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Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

ORGANOVO HOLDINGS, INC.

(Exact name of registrant as specified in its chaefr)

Delaware 27-1488943
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

6275 Nancy Ridge Dr.,
San Diego, California 92121
Phone: (858) 550-9994

(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

Keith Murphy
Chairman, Chief Executive Officer and President
6275 Nancy Ridge Dr.
San Diego, California 92121
Phone: (858) 550-9994

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

With a Copy to:

Jeffrey Thacker, Esq.
DLA Piper LLP (US)

4365 Executive Drive, Suite 1100
San Diego, CA 92121
Telephone: (858) 677-1400
Fax: (858) 677-1401

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tRisgistration
Statement.

If the only securities being registered on thisrk@re being offered pursuant to dividend or intereimvestment plans, please check the
following box. [

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrastment plans, check the following box.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registoat statement number of the earlier effective regigon statement for the same offerind



Table of Contents
If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the

Securities Act registration statement number ofethidier effective registration statement for tame offering. [

If this form is a registration statement pursuanGeneral Instruction 1.D. or a post-effective adraent thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkidiewing box. [

If this form is a post-effective amendment to aistrgtion statement filed pursuant to General tretton 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chtbekfollowing box. [J

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

Large accelerated file O Accelerated filel O

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

CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Title of Each Class ol Aggregate Amount of
Securities To Be Registere(?) Offering Price @ Registration Fee
Common Stock, par value $0.001 per st
Preferred Stock, par vali$0.001 per shat
Debt Securitie®
Warrants
Units
Total $100,000,00( $13,640.0(

(1) There are being registered hereunder suchanuétate number of shares of common stock, suaténchinate number of shares of
preferred stock, such indeterminate principal amotidebt securities, and such indeterminate nurobesarrants to purchase common
stock, preferred stock or debt securities as velléhan aggregate initial offering price not to et&100,000,000. Any securities
registered hereunder may be sold separately anitsswith other securities registered hereundee fitoposed maximum initial offering
price per unit will be determined, from time to &nby the registrant in connection with the issedyg the registrant of the securities
registered hereunder. The securities registerediattude such indeterminate number of shares wincon stock and preferred stock and
amount of debt securities as may be issued upovecsion of or exchange for preferred stock or delourities that provide for
conversion or exchange, upon exercise of warranpsisuant to the antidilution provisions of anglssecurities. In addition, pursuant to
Rule 416 under the Securities Act, the shares beigigtered hereunder include such indeterminatebyen of shares of common stock
and preferred stock as may be issuable with respébe shares being registered hereunder as h oéstock splits, stock dividends or
similar transactions

(2) The proposed maximum aggregate offering prerectass of security will be determined from tiroditne by the registrant in connection
with the issuance by the registrant of the se@agitegistered hereunder and is not specified @ado class of security pursuant to Ger
Instruction II.D. of Form S-3. The Registrant hareated the proposed maximum aggregate offeriiog golely for the purpose of
calculating the registration fee pursuant to R&@&(4) under the Securities A

(3) If any debt securities are issued at an origiralasdiscount, then the offering price of such delurities shall be in such greater princ
amount as shall result in an aggregate initialroféeprice not to exceed $100,000,000, less theeagde dollar amount of all securities
previously issued hereund:

The registrant hereby amends this registration stament on such date or dates as may be necessarylétay its effective date until the
registrant shall file a further amendment which speifically states that this registration statement kall thereafter become effective in
accordance with Section 8(a) of the Securities Acf 1933, as amended, or until the registration statment shall become effective on such
date as the Securities and Exchange Commission, &t pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complet@and may be changed. We may not sell these securdtientil the registration statement
filed with the Securities and Exchange Commissiorsieffective. This prospectus is not an offer to d¢hese securities and it is not
soliciting an offer to buy these securities in angtate where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 17, 2013
PROSPECTUS

$100,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

ORGANOVO HOLDINGS, INC.

We may, from time to time in one or more offering8er and sell up to $100,000,000 in the aggreghtmmmon stock, preferred stock,
debt securities, warrants to purchase common spwekerred stock or debt securities, or any contlinaof the foregoing, either individually
as units comprised of one or more of the other réges!

This prospectus provides a general descriptioh@&ecurities we may offer. We will provide the @fie terms of the securities offered
one or more supplements to this prospectus. Theppotus supplement and any related free writinggectus may also add, update or change
information contained in this prospectus. We map @uthorize one or more free writing prospecttsé® provided to you in connection with
these offerings. You should read carefully thissperctus, the applicable prospectus supplementrancetated free writing prospectus, as well
as any documents incorporated by reference herelrecein before you invest in any of our secusitighis prospectus may not be used to
consummate a sale of securities unless accompanbdthe applicable prospectus supplement.

Our common stock is listed on the NYSE MKT under sigmbol “ONVO.” On July 16, 2013 the last reporsade price for our common
stock was $6.75 per share. The applicable prospscipplement will contain information, where apaltite, as to any other listing on the NY
MKT or any securities market or other exchangenhefgecurities, if any, covered by the prospectpplsment.

INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHO ULD REVIEW CAREFULLY THE
RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING “RISK FACTORS” ON PAGE 7 AND
CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT A ND ANY RELATED FREE WRITING
PROSPECTUS AND UNDER SIMILAR HEADINGS IN THE OTHER DOCUMENTS THAT ARE
INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

We will sell these securities directly to investdtgough agents designated from time to time artthrough underwriters or dealers. For
additional information on the methods of sale, ghould refer to the section entitled “Plan of Disition” in this prospectus. If any
underwriters are involved in the sale of any sdimgriwith respect to which this prospectus is belelivered, the names of such underwriters
and any applicable commissions or discounts wikdteforth in a prospectus supplement. The pridhdgublic of such securities and the net
proceeds we expect to receive from such sale il be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission (the “SEC”) under the Securities
Act of 1933, as amended (the “Securities Act”) gsart'shelf” registration process. Under this shetfistration process, we may from time to
time sell common stock, preferred stock, debt sgesror warrants to purchase common stock, prefestock or debt securities, or any
combination of the foregoing, either individuallyas units comprised of one or more of the otheustes, in one or more offerings up to a
total dollar amount of $100,000,000. We have preditb you in this prospectus a general descriifdhe securities we may offer. Each time
we sell securities under this shelf registration,will, to the extent required by law, provide agpectus supplement that will contain specific
information about the terms of that offering. Weynadso authorize one or more free writing prospgesuto be provided to you that may
contain material information relating to these dffgs. The prospectus supplement and any relagedwWriting prospectus that we may
authorize to be provided to you may also add, igpdathange information contained in this prospeotuin any documents that we have
incorporated by reference into this prospectusthiBcextent there is a conflict between the inforamatontained in this prospectus and the
prospectus supplement or any related free writhogpectus, you should rely on the information ia pinospectus supplement or the related
writing prospectus; provided that if any statemardne of these documents is inconsistent wittatestent in another document having a later
date — for example, a document incorporated byreefee in this prospectus or any prospectus suppieanany related free writing
prospectus — the statement in the document hatimépter date modifies or supersedes the earligzrsent.

We have not authorized any dealer, agent or ottisiop to give any information or to make any repnggtion other than those contained or
incorporated by reference in this prospectus, aepmpanying prospectus supplement or any relagsviriting prospectus that we may
authorize to be provided to you. You must not tghpn any information or representation not conthioeincorporated by reference in this
prospectus or an accompanying prospectus suppleoreaty related free writing prospectus that we eagthorize to be provided to you. This
prospectus, the accompanying prospectus suppleandrdany related free writing prospectus, if anyndbconstitute an offer to sell or the
solicitation of an offer to buy any securities athigan the registered securities to which theyteglaor do this prospectus, the accompanying
prospectus supplement or any related free writhogpectus, if any, constitute an offer to sellha $olicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlaitb make such offer or solicitation in such jdietion. You should not assume that the
information contained in this prospectus, any atilie prospectus supplement or any related fraegprospectus is accurate on any date
subsequent to the date set forth on the frontefitttument or that any information we have incapet by reference is correct on any date
subsequent to the date of the document incorpolatedference (as our business, financial conditiesults of operations and prospects may
have changed since that date), even though th&ppotus, any applicable prospectus supplementyoredaied free writing prospectus is
delivered or securities are sold on a later date.

As permitted by the rules and regulations of th€ Sthe registration statement, of which this praspe forms a part, includes additional
information not contained in this prospectus. Yaaymead the registration statement and the otlpartewe file with the SEC at the SEC'’s
web site or at the SEC'’s offices described belodeunrthe heading “Where You Can Find Additional hnfation.”

Company References

In this prospectus, “Organovo,” “the Company,” “iV&ys,” and “our” refer to Organovo Holdings, In@,Delaware corporation, unless the
context otherwise requires.
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SUMMARY

This summary highlights selected information fréas prospectus and the documents incorporated hdrgireference and does not
contain all of the information that you need to sioler in making your investment decision. You ghoatefully read the entire
prospectus, including the section entit“Risk Factors” on page 7, the information incorpaea herein by reference, including our
financial statements, and the exhibits to the rtegi®n statement of which this prospectus is a.[

About Organovo Holdings, Inc.

Overview

We are developing and commercializing functionahhn tissues that can be employed in drug discoaedydevelopment, biological
research, and as therapeutic implants for thenreratt of damaged or degenerating tissues and orgémgtend to introduce a paradigm
shift in the approach to the generation of threaeattisional human tissues, by utilizing our platfaechnology to create human tissue
constructs in 3D that have the potential to repdiceative human biology. We can improve on previegdnologies by moving away from
monolayer 2D cell cultures and by enabling all artf the tissues we create to be constructedysoieells. We believe our
demonstrated expertise in printing various fulliiudar human tissues as disclosed in peer-reviesegehtific publications provides a
strong foundation upon which other tissues canuié e replicate human biology and human dise¥ée believe that our broad and
exclusive commercial rights to patented and pgpentding 3D bioprinting technology, combined witfesgths in engineering and
biology, put us in an ideal position to provide i@evarray of products for use in research, drugadisry and regenerative medicine
therapies.

Our foundational proprietary technology derivesrireesearch led by Dr. Gabor Forgacs, the Georgéirtéyard Professor of Biological
Physics at the University of Missouri. We have adul portfolio of intellectual property rights coireg principles, enabling
instrumentation applications and methods of cedellaprinting, including exclusive licenses to dertaatented and patent pending
technologies from the University of Misso@blumbia, Clemson University, and Becton Dickinsand outright ownership of patents ¢
pending patent applications See “Intellectual PrigpyeWe believe that our portfolio of intellectupfoperty rights provides a strong and
defensible market position for our commercializatad 3D bioprinting technology.

