terms of any debt securi

The applicable prospectus supplement will preseateral United States federal income tax consid@natfor holders of any debt securities and
the securities exchange or quotation system onhndiy debt securities are to be listed or 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 the applie prospectus supplement. The terms will incladeong others, the following:

» the conversion or exchange pri
» the conversion or exchange peri
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»  provisions regarding our ability or the ability afiy holder to convert or exchange the debt seesy
e events requiring adjustment to the conversion charge price; an
» provisions affecting conversion or exchange indhent of our redemption of the debt securit

Consolidation, Merger or Sale

The terms of the indenture prevent us from (i) otidating or merging with or into, or transferring leasing all or substantially all of our assets
to, any person, unless the successor corporatiperson to which our assets are transferred oedeizsorganized under the laws of the United States
any state of the United States or the District ofuthbia and it expressly assumes our obligatiomeuthe debt securities and the indenture or
(ii) completing such a transaction unless immedjjeaéter completing the transaction, no event dadé under the indenture, and no event that, after
notice or lapse of time or both, would become anéwef default under the indenture, has occurretliswontinuing. When the person to whom our
assets are transferred or leased has assumedligations under the debt securities and the indente will be discharged from all our obligations
under the debt securities and the indenture exudjmhited circumstances.

This covenant would not apply to any recapitalmatiransaction, a change of control affecting ua bighly leveraged transaction, unless the
transaction or change of control were structureid¢tude a merger or consolidation or transferease of all or substantially all of our assets.

Events of Default
The indenture provides that the following will bevéents of default” with respect to any series dftdgecurities:
» failure to pay interest for 30 days after the gegment is due and payab

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

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

« any other event of default provided in the applieaiificer’s certificate, resolution of our boarfidirectors or the supplemental indenture
under which we issue a series of debt secur

An event of default for a particular series of dedturities does not necessarily constitute antefedefault for any other series of debt secus
issued under the indenture. For each series ofséelirities, any modifications to the above evehtiefault will be described in the applicable
prospectus supplement for those debt securities.

The indenture provides that if an event of defapécified in the first, second, third, fourth oxtkibullets above occurs and is continuing, either
the trustee or the holders of at least 25% in aggeeprincipal amount of the outstanding debt sgesof that series may declare the principal amtou
of all those debt securities (or, in the case sfalint securities or indexed securities, that pordif the principal amount as may be specifiedhén t
terms of that series) to be due and payable imrntedglidf an event of default specified in the fiftullet above occurs and is continuing, then the
principal amount of all those debt securities {@the case of discount securities or indexed sesirthat portion of the principal amount as nbay
specified in the terms of that series) will be dnel
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payable immediately, without any declaration oreotact on the part of the trustee or any holdecehtain cases, holders of a majority in principal
amount of the outstanding debt securities of angsenay, on behalf of holders of all those debusiées, rescind and annul a declaration of
acceleration.

The indenture imposes limitations on suits broughholders of debt securities against us. Excapadtions for payment of overdue principal or
interest, no holder of debt securities of any semiy institute any action against us under therihdte unless:

» the holder has previously given to the trusteetaminotice of default and continuance of such dgf

» the holders of at least 25% in principal amounthefoutstanding debt securities of the affectetsérave requested that the trustee
institute the action

» the requesting holders have offered the trusteenimdty for the reasonable expenses and liabiliias may be incurred by bringing the
action;

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

» the trustee has not received inconsistent diredtjotihe holders of a majority in principal amoufttee outstanding debt securities of the
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, observance ditlfaént of any condition or covenant of the indeir.

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

We may discharge obligations to holders of anyesenf debt securities that have not already bekwveded to the trustee for cancellation and
have either become due and payable or are byt#rais to become due and payable, or are scheciieddemption, within one year. We may effe
discharge by irrevocably depositing with the trestash or government obligations denominated irctineency of the debt securities, as trust funals, i
an amount certified to be enough to pay when diretier at maturity, upon redemption or otherwise,drincipal of, and any premium and interest
on, the debt securities and any mandatory sinking payments.

Unless otherwise provided in the applicable proggesupplement, we may also discharge any and allroobligations to holders of any series
of debt securities at any time, which we referdalafeasance. We may also be released from thgatiblis imposed by any covenants of any
outstanding series of debt securities and provisadrthe indenture, and we may omit to comply wlithse covenants without creating an event of
default under the trust declaration, which we rédests covenant defeasance. We may effect defeasawccovenant defeasance only if, among other
things:

» we irrevocably deposit with the trustee cash oregpment obligations denominated in the currenchefdebt securities, as trust funds, in
an amount certified to be enough to pay at matusityipon redemption, the principal (including angndatory sinking fund payments) of,
and any premium and interest on, all outstandirg decurities of the series; a

» we deliver to the trustee an opinion of counsatfie nationally recognized law firm to the effecttthe holders of the series of d
securities will not recognize income, gain or l&wsU.S. federal income tax purposes as a resuliofiefeasance or covenant defeasance
and that defeasance or covenant defeasance wibthetwise alter the holders’ U.S. federal incometteatment of principal, and any
premium and interest payments on, the series dfsislurities
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In the case of a defeasance by us, the opinioneliveed must be based on a ruling of the InternaldReie Service issued, or a change in U.S.
federal income tax law occurring, after the datéhefindenture, since such a result would not ooadeer the U.S. federal income tax laws in effect o
that date.

Although we may discharge or decrease our obligatimder the indenture as described in the twoegirg paragraphs, we may not avoid,
among other things, our duty to register the transf exchange of any series of debt securitiegptace any temporary, mutilated, destroyed,dost
stolen series of debt securities or to maintaioféine or agency in respect of any series of debusties.

Modification of the Indenture

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

» evidence the assumption by a successor entityrobloigations;

* add to our covenants for the benefit of the holdéidebt securities, or to surrender any rightpawer conferred upon u
* add any additional events of defai

e cure any ambiguity or correct any inconsistencgefect in the indentur:

* add to, change or eliminate any of the provisidithe indenture in a manner that will become efieconly when there is no outstanding
debt security which is entitled to the benefitlud provision as to which the modification would bp|

* secure any debt securitie
» establish the forms or terms of debt securitieanyf series

* evidence and provide for the acceptance of appe@intiny a successor trustee and add to or changef éing provisions of the indenture
is necessary for the administration of the trugteniore than one truste

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

* make any other provisions with respect to matteiguestions arising under the indenture that watl lme inconsistent with any provision
the indenture as long as the new provisions dadegrsely affect the interests of the holders gf@nstanding debt securities of any
series created prior to the modificatit

The indenture also provides that we and the trusig with the consent of the holders of not léssita majority in aggregate principal amount
of debt securities of each series of debt secaritféected by such supplemental indenture thertamdig, add any provisions to, or change in any
manner, eliminate or modify in any way the provigmf, the indenture or any supplemental indenduraodify in any manner the rights of the holc
of the debt securities. We and the trustee mayhwetever, without the consent of the holder of ematstanding debt security affected thereby:

« extend the final maturity of any debt secur
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* reduce the principal amount or premium, if a

* reduce the rate or extend the time of paymenttefaést;

* reduce the amount of the principal of any debt 8gcissued with an original issue discount thapdyable upon acceleratic

» change the currency in which the principal, and pm@®mium or interest, is payab

e impair the right to institute suit for the enforcemt of any payment on any debt security when

« if applicable, adversely affect the right of a teltlo convert or exchange a debt security

» reduce the percentage of holders of debt secudfiasy series whose consent is required for angification of the indenture or for
waivers of compliance with or defaults under theeimture with respect to debt securities of thaese

The indenture provides that the holders of notfleas a majority in aggregate principal amountef then outstanding debt securities of any
series, by notice to the relevant trustee, mayeairalf of the holders of the debt securities of #eates waive any default and its consequences time
indenture except:

» adefault in the payment of, any premium and aigrést on, or principal of, any such debt securéld by a nonconsenting holder;

» adefault in respect of a covenant or provisiothefindenture that cannot be modified or amendélowt the consent of the holder of e
outstanding debt security of each series affer

Registered Global Securities and Book Entry System

The debt securities of a series may be issued olendr in part in book-entry form and will be repeated by one or more fully registered global
securities. We will deposit any registered glokeadwsities with a depositary or with a nominee falepositary identified in the applicable prospectus
supplement and registered in the name of such @aposr nominee. In such case, we will issue onmore registered global securities denominated
in an amount equal to the aggregate principal amofuall of the debt securities of the series tadseied and represented by such registered global
security or securities. This means that we willisste certificates to each holder.

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

* by the depositary for the registered global seguaitits nominee
* by a nominee of the depositary to the depositagnather nominee of the depositary
* by the depositary or its nominee to a successtireoflepositary or a nominee of the succe:

The prospectus supplement relating to a seriegluif skcurities will describe the specific termshef depositary arrangement involving any
portion of the series represented by a registel@hysecurity. We anticipate that the followingyisions will apply to all depositary arrangemefats
debt securities:

» ownership of beneficial interests in a registerkedbal security will be limited to persons that haceounts with the depositary for such
registered global security, these persons beirggnexf to a“ participants” or persons that may hold interests through pasitig
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» upon the issuance of a registered global secuhigydepositary for the registered global securityatedit, on its book-entry registration
and transfer system, the participants’ accounts thi¢é respective principal amounts of the debttéesi represented by the registered
global security beneficially owned by the particifg

» any dealers, underwriters, or agents participdtirtge distribution of the debt securities will dgsate the accounts to be credited;

» ownership of beneficial interest in the registegéabal security will be shown on, and the transfiethe ownership interest will be effected
only through, records maintained by the depositaryhe registered global security for interestpaifticipants, and on the records of
participants for interests of persons holding tigtoparticipants

The laws of some states may require that speqifiedhasers of securities take physical deliverthefsecurities in definitive form. These laws
may limit the ability of those persons to own, sfan or pledge beneficial interests in registerethg securities.

So long as the depositary for a registered globeliisty, or its nominee, is the registered ownethefregistered global security, the depositary or
such nominee, as the case may be, will be consideeesole owner or holder of the debt securitgsesented by the registered global security for al
purposes under the indenture. Except as statedvpeleners of beneficial interests in a registerkbal security:

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

Accordingly, each person owning a beneficial inéeie a registered global security must rely ongrecedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participargugh which the person owns its interest, ta@se
any rights of a holder under the indenture.

We understand that under existing industry prastifeve request any action of holders or if an enof a beneficial interest in a registered
global security desires to give or take any actiwt a holder is entitled to give or take underittenture, the depositary for the registered dloba
security would authorize the participants holdihg televant beneficial interests to give or taleabtion, and the participants would authorize
beneficial owners owning through the participantgitze or take the action or would otherwise adruthe instructions of beneficial owners holding
through them.

We will make payments of principal and premiumanfy, and interest, if any, on debt securities rsgmeed by a registered global security
registered in the name of a depositary or its nemito the depositary or its nominee, as the cayebmaas the registered owners of the registered
global security. Neither we nor the trustee, or ather agent of ours or the trustee will be resji@®r liable for any aspect of the records relgtio,
or payments made on account of, beneficial ownprisitérests in the registered global security omfi@intaining, supervising or reviewing any recc
relating to the beneficial ownership interests.

We expect that the depositary for any debt seegriepresented by a registered global securityy ugeeipt of any payments of principal and
premium, if any, and interest, if any, in respefdthe registered global security, will immediatelgdit participantsaccounts with payments in amot
proportionate to their respective beneficial inésen the registered global security as showrherrécords of the depositary. We also expect that
standing customer instructions and customary pr@stvill govern payments by participants to owrtdrseneficial interests in the registered global
security held through the participants, as is negvdase with the securities held for
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the accounts of customers in bearer form or regidtan “street name.” We also expect that any e§éhpayments will be the responsibility of the
participants.

If the depositary for any debt securities represgtily a registered global security is at any timeilling or unable to continue as depositary or
stops being a clearing agency registered undegxbbange Act, we will appoint an eligible successgpositary. If we fail to appoint an eligible
successor depositary within 90 days, we will isheedebt securities in definitive form in excharfigethe registered global security. In addition, we
may at any time and in our sole discretion dectetm have any of the debt securities of a segpsasented by one or more registered global
securities. In that event, we will issue debt sitiesrof the series in a definitive form in excharfgr all of the registered global securities repreing
the debt securities. The trustee will register delgt securities issued in definitive form in exopeufor a registered global security in the name or
names as the depositary, based upon instructionsits participants, shall instruct the trustee.

We may also issue bearer debt securities of asseridne form of one or more global securitiesenefd to as “bearer global securities.” We will
deposit these securities with a depositary idesdtifin the prospectus supplement relating to thies€Fhe prospectus supplement relating to a sefies
debt securities represented by a bearer globatiseetill describe the applicable terms and proaedu These will include the specific terms of the
depositary arrangement and any specific procedareke issuance of debt securities in definitivend in exchange for a bearer global security, in
proportion to the series represented by a beaobabkecurity.

Concerning the Trustee

The indenture provides that there may be more dmantrustee under the indenture, each for one oe series of debt securities. If there are
different trustees for different series of debusiies, each trustee will be a trustee of a twmter the indenture separate and apart from tisé tru
administered by any other trustee under that indenExcept as otherwise indicated in this prospeot any prospectus supplement, any action
permitted to be taken by a trustee may be takesubl trustee only on the one or more series of sishirities for which it is the trustee under the
indenture. Any trustee under the indenture mayresr be removed from one or more series of dehirigges. All payments of principal of, and any
premium and interest on, and all registration,sfen exchange, authentication and delivery of dilet securities of a series will be effected kg th
trustee for that series at an office designatethbytrustee in New York, New York.

The indenture provides that, except during theinaance of an event of default, the trustee witf@en only such duties as are specifically set
forth in the indenture. During the existence okaent of default, the trustee will exercise thaghats and powers vested in it under the indentack a
use the same degree of care and skill in its esee|s a prudent person would exercise under thenecstances in the conduct of such person’s own
affairs.

If the trustee becomes a creditor of ours, theriute places limitations on the right of the treste obtain payment of claims or to realize on
property received in respect of any such claimeasisty or otherwise. The trustee may engage ierdtlansactions. If it acquires any conflicting
interest relating to any duties concerning the deburities, however, it must eliminate the confticresign as trustee.

No Individual Liability of Incorporators, Stockhold ers, Officers or Directors

The indenture provides that no past, present ardudirector, officer, stockholder or employee ofsy any of our affiliates, or any successor
corporation, in their capacity as such, shall hawe individual liability for any of our obligationsovenants or agreements under the debt secuoities
the indenture.
Governing Law

The indenture and the debt securities will be gogédiby, and construed in accordance with, the tHwise State of New York.
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DESCRIPTION OF PREFERRED STOCK

We are authorized to issue up to 10,000,000 sldineeferred stock, no par value per share. As@féxnhber 13, 2009, no shares of preferred
stock were issued and outstanding. We may issderped stock, in series, with such designationsygys, preferences and other rights and
qualifications, limitations or restrictions as dagard of directors may authorize, without furtheti@n by our stockholders, including:

» the distinctive designation of each series andhtiveber of shares that will constitute the sei
» the voting rights, if any, of shares of the se&ed the terms and conditions of the voting rig

» the dividend rate on the shares of the seriegjadtes on which dividends are payable, any regirictimitation or condition upon the
payment of dividends, whether dividends will be cletive, and the dates from and after which divitkeshall accumulat

» the prices at which, and the terms and conditiang/loich, the shares of the series may be redeeitbd,shares are redeemat
» the terms and conditions of a sinking or purchasel for the purchase or redemption of shares o$éhnies, if such a fund is provide

« any preferential amount payable upon shares ofehies in the event of the liquidation, dissolutimrwinding up of, or upon th
distribution of any of our assets; a

» the prices or rates of conversion or exchange ahyhnd the terms and conditions on which, theeshaf the series may be convertet
exchanged into other securities, if the sharesamngertible or exchangeab

The particular terms of any series of preferredlstand the transfer agent and registrar for teaes, will be described in a prospectus
supplement. All preferred stock offered, when issweill be fully paid and nonassessable. Any matdiinited States federal income tax consequences
and other special considerations with respect yopaeferred stock offered under this prospectubalsb be described in the applicable prospectus
supplement.

DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shaess not purport to be complete and is subjeantbcmualified in its entirety by the relevant
deposit agreement and the depositary receiptsredgbect to the depositary shares relating to articpkar series of preferred stock. You should read
these documents as they, and not this descriptiindefine your rights as a holder of depositamages. Forms of these documents will be filed with
the SEC in connection with the offering of depagitshares.

General

If we elect to offer fractional interests in shaoépreferred stock, we will provide for the issuarby a depositary to the public of receipts for
depositary shares. Each depositary share will seitefractional interests of preferred stock. Wi @éposit the shares of preferred stock underlying
the depositary shares under a deposit agreementdetus and a bank or trust company selected bihesbank or trust company must have its
principal office in the United States and a comtinapital and surplus of at least $50 million. Tepositary receipts will evidence the depositary
shares issued under the deposit agreement.

The deposit agreement will contain terms applicébline holders of depositary shares in additiothéoterms stated in the depositary receipts.
Each owner of depositary shares will be entitledltdhe rights and preferences of the preferredkstinderlying the depositary shares in proporton
the applicable fractional interest
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in the underlying shares of preferred stock. Theod#ary will issue the depositary receipts towdlials purchasing the fractional interests in ehanf
the related preferred stock according to the texfiibe offering described in a prospectus supplémen

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the preféstock to the entitled record holders of
depositary shares in proportion to the number pbdeary shares that the holder owns on the reteremmord date. The depositary will distribute only
an amount that can be distributed without attritgitio any holder of depositary shares a fractioon&f cent. The depositary will add the undistridute
balance to and treat it as part of the next surived by the depositary for distribution to holdefglepositary shares.

If there is a non-cash distribution, the depositaitydistribute property received by it to the iletd record holders of depositary shares, in
proportion, insofar as possible, to the numberegasitary shares owned by the holders, unlessepesitary determines, after consultation with us,
that it is not feasible to make such distributirihis occurs, the depositary may, with our ap@iogell such property and distribute the net pedse
from the sale to the holders. The deposit agreemisatwill contain provisions relating to how ampscription or similar rights that we may offer to
holders of the preferred stock will be availablehte holders of the depositary shares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying thea#fary shares may be converted or exchanged,reaold holder of depositary receipts will
have the right or obligation to convert or exchatigedepositary shares represented by the deposieipts.

The terms on which the depositary shares relatirtbe preferred stock of any series may be redeeametlany amounts distributable upon our
liquidation, dissolution or winding up, will be da#ed in the relevant prospectus supplement.

Voting

When the depositary receives notice of a meetighath the holders of the preferred stock are lkewtito vote, the depositary will mail the
particulars of the meeting to the record holderthefdepositary shares. Each record holder of dppshares on the record date may instruct the
depositary on how to vote the shares of preferteckaunderlying the holdes’depositary shares. The depositary will try, #qtical, to vote the numb
of shares of preferred stock underlying the deposishares according to the instructions. We vgika to take all reasonable action requested by the
depositary to enable it to vote as instructed.

Amendments

We and the depositary may agree to amend the deggysiement and the depositary receipt evidentiaglépositary shares. Any amendment
that (a) imposes or increases certain fees, taxether charges payable by the holders of the digpgshares as described in the deposit agreeonent
that (b) otherwise prejudices any substantial Exdstight of holders of depositary shares, will tedte effect until 30 days after the depositary has
mailed notice of the amendment to the record heldédepositary shares. Any holder of depositagreshthat continues to hold its shares at the &nd o
the 30-day period will be deemed to have agregdeg@mendment.
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Termination

We may direct the depositary to terminate the diépgseement by mailing a notice of terminatiorhtidders of depositary shares at least 30 «
prior to termination. In addition, a deposit agreatwill automatically terminate if:

» the depositary has redeemed all related outstartdipgsitary shares,

* we have liquidated, terminated or wound up ourress and the depositary has distributed the pesfatock of the relevant series to the
holders of the related depositary sha

Payment of Fees and Expenses

We will pay all fees, charges and expenses of @positary, including the initial deposit of the fereed stock and any redemption of the
preferred stock. Holders of depositary sharespeil transfer and other taxes and governmental ekagd any other charges as are stated in the
deposit agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivgniotice to us, and we may remove the depositagigRations or removals will take effect
upon the appointment of a successor depositarytaadceptance of the appointment. The succesgmsdary must be appointed within 60 days after
delivery of the notice of resignation or removatianust be a bank or trust company having its ppedadffice in the United States and having a
combined capital and surplus of at least $50 mmillio

Reports

The depositary will forward to the holders of depay shares all reports and communications frorthasare delivered to the depositary and
that we are required by law, the rules of an applie securities exchange or our restated cer#fichincorporation to furnish to the holders of the
preferred stock. Neither we nor the depositary hallliable if the depositary is prevented or detblyg law or any circumstances beyond its control in
performing its obligations under the deposit agreemThe deposit agreement limits our obligatioms the depositary’s obligations to performance in
good faith of the duties stated in the deposit epent. Neither we nor the depositary will be olikglto prosecute or defend any legal proceeding
connected with any depositary shares or prefemmk sinless the holders of depositary shares réiggass to do so furnish us with satisfactory
indemnity. In performing our obligations, we ane ttepositary may rely upon the written advice af@unsel or accountants, on any information
competent people provide to us and on documentsvinbelieve are genuine.

DESCRIPTION OF COMMON STOCK

Common Stock

This section describes the general terms and poméof the shares of our common stock, par valu@I$per share. This description is only a
summary. Our amended and restated articles ofpacation and our amended and restated bylaws hese filed as exhibits to our periodic reports
filed with the SEC, which are incorporated by refege in this prospectus. You should read our anteadd restated articles of incorporation and our
amended and restated bylaws for additional infolonaiefore you buy any of our common stock or oemurities. See “Where You Can Find More
Information.”

General. We are authorized to issue up to 100,000,00Ceshzrcommon stock. As of November 11, 2009, thvenee 12,918,222 shares of
common stock issued and outstanding.

Voting RightsEach share of common stock is entitled to one peteshare for the election of directors and omther matters submitted to a
vote of stockholders. There are no cumulative ptights. Accordingly, the
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holders of a majority of the shares of common stmtitled to vote in the election of directors @d@ct all of the directors standing for electidrthey
so choose.

Dividends.Subject to the rights of holders of the any otleamusities subsequently issued, holders of the camstack are entitled to receive
dividends when and as declared by our Board ofdiors out of funds legally available. We have naidpny dividends since our inception and have
no intention to pay any dividends in the foreseedibiure. Any future dividends would be subjecthe discretion of the Board of Directors and would
depend on, among other things, our future earnthgspperating and financial condition, our capieguirements, and general business conditions.

Other Rights Common stockholders do not have preemptive rightsther rights to subscribe for additional shase®sl the common stock is not
subject to conversion or redemption. There areedemption or sinking fund provisions applicablétte common stock. All outstanding shares of
common stock are fully paid and nonassessablettenshares of common stock offered, when issudtbaifully paid and nonassessable. In the e
of liquidation, the holders of common stock willesa equally in any balance of corporate assetdadlaifor distribution to them.

Transfer Agent

The transfer agent and registrar for our commocksi® Continental Stock Transfer & Trust Company Bhattery Place, New York, New York
10004.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debtrisies preferred stock, common stock, depositagras, or any combination thereof. We r
issue warrants independently or together with ahgrosecurities offered by any prospectus suppléreth may be attached to or separate from the
other offered securities. Each series of warraiitde issued under a separate warrant agreemésg émtered into by us with a warrant agent. The
warrant agent will act solely as our agent in catioa with the warrants and will not assume anyigailon or relationship of agency or trust for or
with any holders or beneficial owners of warraftsither terms of the warrants and the applicableamtagreements will be set forth in the appliei
prospectus supplement.

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

* the title of the warrant:

» the aggregate number of the warra

» the price or prices at which the warrants will ssuied

» the designation, terms and number of shares ofsathirities, preferred stock or common stock pwsahke upon exercise of the warrai

» the designation and terms of the offered securitfiesy, with which the warrants are issued aredribmber of the warrants issued w
each offered securit

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

» the price at which each share of debt securitiesepred stock or common stock purchasable uporciesesof the warrants may |
purchased

» the date on which the right to exercise the wasrahtll commence and the date on which that rigdit expire;
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* the minimum or maximum amount of the warrants whichy be exercised at any one tir
» information with respect to bo-entry procedures, if an'
* adiscussion of certain federal income tax conatifans; anc
* any other terms of the warrants, including termmecedures and limitations relating to the exchaanye exercise of the warran
We and the warrant agent may amend or supplementaihrant agreement for a series of warrants wittimiconsent of the holders of the

warrants issued thereunder to effect changes thata inconsistent with the provisions of the aats and that do not materially and adversely affec
the interests of the holders of the warrants.

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form Sv8,are permitted to utilize the registration sta¢at of which this prospectus forms a part to
sell a maximum amount of securities equal to onretbf the aggregate market value of the outstameoting and non-voting common equity held by
our non-affiliates in any 12-month period. We miagm time to time, offer the securities registehegeby up to this maximum amount.

We may sell the securities offered by this prosgpetd one or more underwriters or dealers for pulfiering and sale by them or to investors
directly or through agents. The accompanying prasgesupplement will set forth the terms of theedffg and the method of distribution and will
identify any firms acting as underwriters, deal@ragents in connection with the offering, inclugtin

« the name or names of any underwriters, dealergents;

» the purchase price of the securities and the pdscteus from the sal

» any underwriting discounts and other items cortiigucompensation to underwriters, dealers or &g

» any public offering price

» any discounts or concessions allowed or reallowgzh@ to dealers; ar

* any securities exchange or market on which thergeioffered in the prospectus supplement malysbed.

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

The distribution of the securities may be effedtedn time to time in one or more transactions fiked price or prices, which may be changed,
or at prices determined as the applicable prospesttpplement specifies. The securities may betbaddigh a rights offering, forward contracts or
similar arrangements. In connection with the sélihe securities, underwriters, dealers or ageratg be deemed to have received compensation from
us in the form of underwriting discounts or comrigas and also may receive commissions from seeariurchasers for whom they may act as agent.
Underwriters may sell the securities to or throdghlers, and the dealers may receive compensatitwe form of discounts, concessions or
commissions from the underwriters or commissioomfthe purchasers for whom they may act as agente®f the underwriters, dealers or agents
who participate in the securities distribution neagage in other transactions with, and performratbevices for, us or our subsidiaries in the cadin
course of business.