We believe we have the potential to build and na@iné sustainable business by leveraging our emfenblogy platform across a variety
of applications. We have entered into multiple aiotirative research agreements with pharmaceuticabrations and academic medical
centers. We have also secured federal grants dimgjulsmall Business Innovation Research grantsppart the development of our
technology. The Company developed the NovoGen MNpBnter™ (our first-generation 3D bioprinter) $ethan two years after
commencing operations. We were selected by Billiéchnology Review magazine among the Most Inmovy&ompanies of 2012 and
Inc. Magazine as one of the Most Audacious Comaini€013. We believe these corporate achievenpeatsde strong validation for
the commercial viability of our technology.

Our Platform Technology

Our platform technology is centered around multgilebioprinting technologies utilizing our bioprimg instrument, the NovoGen MMX
Bioprinter™. Our 3D bioprinting technologies enabéewide array of tissue compositions and architestto be created, using
combinations of cellular ‘bio-ink’ (building blocksomprised solely of cells), hydrogel (building tks comprised of biocompatible gels),
or hybrid ‘bio-ink’ (building blocks comprised ofraixture of cells and material such as hydrogelke distinguishing feature of our
bioprinting platform is the ability to generatedbrdimensional constructs that have all or sonthef components
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1)

2)

comprised entirely of cells. The fully-cellular fage of our technology enables architecturally eochpositionally defined functional
human tissues to be generatedifovitro use in drug discovery and development to potegtialblicate the functional biology of native
human tissue. Furthermore, fully cellular constsuniy offer specific advantages for regenerativdionge applications where bioactive
cells are required and three-dimensional configomat necessary, such as augmenting or replacimgtibnal mass in tissues and organg
that have sustained acute or chronic damage.

We intend to deliver the following products to tharket:

« Three-dimensional models of human tissue for atiign in traditional absorption, distribution, mietdism, excretion (ADME) /
toxicology (TOX) / and drug metabolism and pharniiicetics (DMPK) testing in drug developme

« Specific models of human biology or pathophysiolagythe form of three-dimensional human tissuesube in drug discovery and
development

« Three-dimensional human tissues for use as thetiapegenerative medicine products, such as blessdels for bypass grafting,
nerve grafts for nerve damage repair and regenerptitches for treatment of heart dise

Our Market Opportunity

We believe that our bioprinting technology is urétyupositioned to provide functional human tissfteause in drug discovery and
development as well as a broad array of tissu¢atdaifor therapeutic use in regenerative mediajmgications.

There are multiple addressable markets for oumtglclgy platform:

Specialized Models for Drug Discovery and Developmé& The NovoGen MMX Bioprinter™ can produce highly sipdized
functional human tissues that can be utilized talehgpecific tissue physiology or pathophysiolo@wr bioprinting technolog
has demonstrated the ability to create human blesdel constructs, and to create fully human tissaéaining micro vascular
structures. These capabilities are anticipateddaden the scope and scale of 3D tissues thatecgererated, and to facilitate
the development of disease models in such areeard®vascular disease, oncology, and fibre

v

Biological Research ToolsAbsorption, distribution, metabolism, excretion (KME) testing is used to determine which factor
enhance or inhibit how a potential drug compoursties the blood stream. Distribution of a compatardbe affected by
binding to plasma proteins; age, genetics, and ddweors can influence metabolism of a compound; the presence of cert
disease states can have effects on excretion@haaund. Many companies perform ADME studies utiizvarious cell-
based assays or automated bioanalytical technifuag. metabolism and pharmacokinetics (DMPK) tepttha subset of
ADME. Determining the DMPK properties of a drugpethe drug developer to understand its safetyeffichcy. Toxicology
(TOX) testing is a further requirement to determtime detrimental effects of a particular drug oadific tissues. We believe
that the NovoGen MMX Bioprinter™ is positioned teligter highly differentiated products for use iaditional cell-based
ADME / TOX / DMPK studies. Products in this arenaymeplace or complement traditional cell basedysthat typically
employ primary hepatocytes, intestinal cell linesal epithelial cells and cell lines grown in aditional two-dimensional
format. Importantly, the combination of tissue-likeee-dimensionality and human cellular componenkelieved to provide
an advantage over n-human animal systems toward predictin vivohuman outcome:
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3) Regenerative MedicineThe field of regenerative medicine is advancingmaidtiple strategic approaches in development an
practice, including cell therapies and scaffoldeabproducts (+/- cells). The architectural precisand flexibility of our
technology may facilitate the optimization, devetamt, and clinical use of three-dimensional tissuestructs. Importantly,
our technology offers a next-generation strateggnehy three-dimensional structures can be genewathdut the use of
scaffolding or biomaterial components. The ultimgaal is to enable fully cellular constructs togemerated in a configuration
compatible with surgical modes of delivery, thereimabling restoration of significant functional reas a damaged tissue or
organ.

We believe that our technology can capitalize stiategic partnerships, on additional market opputies in the provision of enabling
tools for drug discovery and development as wethasdiscovery and development of therapeutic imgléhat augment or replace
damaged tissues and organs. We believe there dfiplmahort- and londerm revenue opportunities for us in these areatding direc
sales of 3D human tissue constructs for drug sargeand development, licensing fees for commeiiakess to our technology, and
royalties from product enablement, particularlyhia area of therapeutic products for regeneratiediome.

We have generated operating losses since we b@gaations, including $4.0 million for the three riftmnended March 31, 2013 and $9.
million, $2.3 million and $1.2 million for the yeaended December 31, 2012, 2011 and 2010, resplycths of March 31, 2013, we had
incurred cumulative operating losses of $17.7 onlland cumulative net losses totaling $66.4 mill\e expect to incur substantial
additional operating losses over the next severatg/as our research, development, and commectitias increase.

Corporate Background

Real Estate Restoration and Rental, Inc. (“‘RERB), predecessor company, was incorporated in 20€eistate of Nevada. On
December 28, 2011, RERR entered into an AgreemrmehP#&an of Merger pursuant to which RERR merget Wit newly formed, wholly
owned subsidiary, Organovo Holdings, Inc. (“Mer§eib”), a Nevada corporation (the “RERR Merger”).ddphe consummation of the
RERR Merger, the separate existence of Merger 8abad and RERR, the surviving corporation in th&RBerger, became known as
Organovo Holdings, Inc. (“Holdings-Nevada”).

As permitted by Chapter 92A.180 of Nevada Reviseduges, the sole purpose of the RERR Merger wafféot a change of RERR'’s
name. Upon the filing of Articles of Merger withetlsecretary of State of Nevada on December 28, @0éffect the RERR Merger,
RERR's articles of incorporation were deemed améndeeflect the change in RERR’s corporate name.

On January 30, 2012, Holdings-Nevada entered imtdgaeement and Plan of Merger pursuant to whichdidgs-Nevada merged with
and into its newly formed, wholly owned subsidia®rganovo Holdings, Inc. (“Holdings-Delaware” orutfco”), a Delaware corporation
(the “Reincorporation Merger”). Upon the consummiatdf the Reincorporation Merger, the separate@xig of HoldingdNevada ceast
and Holdings-Delaware was the surviving corporatiothe Reincorporation Merger. The sole purposthefReincorporation Merger was
to change the domicile of Pubco from Nevada to Data.

On February 8, 2012, Organovo Acquisition Corp.qgdisition Corp.”), a wholly-owned subsidiary ofiw, merged (the “Merger”)
with and into Organovo, Inc., a Delaware corporaftdrganovo”). Organovo was the surviving corpamatof that Merger. As a result of
the Merger, Pubco acquired the business of Orggranawill continue the existing business operaiohOrganovo.

On July 11, 2013, our common stock began tradinthelNYSE MKT under the symbol “ONVO” and the quaia of our common stock
on the OTCQX was terminated following the closirigrading on July 10, 2013.

o

A4
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Our principal executive offices are located at 6Ri#mcy Ridge Dr., San Diego, California 92121 andghone number is (858) 550-
9994. Our Internet address can be found at httwwwerganovo.com The information found on our Internet site is patt of this
prospectus.

Change in Fiscal Year End

On March 31, 2013, our Board of Directors approaethange in our fiscal year end from December ®1tarch 31st. As a result of this
change, we filed a Transition Report on Form 1®Kthe three-month transition period ended March2®13. References to any of our
previous fiscal years mean the fiscal years endmBecember 31st.

The Securities We May Offer

We may offer shares of our common stock and prediestock, various series of debt securities andamts to purchase any of such
securities, either individually or in units, witht@al value of up to $100,000,000 from time todiomder this prospectus, together with
applicable prospectus supplement and related fregmgvprospectus, at prices and on terms to berdehed by market conditions at the
time of offering. If we issue any debt securitiea @iscount from their original stated principal@unt, then, for purposes of calculating
the total dollar amount of all securities issuedenthis prospectus, we will treat the initial offey price of the debt securities as the total
original principal amount of the debt securitieack time we offer securities under this prospeateswill provide offerees with a
prospectus supplement that will describe the sjgegifiounts, prices and other important terms ostwurities being offered, including,
the extent applicable:

» designation or classificatiol

* aggregate principal amount or aggregate offeringep

* maturity, if applicable

» original issue discount, if an

» rates and times of payment of interest or divideifdmy;

« redemption, conversion, exchange or sinking funch$e if any;

e conversion or exchange prices or rates, if any, dagplicable, any provisions for changes to djuatments in the conversion
or exchange prices or rates and in the securitiesher property receivable upon conversion or arge;

e ranking;

» restrictive covenants, if an

e voting or other rights, if any; ar

« important United States federal income tax consititans.
A prospectus supplement and any related free wrjilospectus that we may authorize to be providgat may also add, update or
change information contained in this prospectus @iocuments we have incorporated by reference.édew no prospectus supplemer

free writing prospectus will offer a security thainot registered and described in this prospeaittise time of the effectiveness of the
registration statement of which this prospectus jgrt.

We may sell the securities to or through underwnsijtdealers or agents or directly to purchasers.a&/'svell as any agents acting on our
behalf, reserve the sole right to accept and &ctén whole or in part any proposed

4
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purchase of securities. Each prospectus supplemikiset forth the names of any underwriters, desatr agents involved in the sale of
securities described in that prospectus supplearahtiny applicable fee, commission or discounngements with them, details
regarding any over-allotment option granted to thanu net proceeds to us. The following is a surgrofthe securities we may offer
with this prospectus.

Common Stock

We currently have authorized 150,000,000 sharesmimon stock, par value $0.001 per share. We nfay stfiares of our common stock
either alone or underlying other registered seiesritonvertible into or exercisable for our comnstock. Holders of our common stock
are entitled to such dividends as our Board of @ies may declare from time to time out of legaliailable funds, subject to the
preferential rights of the holders of any shareswfpreferred stock that are outstanding or thabwvay issue in the future. Currently, we
do not pay any dividends on our common stock. Eexdtier of our common stock is entitled to one ymte share. In this prospectus, we
provide a general description of, among other thijtige rights and restrictions that apply to had#rour common stock.

Preferred Stock

We currently have authorized 25,000,000 sharesaféped stock, par value $0.001 per share, noméhiah are outstanding. Any
authorized and undesignated shares of preferre#d stay be issued from time to time in one or m@mes pursuant to a resolution or
resolutions providing for such issue duly adoptgabr Board of Directors (authority to do so belregeby expressly vested in the Board
of Directors). The Board of Directors is furthetlarized, subject to limitations prescribed by lawfix by resolution or resolutions the
designations, powers, preferences and rights,ldualifications, limitations or restrictions thef, of any wholly unissued series of
preferred stock, including without limitation autfty to fix by resolution or resolutions the divia@rights, dividend rate, conversion
rights, voting rights, rights and terms of redemptiincluding sinking fund provisions), redemptiarice or prices, and liquidation
preferences of any such series, and the numbéranés constituting any such series and the designtiereof, or any of the foregoing.

The rights, preferences, privileges and restrictigranted to or imposed upon any series of prafest@ck that we offer and sell under thid
prospectus and applicable prospectus supplemelhisenget forth in a certificate of designationatéig to the series. We will incorporate
by reference into the registration statement ofcWhihis prospectus is a part the form of any dedtié of designation that describes the
terms of the series of preferred stock we are ioffielbefore the issuance of shares of that seripsedérred stock. You should read any
prospectus supplement and any free writing prosgdtiat we may authorize to be provided to youedl#o the series of preferred stock
being offered, as well as the complete certificdtdesignation that contains the terms of the apple series of preferred stock.

Debt Securities

We may offer general debt obligations, which mayé&eured or unsecured, senior or subordinated @meedible into shares of our
common stock. In this prospectus, we refer to #meas debt securities and the subordinated debirgsies together as the “debt
securities.” We may issue debt securities undarta purchase agreement or under an indenture eotieeed between us and a trustee;
forms of the senior and subordinated indenturesnateded as an exhibit to the registration statenoé which this prospectus is a part.
The indentures do not limit the amount of secwsitleat may be issued under it and provides thatsiurities may be issued in one or
more series. The senior debt securities will hagesame rank as all of our other indebtednesssimatt subordinated. The subordinated
debt securities will be subordinated to our sedgdrt on terms set forth in the applicable prospestypplement. In addition, the
subordinated debt securities will be effectivelpaudinated to creditors and preferred stockholdémur subsidiaries. Our Board of
Directors will
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determine the terms of each series of debt seesifiéing offered. This prospectus contains onlyeggrerms and provisions of the debt
securities. The applicable prospectus supplemdht@scribe the particular terms of the debt sdimsrioffered thereby. You should read
any prospectus supplement and any free writinggarcisis that we may authorize to be provided torgtated to the series of debt
securities being offered, as well as the complete agreements and/or indentures that contairethestof the debt securities. Forms of
indentures have been filed as exhibits to the tiregisn statement of which this prospectus is &, ped supplemental indentures and fc
of debt securities containing the terms of debtigdes being offered will be incorporated by reflece into the registration statement of
which this prospectus is a part from reports we\fiith the SEC.

Warrants

We may offer warrants for the purchase of sharesiotommon stock or preferred stock or of debtigges. We may issue the warrants
by themselves or together with common stock, pretestock or debt securities, and the warrants Ineagttached to or separate from any
offered securities. Each series of warrants willdseed under a separate warrant agreement tadeeéinto between us and the inves
or a warrant agent. Our Board of Directors willatatine the terms of the warrants. This prospeatasains only general terms and
provisions of the warrants. The applicable progpesupplement will describe the particular termthefwarrants being offered thereby.
You should read any prospectus supplement andraawiriting prospectus that we may authorize tprowided to you related to the
series of warrants being offered, as well as tmeptete warrant agreements that contain the terntiseofvarrants. Specific warrant
agreements will contain additional important teansl provisions and will be incorporated by refeeeimto the registration statement of
which this prospectus is a part from reports we\fiith the SEC.

Units

We may offer units consisting of our common stock@ferred stock, debt securities and/or warremtsurchase any of these securitie
one or more series. We may evidence each serigsitsfby unit certificates that we will issue undeseparate agreement. We may ente
into unit agreements with a unit agent. Each uyétré will be a bank or trust company that we seM# will indicate the name and
address of the unit agent in the applicable prasigesupplement relating to a particular seriesnitsu This prospectus contains only a
summary of certain general features of the unite dpplicable prospectus supplement will desctieetrticular features of the units
being offered thereby. You should read any progfgestipplement and any free writing prospectuswieatnay authorize to be provided tg
you related to the series of units being offeradyall as the complete unit agreements that cothanerms of the units. Specific u
agreements will contain additional important teamsl provisions and will be incorporated by refeesimto the registration statement of
which this prospectus is a part from reports we\fiith the SEC.
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RISK FACTORS

Investing in our securities involves a high degreask. You should carefully consider the risktfas set forth under “Risk Factorsi Iltem 1A
of our transition report on Form 10-KT for the tbnmonth transition period ended March 31, 2013¢ctviis incorporated by reference in this
prospectus, together with all other informationtaimed or incorporated by reference in this prosge@s may be updated by our subsequent
filings under the Securities Exchange Act of 19&lamended (the “Exchange Aciéjid the risk factors and other information contdimeany
applicable prospectus supplement and in any refaéedwriting prospectus in connection with a spedffering, before deciding whether to
purchase any of the securities being registeresuaut to the registration statement of which thaspectus is a part. Each of the risk factors
could adversely affect our business, operatinglteand financial condition, as well as adverséfga the value of an investment in our
securities, and the occurrence of any of thess nisght cause you to lose all or part of your itvent.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporatedrhieyereference contain, or will contain, certaimfard-looking statements within the
meaning of Section 27A of the Securities Act, ardt®®n 21E of the Exchange Act. These statemelaterto anticipated future events, future
results of operations or future financial perforimanThese forward-looking statements include, bainat limited to, statements relating to our
ability to raise sufficient capital to finance quianned operations, market acceptance of our téagy@nd product offerings, our ability to
attract and retain key personnel, our ability totect our intellectual property, our ability to @ébsp commercially viable products from our
technology and estimates of our cash expenditarethé next 12 to 36 months. In some cases, youdeantify forward-looking statements by
terminology such as “may,” “might,” “will,” “should “intends,” “expects,” “plans,” “goals,” “projest” “anticipates,” “believes,” “estimates,”
“predicts,” “potential,” or “continue” or the nege¢ of these terms or other comparable terminology.

These forward-looking statements are only predicti@re uncertain and involve substantial knownuarichown risks, uncertainties and other
factors which may cause our (or our industry’spattesults, levels of activity or performance torhaterially different from any future results,
levels of activity or performance expressed or iggpby these forward-looking statements. The “Hiaktors” section of this prospectus and
any prospectus supplements sets forth detailed, nisicertainties and cautionary statements regaadin business and these forward-looking
statements. You should consider these Risk Fad®isk,Factors set forth in any prospectus supplénasnwell as any Risk Factors that we
include in any of our future filings with the SE@rpuant to Sections 13(a), 13(c), 14 or 15(d) efSkcurities Exchange Act of 1934, as
amended, incorporated by reference into this prspdefore making an investment decision. Anyhefrisks, as well as additional risks and
uncertainties not currently known to us or thatouerently deem immaterial, could materially and exdely affect our results of operations or
financial condition.

We cannot guarantee future results, levels of @gtor performance. You should not place unduearele on these forward-looking statements
which speak only as of the date that they were miBldese cautionary statements should be consiadétkdny written or oral forward-looking
statements that we may issue in the future. Exagpequired by applicable law, including the samsilaws of the United States, we do not
intend to update any of the forward-looking stateteg¢o conform these statements to reflect acagllts, later events or circumstances or to
reflect the occurrence of unanticipated events.
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STATEMENT OF COMPUTATION OF RATIOS

The following table sets forth our ratios of eagsrio fixed charges and to combined fixed chargdspaeferred stock dividends on a historical
basis for each of the periods presented. Our seebowere insufficient to cover fixed charges itheaf the periods presented. Because of thes

deficiencies, the ratio information is not applieafor those periods. The extent to which earningse insufficient to cover fixed charge for

those periods is shown below. Amounts shown amaillions, except for ratios.

Year Ended December .

Transition
Period Ende
March 31
2013 2012
Ratio of earnings to fixed chargé® $ — $—
Ratio of earnings to combined fixed charges and
preferred stock dividenc®®); $ — $—

(1) For the transition period ended March 31, 2848 each of the fiscal years ended December 32,2011, 2010, 2009 and 2008, we ha

I

2010

IrIr

2009

It Ir

2008

" If

no earnings and are therefore unable to calcliatestio of combined fixed charges and preferemddehds to earnings. Our earnings
for those periods were insufficient to cover fixathrges by $4.1 million, $10.6 million, $4.4 mihio$1.3 million, $0.9 million and $0.1

million, respectively

(2) For purposes of computing the ratio of earnitogfixed charges, earnings consist of net loss fiked charges and fixed charges consist

of interest expense and an estimate of interesimient expense. In each of the periods preseatedjngs were insufficient to cover

fixed charges

(3) For purposes of computing the ratio of earnittgsombined fixed charges and preferred stoclddivils, earnings consist of net loss plus
fixed charges. Combined fixed charges and prefesteck dividends consist of interest expense, imate of interest within rent

expense and preferred stock dividends. For thegepresented, we had no shares of preferred stastanding and consequently, our

ratio of earnings to combined fixed charges andepred stock dividends is the same as the rateaafings to fixed charge

9
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USE OF PROCEEDS

Except as described in any prospectus supplemeraranfree writing prospectus in connection witpacific offering, we currently intend to
use the net proceeds from the sale of the seaudffered under this prospectus for general cotpgrarposes, including research and
development, the development and commercializatfaur products, general administrative expensesnse or technology acquisitions, and
working capital and capital expenditures. We mayp aise the net proceeds to repay any debts and&stiin or acquire complementary
businesses, products or technologies, althoughawve ho current commitments or agreements with mdpeany such investments or
acquisitions as of the date of this prospectus hdéie not determined the amount of net proceeds tesed specifically for the foregoing
purposes. As a result, our management will havadudiscretion in the allocation of the net procesls investors will be relying on the
judgment of our management regarding the applicaifd¢he proceeds of any sale of the securitiesdihg use of the net proceeds, we int

to invest the proceeds in short-term, investmeatigy interest-bearing instruments.