We will provide in the applicable prospectus supptat information regarding any underwriting disctsuor other compensation that we pay to
underwriters or agents in connection with the séesroffering, and any
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discounts, concessions or commissions which undenarallow to dealers. Underwriters, dealers agehés participating in the securities distribution
may be deemed to be underwriters, and any discamttg€ommissions they receive and any profit tieeyize on the resale of the securities may be
deemed to be underwriting discounts and commissiadsr the Securities Act of 1933. Underwriters drar controlling persons, dealers and agents
may be entitled, under agreements entered intowsithio indemnification against and contributiowaod specific civil liabilities, including liabilies
under the Securities Act.

The securities may or may not be listed on a natisecurities exchange. In connection with an aftgrthe underwriters may purchase and sell
securities in the open market. These transactiaysintlude short sales, stabilizing transactiorggurchases to cover positions created by shas:
Short sales involve the sale by the underwriters gfeater number of securities than they are redto purchase in an offering. Stabilizing
transactions consist of bids or purchases madiéopurpose of preventing or retarding a declinhémarket price of the securities while an offgri
is in progress. The underwriters also may impogerelty bid. This occurs when a particular undeexriepays to the underwriters a portion of the
underwriting discount received by it because thgemwriters have repurchased securities sold bgrothie account of that underwriter in stabilizing o
short-covering transactions. These activities leyuhderwriters may stabilize, maintain or othervéifect the market price of the securities. As a
result, the price of the securities may be highantthe price that otherwise might exist in theroprrket. If these activities are commenced, thay m
be discontinued by the underwriters at any time.

LEGAL MATTERS

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

EXPERTS

The financial statements of Opexa as of Decembg2@18 and 2007 and for the year ended Decemb&08B, 2007 and 2006 incorporated in
this prospectus by reference to Opexa’s Annual RepoForm 10-K for the year ended December 318286 amended, have been audited by
Malone & Bailey, PC, an independent registered ipudscounting firm, and are incorporated in relepon their report dated April 14, 2009, given
upon such firm’s authority as experts in auditing accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@ti3 the SEC under the Securities Act of 1933. Tinisspectus is part of the registration
statement but the registration statement includesrecorporates by reference additional informatad exhibits. We file annual, quarterly and cutren
reports, proxy statements and other informatiof e SEC. You may read and copy the registrataesent and any document we file with the !
at the public reference room maintained by the SETO F Street, N.E., Washington, D.C. 20549. M@y obtain information on the operation of the
public reference room by calling the SEC at 1-8&ES330. The SEC also maintains a web site thaaamnreports, proxy and information
statements and other information regarding comgasigch as ours, that file documents electronieaillfy the SEC. The address of that site on the
world wide web is http://www.sec.gov. The inforntation the SEC’s web site is not part of this profe and any references to this web site or any
other web site are inactive textual references.only

The SEC permits us to “incorporate by referertbe”’information contained in documents we file witte SEC, which means that we can disc
important information to you by referring you tm#e documents rather than by including them inghispectus. Information that is incorporated by
reference is considered to be part of this prosjgeaid you should read it with the same care thatrgad this prospectus. Later information that we
file with the SEC will automatically update and sugede the information that is either containednoorporated by reference, in this prospectus, and
will be considered to be a part of this prospeétos the date those documents are filed. We hded fiith the SEC, and incorporate by reference in
this prospectus:
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* our Annual Report on Form -K for the year ended December 31, 2008, as amemygledr Form 1-K/A filed on May 18, 2009
e our Quarterly Reports on Form-Q for the quarters ended March 31, 2009, June @) and September 30, 20!

e our Current Reports on Form 8-K filed January ZM2, February 23, 2009, March 5, 2009, March 1092@pril 16, 2009, April 24,
2009, May 15, 2009, June 9, 2009, August 7, 20Q@uat 10, 2009, August 13, 2009, September 10, 288November 4, 2009; a

» the description of our common stock contained inRegistration Statement on Form 8-A filed on Aug®® 2006, as amended by our
Form ¢-12B/A filed on August 31, 2001

We also incorporate by reference all additionaluhoents that we file with the SEC under the termSeftions 13(a), 13(c), 14 or 15(d) of the
Exchange Act that are made after the initial filoege of the registration statement of which thisspectus is a part and the effectiveness of the
registration statement, as well as between theafdtés prospectus and the termination of anyraifgof securities offered by this prospectus. e a
not, however, incorporating, in each case, any shacus or information that we are deemed to furaisth not file in accordance with SEC rules.

You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus, at no cost, by writing or
telephoning us at the following address and numbeestor Relations, Opexa Therapeutics, Inc., 2636rescent Ridge Drive, The Woodlands,
Texas 77381, telephone (281) 272-9331. We will hotyever, send exhibits to those documents, utiiessxhibits are specifically incorporated by
reference in those documents. We also maintaintesiteeat http://www.opexatherapeutics.com. Howether information on our website is not part of
this prospectus.
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PART II
Information Not Required In Prospectus

Item 14. Other Expenses of Issuance and Distributior
The following is a statement of estimated expeisesnnection with the issuance and distributiothef securities being registered, other than
underwriting discounts and commission.

SEC Registration Fe $1,95¢
The NASDAQ Stock Market Listing Fee *

Transfer Agent and Registrar, Trustee and Depgsiaes* *
Printing Expenses *
Legal Fees and Expense *
Accounting Fees and Expenst *
Miscellaneous’ *

$1,95:%

* Estimated expenses not presently kne

ltem 15. Indemnification of Directors and Officers.

Opexa Therapeutics, Inc. (the “Company”) has titaarity under Articles 2.02a(16) and 2.02-1 of Trexas Business Corporation Act
(“TBCA") to indemnify its directors and officers the extent provided for in such statute. The TB@dvides, in part, that a corporation may
indemnify a director or officer or other person whas, is or is threatened to be made a named dafendrespondent in a proceeding because such
person is or was a director, officer, employeegard of the corporation, if it is determined thatls person: (1) conducted himself in good faith;

(2) reasonably believed, in the case of condubtdrofficial capacity as a director or officer bftcorporation, that his conduct was in the corpumes
best interest and, in all other cases, that higlecinwas at least not opposed to the corporatioess interests; and (3) in the case of any criminal
proceeding, had no reasonable cause to believaithadonduct was unlawful.

A corporation may indemnify a person under the TB&fainst judgments, penalties, including excisesamilar taxes, fines, settlement,
unreasonable expenses actually incurred by th@pénsconnection with the proceeding. If the persofound liable to the corporation or is found
liable on the basis that personal benefit was iy received by the person, the indemnificat®fimited to reasonable expenses actually incurred
by the person in connection with the proceeding, gtrall not be made in respect of any proceedinghich the person shall have been found liable
willful or intentional misconduct in the performanof his duty to the corporation. The corporaticeyralso pay or reimburse expenses incurred by a
person in connection with his appearance as a sgtoeother participation in a proceeding at a tivhen he is not a named defendant or respondent ir
the proceeding.

The Company’s amended and restated articles ofpcation provide that none of its directors shallpersonally liable to the Company or its
shareholders for monetary damages for an act asgomi in such director’s capacity as a directooyjated, however, that the liability of such directo
is not limited to the extent that such directofoisnd liable for (i) a breach of the directmduty of loyalty to the Company or its sharehaddéir) an ac
or omission not in good faith that constitutes @alsh of duty of the director to the Company or @roa omission that involves intentional misconduct
or a knowing violation of the law, (iii) a transit from which the director received an impropendfé, whether or not the benefit resulted from an
action taken within the scope of the director’saaf or (iv) an act or omission for which the liélyiof the director is expressly provided by an
applicable statute.

The Company believes that these provisions willsaéisin attracting and retaining qualified indilials to serve as executive officers and
directors. The inclusion of these provisions in @@mpany’s amended and restated articles of incatipm may have the effect of reducing the
likelihood of derivative litigation against the Cpany’s directors and may discourage or deter sb&dets or management from bringing a lawsuit
against
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directors for breach of their duty of care, evesuth such an action, if successful, might othenhissée benefited us or our shareholders.

The Company’s amended and restated articles ofpcation and amended and restated bylaws prokietethie Company may indemnify its
officers, directors, agents and any other persotise fullest extent permitted by the TBCA.

Additionally, under their employment agreementswite Company, Mr. Warma and Ms. Rill are entiteédemnification in their capacity as
officers of the Company to the fullest extent péted by the TBCA.

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:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @garising after the effective date of the regigtrastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanidpe information set forth in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offerethéiftotal dollar value of securities offered would
not exceed that which was registered) and any tiemifrom the low or high end of the estimated mawin offering range may be reflected in the fi
of prospectus filed with the Securities and Exclee@gmmission, or SEC, pursuant to Rule 424(bhithe aggregate, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the “Calciglatof Registration Fee” table in the effective
registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regiginastatement.

Provided, however, that paragraphs (i), (ii) aiyl ¢o not apply if the information required to meluded in a post-effective amendment by those
paragraphs is contained in reports filed with anished to the SEC by the registrant pursuant ti@e13 or Section 15(d) of the Securities Excleang
Act of 1934 that are incorporated by referencéneregistration statement, or is contained in efof prospectus filed pursuant to Rule 424(b).

(2) That, for the purpose of determining any ligpilinder the Securities Act of 1933, each suchi-péfective amendment shall be deemed to be
a new registration statement relating to the séearoffered therein, and the offering of such siéies at that time shall be deemed to be theahiton:
fide offering thereof.

(3) To remove from registration by means of a mifetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liabilityder the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant purst@aiRule 424(b)(3) shall be deemed to be parhefregistration statement as of the date
the filed prospectus was deemed part of and indud¢he registration statement; and

-2



Table of Contents

(B) Each prospectus required to be filed pursuaiule 424(b)(2), (b)(5), or (b)(7) as part of gisération statement in reliance on Rule
430B relating to an offering made pursuant to RdB(a)(1)(i), (vii), or (x) for the purpose of piiding the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to begiand included in the registration statememnfabhe earlier of the date such form of prospe&us
first used after effectiveness or the date of itet €ontract of sale of securities in the offerttgscribed in the prospectus. As provided in RG@B4
for liability purposes of the issuer and any perSwt is at that date an underwriter, such daté sealeemed to be a new effective date of the
registration statement relating to the securitiethe registration statement to which that prospentlates, and the offering of such securitighait
time shall be deemed to be the initial bona fiderafg thereof. Provided, however, that no statemeade in a registration statement or prospectat
is part of the registration statement or madedio@ument incorporated or deemed incorporated keyeate into the registration statement or
prospectus that is part of the registration statemal, as to a purchaser with a time of contraicsale prior to such effective date, superseduaadify
any statement that was made in the registratidarstnt or prospectus that was part of the regigtratatement or made in any such document
immediately prior to such effective date.

(5) That, for the purpose of determining liabilif/the registrant under the Securities Act of 188@ny purchaser in the initial distribution of the
securities:

The undersigned registrant undertakes that inragmyi offering of securities of the undersigned s&gnt pursuant to this registration
statement, regardless of the underwriting methed s sell the securities to the purchaser, istrurities are offered or sold to such purchaser
by means of any of the following communicationg tindersigned registrant will be a seller to thelpaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to thefering prepared by or on behalf of the undersigmegistrant or used or referred to by the
undersigned registrant;

(i) The portion of any other free writing prospes relating to the offering containing materigbimation about the undersigned regist
or its securities provided by or on behalf of tmelersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrantéqoiirchaser.

(6) To file an application for the purpose of detating the eligibility of the trustee to act undeibsection (a) of Section 310 of the Trust
Indenture Act (the “Act”) in accordance with thdesiand regulations prescribed by the Commissiateusection 305(b)(2) of the Act.

(7) That, for the purposes of determining any ligbunder the Securities Act of 1933, each filiofgthe registrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the Securitiesiaxge Act of 1934 that is incorporated by refeeeindhe registration statement shall be deemed to
be a new registration statement relating to ther#tées offered therein, and the offering of suebgities at that time shall be deemed to be tiialin
bona fideoffering thereof.

(8) With respect to any offering in which secustire to be offered to existing security holdenspant to warrants or rights and any securities
not taken by security holders are to be reoffeceith¢ public, the Registrant hereby undertakespplement the prospectus, after the expiratiomef t
subscription period, to set forth the results &f sbscription offer, the transactions by the uwdésrs during the subscription period, the amaait
unsubscribed securities to be purchased by therwritlers, and the terms of any subsequent reofjdtiereof. If any public offering by the
underwriters is to be made on terms differing fithiwse set forth on the cover page of the prospgeatpest-effective amendment will be filed to set
forth the terms of such offering.
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Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors, officers and controlling persons of
the registrant pursuant to any charter provisigrialv or otherwise, the registrant has been adwvisatin the opinion of the SEC such indemnificatio
is against public policy as expressed in the Seearfct of 1933 and is, therefore, unenforcealbi¢he event that a claim for indemnification agdin
such liabilities (other than payment by the registrof expenses incurred or paid by a directoi¢eifffor controlling person of the registrant in the
successful defense of any action, suit or procegdiasserted by such director, officer or cotitrglperson in connection with the securities being
registered, the registrant will, unless in the apirof its counsel the matter has been settleddogrolling precedent, submit to a court of apprafgi
jurisdiction the question whether such indemnifmatby it is against public policy as expressethim Securities Act and will be governed by thelf
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets all of the
requirements for filing on Form S-3 and has dulyseal this Registration Statement to be signedsdpeihalf by the undersigned, thereunto duly
authorized in the City of The Woodlands, State e%ds, on November 13, 2009.

OPEXA THERAPEUTICS, INC

By: /'s/ NEiL K. W ARMA
Neil K. Warma
President, Chief Executive Officer anc
Acting Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constitugsppoints Neil K.
Warma his or her true and lawful attorneys-in-faatl agents, with full power of substitution andukestitution, for him or her and in his or her name,
place and stead, in any and all capacities, toamynand all amendments, including post-effectivedments, to this Registration Statement, and any
registration statement relating to the offeringex@d by this Registration Statement and filed pamsto Rule 462(b) under the Securities Act of 1933
and to file the same, with exhibits thereto anceottocuments in connection therewith, with the 8Siies and Exchange Commission, granting unto
said attorney-in-fact and agent, full power andhatity to do and perform each and every act anththéquisite and necessary to be done, as fully for
all intents and purposes as he or she might odadwilin person, hereby ratifying and confirmingth#t said attorney in fact and agent or his stuisti
or substitutes may lawfully do or cause to be doneirtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the capacities
and on the dates indicated.

Name Title Date
/sl NELK. W ARMA President, Chief Executive Officer, Acting Ch November 13, 2009
Neil K. Warma Financial Officer and Directc

(Principal Executive Officer and Principal
Financial and Accounting Office

/s/ Davib H UNG Director November 13, 200
David Hung
/s/ Davib E. JORDEN Director November 13, 200

David E. Jorden

/sl MICHAEL S. RICHMAN Director November 13, 200
Michael S. Richman

/s/ ScoTTB. SEAMAN Director November 13, 200
Scott B. Seamar
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EXHIBIT INDEX
Exhibit
No. Description

1.1* Form of Underwriting Agreemer
4.1 Form of Indenture relating to debt securiti

4.2* Form of supplemental indenture or other instrunestéblishing the issuance of one or more seridelof securities (including the 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 Certifica
5.1 Opinion of Pillsbury Winthrop Shaw Pittman LL
23.1 Consent of Pillsbury Winthrop Shaw Pittman LLP (uded in Exhibit 5.1)
23.2 Consent of Malone & Bailey, P(
24.1 Power of Attorney (included on the signature page=of).
25.1+ Form 1-1 Statement of Eligibility of the trustee for thebd securities

* To be filed by amendment or pursuant to a refmbe filed pursuant to Section 13 or 15(d) of $eeurities Exchange Act of 1934, if applicable,
and incorporated herein by referen
+ To be filed by amendment or pursuant to Trust IhgienAct Section 305(b)(2), if applicab



EXHIBIT 4.1

OPEXA THERAPEUTICS, INC.

TO

Trustee

Indenture
Dated as of — , 2009




Trust Indenture
Act Section

§310(a)(1)
@(2)
@)(3)
@)(4)
@)(5)
(b)

§ 311(a)
(b)
0)(2)

§ 312(a)

(b)
(c)
§ 313(a)

§ 316(a)
(@)(1)(A)

(@)(1)(8)
(a)(2)
(b)
(©)

§ 317(a)())
(@)(2)
(b)

§ 318(a)

OPEXA THERAPEUTICS, INC.

Reconciliation and tie between Trust Indenture Acbof 1939 and
Indenture, dated as of — , 2009

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

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(b
703(c)

704, 1002

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



SECTION 101
SECTION 102
SECTION 103
SECTION 104
SECTION 105
SECTION 106
SECTION 107
SECTION 108
SECTION 109
SECTION 110
SECTION 111
SECTION 112
SECTION 113
SECTION 114
SECTION 115

SECTION 201
SECTION 202

SECTION 301
SECTION 302
SECTION 303
SECTION 304
SECTION 305
SECTION 306
SECTION 307
SECTION 308
SECTION 309
SECTION 310
SECTION 311

TABLE OF CONTENTS

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

Definitions.

Compliance Certificates and Opinior
Form of Documents Delivered to Trust
Acts of Holders

Notices, Etc. to Trustee and Compa
Notice to Holders; Waive

Conflict With Trust Indenture Ac

Effect of Headings and Table of Contel
Successors and Assig!

Separability Clause

Benefits of Indenture

Governing Law

Legal Holidays

Rules by Trustee and Ager

No Recourse Against Othe

ARTICLE TWO
SECURITY FORMS

Forms Generally
Form of Truste's Certificate of Authenticatiol

ARTICLE THREE
THE SECURITIES

Amount Unlimited; Issuable in Seri¢
Denominations

Execution, Authentication, Delivery and Datii
Temporary Securitie:

Registration, Registration of Transfer and Exchat
Mutilated, Destroyed, Lost and Stolen Securit
Payment of Interest; Interest Rights Presen
Persons Deemed Owne

Cancellation.

Computation of Interes

Global Securities; Exchanges; Registration and Btegiion of Transfer

T
E

OCOOWOWOWOVWONNO R

10
10

11
13
14
15
15
16
17
18
19
19
19



SECTION 312

SECTION 401
SECTION 402
SECTION 403
SECTION 404
SECTION 405
SECTION 406

SECTION 501
SECTION 502
SECTION 503
SECTION 504
SECTION 505
SECTION 506
SECTION 507
SECTION 508
SECTION 509
SECTION 510
SECTION 511
SECTION 512
SECTION 513
SECTION 514
SECTION 515

SECTION 601
SECTION 602
SECTION 603
SECTION 604
SECTION 605
SECTION 606
SECTION 607
SECTION 608
SECTION 609

Extension of Interest Payme

ARTICLE FOUR

SATISFACTION AND DISCHARGE; DEFEASANCE

Termination of Compar's Obligations
Defeasance and Discharge of Indentt
Defeasance of Certain Obligatior
Conditions to Defeasanc

Application of Trust Mone)
Reinstatemen

ARTICLE FIVE
REMEDIES

Events of Defaull

Acceleration of Maturity; Rescission and Annulm

Collection of Indebtedness and Suits for Enforcerbgrustee

Trustee May File Proofs of Clair

Trustee May Enforce Claims Without Possession afifies or Coupons
Application of Money Collecte:

Limitation on Suits

Unconditional Right of Holders to Receive Princip@femium and Interes
Restoration of Rights and Remed

Rights and Remedies Cumulati

Delay or Omission Not Waive

Control by Holders

Waiver of Past Default:

Undertaking for Costs

Waiver of Stay or Extension Lav

ARTICLE SIX
THE TRUSTEE

Certain Duties and Responsibilitie

Notice of Defaults

Certain Rights of Truste:

Not Responsible for Recitals or Issuance of Seear
May Hold Securities

Money Held in Trust

Compensation and Reimbursem:

Disqualification; Conflicting Interests

Corporate Trustee Required; Eligibilit

20

20
21
21
22
23
23



SECTION 610
SECTION 611
SECTION 612
SECTION 613
SECTION 614

SECTION 701
SECTION 702
SECTION 703
SECTION 704

SECTION 801
SECTION 802

SECTION 901
SECTION 902
SECTION 903
SECTION 904
SECTION 905
SECTION 906
SECTION 907
SECTION 908

SECTION 1001
SECTION 1002
SECTION 1003
SECTION 1004
SECTION 1005
SECTION 1006

Resignation and Removal; Appointment of Succe
Acceptance of Appointment by Succes

Merger, Conversion, Consolidation or SuccessioBusiness
Preferential Collection of Claims Against Compa
Appointment of Authenticating Age

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

Company to Furnish Trustee Names and Addressesldéts.
Preservation of Information; Communications to Hatsl
Reports by Truste:

Reports by Compan

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

Company May Consolidate, Etc. Only on Certain Te
Successor Substituted for the Compi

ARTICLE NINE
SUPPLEMENTAL INDENTURES

Supplemental Indentures Without Consent of Holc
Supplemental Indentures With Consent of Holc
Execution of Supplemental Indentur

Effect of Supplemental Indentur:

Conformity With Trust Indenture A

Reference in Securities to Supplemental Indent
Revocation and Effect of Conser

Modification Without Supplemental Indentu

ARTICLE TEN
COVENANTS

Payment of Principal, Premium and Intere
Maintenance of Office or Agenc

Money for Securities Payments to Be Held in Ti
Statement as to Complianc

Corporate Existence

Waiver of Certain Covenant

31
33
33
34
34

35
36
36
37

37

38
39
40

41
41
41
41

41
42
43
44
44
44



SECTION 1101
SECTION 1102
SECTION 1103
SECTION 1104
SECTION 1105
SECTION 1106

SECTION 1201
SECTION 1202
SECTION 1203
SECTION 1204

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

Applicability of Article.

Election to Redeem; Notice to Trust

Selection by Trustee of Securities to Be Redee
Notice of Redemptio

Securities Payable on Redemption Di
Securities Redeemed in Pe

ARTICLE TWELVE
REPAYMENT OF SECURITIES AT OPTION OF HOLDERS
Applicability of Article.
Notice of Repayment Dal

Securities Payable on Repayment D
Securities Repaid in Pai

44
44
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INDENTURE, dated as of — , 2009, between OPEXA TEPRUTICS, INC., a corporation duly organized anistng under the laws
of Texas (herein called theCompany”), having its principal office at 2635 N. Crescétitige Drive, The Woodlands, Texas 77381, and [TRREES
(herein called the Trustee”).

R ECITALS O F T HE C OMPANY

The Company has duly authorized the execution afidedy of this Indenture to provide for the issoarirom time to time of its unsecur
debentures, notes or other evidences of indebtedrash herein called eéSecurity” or, collectively, the “Securities”), in an unlimited aggregate
principal amount to be issued in one or more sexdeis this Indenture provided.

All things necessary to make this Indenture a vafjteement of the Company, in accordance witteitas, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:
For and in consideration of the premises and theh@mse of the Securities by the Holders theredd, mutually covenanted and agreed, for

the equal and proportionate benefit of all Hold#rthe Securities or of any series thereof, a®¥as!:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
SECTION 101 Definitions. For all purposes of this Indenture, except asmilse expressly provided or unless the contexdrattse
requires;
(1) the terms defined in this Article have the mega assigned to them in this Article and includke plural as well as the singular;

(2) all other terms used herein that are definetiénTrust Indenture Act, either directly or byeesnce therein, have the meanings assi
to them therein;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgenerally accepted accounting
principles, and, except as otherwise herein exjyr@ssvided, the term generally accepted accounting principlésvith respect to any computation
required or permitted hereunder shall mean sucbusting principles as are generally accepted irlihiged States at the date of such computation or,
at the election of the Company from time to tintethe date of the execution and delivery of thidelmture;

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

(5) the words “herein”, “hereof” and “hereunder’daother words of similar import refer to this Indere as a whole and not to any
particular Article, Section or other subdivision.

Certain terms, used principally in Article Six, atefined in that Article.
“ Act”, when used with respect to any Holder, has thamimgy specified in Section 104.

“ Affiliate ” of any specified Person means any other Persewcttl or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control” when usedwiespect to any specified Person means the
power to direct the management and policies of &erison, directly or indirectly, whether througk ttwnership of voting securities, by contract or
otherwise; and the tern“controllin¢” and” controlle¢” have meanings correlative to the forego



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

“ Authorized Newspapetr means a newspaper in an official language oftthentry of publication or in the English languagestomarily
published on each Business Day, whether or notighdd on Saturdays, Sundays or holidays, and adrgéanirculation in the place in connection with
which the term is used. Whenever successive puigitaare required to be made in Authorized Newspaghe successive publications may be made
in the same or in different newspapers in the satgeneeting the foregoing requirements and in ezde on any Business Day. If it shall be
impossible or impractical to make any publicatidraoy notice required by this Indenture in the nermerein provided, any publication or other nc
in lieu thereof that is made or given by the Trastkall constitute a sufficient publication of sundiice.

“ Authorized Officer” means any person (whether designated by nanteequdrsons for the time being holding a designaticke)
appointed by or pursuant to a Board Resolutioriferpurpose, or a particular purpose, of this Ihaenprovidedthat written notice of such
appointment shall have been given to the Trustee.

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

“ Board Resolution” when used with reference to the Company mearopy of a resolution certified by the Secretary mssistant
Secretary of the Company to have been duly addptetle Board of Directors and to be in full forceleeffect on the date of such certification, and
delivered to the Trustee.

“ Business Day, when used with respect to any Place of Paymeangrother particular location specified in the 8éies or this
Indenture, means each Monday, Tuesday, Wednestaysday and Friday that is not a day on which bamkastitutions in that Place of Payment,
such other location or the city in which the CogderTrust Office of the Trustee is located, ardatized or obligated by law to close, except as e
otherwise specified as contemplated by Sectiont801(

“ Commission” means the Securities and Exchange Commissidinpastime to time constituted, created under theuges Exchange
Act of 1934, or, if at any time after the executiithis indenture such Commission is not existing performing the duties now assigned to it under
the Trust Indenture Act, then the body performinghsduties at such time.

“ Company”’ means the Person named as the “Company” in thegdaragraph of this instrument until a succeBsrson has become such
pursuant to the applicable provisions of this Indesy and thereafter “Company” shall mean suchessgmr Person.

“ Company Requestor “* Company Ordel’ means a written request or order signed in the rafrttee Company by an Authorized Offic
and delivered to the Trustee.

“ Corporate Trust Office’ means the office of the Trustee at which at aastipular time its corporate trust business shalpbincipally
administered and which at the date hereof is lacate— .

“ 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 anyesegsuable or issued in the form of a Global Sgcuhe Person designated
as Depositary by the Company in Section 301(b) arguccessor Depositary shall have become sucuaut to the applicable provisions of this
Indenture, and thereafter “Depositary” shall meamolude each Person who is then a Depositaryuneier, and if at any time there is more than one
such Person, “Depositary” as used with respedigedSecurities of any such series shall mean the$Xapy with respect to the Securities of thateseri
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“ Dollar " or “ $” means a dollar or other equivalent unit in suclm asicurrency of the United States of America thaeégal tender for tt
payment of public and private debts at the timpayfment.