Each time we offer securities under this prospeateswill describe the intended use of the net peds from that offering in the applicable
prospectus supplement. The actual amount of neepds we spend on a particular use will dependamyrfactors, including, our future
capital expenditures, the amount of cash requiyedun operations, and our future revenue growthnif. Therefore, we will retain broad
discretion in the use of the net proceeds.

10
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SECURITIES WE MAY OFFER

We may offer shares of common stock, shares oeémed stock, debt securities or warrants to purclsasnmon stock, preferred stock or debt
securities, or any combination of the foregointhei individually or as units comprised of one armof the other securities. We may offer up
to $100,000,000 of securities under this prospetfsecurities are offered as units, we will déseithe terms of the units in a prospectus
supplement.

11
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock, &ier with any additional information we includeainy applicable prospectus supplement or
any related free writing prospectus, summarizesithterial terms and provisions of our common st the preferred stock that we may
offer under this prospectus. While the terms westgmummarized below will apply generally to any fetaommon stock or preferred stock that
we may offer, we will describe the particular terafiginy class or series of these securities in rdetail in the applicable prospectus
supplement. For the complete terms of our commackstind preferred stock, please refer to our éeaté# of incorporation and our bylaws that
are incorporated by reference into the registrastatement of which this prospectus is a part of beaincorporated by reference in this
prospectus or any applicable prospectus supplermbatterms of these securities may also be affdntddelaware General Corporation Law.
The summary below and that contained in any applicprospectus supplement or any related freengriprospectus are qualified in their
entirety by reference to our amended and restatddicate of incorporation and our amended anthted bylaws.

Common Stock

The holders of common stock are entitled to one pet share on all matters submitted to a voteettockholders, including the election of
directors. Generally, all matters to be voted orstogkholders must be approved by a majority (othé case of election of directors, by a
plurality) of the votes entitled to be cast bysilbres of common stock that are present in pensmpoesented by proxy. Except as otherwise
provided by law, amendments to the certificatenabrporation generally must be approved by a ngjofithe votes entitled to be cast by all
outstanding shares of common stock. The certifiohtecorporation does not provide for cumulativaing in the election of directors. The
common stock holders will be entitled to such adisidends as may be declared from time to timehgyBoard from funds available. Upon «
liquidation, dissolution or winding up, the commstack holders will be entitled to receive pro ralaassets available for distribution to such
holders.

All of the outstanding shares of our Common staekfally paid and non-assessable. The shares ofrmmstock offered by this prospectus or
upon the conversion of any preferred stock or debtirities or exercise of any warrants offered ymamsto this prospectus, when issued and
paid for, will also be, fully paid and non-asse$sab

Securities Exchange Listing
Our common stock is listed on the NYSE MKT under $ymbol “ONVO.”

Transfer Agent and Registrar
The transfer agent and registrar for our commocksi®VStock Transfer, LLC.

Preferred Stock

Our preferred stock, par value $0.001 per sharg,badssued from time to time in one or more sepigsuant to a resolution or resolutions
providing for such issue duly adopted by our Baafr@irectors (authority to do so being hereby egphg vested in the Board of Directors).
The Board of Directors is further authorized, sabte limitations prescribed by law, to fix by résion or resolutions the designations, pow
preferences and rights, and the qualificationsitditions or restrictions thereof, of any wholly ssuied series of preferred stock, including
without limitation authority to fix by resolutionr @esolutions the dividend rights, dividend rateneersion rights, voting rights, rights and te

of redemption (including sinking fund provisionsydemption price or prices, and liquidation prefiees of any such series, and the number o
shares constituting any such series and the degigrthereof, or any of the foregoing.

12
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The particular terms of each class or series deped stock that we may offer under this prospedncluding redemption privileges,
liquidation preferences, voting rights, dividenghtis and/or conversion rights, will be more fullysdribed in the applicable prospectus
supplement relating to the preferred stock offéhedleby. The rights, preferences, privileges asttintions of the preferred stock of each se
will be fixed by the certificate of designationathg to each series. We will incorporate by rafeeeinto the registration statement of which
this prospectus is a part the form of any certiaaf designation that describes the terms of ¢éhies of preferred stock we are offering before
the issuance of the related series of preferrazksfithe applicable prospectus supplement will dpahie terms of the series of preferred stock
we may offer, including, but not limited to:

» the distinctive designation and the maximum nuntbeshares in the serie
» the number of shares we are offering and purchase per share

» the liquidation preference, if an

» the terms on which dividends, if any, will be pe

» the voting rights, if any, on the shares of théesg

» the terms and conditions, if any, on which the shaf the series shall be convertible into, or ergeable for, shares of any other
class or classes of capital sto

» the terms on which the shares may be redeemetthlif

» any listing of the preferred stock on any secwsig&change or marke

» adiscussion of any material or special UnitedeSté&tderal income tax considerations applicabthéqreferred stock; ar

» any or all other preferences, rights, restrictionsluding restrictions on transferability, and tfieations of shares of the serie

The issuance of preferred stock may delay, detprerent a change in control.

The description of preferred stock above and tlsemigtion of the terms of a particular series afprred stock in any applicable prospectus
supplement are not complete. You should refer yoaqplicable certificate of designation for completformation.

The General Corporate Law of the State of Delawtheestate of our incorporation, provides thathbklers of preferred stock will have the
right to vote separately as a class on any propoegalving fundamental changes in the rights ofdeo$ of that preferred stock. This right is in
addition to any voting rights that may be providedin the applicable certificate of designation.

Anti-Takeover Effects of Provisions of our CharterDocuments and Delaware Law

Anti-takeover provisions of Delaware law and in oartificate of incorporation and our bylaws magadiurage, delay or prevent a change in
control of our company, even if a change in controlild be beneficial to our stockholders. In adufifithese provisions may frustrate or
prevent any attempts by our stockholders to reptagemove our current management by making it nddfeeult for stockholders to replace
members of our Board of Directors.

Classified BoardQOur certificate of incorporation and our bylaws\gde that our Board of Directors is divided intoeh classes, consisting of
one Class | director, two Class Il directors and ®ass Il directors. The directors designate@lass Il directors have a term expiring at our
annual meeting of stockholders in 2013. The dimsati@signated as Class Il directors have a teiriag at our annual meeting of
stockholders in 2014, and the director designasesl @lass | director has a term expiring at ouuahmeeting of stockholders in

13
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2015. Directors for each class will be electechatannual meeting of stockholders held in the jyrearhich the term for that class expires and
thereafter will serve for a term of three yearsaAy meeting of stockholders for the election oédliors at which a quorum is present, the
election will be determined by a plurality of thetes cast by the stockholders entitled to votbatetection. Under the classified board
provisions, it will take at least two electionsdifectors for any individual or group to gain cantof our board. Accordingly, these provisions
could discourage a third party from initiating @xyy contest, making a tender offer or otherwiseratiting to gain control of us.

Preferred Stocl. In particular, under our certificate of incorptioa our Board of Directors may issue up to 25,000,shares of preferred stc
with rights and privileges that might be seniopto common stock, without the consent of the haladithe common stock. Moreover, without
any further vote or action on the part of the shat#lers, the Board of Directors would have the axityr to determine the price, rights,
preferences, privileges, and restrictions of thefgared stock. This preferred stock, if it is eissued, may have preference over, and harm the
rights of, the holders of common stock. Althougé issuance of this preferred stock would providevitis flexibility in connection with

possible acquisitions and other corporate purpdbisissuance may make it more difficult for adhparty to acquire a majority of our
outstanding voting stock.

The issuance of preferred stock may:
delay, defer or prevent a change in control;
discourage bids for our common stock at a premiuer the market price of our common stock;
adversely affect the voting and other rights oflib&ders of our common stock; and

discourage acquisition proposals or tender offer®@r shares and, as a consequence, inhibit #itions in the market price of
shares that could result from actual or rumoreddakr attempts.

Advance Notice RequiremeStockholder nominations of individuals for electimnour Board of Directors and stockholder propssdlother
matters to be brought before an annual meetingiogtmckholders must comply with the advance ngiroeedures set forth in our bylaws.
Generally, to be timely, such notice must be remebiat our principal executive offices no later thiae date specified in our proxy statement
released to stockholders in connection with theguleng year's annual meeting of stockholders, whiate shall be not earlier than the 120th
day, nor later than the close of business on tiie @y, prior to the first anniversary of the dat¢he preceding year's annual meeting of
stockholders.

Special Meeting Requiremen@ur bylaws provide that special meetings of oucldtolders may only be called at the request ofBnard of
Directors, chairperson of the Board of Directotig€executive officer or president (in the abseota chief executive officer). Only such
business shall be considered at a special meetisball have been stated in the notice for suctiingee

No Cumulative Votin¢Our certificate of incorporation does not includeravision for cumulative voting for directors.

Indemnification Our certificate of incorporation and our bylaws\ade that we will indemnify our officers and direcs against losses as they
incur in investigations and legal proceedings ttasylfrom their services to us, which may incluéevice in connection with takeover defense
measures.

Removal of DirectorsOur certificate of incorporation and bylaws provitiat the holders of our voting stock may only remour directors fo
cause.