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

(b) with respect to Securities denominated in aenay other than Dollars or in a composite curresagh other obligations or instruments
as shall be specified with respect to such Seesritis contemplated IBection 301(b).

“ Event of Default” has the meaning specified in Section 501.
“ Global Security’ means a Security, if any, issued to evidencemd part of a series of Securities in accordanitie 8ection 301.

“ Hedging Obligations’ means, with respect to any Person, the obligatamfrsuch Person under (i) interest rate swap aggsts, interest
rate cap agreements and interest rate collar agrgsrand (ii) other agreements or arrangementgmesito protect such Person against fluctuations in
interest rates.

“ Holder " means, with respect to a Registered Securitygradh in whose name such Registered Security isteegd in the Security
Register and, with respect to an Unregistered $gaurcoupon appertaining thereto, the beareretbier

“ Indenture” means this instrument as originally executed asi@t may from time to time be supplemented or atedrby one or more
indentures supplemental hereto entered into putdadhe applicable provisions hereof and shallude the form and terms of particular series of
Securities established as contemplated by Sec@ian 3

“ Indexed Security’ means a Security the terms of which provide thatprincipal amount thereof payable at Stated ktgtmay be more
or less than the principal face amount thereofigiral issuance.

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

“ Interest Payment Date’, when used with respect to any Security, means tde@Maturity of an installment of interest onlsi8ecurity

“ Maturity, ” when used with respect to any Security, meansi#tte on which the principal of such Security oirestallment of principal
becomes due and payable as therein or herein gahwehether at the Stated Maturity or by declaratibacceleration, upon call for redemption,
exercise of repayment option or otherwise.

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

“ Opinion of Counsel’ means a written opinion of counsel, who may beaployee of, or counsel for, the Company or arliafé of the
Company, and who shall be reasonably acceptalttetdrustee.

“ Original Issue Discount Security means any Security that provides for an amouwst than the principal amount thereof to be due and
payable upon a declaration of acceleration of tlagukity thereof pursuant to Section 502.

“ Outstanding,” when used with respect to Securities of any serigeans, as of the date of determination, all ®eutheretofore
authenticated and delivered under this Indenexegpt



(a) Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;

(b) Securities or portions thereof for whose paynmemedemption money or Eligible Obligations (oyaombination of money and
Eligible Obligations) in the necessary amount heanttheretofore deposited with the Trustee or ayynig Agent (other than the Company or
any other obligor on such Security) in trust orasgtle and segregated in trust by the Companyyooter obligor on such Security (if the
Company or any other obligor on such Security astdés own Paying Agent) for the Holders of suchusiies; provided, howevethat if such
Securities, or portions thereof, are to be redeepnied to the Stated Maturity thereof, notice oflswedemption has been duly given pursuant to
this Indenture or provision therefor satisfactarthe Trustee has been made;

(c) Securities as to which the Company has effedéddasance as provided in Section 402;

(d) Securities that have been paid pursuant ta@e806 or in exchange for or in lieu of which ati8zcurities have been authenticated
delivered pursuant to this Indenture, other thansarch Securities in respect of which there hawnlesented to the Trustee proof satisfactory
to it and the Company that such Securities are Imelal bona fide purchaser in whose hands such fBesware valid obligations of the Company;

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

(i) Securities owned by the Company or any othdigobupon the Securities or any Affiliate of the@pany or of such other obligor
(unless the Company, such Affiliate or such obligamns (x) all Securities Outstanding under thiseimdire or (y) except for the purposes of
actions to be taken by Holders of more than onieser Tranche voting as a class, all OutstandaqyBties of each such series and each such
Tranche, as the case may be, determined withoatdeg this clause) shall be disregarded and deemieid be Outstanding, except that, in
determining whether the Trustee shall be proteictedlying upon any such request, demand, authtiwizadirection, notice, consent or waiver,
only Securities that the Trustee knows to be soaalashall be so disregarded. Securities so ownédhéve been pledged in good faith may be
regarded as Outstanding if the pledgee establishib® satisfaction of the Trustee the pledgeglstrso to act with respect to such Securities and
that the pledgee is not the Company or any othiggartupon the Securities or any Affiliate of th@@pany or of such other obligor;

(i) in determining whether the Holders of the risife principal amount of Securities of any sedeJranche have concurred in any
direction, waiver or consent, the principal amoofn®riginal Issue Discount Securities that shalblbemed to be outstanding shall be the am
of the principal thereof that would be due and jg/as of the date of such determination upon acagbn of the maturity thereof pursuant to
Section 502;

(i) in the case of any Security the principaltbét is payable from time to time without presemirar surrender, the principal amount of
such Security that shall be deemed to be Outstgratiany time for all purposes of this Indenturalishe the original principal amount thereof
less the aggregate amount of principal thereoktoéore paid; and

(iv) in the case of Securities having been denotath&n a currency other than Dollars and remaiwniaggtanding contemporaneously with
Securities denominated in Dollars, the principabant of any Security that is denominated in a cwyeother than Dollars or in a composite
currency that shall be deemed to be Outstandinguoh purposes shall be determined as contem@gt&ection 301(b).

“ Paying Agent’ means any Person, including the Company, autedrizy the Company to pay the principal of (and puem if any) or
interest on any Securities on behalf of the Company



“ Periodic Offering” means an offering of Securities of a series ftame to time any or all of the specific terms ofiathSecurities,
including without limitation the rate or rates aterest, if any, thereon, the Stated Maturity otigies thereof and the redemption provisiongny,
with respect thereto, are to be determined by thgzny or its agents from time to time subsequettie initial request for the authentication and
delivery of such Securities by the Trustee, alt@stemplated in Sections 301 and 303.

“ Person” means any individual, corporation, partnershiiing venture, trust, unincorporated organizatiog@vernment or any agency or
political subdivision thereof.

“ Place of Payment; when used with respect to the Securities of a@mnjes, or any Tranche thereof, means the plactaoep where the
principal of (and premium, if any) and interestaffy, on the Securities of that series or Trancbgayable as specified as contemplated by Se8@n

(b).

“ Predecessor Securityof any particular Security means every previoes\Bity evidencing all or a portion of the sametdebthat
evidenced by such particular Security, and, forthigoses of this definition, any Security autheated and delivered under Section 306 in exchange
for or in lieu of a mutilated, destroyed, lost twlen Security shall be deemed to evidence the slebeas the mutilated, destroyed, lost or stolen
Security.

“ Redemption Date’; when used with respect to any Security to be eetg, means the date fixed for such redemptiorr ppisuant to
this Indenture.

“ Redemption Price’, when used with respect to any Security to be reéddemeans the price at which it is to be redeenoesujant to thi
Indenture, exclusive of accrued and unpaid inteieany.

“ Registered Security means any Security issued hereunder and registsréhe Security Registrar or any recorded intarea Global
Security issued hereunder.

“ Regular Record Daté for the interest payable on any Interest Payniite on the Securities of any series means thesgatdfied for
that purpose as contemplated by Section 301(b).

“ Repayment Date, when used with respect to any Security of anyeseto be repaid or repurchased, means the dateyffixed for such
repayment or for such repurchase (whether at thieropf the Holders or otherwise) pursuant to thigenture.

“ Repayment Price; when used with respect to any Security of anyeseto be repaid, means the price, if any, at whighto be repaid
pursuant to Section 301(b).

“ Responsible Officer; when used with respect to the Trustee, mean#iger within the corporate trust department oy ather
successor group of the Trustee, including any president, assistant vice president, assistanetsggror any other officer of the Trustee custoiyari
performing functions similar to those performedany of the above designated officers and also medtisrespect to a particular corporate trust
matter, any other officer of the Trustee to whorohsmatter is referred because of his or her knogdesf and familiarity with the particular subject.

“ Security” or “ Securities” has the meaning stated in the first recital & thdenture and, more particularly, means any Stgoor
Securities authenticated and delivered under tidsriture.

“ Security Registet and “ Security Registral’ have the respective meanings specified in Se@@h

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

“ Special Record Datéfor the payment of any Defaulted Interest meadsi& fixed by the Trustee pursuant to Section 307.
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“ Stated Maturity,” when used with respect to any Security or anyaiireent of principal thereof or interest thereoreans the date
specified in such Security as the fixed date orctviie principal of such Security or such instalitnef principal or interest is due and payable.

“ Subsidiary” of any Person means (a) any corporation, assoniat other business entity of which more than 5#f%he outstanding
total voting power ordinarily entitled (without raxgl to the occurrence of any contingency) to votéé election of directors, managers, trustees or
other voting members of the governing body theigat the time owned or controlled, directly orinedtly, by the Company or by one or more other
Subsidiaries, or by the Company and one or morer@hbsidiaries or (b) any partnership the solegedmpartner or the managing general partner of
which is the Company or a Subsidiary of the Compamthe only general partners of which are the Camypor of one or more Subsidiaries of the
Company (or any combination thereof).

“ Tranche” means a group of Securities which (a) are of theesseries and (b) have identical terms to othendfras of such series exc
as to principal amount, date of issuance or firsrest payment date, each of which may vary amoagches of any one series.

“ Trustee” means the Person named as the “Trustee” in thedaragraph of this instrument until a succe3sostee shall have been
appointed with respect to one or more series ofi®&es pursuant to the applicable provisions @ thdenture, and thereafter “Trustee” shall mean o
include each Person who is then a Trustee hereuadeiif at any time there is more than one suchdPe “Trustee” as used with respect to the
Securities of any series shall mean the Trustee neipect to Securities of that series.

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

“ U.S. Government Obligationsmeans (x) any security that is (i) a direct obtign of the United States of America for the pagtref
which the full faith and credit of the United Statef America are pledged or (ii) an obligation d?erson controlled or supervised by and actinghas a
agency or instrumentality of the United States ofekica the payment of which is unconditionally gurdeed as a full faith and credit obligation by the
United States of America, and (y) any depositacgif issued by a bank (as defined in Section 3(&)f(the Securities Act of 1933) as custodian with
respect to any U.S. Government Obligation thapec#ied in clause (x) above and held by such Bankhe account of the holder of such depositary
receipt, or with respect to any specific paymermpriricipal of or interest on any U.S. Governmenti@dtion which is so specified and held, provided
that (except as required by law) such custodiamisauthorized to make any deduction from the arhpapable to the holder of such depositary ret
from any amount received by the custodian in respethe U.S. Government Obligation or the spegifiyment of principal of or interest on the U.S.
Government Obligation evidenced by such depositeegipt.

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

“ Vice President; when used with respect to the Company or the Teusteans any vice president, whether or not detgdrizy a numbe
or a word or words added before or after the titlee president”.

SECTION 102 Compliance Certificates and Opinion&) Except as otherwise expressly provided is fthidenture, upon any application
or request by the Company to the Trustee to taieaation under any provision of this Indenture, @@mpany shall, if requested by the Trustee,
furnish to the Trustee an Officer’s Certificatetistg that all conditions precedent, if any, prowdder in this Indenture relating to the proposeticac
have been complied with and an Opinion of Countseirg that in the opinion of such counsel all saohditions precedent, if any, have been com|
with, except that in the case of any such appbceadir request as to which the furnishing of suctudwrents is specifically required by any provisién o
this Indenture relating to such particular applamaor request, no additional certificate or opiiteed be furnished.

(b) Every certificate or opinion with respect tamgiance with a condition or covenant providedifothis Indenture (except for
certificates provided for in Section 1004) shatllirde:



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

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

(3) a statement that, in the opinion of each sadividual, he has made such examination or invastig as is necessary to enable him to
express an informed opinion as to whether or nolh &mvenant or condition has been complied witld;, an

(4) a statement as to whether, in the opinion ohesach individual, such condition or covenant l@sn complied with.

SECTION 103Form of Documents Delivered to Trustda).In any case where several matters are reqgtarbd certified by, or covered
by an opinion of, any specified Person, it is netessary that all such matters be certified bgpgered by the opinion of, only one such Persottha
they be so certified or covered by only one docurrtauit one such Person may certify or give an gpinvith respect to some matters and one or more
other such Persons as to other matters, and ahyP&rson may certify or give an opinion as to sueltters in one or several documents.

(b) Any certificate, statement or opinion of anicéf of the Company may be based, insofar asateslto legal matters, upon a certificate
or an Opinion of Counsel, or representations byneel Any such certificate, statement or OpinioiCofinsel may be based, insofar as it relates to
factual matters, upon a certificate, statementpamion of, or representations by, an officer oiicgfs of the Company stating that the informatiagthw
respect to such factual matters is in the possesdithe Company. Any certificate, statement onapi of an officer of the Company or of counsel |
be based, insofar as it relates to accounting nsattpon a certificate, statement or opinion ofiemresentations by, an accountant or firm of
accountants in the employ of the Company. Any fieatie, statement or opinion of, or representatimnsany independent firm of public accountants
filed with the Trustee shall contain a statemeat uch firm is independent.

(c) Where any Person is required to make, givexecate two or more applications, requests, conseettficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instramen

SECTION 104 Acts of Holders(a) Any request, demand, authorization, directiastice, consent, waiver or other action provided or
permitted by this Indenture to be made, given bemaby Holders may be embodied in and evidenceahieyor more instruments of substantially
similar tenor signed by such Holders in personyoaty agent duly appointed in writing; and, excepharein otherwise expressly provided, such action
shall become effective when such instrument orumsénts are delivered to the Trustee and, whésehigreby expressly required, to the Company.
Such instrument or instruments (and the action eheotherein and evidenced thereby) are herein orae referred to as the “Act” of the Holders
signing such instrument or instruments. Proof afoetion of any such instrument or of a writing aipfing any such agent, or of the holding by any
Person of Unregistered Securities, shall be sefficior any purpose of this Indenture and (sulie&ection 601) conclusive in favor of the Trustee
and the Company, if made in the manner providddigiSection.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by a certificate of a notary publicotner officer authorized by law to take acknowlegmts of deeds, certifying that the individual
signing such instrument or writing acknowledgedthito the execution thereof. Where such executidayia signer acting in a capacity other than his
individual capacity, such certificate or affidastiall also constitute sufficient proof of his auiho The fact and date of the execution of anyhsuc
instrument or writing, or the authority of the Rarsexecuting the same, may also be proved in dmgr abanner acceptable to the Trustee.

(c) The amount of Unregistered Securities heldry Rerson executing any such instrument or writegghe Holder thereof, and the
numbers of such Unregistered Securities, and tteeafanis holding the



same, may be proved by the production of such Ustergd Securities or by a certificate executedlggmsitary, by any trust company, bank, banker
or member of a national securities exchange (wlegrsituated), if such certificate is in form saidtbry to the Trustee, showing that at the dateethe
mentioned such Person had on deposit with suchsitepg or exhibited to it, the Unregistered Settesitherein described; or such facts may be pr
by the certificate or affidavit of the Person exéuy such instrument or writing as the Holder tlodéré such certificate or affidavit is in form
satisfactory to the Trustee. The Trustee and thefamy may assume that such ownership of any Unieegis Securities continues until (1) another
certificate bearing a later date issued in respktite same Unregistered Securities is producég#)asuch Unregistered Securities are produced by
some other Person or (3) such Unregistered Sezsidtie registered as to principal or are surreddarexchange for Registered Securities, or (4hsuc
Unregistered Securities are no longer Outstanding.

(d) The fact and date of execution of any suchrimséent or writing and the amount and number of distered Securities held by the
Person so executing such instrument or writing alag be proved in any other manner that the Trudteens sufficient; and the Trustee may in any
instance require further proof with respect to ahthe matters referred to in this Section.

(e) The principal amount (except as otherwise cuoptated in clause (ii) of the proviso to the defon of “Outstanding”) and serial
numbers of Securities held by any Person, anddteaf holding the same, shall be proved by thei@gdReqgister.

(f) Any request, demand, authorization, directioatice, consent, election, waiver or other Actref Holder of any Security shall bind
every future Holder of the same Security and thiletoof every Security issued upon the registratibtransfer thereof or in exchange therefor or in
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee or the Compamgiiance thereon, whether or not notation of
such action is made upon such Security.

(g) The Company may set a record date for purpofdstermining the identity of Holders of any Oatsiing Securities of any series
entitled to vote or consent to any action by vateansent authorized or permitted by Section 5121&. Such record date shall be not less than L0 no
more than 60 days prior to the first solicitatidrsoch consent or the date of the most recendflistolders of such Securities furnished to the Tees
pursuant to Section 701 prior to such solicitation.

(h) If the Company solicits from Holders any requdemand, authorization, direction, notice, cohselection, waiver or other Act, the
Company may, at its option, fix in advance a reacat for the determination of Holders entitledjitee such request, demand, authorization, direc
notice, consent, election, waiver or other Act, thhet Company shall have no obligation to do seutfh a record date is fixed, such request, demand,
authorization, direction, notice, consent, electiwaiver or other Act may be given before or afiech record date, but only the Holders of recotttie
close of business on the record date shall be diéortee Holders for the purposes of determiningtivieHolders of the requisite proportion of the
Outstanding Securities have authorized or agreegmsented to such request, demand, authorizaliattion, notice, consent, election, waiver or
other Act, and for that purpose the OutstandingiBg&es shall be computed as of the record date.

SECTION 105Notices, Etc. to Trustee and Compalycept as otherwise provided herein, any requestathd, authorization, direction,
notice, consent, election, waiver or Act of Holdersther document provided or permitted by thidelmure to be made upon, given or furnished to, or
filed with,

(a) the Trustee by any Holder or by the Companyl bleasufficient for every purpose hereunder if magiven, furnished or filed in writir
to or with the Trustee at its Corporate Trust Gffidttention: — , or

(b) the Company by the Trustee or by any Holdel sieasufficient for every purpose hereunder (usletherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to the Company addressed to it atdHeess of its principal office specified in the
first paragraph of this instrument or at any othedress furnished in writing to the Trustee by@oenpany prior to such mailing.
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SECTION 106Notice to Holders; WaiveKa) Except as otherwise expressly provided herein, avttés Indenture provides for notice of
any event or reports to Holders, such notice oonteghall be sufficiently given if in writing andaited, first-class postage prepaid, to each Haddler
Registered Securities affected by such eventgadttiress of such Holder as it appears in the Be&egister and to addresses filed with the Triste
or preserved on the Trustsedist pursuant to Section 702(a) for other Holdarsl to such other addressees as may be requithd case of such not
or report under Section 313(c) of the Trust Indemtict), not later than the latest date, and ndiezdhan the earliest date, prescribed for thengj of
such notice or report.

(b) In any case where notice to Holders is givemiayl, neither the failure to mail such notice, moy defect in any notice so mailed, to
any particular Holder shall affect the sufficierafysuch notice with respect to other Holders.

(c) Notice shall be sufficiently given to HoldersUWnregistered Securities if published in an Authed Newspaper in each of The City of
New York and, if such Securities are listed on segurities exchange outside of the United Statethid city in which such securities exchang
located, or in such other city or cities as maygpecified in the Securities, at least twice, th&t foublication to be not earlier than the earldzge, if
any, and not later than the last date, if any,giled for the giving of such notice.

(d) Where this Indenture provides for notice in amynner, such notice may be waived in writing by Brerson entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\wf notice by Holders shall be filed with the
Trustee, but such filing shall not be a conditisagedent to the validity of any action taken inaete upon such waiver.

(e) In case by reason of the suspension of reguddlrservice or by reason of any other causeimhjgacticable to give such notice by m
then such notification as shall be made at thectie of the Company and with the approval of thestee shall constitute a sufficient notificatiam f
every purpose hereunder.

(f) If it is impractical in the opinion of the Trtexe or the Company to make any publication of astica required hereby in an Authorized
Newspaper, any publication or other notice in tieereof that is made or given with the approvahef Trustee shall constitute a sufficient publiza
of such notice.

SECTION 107 Conflict With Trust Indenture Adf.any provision hereof limits, qualifies or cortig with a provision of the Trust
Indenture Act that is required under the Trust hidee Act to be a part of and govern this Indenttire latter provision shall control. If any praeis
of this Indenture modifies or excludes any provisid the Trust Indenture Act that may be so modifie excluded, the latter provision shall be dee
to apply to this Indenture as so modified or teekeluded, as the case may be.

SECTION 108Effect of Headings and Table of Conteiitise Article and Section headings herein and thdeTebContents are for
convenience only and shall not affect the consiwndtereof.

SECTION 109Successors and Assigrdl covenants and agreements in this IndenturehbyGompany shall bind its successors and
assigns, whether so expressed or not.

SECTION 110Separability Clausdn case any provision in this Indenture or in tlee®ities is invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaig provisions shall not in any way be affectednapaired thereby.

SECTION 111 Benefits of IndenturéNothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanth
the parties hereto (including any Paying Agent aped pursuant to Section 1002 and Authenticatiggm®t appointed pursuant to Section 614 to the
extent provided herein) and their successors hdegwand the Holders, any benefit or any legal aiitagle right, remedy or claim under this Indent
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SECTION 112Governing Law This Indenture and the Securities shall be gaebiyy and construed in accordance with the lavikeof
State of New York in the United States, but withgiving effect to the conflicts of laws principlédsereof.

SECTION 113l egal Holidaysln any case where any Interest Payment Date, Reittenipate, Repayment Date or Stated Maturity of
Security is not a Business Day at any Place of Raymor the city in which the Corporate Trust Offadfethe Trustee is located, then (notwithstanding
any other provision of this Indenture or of the Bétes, other than a provision in Securities of aeries, or in the Board Resolution, Supplemental
Indenture or Officer’s Certificate that establisties terms of such Securities, that specificallyest that such provision shall apply in lieu o§thi
Section) payment of interest or principal (and prem if any) need not be made at such Place of Raywon such date, but may be made on the next
succeeding Business Day at such Place of Paymémntive same force and effect as if made on thedsté®’ayment Date or Redemption Date,
Repayment Date, or at the Stated Maturity, and sxtdnsion of time shall in such case be (1) exalud the computation of interest, if any, accruing
on such Security at a fixed rate and (2) includgethe computation of interest, if any, accruingsosh Security at a floating raterovided, however,
that if such extension would cause payment of @steat a floating rate to be made in the next ¥ahg calendar month, such payment shall be mac
the next preceding Business Day.

SECTION 114Rules by Trustee and Ageritsie Trustee may make reasonable rules for actiarr lay a meeting of Holders of one or
more series. The Paying Agent or Security Registray make reasonable rules and set reasonableerwrits for its functions.

SECTION 115No Recourse Against Othefdo past, present or future director, officer, stomlkler or employee, as such, of the Company
or any of its Affiliates or any successor corparatshall have any liability for any obligation, amant or agreement of the Company under this
Indenture or any indenture supplemental hereto tite Securities or any coupon appertaining tlogiet for any claim based on, in respect of or by
reason of such obligations, covenants or agreencerkeir creation. Each Holder by accepting a 8gcwaives and releases all such liability. The
waiver and release are part of the consideratiothivexecution and delivery of this Indenture #relissue of the Securities.

ARTICLE TWO
SECURITY FORMS

SECTION 201Forms Generally. (a)The Securities of each series and related couffaasy, shall be in substantially such form as khal
be established by or pursuant to a Board Resolugioe set forth in an Officer's Certificate, oraddished in one or more indentures supplemental
hereto, in each case with such appropriate ingsestiomissions, substitutions and other variatianara required or permitted by this Indenture aagt
have such letters, numbers or other marks of ifiestion and such legends or endorsements pla@ddh as may be required to comply with law or
with any rules or regulations pursuant theretayith any rules of any securities exchange or td@on with general usage, all as may, consistently
herewith, be determined by the officers executinghsSecurities, as evidenced by their executidgh@fSecurities. When the form of Securities of any
series is established by action taken pursuanBtoaad Resolution, a copy of an appropriate reobrslich action shall be delivered to the Trustear at
prior to the delivery of the Company Order contesigdl by Section 303 for the authentication andsdgfiof such Securities.

(b) The definitive Securities shall be produceduich manner or combination of manners, all as oéted by the officers executing such
Securities, as evidenced by their execution of Seturities.

SECTION 202Form of Trustee’s Certificate of Authenticatidrne Trustee’s certificate of authentication shalit substantially the
following form:

10



This is one of the Securities of the series desaghherein, referred to in the within-mentioneddntlire.

[ ]

as Truste

By

Authorized Officer

ARTICLE THREE
THE SECURITIES

SECTION 301Amount Unlimited; Issuable in Serieg) The aggregate principal amount of Securttias may be authenticated and
delivered under this Indenture is unlimited.

(b) The Securities may be issued in one or moilieserhere shall be established in or pursuantBoad Resolution, and set forth in an
Officer’s Certificate, or established in one or emardentures supplemental hereto, prior to theaissel of Securities of any series,

(2) the title of the Securities of the series (whéhall distinguish the Securities of the seriesifiall other Securities);

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbatetd and delivered under this Inden
(except for Securities authenticated and delivegeh registration of transfer of, or in exchange @ in lieu of, other Securities of the series
pursuant to Section 304, 305, 306, 906, 1107 od B2l except for any Securities that, pursuanetdi® 303, are deemed never to have been
authenticated and delivered hereunder);

(3) the date or dates on which the principal ardhppum, if any, of the Securities of such seriesaroy Tranche thereof, is payable or any
formula or other method or other means by whicthsiate or dates shall be determined, by referemea index or other fact or event
ascertainable outside of this Indenture or othexigthout regard to any provisions for redemptiorepayment, acceleration, purchase or
extension);

(4) the rate or rates at which the Securities ohseries, or any Tranche thereof, shall beardsteif any (including the rate or rates at
which overdue principal shall bear interest, ifeliént from the rate or rates at which such Seesrghall bear interest prior to Maturity, and, if
applicable, the rate or rates at which overdue prenor interest shall bear interest, if any), oy #rmula or other method or other means by
which such rate or rates shall be determined, f®reace to an index or other fact or event asaatdé outside of this Indenture or otherwise
date or dates from which such interest shall ace¢heelnterest Payment Dates on which such intetest be payable and the Regular Record
Date, if any, for the interest payable on such 8tes on any Interest Payment Date; the rightefCompany, if any, to extend the interest
payment periods and the duration of any such ekieras contemplated by Section 312; and the bédsisroputation of interest, if other than as
provided in Section 310;

(5) the place or places where the principal of mranium, if any, and interest, if any, on Secusitié the series, or any Tranche thereof,
shall be payable, any Registered Securities o$éhies, or any Tranche thereof, may be surrenderedgistration of transfer, Securities of the
series, or any Tranche thereof, may be surrenderezkchange, and where notices and demands tpaor the Company in respect of the
Securities of the series, or any Tranche therewf,this Indenture may be served and notices
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to Holders pursuant to Section 106 will be publihtee Security Registrar and any Paying Agent gemts for such series or Tranche; and if
such is the case, that the principal of such Sgesirshall be payable without presentment or sdeethereof;

(6) if applicable, the period or periods within whj the price or prices at which and the termsamdlitions upon which Securities of the
series, or any Tranche thereof, may be redeemechate or in part, at the option of the Company,ahdther than by a Board Resolution, the
manner in which any election by the Company to eedéhe Securities shall be evidenced,;

(7) the obligation, if any, of the Company to remte@r purchase Securities of the series, or anychathereof, pursuant to any sinking
fund or analogous provisions or at the option efltolder thereof and the period or periods withivial, the price or prices at which and the
terms and conditions upon which Securities of #vées, or any Tranche thereof, shall be redeemedrmhased, in whole or in part, pursuant to
such obligation;

(8) the terms, if any, on which the Securitieswitsseries will be subordinate in right and pripdf payment to other debt of the
Company;

(9) the denominations in which any Registered Sgesiof the series shall be issuable, if othentlanominations of $1,000 and any
integral multiple thereof, and the denominationg/hich any Unregistered Securities of the seriedl &le issuable, if other than denomination
$5,000 and any integral multiple thereof;

(10) if other than the principal amount thereog& gortion of the principal amount of Securitiegh## series that shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 502;

(11) whether Securities of the series are to helse in whole or in part as Registered Securitiesegistered Securities, or both, whether
Securities of the series are to be issuable witittrout coupons, whether any Securities of théesare to be issuable in whole or in part in the
form of a Global Security or Securities and, suabe; the Depositary for such Global Security ougges;

(12) if other than the currency of the United Ssai€America, the currency or currencies, includiognposite currencies, in which the
principal of or any premium or interest on the S#ias of the series shall be payable and the nravindetermining the equivalent of any such
amount in Dollars is to be determined for any psgancluding for the purpose of determining thieg@pal amount of such Securities deeme
be Outstanding at any time;

(13) if the principal of or any premium or interest the Securities of such series is to be payablis,to be payable at the election of the
Company or a Holder thereof, in securities or offreperty, the type and amount of such securitiestieer property, or the manner of
determining such amount shall be determined, amgéhiod or periods within which, and the terms emdditions upon which, any such elect
may be made;

(14) the Person to whom any interest on any Regidt8ecurity of the series shall be payable, iEothan the Person in whose name that
Security is registered at the close of businesheriRegular Record Date for such interest, andnener in which, or the Person to whom, any
interest on any Unregistered Security of the sestied! be payable, if otherwise than upon presemtatnd surrender of the coupons appertaining
thereto as they severally mature, and the extewhtoh, or the manner in which, any interest pagaii a temporary or permanent Global
Security on an interest payment date will be paid;

(15) any addition to or change in the Events ofdDéf with respect to the Securities of such sesad any addition to or change in the
covenants of the Company for the benefit of theddd of the Securities of such series in additiotihbse set forth in Article Ten;
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(16) the terms and conditions, if any, pursuanthich the Securities of such series may be congénte or exchanged for securities or
other property of the Company or any other Person;

(17) the terms and conditions, if any, pursuamwhich the Company’s obligations under this Indeatoray be terminated through the
deposit of money or Eligible Instruments as prodideArticle Four;

(18) any exceptions to Section 113, or variatiothedefinition of Business Day, with respect te Becurities of such series;
(19) any collateral security, assurance or guartortthe Securities of such series;

(20) the non-applicability of Section 608 to the@dies of such series or any exceptions or mediifons of Section 608 with respect to
the Securities of such series;

(21) any rights or duties of another Person toragsthe obligations of the Company with respech&3ecurities of such series (whether
as joint obligor, primary obligor, secondary obligw substitute obligor) and any rights or dutieslischarge and release any obligor with res
to the Securities of such series or this Indentithe extent related to such series; and

(22) any other terms, conditions and rights ofgéees (which terms, conditions and rights shallb@inconsistent with the provisions of
this Indenture, except as permitted by Section £)Q3)).

(c) All Securities of any one series (other thanuBigies offered in a Periodic Offering) and theipons appertaining to any Unregistered
Securities of such series shall be substantiatiptidal except in the case of Registered Secudse® denomination and except as may otherwise be
provided in or pursuant to such Board Resolutiosh set forth in such Officer’s Certificate or in asych indenture supplemental hereto and as
reasonably acceptable to the Trustee. Securitid#fefent series may differ in any respect.

(d) If the terms and form or forms of any serieSeturities are established by or pursuant to adBBRasolution, the Company shall
deliver a copy of such Board Resolution to the Taest or prior to the issuance of such series (4ittthe form or forms of Security that have been
approved attached thereto, or (2) if such BoardRésn authorizes a specific officer or officecsapprove the terms and form or forms of the
Securities, a certificate of such officer or offis@pproving the terms and form or forms of Segwrith such form or forms of Securities attached
thereto. Such Board Resolution or certificate mapvige general terms or parameters for Securitiesy series and may provide that the specific
terms of particular Securities of a series may dtermnined in accordance with or pursuant to the @omw Order referred to in Section 303.

(e) With respect to Securities of a series sulifeat Periodic Offering, the indenture supplemehé&kto or the Board Resolution that
establishes such series, or the Officer’s Certfigaursuant to such supplemental indenture or BRaablution, as the case may be, may provide
general terms or parameters for Securities of secles and provide either that the specific terfr8ezurities of such series shall be specified in a
Company Order or that such terms shall be detedridyehe Company or its agents in accordance withgulures specified in a Company Order as
contemplated by Section 303(c).

(f) Unless otherwise specified with respect to reseof Securities pursuant to paragraph (2) oti8e@01(b), such series of Securities 1
be issued in one or more Tranches with variouscipét amounts without the consent of any Holdexs @afditional Tranches of such series may be
authenticated and delivered pursuant to Section 303

SECTION 302Denominations The Securities of each series shall be issuabiegistered or unregistered form with or withootigons in such
denominations as shall be specified as contemplate&kction 301(b). In the absence of any suchigiams with respect to the Securities of any s¢
the Registered Securities of such series shasieble in denominations of $1,000 and any integtafiple thereof and the Unregistered Securities o
such series shall be issuable in denomination® @0® and any integral multiple thereof.
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SECTION 303Execution, Authentication, Delivery and Datin() The Securities shall be signed on behalfief@ompany by its chairman of
its Board of Directors, its Chief Executive Officés President, any Vice President, its Treasumeany Assistant Treasurer, under its corporade se
and attested by its Secretary or any Assistante®ayr The signature of any of these officers @aSbkcurities may be manual or facsimile. The skeal o
the Company may be in the form of a facsimile tbeemd may be impressed, affixed, imprinted or ntliee reproduced on the Securities.
Typographical and other minor errors or defectarig such reproduction of the seal or any such sigaahall not affect the validity or enforcealyilit
of any Security that has been duly authenticateddetivered by the Trustee. The coupons, if anyJmfegistered Securities shall bear the manual or
facsimile signature of any one of the officers redd to in the first sentence of this Section 3D3(a

(b) Securities bearing the manual or facsimile aigres of individuals who were at any time the pragfficers of the Company shall bind
the Company notwithstanding that such individualary of them have ceased to hold such officeg poithe authentication and delivery of such
Securities or did not hold such offices at the dditeuch Securities.

(c) At any time and from time to time after the extion and delivery of this Indenture, the Compargy deliver Securities of any series
(or any Tranche thereof) executed by the Comparnlgedrustee for authentication, together with an@any Order for the authentication and delivery
of such Securities (or such Tranche), and the €eusst accordance with the Company Order shall atittete and deliver such Securities (or such
Tranche);provided, howevethat with respect to Securities of a series sultfeatPeriodic Offering, (i) such Company Order rbaydelivered by the
Company to the Trustee prior to the delivery toThastee of such Securities for authentication deldvery, (ii) the Trustee shall authenticate and
deliver Securities of such series for original ssfwm time to time, in an aggregate principal ammot exceeding the aggregate principal amount
established for such series, all pursuant to a Goyprder or pursuant to such procedures accepiatie Trustee as may be specified from time to
time by a Company Order, (iii) the maturity datedates, original issue date or dates, interestoratates and any other terms of Securities of such
series shall be determined by Company Order omjamtsto such procedures and (iv) if provided fosuich procedures, such Company Order may
authorize authentication and delivery pursuantréd or electronic instructions from the Companytsiuly authorized agent or agents, which oral
instructions shall be promptly confirmed in writing

(d) In authenticating such Securities and accephtiegadditional responsibilities under this Indeetin relation to such Securities, the
Trustee shall be entitled to receive, and (sulife&ection 601) shall be fully protected in relyingon, an Opinion of Counsel stating:

(i) that such form of Securities has been estaptish conformity with the provisions of this Indars;
(ii) that the terms of such Securities have be¢abtished in conformity with the provisions of thiglenture; and

(i) that such Securities, when authenticated delizered by the Trustee and issued by the Comjyathe manner and subject to any
conditions specified in such Opinion of Counsel| wonstitute valid and legally binding obligationsthe Company, enforceable in accordance
with their terms, subject to bankruptcy, insolverftgudulent transfer, reorganization, moratoriumd aimilar laws of general applicability
relating to or affecting creditors’ rights geneyadind to general principles of equity.

(e) Notwithstanding the provisions of Section 30d af the preceding paragraphs of Sections 303@)383(d) in connection with a
Periodic Offering, if all Securities of a serieg ot to be originally issued at one time, it shall be necessary to deliver an Officer’s Certtfoar
execute a supplemental indenture otherwise regpinesuant to Section 301(b) or the Company Orddr@pinion of Counsel otherwise required
pursuant to such preceding paragraphs at or pritret time of authentication of each Security aftsseries if such documents are delivered at or pri
to the authentication upon original issuance offitts¢ Security of such series to be issued.

(f) If such form or terms have been so establistel Trustee shall not be required to authentisatd Securities if the issuance of such
Securities pursuant to this Indenture will afféa Trustee’s own
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rights, duties or immunities under the Securitied this Indenture or otherwise in a manner thabisreasonably acceptable to the Trustee.

(g) Each Registered Security shall be dated the afats authentication and each Unregistered $tzahall be dated the date of its
original issuance.

(h) No Security shall be entitled to any benefitlenthis Indenture or be valid or obligatory foyguurpose unless there appears on such
Security a certificate of authentication substdlytia the form provided for herein executed by theistee by manual or facsimile signature and no
coupon shall be valid until the Security to whithppertains has been so authenticated, and stdicate upon any Security shall be conclusive
evidence, and the only evidence, that such Seduwigybeen duly authenticated and delivered hereamdkis entitled to the benefits of this Indenture

(i) Notwithstanding the foregoing, until the Compgdras delivered an Officer’s Certificate to the tre and the Security Registrar stating
that, as a result of the action described, the Gompvould not suffer adverse consequences undertwisions of United States law or regulations in
effect at the time of the delivery of Unregistefeturities, the Trustee or the Security Registiti(ivdeliver Unregistered Securities only outsithe
United States and its possessions and (i) reldasegistered Securities in definitive form to thergon entitled to physical delivery thereof onlypnp
presentation of a certificate in the form presalibg the Company.

SECTION 304 Temporary Securities(a) Until definitive Securities of any seriesdlinding Global Securities) are ready for delivehg
Company may execute, and upon Company Order tredashall authenticate and deliver one or mor@deany Securities that are produced in any
authorized denomination, substantially of the tesfdhe definitive Securities in lieu of which thaye issued and with such appropriate insertions,
omissions, substitutions and other variations afficers executing such Securities may detern@sesvidenced by their execution of such Securities
Temporary Unregistered Securities of a series na&g ltoupons attached or may be in the form of omeave temporary Global Securities that are
Unregistered Securities of that series without omsp Every temporary Security shall be executetheyCompany and authenticated by the Trustee
(and Registered Securities shall be registeredhéysecurity Registrar) upon the same conditions véth like effect, as a definitive Security.

(b) If temporary Securities of any series are idstiee Company will cause definitive Securitieshadt series to be prepared without
unreasonable delay. After the preparation of défimiSecurities of such series, the temporary Sgesiof such series shall be exchangeable for
definitive Securities of such series upon surremdéne temporary Securities of such series abffiee or agency of the Company in a Place of
Payment for that series, without charge to the Eloldpon surrender for cancellation of any one orertemporary Securities of any series the
Company shall execute and the Trustee shall autia¢atand deliver in exchange therefor a like ppatamount of definitive Securities of the same
series of authorized denominations. Until so exgedrthe temporary Securities of any series shalllirespects be entitled to the same benefitsrunde
this Indenture as definitive Securities of sucheser

(c) Every temporary Unregistered Security shalsblestantially in the form approved by or pursuard Board Resolution and shall be
delivered to one of the Paying Agents located dettfie United States and its possessions or to@heh person or persons as the Company shall
direct against such certification as the Company fram time to time prescribe by or pursuant toaail Resolution.

SECTION 305Registration, Registration of Transfer and Exchanfg The Company shall cause to be kept at thedtate Trust Office
of the Trustee a register (the register maintainesich office and in any other office or agencyhef Company in a Place of Payment being herein
sometimes collectively referred to as th&ecurity Registef) in which, subject to such reasonable regulatiass may prescribe, the Company shall
provide for the registration of Securities andrafisfers of Securities. The Trustee is hereby apedi“ Security Registrar’ for the purpose of
registering Securities and transfers of Securagekerein provided.

(b) Except in the case of Securities issued irfahm of a Global Security, upon surrender for ragison of transfer of any Registered
Security of any series at the office or agencyhef€ompany in a Place of Payment for that setiesCompany shall execute, and the Trustee shall
authenticate and deliver, in the name of
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the designated transferee or transferees, one @& mesv Registered Securities of the same series)yohuthorized denominations and of a like
aggregate principal amount.

(c) If both Registered and Unregistered Secur#resauthorized for a series of Securities anddhag of such Securities permit,
(i) Unregistered Securities may be exchanged faraqral principal amount of Registered or Unregete®ecurities of the same series and date of
maturity in any authorized denominations upon agio the Security Registrar (or a Paying Agesth@arein defined), if the exchange is for
Unregistered Securities) of the Unregistered Sgcwith all unmatured coupons and all matured caoggo default appertaining thereto and if all o
requirements of the Security Registrar (or suchiRpfigent) and such Securities for such exchangereat, and (ii) Registered Securities, other than
Securities issued in the form of a Global Secyetcept as provided in Section 311), may be exabdifigr an equal principal amount of Unregistered
Securities of the same series and date of matariyy authorized denominations (except that amypoas appertaining to such Unregistered Secu
which have matured and have been paid shall beluedq upon delivery to the Security Registrar ef Registered Securities and if all other
requirements of the Security Registrar and sucli@exs for such exchange are met.

(d) Notwithstanding the foregoing, the exchang®ofegistered Securities for Registered SecuriticRemistered Securities for
Unregistered Securities will be subject to thesfatition of the provisions of United States law agglulations in effect at the time of such exchange
and no exchange of Registered Securities for Ustexgid Securities will be made until the Compary/atified the Trustee in an Officer’s Certificate
and the Security Registrar that, as a result of xchange, the Company would not suffer adverasemuences under such law or regulations.

(e) All Securities issued upon any registratiottrahsfer or exchange of Securities shall be thig wddligations of the Company,
evidencing the same debt, and entitled to the dmmnefits under this Indenture, as the Securitieesdered upon such registration of transfer or
exchange.

(f) Every Security presented or surrendered foistegfion of transfer or for exchange shall (ifrequired by the Company or the Trustee)
be duly endorsed, or be accompanied by a writtetniment of transfer in form satisfactory to ther@pany and the Security Registrar duly executed
by the Holder thereof or such Holder’s attorneyydathorized in writing.

(9) Unless otherwise provided in a Board Resolutioan Officer’s Certificate pursuant to a Boards8lation, or in an indenture
supplemental hereto, with respect to Securitieangfseries, no service charge shall be made tddkder for any registration of transfer or exchaof
Securities, but the Company may require paymeatsafm sufficient to cover any tax or other govemtalecharge that may be imposed in connection
with any registration of transfer or exchange ofBiies, other than exchanges pursuant to Se@0dn 906, 1106 or 1204 not involving any transfer.

(h) The Company shall not be required (i) to issagister the transfer of or exchange Securitieangfseries during a period beginning at
the opening of business 15 days before the dayeofrtailing of a notice of redemption of Securitiéshat series selected for redemption under
Section 1103 and ending at the close of businesseoday of such mailing, or (ii) to register thansfer of or exchange any Security so selected for
redemption in whole or in part, except the unredsgportion of any Security being redeemed in part.

(i) Unregistered Securities or any coupons appartgithereto shall be transferable by delivery ¢bér

SECTION 306 Mutilated, Destroyed, Lost and Stolen Securitiés If any mutilated Security or a Security wéthmutilated coupon or
coupons appertaining to it is surrendered to thest®e, the Company shall execute and the Trustdssithenticate and deliver in exchange therefor a
replacement Registered Security, if such surrendeseurity was a Registered Security, or a replaceéftdnregistered Security with coupons
corresponding to the coupons appertaining to thesdered Security, if such surrendered Security amUnregistered Security, of the same serie
of like tenor and principal amount and bearing mber not contemporaneously outstanding.
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(b) If there has been delivered to the Companythedrustee (i) evidence to their satisfactionhef destruction, loss or theft of any
Security or any coupon or coupons appertainingetioeand (i) such bond, security or indemnity as/rbe required by them to save each of them and
any agent of either of them harmless, then, iratteence of actual notice to the Company or thet@eubat such Security or any coupon or coupons
appertaining thereto has been acquired by a bdegpfirchaser, the Company shall execute and upoaquest the Trustee shall authenticate and
deliver, a replacement Registered Security, if ddoller’s claim pertains to a Registered Secudtya replacement Unregistered Security with
coupons corresponding to the coupons appertainitigetdestroyed, lost or stolen Unregistered Sgcarithe Unregistered Security to which such
destroyed, lost or stolen coupon or coupons appsrté such Holder’s claim pertains to an Unreglistl Security, of the same series (and Tranche, if
applicable) and of like tenor and principal amoamtl bearing a number not contemporaneously ouisiznd

(c) In case any such mutilated, destroyed, lost@en Security or any coupon or coupons appergittiereto has become or is about to
become due and payable, the Company in its discretiay, instead of issuing a new Security, pay Seturity or any coupon or coupons
appertaining thereto.

(d) Upon the issuance of any new Security under3iction or any coupon or coupons appertainingthethe Company may require the
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed inioal#tereto and any other expenses (includiny
fees and expenses of the Trustee) connected thikrewi

(e) Every new Security or any coupon or coupon®gpming thereto of any series issued pursuatitisoSection in lieu of any destroyed,
lost or stolen Security or any coupon or couporgedpining thereto shall constitute an originaliiddal contractual obligation of the Company,
whether or not the destroyed, lost or stolen Sgcoriany coupon or coupons appertaining thereé &y time enforceable by anyone, and shall be
entitled to all the benefits of this Indenture dtyuand proportionately with any and all other Setieis or any coupon or coupons appertaining tloeret
of that series duly issued hereunder.

(f) The provisions of this Section are exclusivel ahall preclude (to the extent lawful) all othights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities or any coupon or coupongdaming thereto.

SECTION 307Payment of Interest; Interest Rights Preservé Unless otherwise provided as contemplate8dwtion 301(b) with
respect to the Securities of any series, intenestny Registered Security that is payable, andimefually paid or duly provided for, on any Intdres
Payment Date shall be paid to the Person in whaseerthat Registered Security (or one or more Pesgec Securities) is registered at the close of
business on the Regular Record Date for such sttgn@vided, however, that interest payable at Maturity will be paidhe Person to whom princiy
is payable. In case an Unregistered Security ofsanigs is surrendered in exchange for a Registeedrity of such series after the close of busines
(at an office or agency of the Company in a Plddeayment for such series) on any Regular Recotd Bxad before the opening of business (at such
office or agency) on the next succeeding Interagtiient Date, such Unregistered Security shall besdered without the coupon relating to such
Interest Payment Date and interest will not be pbeyan such Interest Payment Date in respect oR#fgstered Security issued in exchange for such
Unregistered Security, but will be payable onlytie Holder of such coupon when due in accordantte prvovisions of this Indenture.

(b) Any interest on any Registered Security of aasies that is payable, but is not punctually maiduly provided for, on any Interest
Payment Date (herein calledefaulted Interest’) shall forthwith cease to be payable to the Holole the relevant Regular Record Date by virtue of
having been such Holder, and such Defaulted Irtemey be paid by the Company, at its election thezase, as provided in clause (i) or (ii) below:

(i) The Company may elect to make payment of anfalleed Interest to the Persons in whose nameR@géstered Securities of such
series (or their respective Predecessor Securétresjegistered at the close of business on a &peecord Date for the payment of such
Defaulted Interest, which shall be fixed in thddwaling manner. The Company shall notify the Trusteriting of the amount of Defaulted
Interest proposed to be paid on each RegisteradriBeof such series and the date of the proposguent, and at the same time the Company
shall deposit with the Trustee an amount of
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money equal to the aggregate amount proposed paiden respect of such Defaulted Interest or sinalke arrangements satisfactory to the
Trustee for such deposit prior to the date of toppsed payment, such money when deposited toldérhiust for the benefit of the Persons
entitled to such Defaulted Interest as in this séaprovided. Thereupon the Trustee shall fix a Bp&ecord Date for the payment of such
Defaulted Interest which shall be not more thamds and not less than 10 days prior to the datteegbroposed payment and not less than 10
days after the receipt by the Trustee of the naifdbe proposed payment. The Trustee shall pronmuttify the Company of such Special
Record Date and, in the name and at the expertbe @ompany, shall cause notice of the proposethpayof such Defaulted Interest and the
Special Record Date therefor to be mailed, firasslpostage prepaid, to each Holder of Registeredrifies of such series at the address of such
Holder as it appears in the Security Register)esst than 10 days prior to such Special Record.D&dce of the proposed payment of such
Defaulted Interest and the Special Record Dateefbehaving been so mailed, such Defaulted Intesiesll be paid to the Persons in whose
names the Registered Securities of such seridbdrrespective Predecessor Securities) are eggistt the close of business on such Special
Record Date and shall no longer be payable purdadhe following clause (ii). In case an UnregisteSecurity of any series is surrendered at
the office or agency of the Company in a Placeayinffent for such series in exchange for a Regist@eedrity of such series after the close of
business at such office or agency on any SpeciebideDate and before the opening of business &t sffice or agency on the related proposed
date for payment of Defaulted Interest, such Ursteged Security shall be surrendered without thipan relating to such proposed date of
payment and Defaulted Interest will not be payainesuch proposed date of payment in respect dRéugstered Security issued in exchange for
such Unregistered Security, but will be payableydalthe Holder of such coupon when due in accardanith the provisions of this Indenture.

(ii) The Company may make payment of any Defaultéerest on the Registered Securities of any sariagy other lawful manner not
inconsistent with the requirements of any secwiéiechange on which such Securities may be listedl upon such notice as may be required by
such exchange, if, after notice given by the Corgarthe Trustee of the proposed payment purswethig clause (i), such manner of payment
shall be deemed practicable by the Trustee.

(c) Subject to the foregoing provisions of this {Bet each Registered Security delivered underlttdenture upon registration of transfer
of or in exchange for or in lieu of any other Réglied Security shall carry the rights to interestraed and unpaid, and to accrue, which were chrrie
by such other Registered Security.

(d) Subject to the limitations set forth in Sectit®02, the Holder of any coupon appertaining t&Jaregistered Security shall be entitle
receive the interest payable on such coupon upeseptation and surrender of such coupon on ortafeinterest Payment Date of such coupon at an
office or agency maintained for such purpose purst@Section 1002.

SECTION 308Persons Deemed OwnerBrior to due presentment of a Registered Secimiityegistration of transfer, the Company, the
Trustee and any agent of the Company or the Trustgetreat the Person in whose name such Regisseraudtity is registered as the owner of such
Registered Security for the purpose of receivingnpent of principal of (and any premium) and (subjecSection 301 and Section 307) any interes
such Registered Security and for all other purpedesisoever, whether or not such Registered Sgdweibverdue, and neither the Company, the
Trustee nor any agent of the Company or the Trusgta# be affected by notice to the contrary.

Ownership of Registered Securities of a seried segbroved by the computerized book-entry systétheDepositary in the case of
Registered Securities issued in the form of a Gl8eaurity. Ownership of Unregistered Securitieyina proved by the production of such
Unregistered Securities or by a certificate ordafiiit executed by the person holding such UnregidtSecurities or by a depository with whom such
Unregistered Securities were deposited, if thdfaeate or affidavit is satisfactory to the Trustaed the Company. The Company, the Trustee and any
agent of the Company may treat the bearer of amgdistered Security or coupon and the person irs@mame a Registered Security is registered as
the absolute owner thereof for all purposes.
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None of the Company, the Trustee, any Paying Agettie Security Registrar shall have any respolitsiloir liability for any aspect of the
records relating to or payments made on accoubeoéficial ownership interests of a Global Secuwityor maintaining, supervising or reviewing any
records relating to such beneficial ownership iedés.

SECTION 309Cancellation.Except as otherwise specified as contemplated bydde301(b) for Securities of any series, all S#éims
and coupons surrendered for payment, redemptigistration of transfer or exchange or for credéiagt any sinking fund payment shall, if
surrendered to any Person other than the Trustegelivered to the Trustee and, if not theretofiznecelled, shall be promptly cancelled by it. Excep
as otherwise specified as contemplated by Sec@3 for Securities of any series, the Company atany time deliver to the Trustee for
cancellation any Securities or coupons previousthenticated and delivered hereunder that the Coynpeay have acquired in any manner
whatsoever or that the Company has not issued@ddand all Securities or coupons so delivered Siegpromptly cancelled by the Trustee. No
Securities or coupons shall be authenticated indfeor in exchange for any Securities or coupareelled as provided in this Section, except as
expressly permitted by this Indenture. All canatl&ecurities or coupons held by the Trustee sleafldstroyed and the Trustee shall furnish an
affidavit to the Company (setting forth the serimmbers of such Securities) attesting to such ae#n unless by a Company Order the Company
shall direct that the cancelled Securities or coggue returned to it.

SECTION 310Computation of InteresExcept as otherwise specified as contemplated bydde301(b) for Securities of any series,
interest on the Securities of each series shatbbguted on the basis of a 360-day year of twebsd&/ months.

SECTION 311Global Securities; Exchanges; Registration and Btegiion of Transferlf specified as contemplated by Section 301(b’
Securities of any series, the Securities of sudesenay be issued in the form of one or more Ql8eaurities, which shall be deposited with the
Depositary, and, unless otherwise specified irfdh@ of Global Security adopted pursuant to Sec86#fh, be registered in the name of the
Depository’s nominee.