Size of Board and Vacancie®ur bylaws provide that the number of directarsoar Board of Directors is fixed exclusively byrd@pard of
Directors. Vacancies and newly created directosstggulting from any increase in our authorized Ipeinof directors will be filled by a
majority of our Board of Directors then in officalthough less than a quorum, or by a sole remaidiiregtor.
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Authorized but Unissued SharOur authorized but unissued shares of common stodkpreferred stock will be available for futursuance
without stockholder approval. We may use additiahares for a variety of purposes, including fupublic offerings to raise additional
capital, to fund acquisitions and as employee corsgigon. The existence of authorized but unisshades of common stock and preferred
stock could render more difficult or discourageattempt to obtain control of us by means of a proswtest, tender offer, merger or otherwise

Delaware Ant-Takeover StatuteWe are subject to Section 203 of the Delaware Gei@orporation Law, an anti-takeover law. In gehera
Section 203 prohibits, with some exceptions, aiplypheld Delaware corporation from engaging irbasiness combination” with any
“interested stockholder” for a period of three efmllowing the date that stockholder became agrésted stockholder, unless:

prior to that date, the Board of Directors of tleporation approved either the business combinatidhe transaction that resulted
in the stockholder becoming an interested stocldrg

upon consummation of the transaction that resittéde stockholder becoming an interested stocldroltie interested stockholder
owned at least 85% of the voting stock of the caapon outstanding at the time the transaction cemrad, excluding for purposes
of determining the number of shares of voting stogtstanding (but not the voting stock owned byititerested stockholder) those
shares owned by persons who are directors ancesfand by excluding employee stock plans in wkitiployee participants do
not have the right to determine whether shares $idiject to the plan will be tendered in a tendema@hange offer; c

on or subsequent to that date, the business cotidiria approved by the Board of Directors of theporation and authorized at an
annual or special meeting of stockholders, andgatritten consent, by the affirmative vote of @s$t 66-2/3% of the outstanding
voting stock that is not owned by the interestedidtolder.

Section 203 defines “business combination” to idelany of the following:

any merger or consolidation involving the corparatand the interested stockholc
any sale, transfer, pledge or other dispositiohG86 or more of the assets of the corporation inuglthe interested stockholdt

subject to certain exceptions, any transactionrégilts in the issuance or transfer by the cotjmraf any stock of the corporation
to the interested stockholdt

any transaction involving the corporation that treeseffect of increasing the proportionate sharthefstock of any class or series
the corporation beneficially owned by the interdsttockholder; o

the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits
provided by or through the corporatic

In general, Section 203 defines an “interestedk$tolder” as any person who, together with the pessaffiliates and associates, beneficially
owns, or within three years prior to the determiorabf interested stockholder status did benefigiavn, 15% or more of the outstanding

voting stock of the corporation.

The above provisions may deter a hostile takeovdetay a change in control of management or us.
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities that we may issue may constitebentures, notes, bonds or other evidenceslelbiadness of Organovo Holdings, Inc., tc
be issued in one or more series, which may inchaatgor debt securities, subordinated debt secsiatiel senior subordinated debt securities.
The particular terms of any series of debt se@gitve may offer, including the extent to which gemeral terms set forth below may be
applicable to a particular series, will be desatibea prospectus supplement relating to suchserie

Debt securities that we may issue may be issuedrumdenior indenture between us and a trusteesobordinated indenture between us and
trustee (collectively, the “indentures”). We hailed forms of the indentures as exhibits to thastegtion statement of which this prospectus is
a part. Supplemental indentures and forms of dehirities containing the terms of the debt se@gitieing offered will be filed as exhibits to
the registration statement of which this prospeiduspart or will be incorporated by referencenfreeports that we file with the SEC.

THE FOLLOWING DESCRIPTION IS A SUMMARY OF THE MATERL PROVISIONS OF THE INDENTURES. IT DOES NOT
RESTATE THE INDENTURES IN THEIR ENTIRETY. THE INDENJRES ARE GOVERNED BY THE TRUST INDENTURE ACT OF
1939. THE TERMS OF THE DEBT SECURITIES INCLUDE THESTATED IN THE INDENTURES AND THOSE MADE PART OF
THE INDENTURES BY REFERENCE TO THE TRUST INDENTURECT. WE URGE YOU TO READ THE INDENTURES BECAUSE
THEY, AND NOT THIS DESCRIPTION, DEFINE YOUR RIGHTAS A HOLDER OF THE DEBT SECURITIES. EXCEPT AS WE WA
OTHERWISE INDICATE, THE TERMS OF THE SENIOR INDENRE AND THE SUBORDINATED INDENTURE ARE IDENTICAL.

The indentures contain no covenant or provisiorctvlaiffords debt holders protection in the everd bfghly leveraged transaction.

Information You Will Find in the Prospectus Supplement

The indentures provide that we may issue debt ge=ufrom time to time in one or more series bgolation of our Board of Directors or by
means of a supplemental indenture, and that wedeagminate the debt securities and make them payabbreign currencies. The indentt
do not limit the aggregate principal amount of dedaturities that can be issued thereunder. We pegifg a maximum aggregate principal
amount for the debt securities of any series. Wiedescribe in the applicable prospectus supplerttenterms of the series of debt securities
being offered, including:

+ thetitle;

« the principal amount being offered, and if a seltles total amount authorized and the total amoutgtanding

» any limit on the amount that may be issu

» whether or not we will issue the series of debtugées in global form, and, if so, the terms andoahe depositary will be
» the maturity date

» whether and under what circumstances, if any, Wepay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespealy additional amount

» the annual interest rate, which may be fixed oralde, or the method for determining the rate draddate interest will begin to
accrue, the dates interest will be payable andabelar record dates for interest payment datéiseomethod for determining such
dates;
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» whether or not the debt securities will be secunednsecured, and the terms of any secured
» the terms of the subordination of any series obstibated debi

» the place where payments will be paya

» restrictions on transfer, sale or other assignnikahy;

e our right, if any, to defer payment of interest @inel maximum length of any such deferral per

« the date, if any, after which, and the price atalihive may, at our option, redeem the series of skxdurities pursuant to any
optional or provisional redemption provisions ahd terms of those redemption provisic

« the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinkindg or analogous fund
provisions or otherwise, to redeem, or at the hiddeption, to purchase, the series of debt saearénd the currency or currency
unit in which the debt securities are paya

» whether the indenture will restrict our ability the ability of our subsidiaries t

* incur additional indebtednes

» issue additional securitie

» create liens

» pay dividends or make distributions in respectwf @apital stock or the capital stock of our sulasids, or redeem capital stoc
» place restrictions on our subsidia’ ability to pay dividends, make distributions ontséer asset:
» make investments or other restricted payme

» sell or otherwise dispose of asst

» enter into sa-leaseback transactior

* engage in transactions with stockholders or aféig

» issue or sell stock of our subsidiari

» effect a consolidation or merge

» whether the indenture will require us to maintaiy aterest coverage, fixed charge, cash flow-baassket-based or other financial
ratios;

» adiscussion of certain material or special Unf¢ates federal income tax considerations applidattiiee debt securitie
» information describing any bo-entry features

e provisions for a sinking fund purchase or othel@gaus fund, if any

« the applicability of the provisions in the inderdwn discharge

» whether the debt securities are to be offeredpaica such that they will be deemed to be offeteshd‘original issue discount” as
defined in paragraph (a) of Section 1273 of therimdl Revenue Code of 1986, as amen

« the denominations in which we will issue the seafdebt securities, if other than denomination$B000 and any integral multi)
thereof;

» the currency of payment of debt securities if othan U.S. dollars and the manner of determinimegetjuivalent amount in U.S.
dollars; anc

» any other specific terms, preferences, rightsroitéitions of, or restrictions on, the debt secesitincluding any additional events of
default or covenants provided with respect to thiet decurities, and any terms that may be reqbiyats or advisable under
applicable laws or regulatior
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Conversion or Exchange Rights

We will set forth in the applicable prospectus dapgent the terms on which a series of debt seesaritiay be convertible into or exchangeable
for our common stock, our preferred stock or ofemurities (including securities of a third-partye will include provisions as to whether
conversion or exchange is mandatory, at the omtidhe holder or at our option. We may include smns pursuant to which the number of
shares of our common stock, our preferred stoaktwer securities (including securities of a thiaty) that the holders of the series of debt
securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supeht applicable to a particular series of dehtsiges, the indentures will not contain any
covenant that restricts our ability to merge orsmiidate, or sell, convey, transfer or otherwisgpdse of all or substantially all of our assets.
However, any successor to or acquirer of such sissest assume all of our obligations under theringes or the debt securities, as
appropriate. If the debt securities are convertitie or exchangeable for our other securitieseausties of other entities, the person with
whom we consolidate or merge or to whom we selbfalur property must make provisions for the casian of the debt securities into
securities that the holders of the debt securnitiesld have received if they had converted the debtrrities before the consolidation, merger o
sale.

Events of Default under the Indentures

Unless otherwise indicated in the applicable prospesupplement, the following will be events ofaidt under the indentures with respect to
each series of debt securities issued under tlentock:

« if we fail to pay interest when due and payable amdfailure continues for 90 days and the timeglayment has not been extenc

« if we fail to pay the principal, premium or sinkifignd payment, if any, when due and payable at ntgtwpon redemption or
repurchase or otherwise, and the time for paymasitiot been extende

« if we fail to observe or perform any other covenamttained in the debt securities or the indenfwttger than a covenant
specifically relating to another series of debts#ies, and our failure continues for 90 daysrafte receive notice from the trustee
or we and the trustee receive notice from the heldéat least 25% in aggregate principal amourthefoutstanding debt securities
of the applicable series; a

» if specified events of bankruptcy, insolvency asrganization occul
We will describe in each applicable prospectus Bmpent any additional events of default relatinghi® relevant series of debt securities.

If an event of default with respect to debt se@sibf any series occurs and is continuing, othan an event of default specified in the last
bullet point above, the trustee or the holderstédast 25% in aggregate principal amount of thistanding debt securities of that series, by
notice to us in writing, and to the trustee if wetis given by such holders, may declare the unmaitipal, premium, if any, and accrued
interest, if any, due and payable immediatelynieaent of default specified in the last bulletmi@bove occurs with respect to us, the unpaid
principal, premium, if any, and accrued interdsany, of each issue of debt securities then ondtg shall be due and payable without any
notice or other action on the part of the trusteany holder.

The holders of a majority in principal amount of thutstanding debt securities of an affected senagswaive any default or event of default
with respect to the series and its consequencespegrefaults or events of default regarding payroéprincipal, premium, if any, or interest,
unless we have cured the default or event of deffaalccordance with the indenture. Any waiver bbate the default or event of default.