Except as otherwise specified as contemplated biid®de301(b) for Securities of any series, any erent Global Security shall be
exchangeable only as provided in this paragrapthelbeneficial owners of interests in a perma@abal Security are entitled to exchange such
interests for Securities of such series of likeoteand principal amount of another authorized faamspecified as contemplated by Section 301(bi)
without unnecessary delay but in any event not thin the earliest date on which such interestsmaso exchanged, the Company shall deliver to
the Trustee definitive Securities of that serieaggregate principal amount equal to the princpabunt of such permanent Global Security, executed
by the Company. On or after the earliest date oglwbuch interests may be so exchanged, such penh&tobal Security shall be surrendered from
time to time in accordance with instructions giterthe Trustee and the Depositary (which instrungtishall be in writing but need not comply with
Section 102 or be accompanied by an Opinion of Geljby the Depositary or such other depositarghadl be specified in the Company Order with
respect thereto to the Trustee, as the Compangistdgr such purpose, to be exchanged, in whole part, for definitive Securities of the same ssri
without charge and the Trustee shall authenticadedzliver, in exchange for each portion of sucm@ament Global Security, a like aggregate princ
amount of definitive Securities of the same sesfesuthorized denominations and of like tenor &spbrtion of such permanent Global Security to be
exchanged which, unless the Securities of thesarie not issuable both as Unregistered Secusitiess Registered Securities, as specified as
contemplated by Section 301(b), shall be in thenfof Unregistered Securities or Registered Seestitir any combination thereof, as shall be
specified by the beneficial owner therepfpvided, however, that no such exchanges may occur during the geegpecified by Section 305; and
provided, further, that no Unregistered Security delivered in exgesior a portion of a permanent Global Securityldfemailed or otherwise
delivered to any location in the United States ssfdtne Company has complied with Section 305(aymptly following any such exchange in part,
such permanent Global Security shall be returnethéyl rustee, to the Depositary or such other depyggeferred to above, in accordance with the
instructions of the Company referred to above.

The Global Security may be transferred to anotleeninee of the Depositary, or to a successor Degrysielected by the Company, and
upon surrender for registration of transfer of @lebal Security to the Trustee, the Company shedtete, and the Trustee shall authenticate and
deliver, in the name of the designated
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transferee, a new Global Security in the same @gdgeprincipal amount. If at any time the Depogitastifies the Company that it is unwilling or
unable to continue as Depositary and a succesqmdilary satisfactory to the Company is not apgainvithin 90 days after the Company receives
such notice, the Company will execute, and the téeuwiill authenticate and deliver, Securities ifirdéve form to the Depositary in exchange for the
Global Security. In addition, if at any time ther@oany determines that it is not in the best intevéthe Company or the beneficial owners of
Securities to continue to have a Global Securipyesenting all of the Securities held by a Depogitlhe Company may, at its option, execute, aed th
Trustee will authenticate and deliver, Securitiedéfinitive form to the Depositary in exchange dtiror a portion of the Global Security. Promptly
after any such exchange of Securities in definitoren for all or a portion of the Global Securityrguant to this paragraph, the Company shall
promulgate regulations governing registration ahgfers and exchanges of Securities in definitvenf which regulations shall be reasonably
satisfactory to the Trustee and shall thereafted leivery Holder of such Securities.

SECTION 312Extension of Interest Paymeiithe Company shall have the right at any time, sg ks the Company is not in default in
the payment of interest on the Securities of amgséereunder, to extend interest payment penadsl Securities of one or more series, if so
specified as contemplated by Section 301(b) witipeet to such Securities and upon such terms abeagecified as contemplated by Section 301(b)
with respect to such Securities. If the Company sweeextends any such interest payment periodztiepany shall promptly notify the Trustee.

ARTICLE FOUR
SATISFACTION AND DISCHARGE; DEFEASANCE
SECTION 401 Termination of Company’s Obligationga) This Indenture shall upon Company Requestectabe of further effect with
respect to the Securities of any series (excefa asy surviving rights of registration of transéerexchange of Securities herein expressly pravide

for), and the Trustee, at the expense of the Coynsdmall execute instruments in form and substaatiefactory to the Trustee and the Company
acknowledging termination of the Company’s obligasi under the Securities of such series and thsnlture, when

(1) either

(A) all Securities of such series previously autleated and delivered (other than (i) Securitieswfh series that have been
destroyed, lost or stolen and that have been reglacpaid as provided in Section 306 and (ii) &&es of such series that are deemed paid and
discharged pursuant to Section 402) have beenailetito the Trustee for cancellation; or

(B) all such Securities of such series not previodslivered to the Trustee for cancellation
(i) have become due and payable (whether at Skddedrity, early redemption or otherwise), or
(i) will become due and payable at their Stateduvity within one year, or

(iiif) are to be called for redemption within oneaye@inder arrangements satisfactory to the Trustetné giving of notice of
redemption by the Trustee in the name, and atxperese, of the Company,

and the Company in the case of (i), (ii) or (iijowe has irrevocably deposited or caused to besitegovith the Trustee as funds in trust solely
for the benefit of the Holders of the Securitieso€h series an amount in cash in the currencgroposite currency in which the Securities of
such series are denominated, Eligible Obligatiareny combination thereof, together (if necessarhée case of a series
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of Securities not bearing interest at a fixed ratigh any Hedging Obligation, so that such fundedth case are sufficient to pay principal of,
any premium and interest on, all Outstanding S&earof such series;

(2) the Company has paid or caused to be paidiarsums payable hereunder by the Company; and

(3) the Company has delivered to the Trustee ait@f$ Certificate and an Opinion of Counsel, estdiing that all conditions precedent
herein provided for relating to the satisfaction @ischarge of this Indenture have been complieh. wi

(b) Notwithstanding the satisfaction and discharfythis Indenture, the obligations of the Compamyhie Trustee under Section 607, the
obligations of the Trustee to any AuthenticatingeAgunder Section 614 and, if money has been deposith the Trustee pursuant to subclause (
clause (1) of this Section, the obligations of Thestee under Section 405 and Section 1003(e) shalive.

(c) Upon satisfaction and discharge of this Indemtis provided in this Section 401, the Trusted aBsign, transfer and turn over to the
Company, subject to the claim provided by Section, &ny and all money, securities and other prgphen held by the Trustee for the benefit of the
Holders of the Securities.

The Company may elect, at its option at any timdyave Section 402 or Section 403 applied to thist@uding Securities of any series in
accordance with any applicable requirements pravlesuant to Section 301 and upon compliance tvégtconditions set forth below in this Article.
Any such election shall be evidenced by a BoardRé&sen or in another manner specified as conteteflay Section 301(b) for such Securities.

SECTION 402Defeasance and Discharge of Indentudgon the Company’s exercise of its option (if atoyhave this Section applied to
all the Outstanding Securities of any series onéha, or any portion of the principal amount théraod subject to the conditions set forth in
Section 404 being satisfied, the Company shalldssrged to have paid and discharged the entire iadeéss on such Outstanding Securities of such
series or Tranche on the 91st day after the dateeadeposit referred to in subparagraph (i) otiSeet04, and the provisions of this Indentureit as
relates to such Outstanding Securities of suclesen Tranche, shall be satisfied and dischargddhall no longer be in effect (and the Truste¢hat
expense of the Company, shall at Company Requestigxproper instruments acknowledging the samegps as to:

(a) the rights of Holders of Securities of sucheseto receive, solely from the trust funds desatiim Section 405, (x) payment of the
principal of (and premium, if any) and each instedht of principal of (and premium, if any) or irgst, if any, on the Outstanding Securities of
such series, or portions thereof, on the StatediMgtof such principal or installment of principad interest to and including the Redemption
Date designated by the Company pursuant to subgatadviii) of Section 404 and (y) the benefit offamandatory sinking fund payments
applicable to the Securities of such series or dmaron the day on which such payments are dueayabfe in accordance with the terms of this
Indenture and the Securities of such series orchan

(b) the obligations of the Company and the Trustile respect to such Securities of such seriessrandhe under Sections 304, 305, 306,
614, 1002 and 1003 and, if the Company shall hasggdated a Redemption Date pursuant to subpata@gxapf Section 404, Sections 1104
and 1106; and

(c) the Company'’s obligations with respect to tihestee under Section 607.
SECTION 403Defeasance of Certain Obligationthe Company may omit to comply with its obligatiangler the covenants containe:
Sections 801, 1006 and 1007 with respect to anyr@gor Securities of any series (and in respéetry term, provision or condition set forth in the

covenants or restrictions specified for such Séiesrpursuant to Section 301(b), in any supplemémdenture, Board Resolution or Officer’s
Certificate
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establishing such Security), and the failure to plymith any such provisions shall not constitutBefault or Event of Default under Section 501(4),
providedthat the conditions set forth in Section 404 haserbsatisfied.

SECTION 404 Conditions to Defeasanc&he following conditions shall be the conditionghe application of Section 402 and
Section 403:

(i) the Company has deposited or caused to be degasevocably with the Trustee as trust fundgrirst, specifically pledged as security
for, and dedicated solely to, the benefit of thdddes of the Securities of such series, (x) cadbaliars (or such other currency or composite
currency in which such Securities are denominatedj amount sufficient, or (y) Eligible Obligat®mhich through the payment of interest and
principal in respect thereof in accordance withirttegms will provide on or before the due daten§ payment referred to in clause (1) or (2) of
this subparagraph (i) money in an amount suffic@r{z) a combination of such cash and Eligibleigdilons, together (if necessary in the case
of a series of Securities not bearing interestfateal rate) with any Hedging Obligation so thatlsdunds are sufficient, in the opinion of a
nationally recognized firm of independent certiffablic accountants expressed in a written ceatiite thereof delivered to the Trustee, to pay
and discharge (1) the principal of (and premiunaniy) and each installment of principal (and premiif any) and interest, if any, on such
Securities on the Stated Maturity of such princimainstallment of principal or interest or to andluding the Redemption Date designated by
the Company in accordance with Section 404(a)(1ji{(Band (2) any mandatory sinking fund paymergglacable to the Securities of such se
on the day on which such payments are due and [gayaaccordance with the terms of this Indenture af the Securities of such series;

(ii) in the event of an election to have Sectio 4pply, the Company has delivered to the Truste®fficer’s Certificate and an Opinion
of Counsel to the effect that (x) the Company le&=ived from, or there has been published by,rtegrial Revenue Service a ruling or (y) there
has been a change in law or regulation occurritey #fie date hereof, to the effect that HolderthefSecurities of such series will not recognize
income, gain or loss for federal income tax purpasea result of such deposit, defeasance andadggeand will be subject to federal income
on the same amount and in the same manner ane saihe times, as would have been the case if ®pdsid, defeasance and discharge had not
occurred;

(iii) in the event of an election to have Secti@34pply, the Company has delivered to the Trumte®fficer's Certificate and an Opinion
of Counsel to the effect that Holders of the Sémsiof such series will not recognize income, gaitoss for federal income tax purposes as a
result of such deposit and defeasance and wilubgst to federal income tax on the same amounfratite same manner and at the same times,
as would have been the case if such deposit améskfice had not occurred;

(iv) such deposit will not result in a breach oolation of, or constitute a default under, thisdnture or any other agreement or instrument
to which the Company is a party or by which it @ihd;

(v) such provision would not cause any Outstandgegurities of such series then listed on a seesr@kchange to be delisted as a result
thereof;

(vi) no Event of Default or event that with notigelapse of time would become an Event of Defaith wespect to the Securities of such
series has occurred and is continuing on the degaah deposit or during the period ending on thet @lay after such date;

(vii) the Company has delivered to the Trustee Hit€@'’s Certificate stating that the deposit wad made by the Company with the intent
of preferring the holders of the Securities of sgeties over any other creditors of the Companyithr the intent of defeating, hindering,
delaying or defrauding any other creditors of tlwrpany;
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(viii) such deposit shall not, as specified in guiron of Counsel, cause the Trustee with respetité Securities of such series to have a
conflicting interest as defined in Section 608 &rdpurposes of the Trust Indenture Act with respeche Securities of such series;

(ix) the Company has delivered to the Trustee dit@fs Certificate and an Opinion of Counsel, eatdting that all conditions precedent
provided for relating to the defeasance contemglbiethis Section have been complied with; and

(x) if the Company has deposited or caused to pesited money or Eligible Obligations to pay ordtiiarge the principal of (and
premium, if any) and interest on the Outstandinguiies of a series to and including a Redempibarte pursuant to clause (i) of this
Section 404, such Redemption Date shall be irrebgaiesignated by a Board Resolution deliveredhéoTrustee on or prior to the date of
deposit of such money or Eligible Obligations, andh Board Resolution shall be accompanied byramdcable Company Request that the
Trustee give notice of such redemption in the nankat the expense of the Company not less thaiBtore than 60 days prior to such
Redemption Date in accordance with Section 1104.

SECTION 405Application of Trust Money(a) Neither the Eligible Obligations nor the fendkeposited with the Trustee pursuant to
Sections 401, 402 or 403, nor the principal orregepayments on any such Eligible Obligations|l dfeawithdrawn or used for any purpose other t|
and shall be held in trust for, the payment ofgihiacipal of and premium, if any, and interestiify, on the Securities or portions of principal amto
thereof in respect of which such deposit was mallisubject, however, to the provisions of SecB0; provided, howeverthat, so long as no Event
of Default has occurred and is continuing, any aaskived from such principal or interest paymemtsuch Eligible Obligations deposited with the
Trustee, if not then needed for such purpose, dodlhe extent practicable, be invested in EligiBbligations of the type described in Sections &
402(d)(2)(A) maturing at such times and in such ant® as shall be sufficient to pay when due theggral of and any premium and interest due at
become due on such Securities or portions themeaiad prior to the Maturity thereof, and interemtned from such reinvestment shall be paid over to
the Company as received by the Trustee, free aat of any trust, lien or pledge under this Indemxcept the claim provided by Section 607; and
provided, furthel, that, so long as there shall not have occurreldo@ncontinuing an Event of Default, any moneysl gl the Trustee in accordance
with this Section on the Maturity of all such Sedtas in excess of the amount required to pay tircjpal of and premium, if any, and interest,rifya
then due on such Securities shall be paid ovdrea@bmpany free and clear of any trust, lien odgdeunder this Indenture except the claim provided
by Section 607.

(b) The Company shall pay and shall indemnify thesfee against any tax, fee or other charge imposex assessed against Eligible
Obligations deposited pursuant to Section 401,at0203 or the principal and any premium and intereseived in respect of such obligations other
than any payable by or on behalf of Holders.

(c) The Trustee shall deliver or pay to the Complaom time to time upon Company Request any Elgibbligations or money held by it
as provided in Section 401, 402 or 403 that, ingpi@ion of a nationally recognized firm of indegent certified public accountants expressed in a
written certification thereof delivered to the Tiess, are then in excess of the amount thereottieatwould have been required to be depositechfor t
purpose for which such Eligible Obligations or mpmeas deposited or received. This provision shatllauthorize the sale by the Trustee of any
Eligible Obligations held under this Indenture.

SECTION 406 Reinstatementf the Trustee or the Paying Agent is unable toyappy money in accordance with this Article witspect
to any Securities by reason of any order or judgro&any court or governmental authority enjoiningstraining or otherwise prohibiting such
application, then the obligations under this Indemtand such Securities from which the Companybleas discharged or released pursuant to
Section 402 or Section 403 shall be revived anustated as though no deposit had occurred purgu#éimis Article with respect to such Securities,
until such time as the Trustee or Paying Ageneisritted to apply all money held in trust pursuanBection 405 with respect to such Securities in
accordance with this Articlggrovided, howevethat if the Company makes any payment of prinogbalr any premium or interest on any such
Security following such
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reinstatement of its obligations, the Company shelubrogated to the rights (if any) of the Hotdefrsuch Securities to receive such payment from
the money so held in trust.

ARTICLE FIVE
REMEDIES

SECTION 501Events of Default. Event of Default,” wherever used herein with respect to Securitfeang series, means any one of the
following events, unless such event is either iiapple to a particular series or its is specificaleleted or modified in the applicable Board
Resolution or supplemental indenture under whidhseries of Securities is issued, as the casemags contemplated by Section 301:

(1) default in the payment of any interest upon 8agurity of that series when it becomes due agélpa, and continuance of such defi
for a period of 30 daygrovided, howeverthat a valid extension of the interest paymemiogeby the Company as contemplated in Section 312
shall not constitute a failure to pay interesttfas purpose; or

(2) default in the payment of the principal of flwsemium, if any, on) any Security of that seriegsaMaturity and, in the case of technical
or administrative difficulties, only if such defaplersists for a period of more than three Busimisss; or

(3) default in the deposit of any sinking fund pa when and as due by the terms of a Securityadfseries and continuance of such
default for a period of 30 days; or

(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indemf{@ther than a covenant or warran
default in whose performance or whose breach &ndiere in this Section specifically dealt with drigh has expressly been included in this
Indenture solely for the benefit of one or morgexeof Securities other than that series), andimoance of such default or breach for a period of
90 days after there has been given, by registaredrtfied mail, to the Company by the Trustegéothe Company and the Trustee by the
Holders of at least 25% in aggregate principal amofthe Outstanding Securities of such seriesitien notice specifying such default or
breach and requiring it to be remedied and statinagsuch notice is aNotice of Default” hereunder; or

(5) the entry by a court having jurisdiction in threemises of (A) a decree or order for relief ispect of the Company in an involuntary
case or proceeding under any applicable federstiabe bankruptcy, insolvency, reorganization oep#imilar law or (B) a decree or order
adjudging the Company a bankrupt or insolvent,pgraving as properly filed a petition seeking reorigation, arrangement, adjustment or
composition of or in respect of the Company unawrapplicable federal or state law, or appointirauatodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar officiatrtef Company or of any substantial part of its prigper ordering the winding up or liquidation of
its affairs, and the continuance of any such decresder for relief or any such other decree dieounstayed and in effect for a period of 90
consecutive days; or

(6) the commencement by the Company of a volurtasg or proceeding under any applicable federstiave bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankruipsotvent, or the consent by it to the entry of
a decree or order for relief in respect of the Camypin an involuntary case or proceeding underagplicable federal or state bankruptcy,
insolvency, reorganization or other similar lawt@the commencement of any bankruptcy or insolverase or proceeding against it, or the
filing by it of a petition or answer or consent lsieg reorganization or relief under any applicalelderal or state law, or the consent by it to the
filing of such petition or to the appointment oftaking possession by a custodian, receiver, lmoid assignee, trustee, sequestrator or similar
official of the Company or of any substantial pafrits property, or the making by it of an assigmtfer the benefit of creditors, or the admiss
by it in writing of its inability to pay its debtgenerally as they become due, or the taking ofaratp action by the Company in furtherance of
any such action; or
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(7) any other Event of Default provided with regpecSecurities of such series pursuant to Se&@i(b).

SECTION 502 Acceleration of Maturity; Rescission and Annulméfran Event of Default with respect to Securitiésny series at the
time Outstanding occurs and is continuing, theeviery such case the Trustee or the Holders ofasstthan 25% in aggregate principal amount of the
Outstanding Securities of such series, by a natiegriting to the Company (and to the Trustee Wfegi by such Holders), may declare the principal
amount (or, if the Securities of such series aiigi@al Issue Discount Securities or Indexed Semgitsuch portion of the principal amount of such
Securities as may be specified in the terms thtedfe due and payable immediately and upon acly daclaration such principal amount (or
specified amount) shall become immediately duegaydble. If an Event of Default specified in Sext&®1(5) or (6) occurs, the principal of all the
Securities then Outstanding (or if any such Seiesgriire Original Issue Discount Securities or IrdeSecurities, such portion of the principal amount
of such Securities as may be specified in the tehmeof) shall automatically become and be imnietialue and payable without any declaration or
other act or notice on the part of the Trusteengrtdolders of the Securities.

At any time after such a declaration of acceleratiith respect to Securities of one or more séréesbeen made and before a judgment or
decree for payment of the money due has been elotdin the Trustee as hereinafter in this Articlevided, the Event or Events of Default giving rise
to such declaration of acceleration shall, withfouther act, be deemed to have been waived, arfdderdaration and its consequences shall, without
further act, be deemed to have been rescindedrandled, if

(1) the Company has paid or deposited irrevocalitly the Trustee a sum sufficient to pay
(A) all overdue interest on all Securities of angls series,

(B) the principal of (and premium, if any, on) aBgcurities of such series that have become duevdtieethan by such declaration
of acceleration and interest thereon at the ratates prescribed therefor in such Securities,

(C) to the extent that payment of such interekhigul, interest upon overdue interest at the caiteates borne by such Securities,
unless another rate is provided in such Securiied,

(D) all amounts due to the Trustee under Sectiah 60
and

(2) all Events of Default with respect to Secust that series, other than the non-payment opthreipal of Securities of that series that
have become due solely by such declaration of exat@n, have been cured or waived as providecati@ 513.

No such rescission shall affect any subsequenttEfddefault or impair any right consequent thereon

SECTION 503Collection of Indebtedness and Suits for Enforcarbgrustee If an Event of Default described in clause (1}2)rof
Section 501 has occurred and is continuing, the g2om shall, upon demand of the Trustee, pay tdthstee, for the benefit of the Holders of the
Securities of the series with respect to which deebnt of Default has occurred, the whole amouan tthue and payable on such Securities for
principal and any premium or interest and, to tktert that payment of such interest shall be lggaiiforceable, interest on any overdue principdl an
premium and on any overdue interest, at the ratates borne by such Securities, unless anotheiggrrovided in such Securities, and, in addition
thereto, such further amount as shall be suffidiembver any amounts due to the Trustee undeicde@d7.

If an Event of Default with respect to Securitiéspy series occurs and is continuing, the Trustag in its discretion proceed to protect
and enforce its rights and the rights of the Had#rSecurities of such series by such appropjigieial proceedings as the Trustee deems most
effectual to protect and enforce any such
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rights, whether for the specific enforcement of anyenant or agreement in this Indenture or inodithe exercise of any power granted herein, or to
enforce any other proper remedy.

SECTION 504 Trustee May File Proofs of Clainm case of the pendency of any receivership, irsaty, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to the Camyp or any other obligor upon the Securities or
the property of the Company or of such other oblyatheir creditors, the Trustee (irrespectivevbither the principal of the Securities shall then
due and payable as therein expressed or by declamtotherwise and irrespective of whether thestee shall have made any demand on the
Company for the payment of overdue principal oeiiest) shall be entitled and empowered, by intéieerin such proceeding or otherwise,

(i) to file and prove a claim for the whole amowofprincipal and premium or interest owing and udpa respect of the Securities and to
file such other papers or documents as may be s&gesr advisable in order to have the claims efTttustee (including any claim for amounts
due to the Trustee under Section 607) and of tHde#i® allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or othementy payable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby authorizged b
each Holder to make such payments to the Trustgeifathe Trustee consents to the making of sughmaats directly to the Holders, to pay 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 aaregdopt on behalf of any Holder any
plan of reorganization, arrangement, adjustmegbarposition affecting the Securities or the righftany Holder thereof or to authorize the Trustee t
vote in respect of the claim of any Holder in angtsproceeding.

SECTION 505Trustee May Enforce Claims Without Possession afif@s or CouponsAll rights of action and claims under this
Indenture or the Securities or coupons may be putsd and enforced by the Trustee without the @38z of any of the Securities or coupons or the
production thereof in any proceeding relating tteerand any such proceeding instituted by the Erushall be brought in its own name as trustea
express trust, and any recovery of judgment shfifly provision for the payment of the amounts duthe Trustee under Section 607, be for the ra
benefit of the Holders of the Securities and cogparrespect of which such judgment has been reedve

SECTION 506 Application of Money Collecteé\ny money collected by the Trustee pursuant toAnigle shall be applied in the
following order, at the date or dates fixed by Tmastee, and, in case of the distribution of sudmay on account of principal and any premium and
interest, upon presentation of the Securities speet of which or for the benefit of which such ragrshall have been collected and the notation ¢im
of the payment if only partially paid and upon swmder thereof if fully paid:

FIRST: To the payment of all amounts due the Teusteler Section 607;

SECOND: To the payment of the amounts then dueuapdid for principal of and any premium and intemsthe Securities in respect of
which or for the benefit of which such money hasrbeollected, ratably, without preference or ptjodf any kind, according to the amounts due and
payable on such Securities for principal and ayrpum and interest, respectively; and

THIRD: The balance, if any, to the Company.
The Trustee may fix a record date (with respe&egistered Securities) and payment date for anly sagment to Holders of Securities.
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SECTION 507 Limitation on SuitsNo Holder of any Security of any series shall hamg right to institute any proceeding, judicial or
otherwise, with respect to this Indenture, or far appointment of a receiver or trustee, or for aimer remedy hereunder, unless

(1) such Holder has previously given written notieghe Trustee of a continuing Event of Defaulthwiespect to the Securities of that
series;

(2) the Holders of not less than 25% in aggregdateipal amount of the Outstanding Securities aft theries shall have made written
request to the Trustee to institute proceedingsspect of such Event of Default in its own namé&rastee hereunder;

(3) such Holder or Holders have offered to the #@@sndemnity against the reasonable costs, expe@mgkliabilities to be incurred in
compliance with such request;

(4) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has &tleinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suctag@eriod by the Holders of a majority
in aggregate principal amount of the Outstandincu8ges of that series;

it being understood and intended that no one oermbsuch Holders shall have any right in any mamieatever by virtue of, or by availing of, any
provision of this Indenture to affect, disturb eejudice the rights of any other of such Holdersocobtain or to seek to obtain priority or prefece
over any other of such Holders or to enforce agltrunder this Indenture, except in the mannerihgn@vided and for the equal and ratable benéi
all of such Holders.

SECTION 508Unconditional Right of Holders to Receive Princigatemium and Interesiotwithstanding any other provision in this
Indenture, the Holder of any Security shall haveright, which is absolute and unconditional, tcefee payment of the principal of and premium and
(subject to Section 307) interest on such Secorityhe Stated Maturity or Maturities expresseduichsSecurity (or, in the case of redemption, on the
Redemption Date, or, in the case of repaymenteaption of the Holder, on the Repayment Date)taridstitute suit for the enforcement of any such
payment, and such rights shall not be impairedautlthe consent of such Holder.

SECTION 509Restoration of Rights and Remediéshe Trustee or any Holder has instituted anycpealing to enforce any right or
remedy under this Indenture and such proceedingéas discontinued or abandoned for any reasdm®obeen determined adversely to the Trust
to such Holder, then and in every such case, sutgjemny determination in such proceeding, the Camgpthe Trustee and such Holder shall be
restored severally and respectively to their forpesitions hereunder and thereafter all rightsrantedies of the Trustee and such Holder shall
continue as though no such proceeding had beetutest

SECTION 510Rights and Remedies Cumulatizgcept as otherwise provided with respect to tiplaement or payment of mutilated,
destroyed, lost or stolen Securities in the lasageaph of Section 306, no right or remedy hereimferred upon or reserved to the Trustee or to the
Holders is intended to be exclusive of any othghtrbr remedy, and every right and remedy shathéoextent permitted by law, be cumulative and in
addition to every other right and remedy given bader or now or hereafter existing at law or iniggar otherwise. The assertion or employment of
any right or remedy hereunder, or otherwise, gi@liprevent the concurrent assertion or employrakahy other appropriate right or remedy.

SECTION 511Delay or Omission Not WaiveiNo delay or omission of the Trustee or of anydéolof any Securities to exercise any r
or remedy accruing upon any Event of Default sinaflair any such right or remedy or constitute aweabf any such Event of Default or an
acquiescence therein. Every right and remedy dyeiinis Article or by law to the Trustee or to tHelders may be exercised from time to time, and as
often as may be deemed expedient, by the Trusteg e Holders, as the case may be.

27



SECTION 512 Control by Holderslf an Event of Default shall have occurred and detiouing in respect of a series of Securities, the
Holders of a majority in aggregate principal amoainthe Outstanding Securities of that series dimalk the right to direct the time, method andglac
of conducting any proceeding for any remedy avé&lab the Trustee, or exercising any trust or poeaferred on the Trustee, with respect to the
Securities of such series or Trancpmyvided, howevethat if an Event of Default has occurred and istioming with respect to more than one series
of Securities of equal ranking, the Holders of garity in aggregate principal amount of the Outsliag Securities of all such series of equal ranking
considered as one class, shall have the right t@mach direction, and not the Holders of the Saearof any one of such series of equal ranking;
provided, furthetthat

(1) such direction shall not be in conflict withyamle of law or with this Indenture, and
(2) the Trustee may take any other action deemageptby the Trustee which is not inconsistent \sitbh direction.

SECTION 513Waiver of Past DefaultsThe Holders of not less than a majority in aggtegrincipal amount of the Outstanding
Securities of any series may on behalf of the Hsldé all the Securities of such series waive aast plefault hereunder with respect to such seniés a
its consequenceprovidedthat if any such past default has occurred witpeesto more than one series of Securities of equkiing, the Holders of a
majority in aggregate principal amount of the Cansling Securities of all such series of equal regkéonsidered as one class, may make such waivel
and not the Holders of the Securities of any onguch series of equal ranking, in each case, excdpfault

(1) in the payment of the principal of or premiumiterest on any Security of such series, or

(2) in respect of a covenant or provision hereaf tinder Section 902 cannot be modified or amemd#éubut the consent of the Holder of
each Outstanding Security of such series affected.

Upon any such waiver, such default shall ceaseaitt, @nd any Event of Default arising therefromalsbe deemed to have been cured, for every
purpose of this Indenture, but no such waiver sietttnd to any subsequent or other default or imgaj right consequent thereon.

SECTION 514Undertaking for CostsAll parties to this Indenture agree, and eachdiiobf any Security by such Holder’s acceptance
thereof shall be deemed to have agreed, that any @y in its discretion require, in any suit fbe enforcement of any right or remedy under this
Indenture, or in any suit against the Trustee fgr @&ction taken, suffered or omitted by it as Teesthe filing by any party litigant in such suiitam
undertaking to pay the costs of such suit, andgbal court may in its discretion assess reasomails, including reasonable attorneys’ fees, again
any party litigant in such suit, having due regarthe merits and good faith of the claims or deésnmade by such party litigant; but the provisiwins
this Section shall not apply to any suit institubgdthe Company, to any suit instituted by the Teasto any suit instituted by any Holder, or gradip
Holders, holding in the aggregate more than 10%gigregate principal amount of the Outstanding Seesiof all series in respect of which such suit
may be brought, considered as one class, or tea@ihinstituted by any Holder for the enforcemeiith@ payment of the principal of or any premium
or interest on any Security on or after the Stdedurity or Maturities expressed in such Securiy, {n the case of redemption, on or after the
Redemption Date, or, in the case of repaymenteaption of the Holder, on or after the Repaymezted

SECTION 515Waiver of Stay or Extension Law¥he Company covenants (to the extent that it lmagully do so) that it will not at any
time insist upon, or plead, or in any manner whateo claim or take the benefit or advantage of,stay or extension law wherever enacted, now or at
any time hereafter in force, which may affect tbegenants or the performance of this Indenture;thadCompany (to the extent that it may lawfully do
s0) hereby expressly waives all benefit or advante#gny such law and covenants that it will notder, delay or impede the execution of any power
herein granted to the Trustee, but will suffer pednit the execution of every such power as thowgbuch law had been enacted.
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ARTICLE SIX
THE TRUSTEE

SECTION 601Certain Duties and Responsibilitiega) Except during the continuance of an Everideflault with respect to Securities of
any series,

(1) the Trustee undertakes to perform, with respe8ecurities of such series, such duties and st duties as are specifically set forth
in this Indenture, and no implied covenants orgdilons shall be read into this Indenture agahesflrustee; and

(2) in the absence of bad faith on its part, thesee may, with respect to Securities of such sec@nclusively rely, as to the truth of the
statements and the correctness of the opinionessed therein, upon certificates or opinions fimetsto the Trustee and conforming to the
requirements of this Indenture; but in the casemyf such certificates or opinions which by any Bimn hereof are specifically required to be
furnished to the Trustee, the Trustee shall be wadkity to examine the same to determine whetheothey conform to the requirements of
this Indenture.

(b) If an Event of Default with respect to Secestiof any series has occurred and is continuirgTthstee shall exercise, with respect to
Securities of such series, such of the rights awadeps vested in it by this Indenture, and use #meesdegree of care and skill in their exercise, as
prudent man would exercise or use under the cirtamss in the conduct of his own affairs.

(c) No provision of this Indenture shall be constido relieve the Trustee from liability for its pwegligent action, its own negligent
failure to act, or its own willful misconduatxcepthat

(1) this subsection shall not be construed to lthnét effect of sub-section (a) of this Section;

(2) the Trustee shall not be liable for any errojudgment made in good faith by a Responsibledefii unless it shall be proved that the
Trustee was negligent in ascertaining the pertifesis;

(3) the Trustee shall not be liable with respecrg action taken or omitted to be taken by it@od faith in accordance with the direction
of the Holders of a majority in aggregate princigalount of the Outstanding Securities of any onmare series, as provided herein, relating to
the time, method and place of conducting any prdiogefor any remedy available to the Trustee, @reising any trust or power conferred upon
the Trustee, under this Indenture with respedh¢oSecurities of such series; and

(4) no provision of this Indenture shall require ffrustee to expend or risk its own funds or otligewncur any financial liability in the
performance of any of its duties hereunder, oh@exercise of any of its rights or powers, ifashreasonable grounds for believing that
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assuied.

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

SECTION 602Notice of DefaultswWithin 90 days after the occurrence of any defaateunder with respect to the Securities of angser
the Trustee shall transmit by mail to all Holdef$Securities of such series entitled to receivereppursuant to Section 704(3) (and, if Unregeder
Securities of that series are outstanding, shae#o be published at least once in an Authofdeaspaper in The City of New York and, if Secus
of that series are listed on any securities exchaugside of the United States, in the city in viatsach securities exchange is located) notice df su
default hereunder known to the Trustee, unless dedult shall have
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been cured or waivegyrovided, however, that, except in the case of a default in the payrof the principal of or any premium or interestany
Security of such series or in the payment of aniisg fund installment with respect to Securitiésach series, the Trustee shall be protected in
withholding such notice if and so long as the ba#rdirectors, the executive committee or a trashmittee of directors or Responsible Officers @& th
Trustee in good faith determine that the withhajdar such notice is in the interest of the HoldafrSecurities of such series; apebvided, further,

that in the case of any default of the characteci§ipd in Section 501(4) with respect to Secuwsiti such series, no such notice to Holders sleall b
given until at least 75 days after the occurreheeeof. For the purpose of this Section, the tedefault” means any event that is, or after notice or
lapse of time or both would become, an Event ofaDkfwith respect to Securities of such series.

SECTION 603Certain Rights of Truste&ubject to the provisions of Section 601 and toaibygicable provisions of the Trust Indenture
Act:

(a) the Trustee may rely and shall be protectextting or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendéedafbtedness or other paper or document
reasonably believed by it to be genuine and to lne@esn signed or presented by the proper partyrtiepa

(b) any request or direction of the Company memibherein shall be sufficiently evidenced by a CamypRequest or Company Order, or
as otherwise expressly provided herein, and arglugsn of the Board of Directors may be sufficigrevidenced by a Board Resolution;

(c) whenever in the administration of this Indesttlre Trustee shall deem it desirable that a mbé&eroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipadigcribed) may, in the absence of bad faith
on its part, rely upon an Officer’'s Certificate aswth Officer’s Certificate, in the absence of rggyice or bad faith on the part of the Trustee,
shall be full warrant to the Trustee for any actiaken, suffered or omitted by it under the prauisi of this Indenture upon the faith thereof;

(d) the Trustee may consult with counsel and them advice of such counsel or any Opinion of Galrshall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indyaith and in reliance thereon;

(e) the Trustee shall be under no obligation ta@ge any of the rights or powers vested in ithig tndenture at the request or direction of
any of the Holders pursuant to this Indenture, ss\gich Holders shall have offered to the Trustasanable security or indemnity against the
costs, expenses and liabilities that might be irexliby it in compliance with such request or ditt

(f) the Trustee shall not be bound to make anystigation into the facts or matters stated in @&gplution, certificate, statement,
instrument, opinion, report, notice, request, ditetg consent, order, bond, debenture, note, atiglence of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdiabts or matters as it may see fit; and

(g) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibkny misconduct or negligence on the part of aggnt or attorney appointed with due car
it hereunder.

SECTION 604 Not Responsible for Recitals or Issuance of SdearifThe recitals contained herein and in the Seestigxcept the
Trustee’s certificate of authentication, shall &lkein as the statements of the Company, and thée€ras any Authenticating Agent assumes no
responsibility for their correctness. The Trusteskes no representations as to the validity or geficy of this Indenture or of the Securities of an
series or any coupons. The Trustee or any Authegimig Agent shall not be accountable for the usapptication by the Company of Securities or the
proceeds thereof. The Trustee shall not be resplenfsir and makes no representations as to the @oy'gability or authority to issue the
Unregistered Securities or the lawfulness thereof.
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SECTION 605May Hold Securities The Trustee, any Authenticating Agent, any Payiggnt, any Security Registrar or any other agent
of the Company or the Trustee, in its individuabay other capacity, may become the owner or pledf&ecurities and, subject to Sections 608 and
613, may otherwise deal with the Company with #rae rights it would have if it were not Trustee tHenticating Agent, Paying Agent, Security
Registrar or such other agent.

SECTION 606 Money Held in Trust Money held by the Trustee or by any Paying Adetiter than the Company if the Company shal
as Paying Agent) in trust hereunder need not beegated from other funds except to the extent redudy law. Neither the Trustee nor any Paying
Agent shall be liable for interest on any moneyeneed by it hereunder except as expressly provitedin or otherwise agreed with the Company.

SECTION 607. Compensation and Reimbursement. Tmep@oy agrees

(1) to pay to the Trustee from time to time reakbmaompensation for all services rendered byrietneder (which compensation shall not
be limited by any provision of law in regard to ttempensation of a trustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealonable expenses, disbursements and
advances incurred or made by the Trustee in acooedaith any provision of this Indenture (includithg reasonable compensation and the
expenses and disbursements of its agents and d¢punspt any such expense, disbursement or agvasmay be attributable to its negliger
willful misconduct or bad faith; and

(3) to indemnify the Trustee for, and to hold itinéess against, any loss, liability or expensearably incurred without negligence,
willful misconduct or bad faith on its part, arigiout of or in connection with the acceptance oniadstration of the trust or trusts hereunder or
performance of its duties hereunder, includingdbgts and expenses of defending itself againstkiy or liability in connection with the
exercise or performance of any of its powers oredutereunder.

As security for the performance of the obligatiofishe Company under this Section, the Trusted &gk a claim prior to the Securities
and any coupons upon all property and funds hetmblbected by the Trustee as such, except properdyfunds held in trust for the payment of
principal of and any premium and interest on paléicSecurities or any coupons.

SECTION 608Disqualification; Conflicting Interestsif the Trustee has or acquires any conflictingiiest within the meaning of the
Trust Indenture Act with respect to the Securitéany series, it shall either eliminate such detifig interest or resign to the extent, in the maman(
with the effect, and subject to the conditionsvjited in the Trust Indenture Act and this Indentder purposes of Section 310(b)(1) of the Trust
Indenture Act and to the extent permitted therdly, Trustee, in its capacity as trustee in respkttte equally ranked and unsecured Securitiespf a
series, shall not be deemed to have a conflictiteyést arising from its capacity as trustee ipeesof the equally ranked and unsecured Secudfies
any other series under this Indenture.

SECTION 609Corporate Trustee Required; EligibilityThere shall at all times be a Trustee hereuridgrshall be a Person that is elig
pursuant to the Trust Indenture Act to act as shahing a combined capital and surplus of at I8&6t000,000, subject to supervision or examination
by federal or state authority and qualified andible under this Articleprovidedthat, neither the Company nor any Affiliate of thempany or any
obligor on the Securities may serve as TrusteapfSecurities. If such corporation publishes repoftcondition at least annually, pursuant to lavo
the requirements of said supervising or examininarity, then for the purposes of this Sectioe, tbombined capital and surplus of such corporation
shall be deemed to be its combined capital andwsigs set forth in its most recent report of ctodiso published. If at any time the Trustee cease
be eligible in accordance with the provisions a$ tBection, it shall resign immediately in the manand with the effect hereinafter specified irsthi
Article.

SECTION 610Resignation and Removal; Appointment of Succegsdmo resignation or removal of the Trustee aacppointment of a
successor Trustee pursuant to this Article shalbbe effective
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until the acceptance of appointment by the succéasstee in accordance with the applicable requénats of Section 611.

(b) The Trustee may resign at any time with respettte Securities of one or more series by givimigten notice thereof to the Company.
If the instrument of acceptance by a successort@eugquired by Section 611 has not been delivierdfie Trustee within 30 days after the giving of
such notice of resignation, the resigning Trusteg petition any court of competent jurisdiction fbe appointment of a successor Trustee with re
to the Securities of such series.

(c) The Company may at any time by a Board Resmiuttmove the Trustee with respect to the Secsidieny or all series.

(d) The Trustee may be removed at any time witheesto the Securities of any series by Act ofiflodders of a majority in aggregate
principal amount of the Outstanding Securitieswuaftsseries, delivered to the Trustee and to thepaom

(e) If at any time:

(1) the Trustee fails to comply with Section 608haiespect to the Securities of any series, aftétem request therefor by the
Company or by any Holder who has been a bona fildeét of a Security of such series for at leasnsonths, or

(2) the Trustee ceases to be eligible under Se608rand fails to resign after written requestefi@rby the Company or by any st
Holder, or

(3) the Trustee becomes incapable of acting orhesmdjudged a bankrupt or insolvent or a receif/ére Trustee or of its prope!
is appointed or any public officer takes chargeamntrol of the Trustee or of its property or aféfior the purpose of rehabilitation, conservation
or liquidation,

then, in any such case, subject to Section 514Hafger who has been a bona fide Holder of a Sgcfor at least six months may, on behalf of
himself and all others similarly situated, petit@my court of competent jurisdiction for the remlowBthe Trustee with respect to all Securities #rel
appointment of a successor Trustee or Trustees.

(f) If the Trustee resigns, is removed or becomeapable of acting, or if a vacancy shall occuhioffice of Trustee for any cause, with
respect to the Securities of one or more seriesCttimpany, by a Board Resolution, shall promptlycapt a successor Trustee or Trustees with respec
to the Securities of that or those series (it beinderstood that any such successor Trustee magpmnted with respect to the Securities of one or
more or all of such series and that at any timeetBball be only one Trustee with respect to theuBies of any particular series) and shall comply
with the applicable requirements of Section 61,1within one year after such resignation, removahoapability, or the occurrence of such vacamrcy,
successor Trustee with respect to the Securitiesykeries is appointed by Act of the Holders ofaority in aggregate principal amount of the
Outstanding Securities of such series deliveradgdCompany and the retiring Trustee, the succégsstee so appointed shall, forthwith upon its
acceptance of such appointment in accordance hétlapplicable requirements of Section 611, bectmaesuiccessor Trustee with respect to the
Securities of such series and to that extent sagerthe successor Trustee appointed by the Comfiaroysuccessor Trustee with respect to the
Securities of any series has been so appointedeb@dmpany or the Holders and accepted appointiméiné manner required by Section 611, any
Holder who has been a bona fide Holder of a Secafisuch series for at least six months may, slgeSection 514, on behalf of himself and all
others similarly situated, petition any court ofqeetent jurisdiction for the appointment of a sssoe Trustee with respect to the Securities of such
series.

(g) The Company shall give notice of each resigmasind each removal of the Trustee with respettte@ecurities of any series and each
appointment of a successor Trustee with respatet&ecurities of any series by mailing writtenicebf such event by first-class mail, postage
prepaid, to all Holders of Securities of such sedatitled to receive reports pursuant to Sectldf(3) and, if any Unregistered Securities are
outstanding,
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by publishing notice of such event once in an Attterl Newspaper in The City of New York and, if dogregistered Securities are listed on any
securities exchange outside of the United Statethid city in which such securities exchange isted. Each notice shall include the name of the
successor Trustee with respect to the Securitissdi series and the address of its Corporate Dffise.

(h) All provisions of this Section except subpaegir (d) and Section 611(b) (except for the lasisdaafter omitting the words “after
deducting all amounts owed to the retiring Trugeesuant to Section 607,” which shall apply) shalbly also to any Paying Agent located outside the
United States and its possessions.

SECTION 611Acceptance of Appointment by Succesga) In case of the appointment hereunder of aessor Trustee with respect to
the Securities of all series, every such succebamtee so appointed shall execute, acknowledgelelicer to the Company and to the retiring Trustee
an instrument accepting such appointment, and terethe resignation or removal of the retiringstee shall become effective and such successor
Trustee, without any further act, deed or convegashall become vested with all the rights, poweosts and duties of the retiring Trustee; butthe
request of the Company or the successor Trusteb,rstiring Trustee shall, upon payment of its gear execute and deliver an instrument transfe
to such successor Trustee all the rights, powedgrasts of the retiring Trustee and shall dulyigitsstransfer and deliver to such successor Trustee
property and money held by such retiring Trustaetnader.

(b) In case of the appointment hereunder of a sscrel rustee with respect to the Securities ofaymaore (but not all) series, the
Company, the retiring Trustee and each successsitde with respect to the Securities of one or reeres shall execute and deliver an indenture
supplemental hereto wherein each successor Trsisédleaccept such appointment and which (1) slatain such provisions as shall be necessary or
desirable to transfer and confirm to, and to veseach successor Trustee all the rights, powsrststand duties of the retiring Trustee with respe
the Securities of that or those series to whichaghgointment of such successor Trustee relates, {8 retiring Trustee is not retiring with respéo
all Securities, shall contain such provisions adldie deemed necessary or desirable to confirtreththe rights, powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those series as to which the retiring E®i$$ not retiring shall continue to be vestedhin t
retiring Trustee, and (3) shall add to or changeddrthe provisions of this Indenture as shall beassary to provide for or facilitate the admimistm
of the trusts hereunder by more than one Trudtéejng understood that nothing herein or in sugiptemental indenture shall constitute such Tris
co-trustees of the same trust and that each sudi€kr shall be trustee of a trust or trusts hemuseparate and apart from any trust or trustuheley
administered by any other such Trustee; and upgexicution and delivery of such supplemental inderthe resignation or removal of the retiring
Trustee shall become effective to the extent predidherein and each such successor Trustee, winguurther act, deed or conveyance, shall
become vested with all the rights, powers, trustsduties of the retiring Trustee with respecti® Securities of that or those series to which the
appointment of such successor Trustee relatesphutquest of the Company or any successor Trusteh retiring Trustee shall duly assign, transfer
and deliver to such successor Trustee, all progertymoney held by such retiring Trustee hereunitérrespect to the Securities of that or those
series to which the appointment of such succesatée relates.

(c) Upon request of any such successor Truste& ahgany shall execute any and all instrumentsiore fully and certainly vesting in
and confirming to such successor Trustee all sigths, powers and trusts referred to in paragraploi( (b) of this Section, as the case may be.

(d) No successor Trustee shall accept its appomtomdess at the time of such acceptance such ssmc&rustee shall be qualified and
eligible under this Article.

SECTION 612Merger, Conversion, Consolidation or SuccessioBusinessAny corporation into which the Trustee may be mdrge
converted or with which it may be consolidatedany corporation resulting from any merger, con@rsir consolidation to which the Trustee shall be
a party, or any corporation succeeding to all rstantially all the corporate trust business ofTthestee, shall be the successor of the Trustee
hereunderprovidedsuch corporation shall be otherwise qualified digilde under this Article, without the executionfiding of any paper or any
further act on the part of any of the parties terkt case any Securities shall have been autlaeticbut not delivered, by the Trustee then iiceff
any successor by merger, conversion or consolidéicuch authenticating Trustee may adopt sudteatitation and deliver the Securities so
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authenticated with the same effect as if such ssmelrustee had itself authenticated such Seesirith case any Securities shall not have been
authenticated by such predecessor Trustee, anyssieckessor Trustee may authenticate and delivérSecurities, in either its own name or that of its
predecessor Trustee, with the full force and effduth this Indenture provides for the certificafeauthentication of the Trustee.

SECTION 613Preferential Collection of Claims Against Compafiie Trustee shall comply with Trust Indenture A&18 (a), excludiny
any creditor relationship listed in Trust Indentéet § 311(b). A Trustee who has resigned or beemowved shall be subject to Trust Indenture Act
§ 311(a) to the extent indicated therein.

SECTION 614 Appointment of Authenticating Ager(g) At any time when any of the Securities ren@iristanding the Trustee may
appoint an Authenticating Agent or Agents (whichynralude any Person that owns, directly or indise@ll of the capital stock of the Trustee or a
corporation that is a wholly-owned subsidiary & ffrustee or of such other Person) with respesh&or more series of Securities, or any Tranche
thereof, that shall be authorized to act on bebfalfie Trustee to authenticate Securities of seckes or Tranche issued upon original issuance,
exchange, registration of transfer or partial repigom thereof or pursuant to Section 306, and Sgesiiso authenticated shall be entitled to theehies
of this Indenture and shall be valid and obligatimryall purposes as if authenticated by the Trusiereunder. If any Unregistered Securities are
outstanding, the Trustee shall publish notice chsevent once in an Authorized Newspaper in The @itNew York and, if any Unregistered
Securities are listed on any securities exchanggdmiof the United States, in the city in whiclelssecurities exchange is located. Wherever referen
is made in this Indenture to the authentication @gltvery of Securities by the Trustee or the Tea& certificate of authentication, such referestual
be deemed to include authentication and deliverpeiralf of the Trustee by an Authenticating Agemd a certificate of authentication executed on
behalf of the Trustee by an Authenticating Agemtctit Authenticating Agent shall be acceptable taQbmpany and shall at all times be a corporation
organized and doing business under the laws ditlieed States of America, any state thereof oilstrict of Columbia, authorized under such laws
to act as Authenticating Agent, having a combingpital and surplus of not less than $50,000,000saibject to supervision or examination by federal
or state authority in the United States. If suclih®nticating Agent publishes reports of conditibteast annually, pursuant to law or to the
requirements of said supervising or examining attthahen for the purposes of this Section, thmbmmed capital and surplus of such Authenticating
Agent shall be deemed to be its combined capitdlsamplus as set forth in its most recent repodoofdition so published. If at any time an
Authenticating Agent ceases to be eligible in adaace with the provisions of this Section, suchh&uaticating Agent shall resign immediately in the
manner and with the effect specified in this Sectio

(b) Any corporation into which an Authenticating &g may be merged or converted or with which it tayconsolidated, or any
corporation resulting from any merger, conversiogansolidation to which such Authenticating Agsehall be a party, or any corporation succeeding
to the corporate agency or corporate trust busiofas Authenticating Agent, shall continue to befaithenticating Ageniprovidedsuch corporation
shall be otherwise eligible under this Sectionhaiit the execution or filing of any paper or ansttier act on the part of the Trustee or the
Authenticating Agent.

(c) An Authenticating Agent may resign with respicbne or more series of Securities at any timgibing written notice thereof to the
Trustee and to the Company. The Trustee may atigeyterminate the agency of an Authenticating Ageith respect to one or more series of
Securities by giving written notice thereof to sdalithenticating Agent and to the Company. Uponirécg such a notice of resignation or upon su
termination, or in case at any time such AuthefitiggAgent ceases to be eligible in accordance thighprovisions of this Section, the Trustee may
appoint a successor Authenticating Agent that ieptable to the Company and shall provide noticguoh appointment to all Holders of Securities of
the series or Tranche with respect to which sucthéaticating Agent will serve, as provided in paegh (a) of this Section. Any successor
Authenticating Agent upon acceptance of its appoant hereunder shall become vested with all tHesjgpowers and duties of its predecessor
hereunder, with like effect as if originally namasian Authenticating Agent. No successor AuthetitiggAgent shall be appointed unless eligible
under the provisions of this Section. An Autherttitgt Agent appointed pursuant to this Section dhaléntitled to rely on Sections 111, 308, 604 and
605 hereunder.
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(d) The Trustee agrees to pay to each Authentga#gent from time to time reasonable compensatiofit$ services under this Section,
and the Trustee shall be entitled to be reimbufgeduch payments, subject to the provisions otiSe®&07.

(e) If an appointment with respect to the Secwgiti€one or more series, or any Tranche thereafiaide pursuant to this Section, the
Securities of such series or Tranche may have eaddhereon, in addition to the Trustee’s certiigaf authentication, an alternate certificate of
authentication in the following form:

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

[ ]

As Trustee

By

As Authenticating Agent on behalf of the Trustee

By

Authorized Officer of Authenticating Agent

Dated:

() If all of the Securities of a series may notds&ginally issued at one time, and if the Trusiees not have an office capable of
authenticating Securities upon original issuancatied in a Place of Payment where the Company wighleave Securities of such series authentit
upon original issuance, the Trustee, if so reqaesyethe Company in writing (which writing need maotmply with Section 102 and need not be
accompanied by an Opinion of Counsel), shall agpairaccordance with this Section and in accordamith such procedures as shall be acceptable tc
the Trustee, an Authenticating Agent (which, irequested by the Company, may be an Affiliate ef@mpany) having an office in a Place of
Payment designated by the Company with respectdo series of Securities.