18



Table of Contents

Subject to the terms of the indentures, if an eeédefault under an indenture shall occur anddsiouing, the trustee will be under no
obligation to exercise any of its rights or powensler such indenture at the request or directiaangfof the holders of the applicable series of
debt securities, unless such holders have offéretrtistee reasonable indemnity or security satisifa to it against any loss, liability or
expense. The holders of a majority in principal ammf the outstanding debt securities of any sekidl have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the trustee, or exercisimgteust or power conferred on the trus
with respect to the debt securities of that sepesyided that:

» the direction so given by the holder is not in diohfvith any law or the applicable indenture; ¢

e subject to its duties under the Trust Indenture fat trustee need not take any action that mighdlve it in personal liability or
might be unduly prejudicial to the holders not itweal in the proceeding

The indentures provide that if an event of defaak occurred and is continuing, the trustee willdzpiired in the exercise of its powers to use
the degree of care that a prudent person wouldhube conduct of its own affairs. The trustee, boer, may refuse to follow any direction t
conflicts with law or the indenture, or that thestee determines is unduly prejudicial to the sg¥ftany other holder of the relevant series of
debt securities, or that would involve the trustepersonal liability. Prior to taking any actionder the indentures, the trustee will be entitled
to indemnification against all costs, expensesliafdities that would be incurred by taking or naking such action.

A holder of the debt securities of any series hdlle the right to institute a proceeding underitkdentures or to appoint a receiver or truste
to seek other remedies only if:

« the holder has given written notice to the trustea continuing event of default with respect tattberies

» the holders of at least 25% in aggregate prin@pabunt of the outstanding debt securities of thees have made written request,
and such holders have offered reasonable indertnttye trustee or security satisfactory to it agaany loss, liability or expense or
to be incurred in compliance with instituting thegeeding as trustee; a

« the trustee does not institute the proceedingdaed not receive from the holders of a majoritaggregate principal amount of the
outstanding debt securities of that series otheflicting directions within 90 days after the na&jaequest and offe

These limitations do not apply to a suit institubgda holder of debt securities if we default ie rayment of the principal, premium, if any, or
interest on, the debt securities, or other defabds may be specified in the applicable prospestypplement.

We will periodically file statements with the trastregarding our compliance with specified covehiamthe indentures.

The indentures provide that if a default occurs iarembntinuing and is actually known to a respolesdfficer of the trustee, the trustee must
mail to each holder notice of the default withie #marlier of 90 days after it occurs and 30 datey @fis known by a responsible officer of the
trustee or written notice of it is received by thestee, unless such default has been cured oediaiixcept in the case of a default in the
payment of principal or premium of or interest ary @ebt security or certain other defaults spegifiean indenture, the trustee shall be
protected in withholding such notice if and so l@sgthe Board of Directors, the executive committea trust committee of directors, or
responsible officers of the trustee, in good fdiglermine that withholding notice is in the besgiiasts of holders of the relevant series of deb
securities.
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Modification of Indenture; Waiver

Subject to the terms of the indenture for any savfedebt securities that we may issue, we andrtiséeee may change an indenture without the
consent of any holders with respect to the follaydpecific matters:

» to fix any ambiguity, defect or inconsistency ie fhdenture
» to comply with the provisions described above ur“Description of Debt Securitie— Consolidation, Merger or S¢’';
» to comply with any requirements of the SEC in cartioe with the qualification of any indenture undlee Trust Indenture Ac

» to add to, delete from or revise the conditionsjtitions, and restrictions on the authorized amaenms, or purposes of issue,
authentication and delivery of debt securitiessetSorth in the indentur:

» to provide for the issuance of and establish thmfand terms and conditions of the debt securitiesy series as provided under
“Description of Debt Securities — General,” to &gigh the form of any certifications required tofoenished pursuant to the terms
of the indenture or any series of debt securitieso add to the rights of the holders of any seoidebt securitie:

» to evidence and provide for the acceptance of ayppaint hereunder by a successor trus
» to provide for uncertificated debt securities amdniake all appropriate changes for such purg

e to add to our covenants such new covenants, riéstis; conditions or provisions for the benefitloé holders, to make the
occurrence, or the occurrence and the continuarigedefault in any such additional covenantsyi&ins, conditions or
provisions an event of default or to surrender gyt or power conferred to us in the indenture

» to change anything that does not adversely affexcirterests of any holder of debt securities gfsaries in any material respe
In addition, under the indentures, the rights dfibcs of a series of debt securities may be chabgad and the trustee with the written con
of the holders of at least a majority in aggregatecipal amount of the outstanding debt securibiesach series that is affected. However,
subject to the terms of the indenture for any sesfedebt securities that we may issue or otherptisgided in the prospectus supplement

applicable to a particular series of debt secwitiee and the trustee may only make the followimanges with the consent of each holder of
any outstanding debt securities affected:

» extending the stated maturity of the series of deburities

« reducing the principal amount, reducing the rateraéxtending the time of payment of interest,emtuting any premium payable
upon the redemption or repurchase of any debt ges;or

» reducing the percentage of debt securities, théenslof which are required to consent to any amemdnsupplement, modification
or waiver.

Discharge

Each indenture provides that, subject to the terhte indenture and any limitation otherwise pd®d in the prospectus supplement applic
to a particular series of debt securities, we dact¢o be discharged from our obligations withpesst to one or more series of debt securities,
except for specified obligations, including obligafs to:

» register the transfer or exchange of debt secsritighe series
» replace stolen, lost or mutilated debt securitfethe series
* maintain paying agencie
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* hold monies for payment in trus

* recover excess money held by the trus
» compensate and indemnify the trustee;
* appoint any successor trust

In order to exercise our rights to be dischargesinvust deposit with the trustee money or governrobligations sufficient to pay all the
principal of, any premium and interest on, the dedwurities of the series on the dates paymentduere

Form, Exchange and Transfer

We will issue the debt securities of each seridg iorfully registered form without coupons and|ess we otherwise specify in the applicable
prospectus supplement, in denominations of $1,0@0aay integral multiple thereof. The indenturesvite that we may issue debt securities
of a series in temporary or permanent global foneh @as book-entry securities that will be depositétl, or on behalf of, The Depository Trust
Company or another depositary named by us andifiehin a prospectus supplement with respect & series. See “Legal Ownership of
Securities” below for a further description of teems relating to any book-entry securities.

At the option of the holder, subject to the terrhthe indentures and the limitations applicablglabal securities described in the applicable
prospectus supplement, the holder of the debt Besuof any series can exchange the debt seaufdreother debt securities of the same se
in any authorized denomination and of like tenat aggregate principal amount.

Subject to the terms of the indentures and thddiioins applicable to global securities set fontthe applicable prospectus supplement, ho
of the debt securities may present the debt séeuifitr exchange or for registration of transfedydendorsed or with the form of transfer
endorsed thereon duly executed if so required by tise security registrar, at the office of thewséy registrar or at the office of any transfer
agent designated by us for this purpose. Unlesnetke provided in the debt securities that thel@opresents for transfer or exchange, we
make no service charge for any registration ofgi@nor exchange, but we may require payment oftaxgs or other governmental charges.

We will name in the applicable prospectus suppldrtiensecurity registrar, and any transfer ageatidition to the security registrar, that we
initially designate for any debt securities. We nahyny time designate additional transfer agentestind the designation of any transfer
agent or approve a change in the office througttlvhany transfer agent acts, except that we wildg@ired to maintain a transfer agent in €
place of payment for the debt securities of eaciese

If we elect to redeem the debt securities of amgsewe will not be required to:

e issue, register the transfer of, or exchange aby skxurities of that series during a period begmat the opening of business 15
days before the day of mailing of a notice of regéam of any debt securities that may be seleaedddemption and ending at the
close of business on the day of the mailinc

» register the transfer of or exchange any debt g&siso selected for redemption, in whole or int pexcept the unredeemed portion
of any debt securities we are redeeming in |

Information Concerning the Trustee

The trustee, other than during the occurrence antdrmiance of an event of default under an indentundertakes to perform only those duties
as are specifically set forth in the applicablecimiaire and is under no
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obligation to exercise any of the powers giveryittie indentures at the request of any holder bf decurities unless it is offered reasonable
security and indemnity against the costs, expeasddiabilities that it might incur. However, upan event of default under an indenture, the
trustee must use the same degree of care as anppetson would exercise or use in the conducibdhher own affairs.

Payment and Paying Agents

Unless we otherwise indicate in the applicable pectus supplement, we will make payment of theré@steon any debt securities on any
interest payment date to the person in whose naendébt securities, or one or more predecessorisesuare registered at the close of
business on the regular record date for the int@@snent.

We will pay principal of and any premium and intgren the debt securities of a particular serigbabffice of the paying agents designate
us, except that unless we otherwise indicate irafidicable prospectus supplement, we will makerest payments by check that we will mail
to the holder or by wire transfer to certain hotdésnless we otherwise indicate in the applicabbspectus supplement, we will designate the
corporate trust office of the trustee as our salgng agent for payments with respect to debt séesiof each series. We will name in the
applicable prospectus supplement any other payjegta that we initially designate for the debt sities of a particular series. We will
maintain a paying agent in each place of paymearthidebt securities of a particular series.

All money we pay to a paying agent or the trustedtie payment of the principal of or any premiuninterest on any debt securities that
remains unclaimed at the end of two years aftel guinicipal, premium or interest has become duepayaible will be repaid to us, and the
holder of the debt security thereafter may lookydalus for payment thereof.

Governing Law

The indentures and the debt securities will be gme by and construed in accordance with the ldwlseoState of New York, except to the
extent that the Trust Indenture Act is applicable.

Ranking Debt Securities

The subordinated debt securities will be unsecaretwill be subordinate and junior in priority afypment to certain other indebtedness to the
extent described in a prospectus supplement. Thardunated indenture does not limit the amountutiosdinated debt securities that we may
issue. It also does not limit us from issuing attyeo secured or unsecured debt.

The senior debt securities will be unsecured aridrarik equally in right of payment to all our otreenior unsecured debt. The senior indel
does not limit the amount of senior debt securitied we may issue. It also does not limit us fiesuing any other secured or unsecured debt

Existing Debt
As of June 30, 2013 the Company had no existingrslifiated debt and no secured debt.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of comnmmkspreferred stock or debt securities. Warrardag be offered independently or together
with common stock, preferred stock or debt seasitiffered by any prospectus supplement and magtédehed to or separate from those
securities. While the terms we have summarizedvbeldl apply generally to any warrants that we nudfer under this prospectus, we will
describe in particular the terms of any series afrants that we may offer in more detail in thelimgple prospectus supplement and any
applicable free writing prospectus. The terms gf warrants offered under a prospectus supplementdifi@r from the terms described below.