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701Company to Furnish Trustee Names and Addressesldék$s. The Company will furnish or cause to be furnishethie
Trustee

(a) semiannually, not later than the 15th day after eacguie Record Date for each series of Registeredries at the time Outstandi
or on June 30 and December 31 of each year wilect$o each series of Securities for which theeena Regular Record Dates, a list, in such
form as the Trustee may reasonably require, cantall the information in the possession or candfdche Company, or any of its Paying
Agents other than the Trustee, of the names ancessies of the Holders of Registered Securitiesidi series, including Holders of interests in
Global Securities, as of such preceding RegulaoREDate or on June 15 or December 15, as thersagée, or, in the case of a series of non-
interest bearing Securities, on a date to be détedras contemplated pursuant to Section 301(l), an

(b) at such other times as the Trustee may reduegiting, within 30 days after the receipt by tBempany of any such request, a list of
similar form and content as of a date not more ttiadays prior to the time such list is furnished;
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excludingfrom any such list names and addresses receivéltebjrustee in its capacity as Security RegisoaRfegistered Securities other than
Global Securities.

SECTION 702Preservation of Information; Communications to Hail (a) The Trustee shall preserve, in as current a foria as
reasonably practicable, the names and addressédddrs of Registered Securities contained in thstmecent list furnished to the Trustee as pral
in Section 701 and the names and addresses of idatfi®egistered Securities received by the Trustée capacity as Security Registrar or Paying
Agent. The Trustee may destroy any list furnistee &s provided in Section 701 upon receipt oéw flist so furnished.

(b) If three or more Holders (herein referred tdasplicants”) apply in writing to the Trustee, afudnish to the Trustee reasonable proof
that each such applicant has owned a Security jeriad of at least six months preceding the dagich application, and such application states tha
the applicants desire to communicate with othedieid with respect to their rights under this Indemor under the Securities and is accompanied by ¢
copy of the form of proxy or other communicatioattBuch applicants propose to transmit, then thist€e shall, within five business days after the
receipt of such application, at its election, aithe

(i) afford such applicants access to the inforrmaficeserved at the time by the Trustee in accoelaiith Section 702(a), or

(i) inform such applicants as to the approximaienber of Holders whose names and addresses apptbarinformation
preserved at the time by the Trustee in accordasitbeSection 702(a), and as to the approximate abstailing to such Holders the form of
proxy or other communication, if any, specifiedsirch application.

If the Trustee elects not to afford such applicactsess to such information, the Trustee shallndpe written request of such applicants, mail to
each Holder whose name and address appear inftheation preserved at the time by the Trusteectoedance with Section 702(a) a copy of the
form of proxy or other communication that is spedfin such request, with reasonable promptness aftender to the Trustee by the applicants of the
material to be mailed and of payment, or providmrthe payment, of the reasonable expenses ofrgaiinless within five days after such tender the
Trustee shall mail to such applicants and file with Commission, together with a copy of the mated be mailed, a written statement to the effect
that, in the opinion of the Trustee, such mailingvd be contrary to the best interest of the Halderwould be in violation of applicable law. Such
written statement shall specify the basis of symhion. If the Commission, after opportunity fohearing upon the objections specified in the wmitte
statement so filed, enters an order refusing ttaguany of such objections or if, after the ertfyan order sustaining one or more of such objastio
the Commission finds, after notice and opportufotyhearing, that all the objections so sustainaeehibeen met and enters an order so declaring, the
Trustee shall mail copies of such material to atihsHolders with reasonable promptness after thy ehsuch order and the renewal of such tender by
such applicants; otherwise the Trustee shall bevesdl of any obligation or duty to such applicamispecting their application.

(c) Every Holder of Securities or coupons, by reicgj and holding the same, agrees with the Compaiythe Trustee that neither the
Company nor the Trustee nor any agent of eithénexh shall be held accountable by reason of theadisre of any such information as to the names
and addresses of the Holders in accordance wittioBet02(b), regardless of the source from whicthsaformation was derived, and that the Trustee
shall not be held accountable by reason of madimg material pursuant to a request made underdpetdi2(b).

SECTION 703Reports by Truste€a) The Trustee shall transmit to Holders suchntspmncerning the Trustee the Trustee and iterti
under this Indenture as may be required pursuahietd@rust Indenture Act at the times and in themea provided pursuant thereto.

(b) Reports so required to be transmitted at statedvals of not more than 12 months shall besmgitted no later than July 1 in each
calendar year, commencing with the first July &iafhe first issuance of Securities pursuant te ltimilenture.
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(c) A copy of each such report shall, at the tirheuzh transmission to Holders, be filed by thesiee with each securities exchange upon
which any Securities are listed, with the Commissiod with the Company. The Company will notify Treistee in writing when any Securities are
listed on any securities exchange.

SECTION 704Reports by Company¥he Company shall:

(1) file with the Trustee, within 15 days after tiempany files the same with the Commission, copigle annual reports and of the
information, documents and other reports (or copfesich portions of any of the foregoing as then@ussion may from time to time by rules
and regulations prescribe) that the Company magdeired to file with the Commission pursuant tet®m 13 or Section 15(d) of the U.S.
Securities Exchange Act of 1934; or, if the Companyot required to file information, documentseports pursuant to either of said Sections,
then it shall file with the Trustee and the Comigissin accordance with rules and regulations pikeed from time to time by the Commission,
such of the supplementary and periodic informatimguments and reports that may be required purso@ection 13 of the U.S. Securities
Exchange Act of 1934 in respect of a security éisted registered on a national securities exchaageay be prescribed from time to time in
such rules and regulations;

(2) file with the Trustee and the Commission, in@dance with rules and regulations prescribechbyGommission, such additional
information, documents and reports with respecotopliance by the Company with the conditions amekoants of this Indenture as may be
required from time to time by such rules and retjoe; and

(3) transmit by mail to all Holders of Registeregt8rities, as their names and addresses appdar Becurity Register, to such Holders of
Unregistered Securities as have, within the twag/peeceding such transmission, filed their narmesaaldresses with the Trustee for that
purpose and to each Holder whose name and addrtreni preserved on the Trustee’s list pursuathitetdirst sentence of Section 702(a), within
30 days after the filing thereof with the Trusteech summaries of any information, documents apdrte required to be filed by the Company
pursuant to paragraphs (1) and (2) of this Se@®may be required by rules and regulations ptesetifirom time to time by the Commission.

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

SECTION 801Company May Consolidate, Etc. Only on Certain Teffthe& Company shall not consolidate with or mergda witinto, or
convey, transfer or lease all or substantiallyofits properties and assets to any Person, unless:

(1) either (x) the Company shall be the continudogporation or the successor corporation or (y)R@eson formed by such consolidation
or into which the Company is merged or the PerBahdcquires by conveyance, transfer or leasertpepties and assets of the Company
substantially as an entirety shall be a Personnizgd and existing under the laws of the UnitedeStaf America, any State thereof or the
District of Columbia and shall expressly assumeaiyndenture supplemental hereto, executed amekeded to the Trustee, in form satisfactory
to the Trustee, the due and punctual payment gbttineipal of and any premium and interest ontal Outstanding Securities and the
performance of every covenant of this Indenturéhenpart of the Company to be performed or observed

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

(3) the Company has delivered to the Trustee ait@f Certificate and an Opinion of Counsel, esizting that such consolidation,
merger, conveyance, transfer or lease and suchesupptal
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indenture comply with this Article and that all ditions precedent herein provided for relatinguotstransaction have been met.

SECTION 802 Successor Substituted for the Compdupon any consolidation or merger or any conveyatraesfer or lease of all or
substantially all the properties and assets oCtbmpany in accordance with Section 801, the suoc&rson formed by such consolidation or into
which the Company is merged or to which such coawmeg, transfer or lease is made shall succeedddy@substituted for, and may exercise every
right and power of, the Company under this Indentwuith the same effect as if such successor Péadmeen named as the Company herein and
thereafter, in the case of a conveyance, transflerase of properties and assets of the Comparstamiially as an entirety, such conveyance, transfe
or lease shall have the effect of releasing thedfenamed as the “Company” in the first paragrdphis instrument or any successor Person that shal
theretofore have become such in the manner prestiibthis Article from its liability as obligor dmmaker on any of the Securities.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901 Supplemental Indentures Without Consent of Hold&ithout the consent of any Holders, the Companytaedlirustee, ¢
any time and from time to time, may enter into onenore indentures supplemental hereto, in fornsfsatory to the Trustee, for any of the following
purposes:

(1) to evidence the succession of another Perstiret€@ompany and the assumption by any such suaroelsthe covenants of the
Company herein and in the Securities; or

(2) to add to the covenants of the Company fob#reefit of the Holders of all or any series of Séms (and if such covenants are to be
for the benefit of less than all series of Secesitistating that such covenants are expressly lmahgled solely for the benefit of such series), o
to surrender any right or power herein conferrednuine Company; or

(3) to add any additional Events of Default witspect to all or any series of Securities Outstamtiereunder; or

(4) to add to or change any of the provisions &f thdenture to such extent as shall be necessgrgrimit or facilitate the issuance of
Securities in bearer form, registrable or not regide as to principal, and with or without intéresupons; or

(5) to change or eliminate any of the provisionshig Indenture, or to add any new provision tg thidenture, in respect of one or more
series of Securitieprovided, however, that any such change, elimination or addition ¢Aall neither (i) apply to any Security Outstargdim
the date of such indenture supplemental heretdiij@nodify the rights of the Holder of any suchcBety Outstanding with respect to such
provision in effect prior to the date of such intlee supplemental hereto or (B) shall become effecinly when no Security of such series
remains Outstanding; or

(6) to add guarantees or collateral security wegpect to the Securities of any series; or

(7) to establish for the issuance of and estalttistform or terms and conditions of Securitiesrof series or Tranche thereof as permitted
by Section 301(b), and to establish the form of eewificates required to be furnished pursuarhé&terms of this Indenture or any series of
Securities; or

(8) to provide for uncertificated Securities in #@ftoh to or in place of all, or any series or Trae®f, certificated Securities; or

(9) to evidence and provide for the acceptancgpbetment hereunder by a separate or successste€rar co-trustee with respect to the
Securities of one or more series and to add tthange
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any of the provisions of this Indenture as shalhbeessary to provide for or facilitate the admiaison of the trusts hereunder by more than one
Trustee, pursuant to the requirements of Sectidiflglor

(10) to change any place or places where (a) tineipal of or premium, if any, or interest, if argn all or any series of Securities, or any
Tranche thereof, shall be payable, (b) all or ames of Securities, or any Tranche thereof, maguseendered for registration or transfer, (c) all
or any series of Securities, or any Tranche thereaj be surrendered for exchange and (d) notivg@slamands to or upon the Company in
respect of all or any series of Securities, or Branche thereof, and this Indenture may be served;

(11) to supplement any of the provisions of th@ddnture to such extent as shall be necessary matpar facilitate the defeasance and
discharge of any series of Securities, or any Trartbereof, pursuant to Article Four, provided tuay such action shall not adversely affect the
interests of the Holders of Securities of sucheseor Tranche or any other series of Securitieminmaterial respect;

(12) (i) to cure any ambiguity or to correct or plgment any provision contained herein or in arppéemental indenture that may be
defective or inconsistent with any other provisammtained herein or in any supplemental indentur@)do conform the terms of any series of
Securities, or Tranche thereof, to the descripti@meof in the prospectus and prospectus supplefoesimilar offering document) offering such
series of Securities, or Tranche thereof; or

(13) to make any other provisions with respect &iters or questions arising under this Indentore@yidedsuch action shall not adversely
affect the interests of the Holders of any Seasitf any series or Tranche Outstanding on theafatech indenture supplemental hereto.

Without limiting the generality of the foregoing the Trust Indenture Act as in effect at the datthe execution and delivery of this
Indenture or at any time thereafter becomes ameadéd

(x) if any such amendment requires one or more @ésto any provisions hereof or the inclusion meoéiany additional provisions, or by
operation of law is deemed to effect such changéscorporate such provisions by reference or etigs, this Indenture shall be deemed to have been
amended so as to conform to such amendment tortist lRdenture Act, and the Company and the Trusiag without the consent of any Holders,
enter into an indenture supplemental hereto taeffeevidence such changes or additional provssion

(y) if any such amendment permits one or more caang, or the elimination of, any provisions herenait, at the date hereof or at any t
thereafter, are required by the Trust Indenturetddte contained herein (or if it is no longer riegd by the Trust Indenture Act for the Indentwe t
contain one or more provisions), this Indenturdldfeadeemed to have been amended to effect swaigels or elimination, and the Company and the
Trustee may, without the consent of any Holdertgrento an indenture supplemental hereto to evidesuch amendment hereof; or

(2) if, by reason of any such amendment, it shalhb longer necessary for this Indenture to cordaanor more provisions that, at the date
of the execution and delivery hereof, are requingdhe Trust Indenture Act to be contained herdia,Company and the Trustee may, without the
consent of any Holders, enter into an indenturg@kampental hereto to effect the elimination of spebvisions.

SECTION 902 Supplemental Indentures With Consent of Hold€as Except as set forth in paragraph (b) beloith the consent of the
Holders of not less than a majority in aggregabeggpal amount of the Outstanding Securities ofheseries affected (voting as one class) by such
supplemental indenture, by Act of said Holderswaegid to the Company and the Trustee, the Compemgn authorized by a resolution of its Boar
Directors (which resolution may provide generateror parameters for such action and may providetkie specific terms of such action may be
determined in accordance with or pursuant to a Gomrder), and the Trustee may, from time to time at any time, enter into an indenture or
indentures supplemental hereto for the purposeldihg any provisions to or changing in any manmeglininating any of the provisions of this
Indenture or of any supplemental indenture or oflifying in any manner the rights of the Holderghe$ Securities of each
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such series or of the Coupons appertaining to Sedurities or of modifying in any manner the rigbtshe Holders of Securities of such series under
this Indentureprovided, howevethat if there are Securities of more than one sarfeequal ranking Outstanding hereunder and ibagsed
supplemental indenture shall directly affect thghts of the Holders of Securities of one or morg,léss than all, of such series, then the cornsegt

of the Holders of not less than a majority in agate principal amount of the Outstanding Securitiesll series so directly affected, considered e
class, shall be required.

(b) No such supplemental indenture shall, withbet¢onsent of the Holder of each Outstanding Sercaffiected thereby,

(1) change the Stated Maturity of the principalayfany installment of principal of or interest @my Security, or reduce the principal
amount or premium, if any, thereof or the ratendéiiest thereon (or the amount of any installméimterest thereon) or any premium payable
upon the redemption thereof, or change the methodloulating the rate of interest thereon, or eeEdthe amount of the principal of an Original
Issue Discount Security that would be due and dayaton a declaration of acceleration of the M&guhereof pursuant to Section 502, or
change the coin or currency (or other propertyyliich, any Security or any premium or the intethsteon is payable, or impair the right to
institute suit for the enforcement of any such pagtron or after the Stated Maturity thereof (orthie case of redemption, on or after the
Redemption Date, or, in the case of repaymenteapftion of the Holders, on or after the Repayniiatit), or modify any provisions of this
Indenture with respect to the conversion or exchasfghe Securities into Securities of anothereseor into any other debt or equity securities in
a manner adverse to the Holders, or

(2) reduce the percentage in principal amount efQtstanding Securities of any series, the corafemhose Holders is required for any
such supplemental indenture, or the consent of evhtmdders is required for any waiver of compliaméth certain provisions of this Indenture
certain defaults hereunder and their consequenog#ipd for in this Indenture, or

(3) modify any of the provisions of this Sectiorc8on 513 or Section 1008, except to increasesani percentage or to provide that
certain other provisions of this Indenture canr®tindified or waived without the consent of the d¢wlof each Outstanding Security affected
thereby provided, however, that this clause shall not be deemed to reghgednsent of any Holder with respect to changésemeferences to
“the Trustee” and concomitant changes in this $acind Section 1008, or the deletion of this pryis accordance with the requirements of
Sections 611(b) and 901(9).

A supplemental indenture that changes or eliminatgscovenant or other provision of this Indentinat has expressly been included
solely for the benefit of one or more particulanes of Securities, or that modifies the rightdtef Holders of Securities of such series with resfe
such covenant or other provision, shall be deeno¢donaffect the rights under this Indenture of tedders of Securities of any other series.

It shall not be necessary for any Act of Holderdemthis Section to approve the particular fornam§ proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof. A waiver by a Holder ohddolder’s rights to consent under this Secticallsh
be deemed to be a consent of such Holder.

SECTION 903Execution of Supplemental Indenturés executing, or accepting the additional trusesated by, any supplemental
indenture permitted by this Article or the modificas thereby of the trusts created by this Indentthe Trustee shall be entitled to receive, and
(subject to Section 601) shall be fully protectedelying upon, an Opinion of Counsel stating thatexecution of such supplemental indenture is
authorized or permitted by this Indenture. The T@easnay, but shall not be obligated to, enter &myp such supplemental indenture that affects the
Trustee’s own rights, duties or immunities undés thdenture or otherwise.

SECTION 904 Effect of Supplemental Indenturedpon the execution of any supplemental indentmeter this Article, this Indenture
shall be modified in accordance therewith, and sugiplemental indenture shall form a part of thideinture for all purposes; and every Holder of
Securities theretofore or thereafter authenticatetidelivered hereunder shall be bound thereby.spplemental indenture permitted by this Article
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may restate this Indenture in its entirety, andyrughe execution and delivery thereof, any suctatesient shall supersede this Indenture as theretof
in effect for all purposes.

SECTION 905Conformity With Trust Indenture A&very supplemental indenture executed pursuaihtisoArticle shall conform to the
requirements of the Trust Indenture Act as theeffiect.

SECTION 906 Reference in Securities to Supplemental Indent@esurities of any series, or any Tranche theredhemticated and
delivered after the execution of any supplememi@é¢nture pursuant to this Article may, and shakuired by the Trustee, bear a notation in form
approved by the Trustee as to any matter providethfsuch supplemental indenture. If the Compangletermines, new Securities of any series, or
any Tranche thereof, and any appertaining coupomsalified as to conform, in the opinion of the tee and the Company, to any such supplem
indenture may be prepared and executed by the Qomgyad authenticated and delivered by the Trustexéhange for Outstanding Securities of such
series or Tranche and any appertaining coupons.

SECTION 907 Revocation and Effect of Conserdaitil an amendment or waiver becomes effectivegresent to it by a Holder of a
Security is a continuing consent by the Holder ewery subsequent Holder of a Security or portioa 8kcurity that evidences the same debt as the
consenting Holder’s Security, even if notationtd tonsent is not made on any Security. Howevgrsaoch Holder or subsequent Holder may revoke
the consent as to his Security or portion of a 8gcifithe Trustee receives the notice of revamatbefore the date on which the Trustee receives an
Officer’s Certificate certifying that the Holder§the requisite principal amount of Securities hawasented to the amendment or waiver. After an
amendment or waiver becomes effective, it shalll leimery Holder of each series of Securities affbblesuch amendment or waiver.

The Company may, but shall not be obligated toafrecord date for the purpose of determining thieléts entitled to consent to any
amendment or waiver. If a record date is fixednthetwithstanding the provisions of the immediajgigceding paragraph, those persons who were
Holders at such record date (or their duly desiggh@troxies), and only those persons, shall belemtio consent to such amendment or waiver or to
revoke any consent previously given, whether orsoigh persons continue to be Holders after sudrdetate.

After an amendment or waiver becomes effectivhatlsind every Holder, unless it is of the typechbed in any of clauses (1) through
(3) of Section 902(c). In such case, the amendimewtiver shall bind each Holder of a Security vilag consented to it and every subsequent Holder
of a Security that evidences the same debt asotfieeating Holder’s Security.

SECTION 908 Madification Without Supplemental Indentuliethe terms of any particular series of Securitiase been established in a
Board Resolution or an Officexr'Certificate as contemplated by Section 301, artdnnan indenture supplemental hereto, additionshanges in or tt
elimination of any of such terms may be effectedri®ans of a supplemental Board Resolution or QfficEertificate, as the case may be, delivere
and accepted by, the Trustpeovided, howeverthat such supplemental Board Resolution or Offic€ertificate shall not be accepted by the Traiste
or otherwise be effective unless all conditionsfegh in this Indenture that would be requiredsatisfied if such additions, changes or elinmat
were contained in a supplemental indenture shak l@en appropriately satisfied. Upon the acceptéimereof by the Trustee, any such supplemental
Board Resolution or Officer’s Certificate shall ieemed to be a “supplemental indenture” for purpasé&ections 904 and 906.

ARTICLE TEN
COVENANTS
SECTION 1001Payment of Principal, Premium and Interega) Subject to the following provisions, the Canp will pay to the Trustee
the amounts, in such coin or currency as is atithe legal tender for the payment of public or ptevdebt, in the manner, at the times and for the

purposes set forth herein and in the text of treuBes for each series, and the Company herethodmes and directs the Trustee from funds so paid
to it to make or cause to be made payment of timeipal of and any premium and interest on the 8tes and
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coupons of each series as set forth herein arbiteit of such Securities and coupons. Unlesswibe provided in the Securities of a series, the
Trustee will arrange directly with any Paying Agefdr the payment, or the Trustee will make paymieam funds furnished by the Company, of the
principal of and any premium and interest, on teeusities and coupons of each series by checkadt. dr

(b) Unless otherwise provided in the Securitiea séries, interest, if any, on Registered Secaritfex series shall be paid by check or ¢
on each Interest Payment Date for such seriestbltider thereof at the close of business on tiguRe Record Date specified in the Securities of
such seriegprovided, however, that interest payable at Maturity will be paidie Person to whom principal is payable. The Camipaay pay such
interest by check or draft mailed to such Holdedslress as it appears on the register for Seaudtisuch series. Unless otherwise provided in the
Securities of a series, principal of Registereduiges shall be payable by check or draft and @gginst presentation and surrender of such Regil
Securities at the office of the Paying Agent, uslld®e Company shall have otherwise instructed thst&e in writing.

(c) Unless otherwise provided in the Securitiea €ries, (i) interest, if any, on Unregisteredusiées shall be paid by check or draft and
only against presentation and surrender of the @asifor such interest installments as are evidettemeby as they mature and (i) original issue
discount (as defined in Section 1273 of the Codl@)yy, on Unregistered Securities shall be paidhwck or draft and only against presentation and
surrender of such Securities, in either case abfiiee of a Paying Agent located outside of thetklth States and its possessions, unless the Company
has otherwise instructed the Trustee in an Offic@ertificate. Unless otherwise provided in theusidies of a series, principal of and premium,ria
of Unregistered Securities shall be paid by cheddtraft and only against presentation and surreafisuch Securities as provided in the Securitfex
series. If at the time a payment of principal of @nemium, if any, or interest, if any, or originssue discount, if any, on an Unregistered Secorit
coupon becomes due and the payment of the full atremipayable at the office or offices of all theyldg Agents outside the United States and its
possessions is illegal or effectively precludedawse of the imposition of exchange controls or rogimailar restrictions on the payment of such ant
in United States currency, then the Company mayuatthe Trustee in an Officer's Certificate tokaauch payments at the office of a Paying Agent
located in the United States. The Company herebgrants and agrees that it shall not so instrecTtiastee with respect to payment in the United
States if such payment would cause such Unregist@&eeurity to be treated as a “registration-reguakligation” under United States law and
regulations.

(d) At the election of the Company, any paymentshigyCompany provided for in this Indenture oriiry af the Securities may be made
electronic funds transfer.

SECTION 1002Maintenance of Office or Agencya) The Company will maintain in each Place ofrRant for any series of Securities,
any Tranche thereof, an office or agency where fegd Securities, or any Tranche thereof, ofghees may be surrendered for registration of
transfer or exchange and a Place of Payment whabgect to Sections 305 and 307) Securities mgydsented for payment or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentay be served. Unless otherwise specified
pursuant to Section 301(b) with respect to any sches, the Company shall maintain such officemgancies in connection with each series in the
Borough of Manhattan, The City of New York, StatéNew York. With respect to any series of Secusitigsued in whole or in part as Unregistered
Securities, the Company shall maintain one or nfagng Agents located outside the United Statestarpbssessions and shall maintain such Paying
Agents for a period of one year after the princigfiaduch Unregistered Securities has become dugayable. During any period thereafter for whic
is necessary in order to conform to United Stegdaw or regulations, the Company will maintaiRaying Agent outside the United States and its
possessions to which the Unregistered Securitiesgpons appertaining thereto may be presentegobfgment and will provide the necessary funds
therefor to such Paying Agent upon reasonable eclihe Security Registrar shall keep a registén véspect to each series of Securities issued in
whole or in part as Registered Securities andeawo thansfer and exchange. The Company may appambr more c@ecurity Registrars acceptable
the Trustee and one or more additional Paying Agmteach series of Securities, and the Comparytereninate the appointment of any co-Security
Registrar or Paying Agent at any time upon writtetice. The term “Security Registrar” includes aoySecurity Registrar. The term “Paying Agent”
includes any additional Paying Agent. The Compadrafisiotify the Trustee of the name and addressmgfAgent not a party to this Indenture. Subject
to Section 305, if the Company fails to maintaiBexurity Registrar or Paying Agent, the Trusted sithas such.

42



The Company will give prompt written notice to fheistee of the location, and any change in thetimeaof such office or agency. If at any time the

Company fails to maintain any such required oficagency or fails to furnish the Trustee with #ukelress thereof, such presentations, surrenders,

notices and demands may be made or served at tiper@te Trust Office of the Trustee, and the Corggdeereby appoints the Trustee as its agent to
receive all such presentations, surrenders, nadicdglemands.

(b) The Company may also from time to time desigmate or more other offices or agencies where ¢oeir8ies of one or more series
may be presented or surrendered for any or all pughoses and may from time to time rescind susigdationsprovided, however, that no such
designation or rescission shall in any mannervelthe Company of its obligation to maintain aricaffor agency in each Place of Payment for
Securities of any series for such purposes. Thegaomwill give prompt written notice to the Trustefeany such designation or rescission and of any
change in the location of any such other officagency.

(c) Anything herein to the contrary notwithstandiagy office or agency required by this Section rbaynaintained at any office of the
Company in which event the Company shall perforinfuaictions to be performed at such office or agenc

SECTION 1003Money for Securities Payments to Be Held in Tr(a} If the Company at any time acts as its owyirRpAgent with
respect to any series of Securities, or any Tratiodeeof, it will, on or before each due date & phmincipal of or any premium or interest on any of
such Securities, segregate and hold in trust fob#mefit of the Persons entitled thereto a suficgrdt to pay the principal (and premium, if amy)
interest so becoming due until such sums are pasd¢h Persons or otherwise disposed of as her@ided and will promptly notify the Trustee of
action or failure so to act.

(b) Whenever the Company has one or more Payingt&der any series of Securities, it will, on orgorto (and if on, then before 11:00
a.m. (New York City time)) each due date of thenpipal of and any premium or interest on such Sgesydeposit with a Paying Agent a sum
sufficient (in immediately available funds, if pagnt is made on the due date) to pay the principalaay premium and interest so becoming due, suct
sum to be held in trust for the benefit of the Passentitled to such principal, premium or inteesprovided in the Trust Indenture Act and (unless
such Paying Agent is the Trustee) the Companypsilmptly notify the Trustee of its action or faiuso to act.

(c) The Company will cause each Paying Agent for series of Securities, or any Tranche thereokothan the Trustee, to execute and
deliver to the Trustee an instrument in which sBelging Agent shall agree with the Trustee, sulifette provisions of this Section, that such Paying
Agent will:

(i) comply with the provisions of the Trust IndergtAct applicable to it as a Paying Agent and

(i) during the continuance of any default by then@pany (or any other obligor upon the Securitiethaf series) in the making of any
payment in respect of the Securities of that sgtipen the written request of the Trustee, forthvaidy to the Trustee all sums held in trust by
such Paying Agent for payment in respect of theuStes of that series

(d) The Company may at any time, for the purposebtdining the satisfaction and discharge of thdehture or for any other purpose,
pay, or by Company Order direct any Paying Agergay, to the Trustee all sums held in trust byGoenpany or such Paying Agent, such sums to be
held by the Trustee upon the same trusts as thpmewhich such sums were held by the Company dr Baging Agent; and, upon such payment by
any Paying Agent to the Trustee, such Paying Ageall be released from all further liability witespect to such money.

(e) Any money deposited with the Trustee or anyifRpgent, or received by the Trustee in respedligfible Obligations deposited with
the Trustee pursuant to Section 401 or 404, or lttedeh by the Company, in trust for the paymentef principal of and any premium or interest on any
Security of any series and remaining unclaimedviaryears (or such shorter period for the returawh funds to the Company under
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applicable abandoned property laws) after suctcypéh, premium or interest has become due and paghiall be paid to the Company on Company
Request, or (if then held by the Company) shallliseharged from such trust; and the Holder of sseturity shall thereafter, as an unsecured general
creditor, look only to the Company for payment &adr and all liability of the Trustee or such Payigent with respect to such trust money, and all
liability of the Company as trustee thereof, skiadireupon cease.

SECTION 1004 Statement as to Compliancéhe Company will deliver to the Trustee, within 1@4ys after the end of each fiscal year of
the Company ending after the date hereof, a writtatement, which need not comply with Section 5afhed by the principal executive officer, the
principal financial officer or the principal accdimy officer of the Company stating, as to eacmsighereof stating whether or not to the knowleol
the signers thereof it is in default in the perfarmoe and observance of any of the terms, provisamconditions of this Indenture (without regtrd
any period of grace or requirement of notice preditiereunder) and, if it is in default, specifyalgsuch defaults and the nature and status thefeof
which they may have knowledge.

SECTION 1005Corporate ExistenceSubject to Article Eight, the Company will docause to be done all things necessary to preserve
and keep in full force and effect its corporatestatice, rights (charter and statutory) and fraeshisovided, howeverthat the Company shall not be
required to preserve any such right or franchismithe judgment of the Company, the preservatieneof is no longer desirable in the conduct ef th
business of the Company.

SECTION 1006Waiver of Certain Covenant&xcept as otherwise specified as contemplated biide301 for Securities of such series,
the Company may, with respect to the Securitieengfseries, omit in any particular instance to clymagth any term, provision or condition set forth
in (i) any additional covenants or restrictionsdfied with respect to the Securities of any sedaesontemplated by Section 301 if before the fione
such compliance the Holders of not less than aritgjo aggregate principal amount (or such langeaportion as may be required in respect of
waiving a past default of any such additional c@rgror restriction) of the Outstanding Securitiealbseries of equal ranking with respect to which
such covenant or restriction was so specified, idensd as one class, by Act of such Holders, eitf@ve such compliance in such instance or
generally waive compliance with such term, provisiw condition and (ii) Sections 1002 and 1004 Artétle Eight if before the time for such
compliance the Holders of at least a majority iimgpal amount of Securities of all series of eqaealking Outstanding under this Indenture by Act of
such Holders, either waive such compliance in sostance or generally waive compliance with suchtgrovision or condition; but, in the case of
clause (i) or (ii) of this Section, no such waigball extend to or affect such term, provision @ndition except to the extent so expressly waieedi,
until such waiver becomes effective, the obligatiofithe Company and the duties of the Trusteespect of any such term, provision or condition
shall remain in full force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101Applicability of Article. Securities of any series that are redeemabledéfieir Stated Maturity (or, if the principal dfet
Securities of any series is payable in installmethis Stated Maturity of the final installment bétprincipal thereof) shall be redeemable in acmocd
with their terms and (except as otherwise specdigdontemplated by Section 301(b) for Securitfenyg series) in accordance with this Article.

SECTION 1102Election to Redeem; Notice to Trust€khe election of the Company to redeem any Séesiishall be evidenced by a
Board Resolution or an Officer’s Certificate. Irseaof any redemption at the election of the Compmrigss than all the Securities of any series, the
Company shall, at least 45 days prior to the RediemDate fixed by the Company (unless a short¢icads satisfactory to the Trustee in its sole
discretion), notify the Trustee of such Redempiate and of the principal amount of Securitiesuzftsseries to be redeemed. In the case of any
redemption of Securities (a) prior to the expimtid any restriction on such redemption providethterms of such Securities or elsewhere in this
Indenture, or (b) pursuant to an election of thenfany that is subject to a condition specifiechia terms of such Securities the Company shall$h
the Trustee with an Officer’s Certificate evidergitompliance with such restriction.
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SECTION 1103Selection by Trustee of Securities to Be Rededirleds than all the Securities of any series areet redeemed, unless
the procedures of the Depositary provide othervitee particular Securities to be redeemed shadktected by the Trustee, from the Outstanding
Securities of such series not previously calledédiemption, by such method as is provided forganjicular series, or, in the absence of any such
provision, by such method as the Trustee deemsaif@irappropriate and which may provide for thecdiela for redemption of portions (equal to the
minimum authorized denomination for Securitieshafttseries or any integral multiple thereof) of phimcipal amount of Securities of such series of a
denomination larger than the minimum authorizedodenation for Securities of that seriggpvided, however, that if, as indicated in an Officer’s
Certificate, the Company has offered to purchalserany principal amount of the Securities theristanding of any series, and less than all of such
Securities as to which such offer was made have tezelered to the Company for such purchase, thetde, if so directed by Company Order, shall
select for redemption all or any principal amouih$wch Securities that have not been so tendered.

The Trustee shall promptly notify the Company dmel $ecurity Registrar in writing of the Securitsedected for redemption and, in the
case of any Securities selected for partial redempthe principal amount thereof to be redeemeattha method it has chosen for the selection df
Securities.

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

SECTION 1104Notice of RedemptionUnless otherwise specified as contemplated byi®e801 with respect to any series of Securities,
notice of redemption shall be given by electrorém$mission or firstlass mail, postage prepaid, mailed not less tBamo8 more than 60 days prior
the Redemption Date, to each Holder of Securitdsetredeemed, at such Holder's address appearthg iSecurity Register.

If Unregistered Securities are to be redeemedcaati redemption shall be published in an AuthatiRewspaper in The City of New
York and, if such Securities to be redeemed atedien any securities exchange outside of the Di8tates, in the city in which such securities
exchange is located, or in such other city or giie may be specified in the Securities, oncecdh ehtwo different calendar weeks, the first
publication to be not less than 30 nor more thad®@ before the redemption date.

All notices of redemption shall state:
(1) the Redemption Date,

(2) the Redemption Price, or the formula pursuanthich the Redemption Price is to be determingldefRedemption Price cannot be
determined at the time notice is given,

(3) if less than all the Outstanding Securitiegmy series are to be redeemed, the identificatiad,(in the case of partial redemption, the
principal amounts) of the particular Securitiebéredeemed, and the portion of the principal amofiany Security to be redeemed in part and,
in the case of any such Security of such seriégteedeemed in part, that, on and after the Redempgte, upon surrender of such Security, a
new Security or Securities of such series in ppatamount equal to the remaining unpaid princgmabunt thereof will be issued as provided in
Section 1106,

(4) that on the Redemption Date the RedemptioreRvit become due and payable upon each such $gtoitie redeemed and, if
applicable, that interest thereon will cease toweon and after said date,

(5) the place or places where such Securities hithmatured coupons are to be surrendered for payof the Redemption Price and
accrued interest, if any,

(6) that the redemption is for a sinking fund,uth is the case,
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(7) the CUSIP, “ISIN” or similar number(s), if angssigned to such Securitigspvided howeveythat such notice may state that no
representation is made as to the correctness of GUISIN” or similar number(s), and the redemptioinsuch Securities shall not be affected by
any defect in or omission of such number(s), and

(8) such other matters as the Company shall desiratéée or appropriate.

Unless otherwise specified with respect to any 8&esl in accordance with Section 301, with respgeany notice of redemption of
Securities at the election of the Company, unlegen the giving of such notice, such Securitiesdaemed to have been paid in accordance with
Section 401, such notice may state that such reti@mghall be conditional upon the receipt by tlagiRg Agent or Agents for such Securities, on or
prior to the date fixed for such redemption, of mpsufficient to pay the principal of and premiufrany, and interest, if any, on such Securitied an
that if such money has not been so received suiterghall be of no force or effect and the Compsimgil not be required to redeem such Securities.
In the event that such notice of redemption costairch a condition and such money is not so redgitie redemption shall not be made and within a
reasonable time thereafter notice shall be givethe manner in which the notice of redemption gigen, that such money was not so received and
such redemption was not required to be made, anBalging Agent or Agents for the Securities otheewtd have been redeemed shall promptly return
to the Holders thereof any of such Securities tiaat been surrendered for payment upon such redempti

Notice of redemption of Securities to be redeemeteaelection of the Company, and any notice aof-satisfaction of a condition for
redemption as aforesaid, shall be given by the Gomr, at the Company’s request, by the Securtyifrar in the name and at the expense of the
Company. Notice of mandatory redemption of Se@sithall be given by the Security Registrar innésme and at the expense of the Company.

SECTION 1105Securities Payable on Redemption D#&#8. Notice of redemption having been given as aforesaid the conditions, if
any, set forth in such notice having been satistieel Securities or portions thereof so to be rewseshall, on the Redemption Date, become due and
payable at the Redemption Price therein speciéind,from and after such date (unless the Compafiayltein the payment of the Redemption Price
and accrued interest, if any) such Securities ootigns thereof, if interest-bearing, shall ceasbear interest. Upon surrender of any such Securit
together with all unmatured coupons for redempitioaccordance with said notice, such Security atigo thereof, if any, shall be paid by the
Company at the Redemption Price, together withusztinterest, if any, to the Redemption Date bulhéncase of Unregistered Securities installments
of interest due on or prior to the Redemption Deitebe payable to the bearers of the coupons dchsnterest by check or draft upon surrender of
such coupongyrovided, howeverthat installments of interest whose Stated Matusion or prior to the Redemption Date shall bggble to the
Holders of such Securities, or one or more Predecedecurities, registered as such at the clobesifiess on the relevant Regular Record Dates
according to their terms and the provisions of i8ec307.

(b) If any Security called for redemption shall hetso paid upon surrender thereof for redemptienprincipal and any premium shall,
until paid, bear interest from the Redemption Catthe rate prescribed therefor in the Security.

SECTION 1106Securities Redeemed in Parny Security that is to be redeemed only in ghdll be surrendered at a Place of Payment
therefor (with, if the Company or the Trustee squiees, due endorsement by, or a written instrurnétransfer in form satisfactory to the Company
and the Trustee duly executed by, the Holder tHemebis or her attorney duly authorized in writjngnd the Company shall execute, and the Trustee
shall authenticate and deliver to the Holder ohs8ecurity without service charge, a new Securitgecurities of the same series, of any authorized
denomination as requested by such Holder, andefidinor and in aggregate principal amount equahtbin exchange for the unredeemed portion of
the principal of the Security so surrendered.
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ARTICLE TWELVE
REPAYMENT OF SECURITIES AT OPTION OF HOLDERS

SECTION 1201Applicability of Article.Securities of any series that are repayable béfigie Stated Maturity at the option of the Holders

shall be repayable in accordance with their ternts(axcept as otherwise specified as contemplateéfebtion 301 for Securities of any series) in
accordance with this Article.

SECTION 1202Notice of Repayment Datidotice of any Repayment Date with respect to Stesrof any series shall be given by the

Company not less than 30 nor more than 45 days frisuch Repayment Date (or at such other timesagsbe specified for such repayment or
repurchase pursuant to Section 301) to each Hofdsecurities of such series in accordance withi@ed 06 (except as otherwise specified as
contemplated by Section 301 for Securities of amies).

The notice as to the Repayment Date shall stategsiotherwise specified for such repayment orndmase pursuant to Section 301):
(1) the Repayment Date;

(2) the principal amount of the Securities requit@te repaid or repurchased and the Repaymerd Rriche formula pursuant to which
the Repayment Price is to be determined if the Repat Price cannot be determined at the time tliean given);

(3) the place or places where such Securitiesodoe surrendered for payment of the Repayment Raieaccrued interest, if any, and the
date by which Securities must be so surrenderedder to be repaid or repurchased;

(4) that any Security not tendered or acceptegpdgment shall continue to accrue interest;

(5) that, unless the Company defaults in makindy payment or the Paying Agent is prohibited frongipg such money to the Holders on
that date pursuant to the terms of this IndentBeeurities accepted for payment pursuant to anly sffer of repayment or repurchase shall c
to accrue interest after the Repayment Date;

(6) that Holders electing to have a Security repaigurchased pursuant to such offer may elecate fall or any portion of such Security
purchased;

(7) that Holders electing to have a Security repalicepurchased pursuant to any such offer shakfeired to surrender the Security, with
such customary documents of surrender and traasfére Company may reasonably request, duly coetplet transfer by book-entry transfer,
to the Company or the Paying Agent at the addigssified in the notice at least two Business Dajar fo the Repayment Date;

(8) that Holders shall be entitled to withdraw thedection if the Company or the Paying Agent,tesdase may be, receives, not later than
the expiration of the offer to repay or repurchastelegram, facsimile transmission or letter sgtforth the name of the Holder, the principal
amount of the Security the Holder delivered forghaise and a statement that such Holder is withdrpit8 election to have such Security
purchased;

(9) that, in the case of a repayment or repurcbékess than all Outstanding Securities of a setfesmethod of selection of Securities to
be repaid or repurchased to be applied by the @eusthe principal amount of properly tenderedusities exceeds the principal amount of the
Securities to be repaid or repurchased;
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(10) that Holders whose Securities are purchasgdiopart shall be issued new Securities of theesaeries equal in principal amount to
the unpurchased portion of the Securities surrextt@r transferred by book-entry transfer); and

(11) the CUSIP or other identification number,rifyaprinted on the Securities being repurchasediaaitcho representation is made as to
the correctness or accuracy of the CUSIP or ottettification number, if any, listed in such notareprinted on the Securities.

SECTION 1203Securities Payable on Repayment Datee form of option to elect repurchase or repayrhening been delivered as
specified in the form of Security for such serib®, Securities of such series so to be repaidr(@felication of the method of selection described
pursuant to clause (9) of Section 1202, if the @pial amount of properly tendered Securities exséle principal amount of the Securities to be ik
or repurchased) shall, on the Repayment Date, bechura and payable at the Repayment Price applitadleto and from and after such date (unless
the Company defaults in the payment of the RepayBee and accrued interest) such Securities shalie to bear interest. Upon surrender of any
such Security for repayment in accordance with satite, such Security shall be paid by the Comrthe Repayment Price together with accrued
interest, if any, to the Repayment Dategvided, howeverthat if a Security is repaid or repurchased oaftar a Regular Record Date but on or prior
to the Stated Maturity of any installments of ietdr then any accrued and unpaid interest dueanStated Maturity shall be payable to the Holdd
such Securities, or one or more Predecessor Sesurigistered as such at the close of businetisearlevant Regular Record Dates according to
their terms and the provisions of Section 307.

If any Security is not paid upon surrender thefeofepayment, the principal (and premium, if aslgall, until paid, bear interest from the
Repayment Date at the rate prescribed therefardh Security.

SECTION 1204 Securities Repaid in ParAny Security that by its terms may be repaid int pathe option of the Holder and that is to be
repaid only in part shall be surrendered at anigefbr agency of the Company designated for theagae pursuant to Section 1002 (with, if the
Company or the Trustee so requires, due endorsdment a written instrument of transfer in forntisictory to the Company and the Trustee duly
executed by, the Holder thereof or his or her aggrduly authorized in writing), and the Companglkbxecute, and the Trustee shall authenticate anc
deliver to the Holder of such Security without seevcharge, a new Security or Securities of theessenies, as provided in Section 3@ any
authorized denomination as requested by such Hdldaggregate principal amount equal to and irharge for the unrepaid portion of the principal
of the Security so surrendered.
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This instrument may be executed in any number ohtarparts, each of which so executed shall be ddembe an original, but all such
counterparts shall together constitute but oneth@dame instrument.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their retbpe corporate seals to be hereunto
affixed and attested, all as of the date first &bovitten.

O PEXA T HERAPEUTICS, | NC.

By

Name:
Title:

[CORPORATE SEAL]

Attest:

Secretary
[T RUSTEE]

By

Name:
Title:
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EXHIBIT 5.1

pillsbury

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

November 13, 200

Opexa Therapeutics, Inc.
2635 N. Crescent Ridge Drive
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 conitectvith the Company’s filing with the
Securities and Exchange Commission (the “Commissmfithe Registration Statement on Form S-3 (tRedistration Statement”) relating to the
registration under the Securities Act of 1933 (thet”) of the following securities of the Companyving an aggregate initial public offering price of
up to $35,000,000: (a) shares of Common Stock,1$0e0 value per share (“Common Stock”), (b) shafd2referred Stock, no par value per share
(“Preferred Stock”), in one or more series, (c)asdfary shares evidenced by depositary receipt$, egpresenting fractional interests in Preferred
Stock (“Depositary Shares”), (d) debt securitiaspme or more series (“Debt Securitiegid (e) warrants to purchase Common Stock, Pref&teck
Depositary Shares, Debt Securities, or any comioinahereof (“Warrants”). The Common Stock, PreddrStock, Depositary Shares, Debt Securities,
and Warrants are collectively referred to hereithas'Securities.” The Debt Securities will be isdypursuant to an Indenture in substantially thenfo
of Exhibit 4.1 to the Registration Statement (thedénture”) to be entered into between the Compartya trustee to be identified in the Indenture (th
“Trustee”).

We have reviewed and are familiar with such corfgopgioceedings and other matters as we have deseeedsary for this opinion. In rendering
this opinion, we have assumed that the Indentulleberiduly authorized, executed and delivered ey Trustee, where applicable, the Securities will be
properly authenticated by the manual signaturencighorized representative of the Trustee, waageht, depositary or transfer agent, and the
signatures on all documents examined by us areiggnuhich assumptions we have not independentiyieg.

Based upon the foregoing, we are of the opiniott tha

1.  With respect to the Common Stock, when (a) the 8o&Directors of the Company or a duly authorizethmittee of such Board (su
Board of Directors or committee being referred éodin as the “Board”) has taken all necessary catp@ction to approve the issuance
and establish the terms of the offering of shafedke@Common Stock and related matters, (b) suahesthave been issued and sold by the
Company in the manner contemplated by the Regstr&tatement and in accordance with such Boaidra@®ut in any event for a price
at or above the par value of such Common Stock) (enthe consideration for such shares of ComntookShas been paid or delivered as
required in connection with the Boaschuthorization of such Common Stock, such shér€@mmon Stock (including any Common St
duly issued upon conversion, exchange or exerdiaeyother Security in accordance with the terfnsugh Security or the instrument
governing such Security providing for such convarsexchange or exercise as approved by the Bodltd)e duly authorized, legally
issued, fully paid and nonassessa

2. With respect to the Preferred Stock, when (@)Bbard has taken all necessary corporate actiapgmve the issuance and establish the
terms of any particular series of Preferred Sttioi offering thereof and related matters, includimgfiling of a resolution relating to a
series of shares conforming to the Texas Businessdations Act of the State of Texas (the “TBCA8parding the Preferred Stock with
the Secretary of State of the State of Texas,H@)es of such series of Preferred Stock have Isseied and sold by the Company in the
mannet
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contemplated by the Registration Statement anddordance with such Board action and (c) the cematibn for such shares of Preferred
Stock has been paid or delivered as required inedtion with the Board’ authorization of such Preferred Stock, such shafrsuch serie

of Preferred Stock (including any Preferred Stoglydssued upon conversion, exchange or exercisamybther Security in accordance
with the terms of such Security or the instrumemtegning such Security providing for such convarsexchange or exercise as approved
by the Board) will be duly authorized, legally isslifully paid and nonassessal

3. With respect to the Depositary Shares, wheth@Board has taken all necessary corporate aitiapprove the issuance and establish the
terms of the series of Preferred Stock to be isguednnection therewith, the offering of such Deitery Shares in such series of Prefe
Stock, and related matters, including the filingaaksolution relating to a series of shares conifug to the TBCA regarding the Preferred
Stock with the Secretary of State of the Stateex{aE, (b) a deposit agreement has been duly azgdoexecuted and delivered by the
Company and a bank or trust company to be seldgtelde Company, as depositary (a “Deposit Agreethemhich Deposit Agreement
establishes the terms of the Depositary Shareshedissuance and sale, (c) the Depositary Stadresch series of Preferred Stock have
been deposited with such depositary in accordarittetiae applicable Deposit Agreement, (d) such Bépoy Shares of such series of
Preferred Stock have been issued and sold in tmaen@ontemplated by the Registration Statementraadcordance with such Board
action, (e) the consideration for such Depositdrgr8s of such series of Preferred Stock has badropdelivered as required in
connection with the Board’s authorization of Deparsi Shares of such series of such Preferred togKf) receipts (“Receipts”)
evidencing Depositary Shares are duly issued agiesleposit of such series of Preferred Stoacoordance with the Deposit
Agreement, such Depositary Shares will be duly @uzkd, validly issued, fully paid and nonassessalld such Receipts will be duly
authorized and validly issued and entitle the haldleereof to the rights specified in the Depogteéement, except as may be limited by
applicable bankruptcy, insolvency, reorganizatiooratorium, fraudulent transfer and similar lawfeeting or relating to the rights of
creditors generally, by general principles of eg@iegardless of whether considered in a proceediregjuity or at law), and by
requirements of reasonableness, good faith andléailing.

4.  With respect to the Debt Securities, when (a)ltlienture has been duly authorized, executedlalnered by the Company and duly
qualified under the Trust Indenture Act of 1939, t{ie Board has taken all necessary corporateratdiapprove the issuance and establish
the terms of such Debt Securities, the terms obffexing and related matters, (c) the Debt Sei@srihave been duly executed and
authenticated in accordance with the terms of tiderture, and (d) the Debt Securities have beerdsand sold in the manner
contemplated by the Registration Statement anddonrdance with the Indenture, such Debt Secur(treduding any Debt Securities duly
issued upon conversion, exchange or exercise obdrgy Security in accordance with the terms ohssecurity or the instrument
governing such Security providing for such convarsiexchange or exercise as approved by the Bodlid)e valid and legally binding
obligations of the Company, enforceable againshmpany in accordance with their terms, and ewtitb the benefits of the Indenture,
except as may be limited by applicable bankrugttsglvency, reorganization, moratorium, fraudulgansfer and similar laws affecting
relating to the rights of creditors generally, angral principles of equity (regardless of whettansidered in a proceeding in equity or at
law), and by requirements of reasonableness, gatddnd fair dealing

5.  With respect to the Warrants, when (a) one aremagreements incorporating the terms and otheiigioms thereof has been duly executed
and delivered by the Company and a warrant ageiwéarant Agreement”), (b) the Board has takemaltessary corporate action to
approve the issuance and establish the terms &WVtreants, the terms of the offering of such Wasand related matters, (c) the Warrant
certificates have been duly executed and authéetica countersigned in accordance with the terftiseoappropriate Warrant Agreeme
(d) the Warrants have been issued and sold in #rear contemplated by the Registration Statemehtraaccordance with the applicable
Warrant Agreement, and (e) the consideration fohdWarrants has been paid or delivered as reqirirednnection with the Board’s
authorization of Warrants, the Warrants will beidand legally binding obligations of the Compaagforceable against the Company in
accordance with their terms, except as may beduirtily applicable bankruptcy, insolvency, reorgaiona moratorium, fraudulent transfer
and similar laws affecting or relating to the rigjlof creditors generally, by general principleggtity (regardless of whether considered in
a proceeding in equity or at law), and by requirets@f reasonableness, good faith and fair dee



pillshury

In connection with the opinions expressed abovehawe assumed that, at or prior to the time ofiflevery of any such Security, the
Registration Statement and any amendments theikttoeneffective under the Act, a Prospectus Sumglet to the Prospectus forming a part of the
Registration Statement will have been preparedfigaaiwith the Commission describing the Securitéfered thereby, the authorization of such
Security will not have been modified or rescindgdhe Board, and there will not have occurred amnge in law affecting the validity or
enforceability of such Security. We have also asslithat none of the terms of any Security to beldished subsequent to the date hereof nor the
issuance and delivery of such Security, nor theptimmce by the Company with the terms of such Sgcwwill violate any applicable federal or state
law or will result in a violation of any provisiasf any instrument or agreement then binding upenGbmpany or any restriction imposed by any ¢
or governmental body having jurisdiction over thengpany.

This opinion is limited to matters governed by TTRCA of the State of Texas and the laws of theeStatNew York.

We hereby consent to the filing of this opinionEaghibit 5.1 to the Registration Statement and &ubke of our name under the caption “Legal
Matters” in the Registration Statement and in thesPectus included therein. In giving this consesgt,do not thereby admit that we are within the
category of persons whose consent is required udeletion 7 of the Act or the rules and regulatiohthe 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 in this Registrattatement on Form S-3 of our report dated Ma#;i2008 with respect to the audited
financial statements of Opexa Therapeutics, Inctie years ended December 31, 2007 and 2006, aneémort dated April 14, 2009 with respect to

the audited financial statements of Opexa Theréggeunc. for the years ended December 31, 200880@ and to all references to our Firm included
in this Registration Statement.

We also consent to the reference to us under thditng “Experts” in such Registration Statement.

/sl MaLONE & B AlLEY , PC
Malone & Bailey, PC
www.malone-bailey.com
Houston, Texas

November 13, 200