We will file as exhibits to the registration statemh of which this prospectus is a part, or willarworate by reference from another report that
we file with the SEC, the form of warrant agreemevttich may include a form of warrant certificatfeat describes the terms of the of the
particular series of warrants we are offering befie issuance of the related series of warrangsmay issue the warrants under a warrant
agreement that we will enter into with a warrargsigo be selected by us. The warrant agent wilbalely as our agent in connection with the
warrants and will not assume any obligation ortreteship of agency or trust for or with any registtholders of warrants or beneficial owners
of warrants. The following summary of material pgions of the warrants and warrant agreementsuinjec to, and qualified in their entirety
by reference to, all the provisions of the war@gteement and warrant certificate applicable tartiqular series of warrants. We urge you to
read the applicable prospectus supplement andlicable free writing prospectus related to theipalar series of warrants that we sell
under this prospectus, as well as the completeawaagreements and warrant certificates that aotitai terms of the warrants.
The particular terms of any issue of warrants balldescribed in the prospectus supplement reltditite issue. Those terms may include:

» the title of such warrant:

» the aggregate number of such warra

» the price or prices at which such warrants wilisseied;

» the currency or currencies (including compositeeneies) in which the price of such warrants mapdgable

» the terms of the securities purchasable upon eseeafisuch warrants and the procedures and comslitedating to the exercise of
such warrants

» the price at which the securities purchasable @p@ncise of such warrants may be purcha
» the date on which the right to exercise such wasratll commence and the date on which such rightlexpire;

e any provisions for adjustment of the number or amb@tfi securities receivable upon exercise of theavas or the exercise price of
the warrants

» if applicable, the minimum or maximum amount of suearrants that may be exercised at any one

« if applicable, the designation and terms of theugges with which such warrants are issued anchtimaber of such warrants issued
with each such securit

- if applicable, the date on and after which suchraris and the related securities will be separdtehsferable
« information with respect to bo-entry procedures, if an'
» the terms of any rights to redeem or call the wds;
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» United States federal income tax consequencesldinigoor exercising the warrants, if material; ¢
» any other terms of such warrants, including temnscedures and limitations relating to the exchaorgexercise of such warran

Each warrant will entitle its holder to purchase grincipal amount of debt securities or the nundfeshares of preferred stock or common
stock at the exercise price set forth in, or calbld as set forth in, the applicable prospectuplsupent. Unless we otherwise specify in the
applicable prospectus supplement, holders of theamts may exercise the warrants at any time upaspecified time on the expiration date
that we set forth in the applicable prospectus Eupent. After the close of business on the expmiratiate, unexercised warrants will become
void.

We will specify the place or places where, andrttamner in which, warrants may be exercised in thgamt agreement or warrant certificate
and applicable prospectus supplement. Upon reoéjpyment and the warrant certificate properly ptated and duly executed at the
corporate trust office of the warrant agent or ather office indicated in the applicable prospeasiugplement, we will, as soon as practicable,
issue and deliver the purchased securities. Iftlems all of the warrants represented by the wawartificate are exercised, a new warrant
certificate will be issued for the remaining amoahtvarrants. If we so indicate in the applicablegpectus supplement, holders of the wart
may surrender securities as all or part of the@semprice for warrants.

Prior to the exercise of any warrants to purchasenson stock, preferred stock or debt securitiekldre of the warrants will not have any of
the rights of holders of the common stock, prefés®ck or debt securities purchasable upon exaritisluding (i) in the case of warrants for
the purchase of common stock or preferred stoekritiht to vote or to receive any payments of divids or payments upon our liquidation,
dissolution or winding up on the common stock @ferred stock purchasable upon exercise, if angij)dn the case of warrants for the
purchase of debt securities, the right to receasanents of principal of, any premium or interestloa debt securities purchasable upon
exercise or to enforce covenants in the applicadenture.
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DESCRIPTION OF UNITS

The following description, together with the adalital information we may include in any applicabtegpectus supplement, summarizes the
material terms and provisions of the units thatmay offer under this prospectus. While the termshesxe summarized below will apply
generally to any units that we may offer under ghisspectus, we will describe the particular teahany series of units in more detail in the
applicable prospectus supplement. The terms ofiaity offered under a prospectus supplement mégrdibm the terms described below.
However, no prospectus supplement will fundamentaibnge the terms that are set forth in this pross or offer a security that is not
registered and described in this prospectus dfrtreeof its effectiveness.

We will file with the SEC, the form of unit agreentghat describes the terms of the series of uvétare offering, and any supplemental
agreements, before the issuance of the relategssafrunits. The following summaries of materiairte and provisions of the units are subject
to, and qualified in their entirety by referenceat the provisions of the unit agreement and suyplemental agreements applicable to a
particular series of units. We urge you to readaghglicable prospectus supplements related todhéplar series of units that we sell under
this prospectus, as well as the complete unit agee€and any supplemental agreements that comimitetms of the units.

General

We may issue units comprised of one or more dehitrigees, shares of common stock, shares of pedestock and warrants in any
combination. Each unit will be issued so that thilér of the unit is also the holder of each ségunicluded in the unit. Thus, the holder of a
unit will have the rights and obligations of a helebf each included security. The unit agreemedeumwhich a unit is issued may provide that
the securities included in the unit may not be lelttansferred separately, at any time or at ang before a specified date.

We will describe in the applicable prospectus sepnt the terms of the series of units, including,not limited to:

» the designation and terms of the units and of geeisties comprising the units, including whethed ander what circumstances
those securities may be held or transferred seggr

e any provisions of the governing unit agreement ¢idr from those described below; a
e any provisions for the issuance, payment, settléntemsfer or exchange of the units or of the s&ea comprising the unit:
The provisions described in this section, as weth@se described under “Description of Capitatito‘Description of Debt Securities” and

“Description of Warrants” will apply to each unit@dto any common stock, preferred stock, debt sgaurwarrant included in each unit,
respectively.

Issuance in Series
We may issue units in such amounts and in numaetistisct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent urtderapplicable unit agreement and will not assunyeadligation or relationship of agency or
trust with any holder of any unit. A single banktarst company may act as unit agent for more tivanseries of units. A unit agent will have
no duty or responsibility in case of any defaultusyunder the applicable unit agreement or urgtutfing any duty or responsibility to initiate
any proceedings at law or otherwise, or to makedemgand upon us. Any holder of a unit may, withtbetconsent of the related unit agent or
the holder of any other unit, enforce by approprlagal action its rights as holder under any sgcincluded in the unit.

We, the unit agents and any of their agents may the registered holder of any unit certificat@asbsolute owner of the units evidenced by
that certificate for any purpose and as the peestitied to exercise the rights attaching to thigsuso requested, despite any notice to the
contrary.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or énftlim of one or more global securities. We descglobal securities in greater detail below.
We refer to those persons who have securitiesteggisin their own names on the books that we pragplicable trustee or depositary or
warrant agent maintain for this purpose as thedéid” of those securities. These persons are ¢z felders of the securities. We refer to
those persons who, indirectly through others, oemefficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss belodirect holders are not legal holders, and inuwssito securities issued in book-entry form or
in street name will be indirect holders

Book-Entry Holders

We may issue securities in book-entry form onlywaswill specify in the applicable prospectus seppént. This means securities may be
represented by one or more global securities mgidtin the name of a financial institution thakdsahem as depositary on behalf of other
financial institutions that participate in the dsjtary’s book-entry system. These participatindiingons, which are referred to as participants,
in turn, hold beneficial interests in the secusitim behalf of themselves or their customers.

Only the person in whose name a security is regidties recognized as the holder of that securitgb@ securities will be registered in the
name of the depositary or its participants. Coneatly, for global securities, we will recognize piithe depositary as the holder of the
securities, and we will make all payments on thrigtes to the depositary. The depositary paskegydhe payments it receives to its
participants, which in turn pass the payments atortheir customers who are the beneficial ownéhg depositary and its participants do so
under agreements they have made with one anotheétlotheir customers; they are not obligated tcsdander the terms of the securities.

As a result, investors in a global security wilkioavn securities directly. Instead, they will owarleficial interests in a global security, through
a bank, broker or other financial institution tpatticipates in the depositary’s book-entry systerholds an interest through a participant. As
long as the securities are issued in global fonwestors will be indirect holders, and not legdtiees, of the securities.

Street Name Holders

We may terminate a global security or issue sdegrthat are not issued in global form. In thessesainvestors may choose to hold their
securities in their own names or in “street nanseturities held by an investor in street name wbeldegistered in the name of a bank, broke
or other financial institution that the investoocises, and the investor would hold only a bendfictarest in those securities through an
account he or she maintains at that institution.

For securities held in street name, we or any agplé trustee or depositary will recognize onlyititermediary banks, brokers and other
financial institutions in whose names the secugitiee registered as the holders of those secuy@iiewe or any such trustee or depositary wil
make all payments on those securities to them.elmestitutions pass along the payments they redeitieeir customers who are the beneficial
owners, but only because they agree to do so inghstomer agreements or because they are legajlyred to do so. Investors who hold
securities in street name will be indirect holde, holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of applicable trustee or third party employed by ua tnustee, run only to the legal holders of
securities. We do not have obligations to investdre hold beneficial interests in global securitiesstreet name or by any other indirect
means. This will be the case whether an investoosés to be an indirect holder of a security orftashoice because we are issuing the
securities only in global form.
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For example, once we make a payment or give aantithe holder, we have no further responsibibtythe payment or notice even if that
holder is required, under agreements with its pidnts or customers or by law, to pass it alondpéandirect holders but does not do so.
Similarly, we may want to obtain the approval df tiolders to amend an indenture, to relieve us@tbnsequences of a default or of our
obligation to comply with a particular provision af indenture, or for other purposes. In such amgwe would seek approval only from the
legal holders, and not the indirect holders, ofgbeurities. Whether and how the holders contacirttiirect holders is up to the legal holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in boaknatry form because the securities are representedd
or more global securities or in street name, yaukhcheck with your own institution to determine:

* how it handles securities payments and noti
» whether it imposes fees or charg
« how it would handle a request for the hol¢ consent, if ever require:

» whether and how you can instruct it to send yowsges registered in your own name so you can belder, if that is permitted in
the future;

» how it would exercise rights under the securitfdbére were a default or other event triggerirgieed for holders to act to protect
their interests; an

« if the securities are in bo-entry form, how the deposité's rules and procedures will affect these mat

Global Securities

A global security is a security that represents anany other number of individual securities hgyda depositary. Generally, all securities
represented by the same global securities will tlhgesame terms.

Each security issued in book-entry form will beresggnted by a global security that we issue togsieith and register in the name of a
financial institution or its nominee that we selédte financial institution that we select for thigrpose is called the depositary. Unless we
specify otherwise in the applicable prospectus upent, The Depository Trust Company, New York, Néwvk, known as DTC, will be the
depositary for all securities issued in book-effibryn.

A global security may not be transferred to or ségyied in the name of anyone other than the depgsits nominee or a successor depositary,
unless special termination situations arise. Werilas those situations below under “— Special Siturss When A Global Security Will Be
Terminated.” As a result of these arrangementsdép®sitary, or its nominee, will be the sole reggisd owner and legal holder of all securities
represented by a global security, and investorsheipermitted to own only beneficial interestaiglobal security. Beneficial interests must be
held by means of an account with a broker, bardther financial institution that in turn has an@aeat with the depositary or with another
institution that does. Thus, an investor whose scis represented by a global security will netdlegal holder of the security, but only an
indirect holder of a beneficial interest in theltdbsecurity.

If the prospectus supplement for a particular dgcindicates that the security will be issued agabal security, then the security will be
represented by a global security at all times wnéasl until the global security is terminatedethtination occurs, we may issue the securities
through another book-entry clearing system or dethdt the securities may no longer be held thraumghbook-entry clearing system.
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Special Considerations For Global Securities

As an indirect holder, an investor’s rights relgtto a global security will be governed by the aodaules of the investor’s financial institution
and of the depositary, as well as general lawdingl@o securities transfers. We do not recognizéndirect holder as a holder of securities anc
instead deal only with the depositary that holdsglobal security.

If securities are issued only as global securii@sinvestor should be aware of the following:

e aninvestor cannot cause the securities to beteegisin his or her name, and cannot obtain nobajlcertificates for his or her
interest in the securities, except in the spediahtons we describe belo

e aninvestor will be an indirect holder and mustioo his or her own bank or broker for paymentstansecurities and protection of
his or her legal rights relating to the securiteswe describe abov

e aninvestor may not be able to sell interests énséicurities to some insurance companies and ¢o iottitutions that are required
by law to own their securities in n-book-entry form;

e aninvestor may not be able to pledge his or hterést in the global security in circumstances wlaartificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pletiyée effective

» the depositary’s policies, which may change frametito time, will govern payments, transfers, exgesnand other matters relating
to an investor’s interest in the global securitye %hd any applicable trustee have no responsifdlitgny aspect of the depositary’s
actions or for its records of ownership interestthie global security. We and the trustee alsoa®upervise the depositary in any
way;

» the depositary may, and we understand that DTG reitjuire that those who purchase and sell inteieghe global security within
its bool-entry system use immediately available funds, and Yroker or bank may require you to do so as;weld

» financial institutions that participate in the dsjtary’s book-entry system, and through which aregtor holds its interest in the
global security, may also have their own policifeaing payments, notices and other matters redai the securities. There may
be more than one financial intermediary in the gldiownership for an investor. We do not monitoed @are not responsible for the
actions of any of those intermediari

Special Situations When A Global Security Will Be Erminated

In a few special situations described below, aglalecurity will terminate and interests in it Wik exchanged for physical certificates
representing those interests. After that exchatigechoice of whether to hold securities directlyrostreet name will be up to the investor.
Investors must consult their own banks or brokerfind out how to have their interests in secusiti@nsferred to their own names, so that the
will be direct holders. We have described the ggiftholders and street name investors above.

A global security will terminate when the followirspecial situations occur:

« if the depositary notifies us that it is unwillingnable or no longer qualified to continue as dépnsfor that global security and we
do not appoint another institution to act as dgpogiwithin 90 days

« if we notify any applicable trustee that we wishdaminate that global security;
« if an event of default has occurred with regardeourities represented by that global securityresdnot been cured or waive

The applicable prospectus supplement may alsadiditional situations for terminating a global s&guhat would apply only to the particular
series of securities covered by the prospectusiemgmt. When a global security terminates, the diggiy, and neither we nor any applicable
trustee, is responsible for deciding the nameb@ifristitutions that will be the initial direct lugrs.
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PLAN OF DISTRIBUTION

We may sell the securities to or through undenngite dealers, through agents, or directly to anmare purchasers. A prospectus supplemer
or supplements (and any related free writing progethat we may authorize to be provided to yaill)describe the terms of the offering of
the securities, including, to the extent applicable

» the name or names of any agents or underwr

» the purchase price of the securities being offaredithe proceeds we will receive from the s

» any ove-allotment options under which underwriters may pase additional securities from 1

e any agency fees or underwriting discounts and atbers constituting ager or underwriter’ compensation
e any public offering price

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

* any securities exchanges or markets on which selirisies may be liste

We may distribute the securities from time to timene or more transactions at:
» fixed price or prices, which may be changed frametito time;
* market prices prevailing at the time of si
e prices related to such prevailing market prices
* negotiated prices

Agents

We may designate agents who agree to use theonehke efforts to solicit purchases of our seasifor the period of their appointment or to
sell our securities on a continuing basis. We mdline any agent involved in the offering and saleegiirities and we will describe any
commissions we will pay the agent in the applicabstespectus supplement.

Underwriters

If we use underwriters for a sale of securities, uhderwriters will acquire the securities for thein account. The underwriters may resell the
securities in one or more transactions, includiegatiated transactions, at a fixed public offefimige or at varying prices determined at the
time of sale. The obligations of the underwriterptirchase the securities will be subject to theditmns set forth in the applicable
underwriting agreement. Subject to certain condgjdhe underwriters will be obligated to purchal¢he securities of the series offered if t
purchase any of the securities of that series. \&¢ change from time to time any public offeringcpraind any discounts or concessions the
underwriters allow or reallow or pay to dealers. ivay use underwriters with whom we have a mateelationship. We will describe the
nature of any such relationship in any applicabtspectus supplement naming any such underwritdy. @hderwriters we name in the
prospectus supplement are underwriters of the sBiesuoffered by the prospectus supplement.

We may provide agents and underwriters with inddication against civil liabilities related to offags under this prospectus, including
liabilities under the Securities Act, or contrilmrtiwith respect to payments that the agents orrwmders may make with respect to these
liabilities.

We may engage in at the market offerings into astieg trading market in accordance with Rule 4)&(aunder the Securities Act.
Underwriters and dealers who may participate inarye-market offerings will be described in thegpectus supplement relating thereto.

29



Table of Contents

Direct Sales

We may also sell securities directly to one or npurechasers without using underwriters or agentslddwriters, dealers and agents that
participate in the distribution of the securitieayrbe underwriters as defined in the Securities &atl any discounts or commissions they
receive from us and any profit on their resalenaefsecurities may be treated as underwriting distsoand commissions under the Securities
Act. We will identify in the applicable prospectsispplement any underwriters, dealers or agentsvidlhdescribe their compensation.
Underwriters, dealers and agents may engage isactions with or perform services for us in theimady course of their businesses.

Trading Markets and Listing of Securities

Unless otherwise specified in the applicable progmesupplement, each class or series of secuntielse a new issue with no established
trading market, other than our common stock, wisaturrently listed on the NYSE Amex. We may ekeclist any other class or series of
securities on any exchange or market, but we arebiigated to do so. It is possible that one orenanderwriters may make a market in a ¢
or series of securities, but the underwriters nadlt be obligated to do so and may discontinue aarket making at any time without notice. !
cannot give any assurance as to the liquidity eftthding market for any of the securities.

Stabilization Activities

Any underwriter may engage in overallotment, staiif) transactions, short covering transactions@amhlty bids in accordance with
Regulation M under the Exchange Act. Overallotmiewnblves sales in excess of the offering size, Whiieate a short position. Stabilizing
transactions permit bids to purchase the underlgaayrity so long as the stabilizing bids do nateexi a specified maximum. Short covering
transactions involve purchases of the securitigkéropen market after the distribution is comml@tecover short positions. Penalty bids pe
the underwriters to reclaim a selling concessiomfia dealer when the securities originally soldh®ydealer are purchased in a covering
transaction to cover short positions. Those a@iwitnay cause the price of the securities to bednithan it would otherwise be. If commenced
the underwriters may discontinue any of these #igtdvat any time.

Passive Market Making

Any underwriters who are qualified market makergstenNYSE MKT may engage in passive market makiagsactions in the securities on
the NYSE MKT in accordance with Rule 103 of RegolatM, during the business day prior to the pricaighe offering, before the
commencement of offers or sales of the securilassive market makers must comply with applicablenae and price limitations and musi
identified as passive market makers. In genenasasive market maker must display its bid at sepnimt in excess of the highest independent
bid for such security. If all independent bids lwered below the passive market maker’s bid, h@nethe passive market maker’s bid must
then be lowered when certain purchase limits aceeded.

Compensation Cap

In compliance with the guidelines of the Finan&algulatory Authority, or FINRA, the maximum aggreggalue of all compensation to be
received by any FINRA member or independent bralezder will not exceed 8% of the gross proceeds fitee sale of securities pursuant to
this prospectus and any applicable prospectus soguit.
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LEGAL MATTERS

The validity of the securities being offered bystprospectus will be passed upon for us by DLA Pijpd® (US), San Diego, California. If the
validity of any securities is also passed uponduynsel for any underwriters, dealers or agents,cwansel will be named in the prospectus
supplement relating to that specific offering.

EXPERTS

The consolidated financial statements incorporatetis prospectus by reference to our Transitiepdtt on Form 10-KT and our Annual
Report on Form 10-K have been audited by Mayer tdaff McCann P.C., an independent registered pubdicuating firm, as stated in their
reports, which are incorporated herein by refereSceh financial statements have been so incombiatreliance upon the reports of such
firm given upon their authority as experts in aatting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information electronicalithwhe SEC. You may read and copy these
reports, proxy statements and other informaticth@tSEC’s public reference room at 100 F Stredf, NVashington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for more information albioe operation of the public reference room. Yan request copies of these documents
by writing to the SEC and paying a fee for the dngycosts. The SEC also maintains an Internetls@econtains reports, proxy and
information statements, and other information rdupay issuers that file electronically with the SEluding us. The SEG’Internet site can
found at http://www.sec.gov. In addition, we makaitable on or through our Internet site copieshese reports as soon as reasonably
practicable after we electronically file or furnigtem to the SEC. Our Internet site can be fourtdtpt//www.organovo.com.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are allowed to incorporate by reference inforomatontained in documents that we file with theCSEhis means that we can disclose
important information to you by referring you tm#e documents and that the information in thisgeotus is not complete. You should read
the information incorporated by reference for mie¢ail. We incorporate by reference in two wayssti-ive list below certain documents that
we have already filed with the SEC. The informatiothese documents is considered part of thisperetsis. Second, the information in
documents that we file in the future will updatel aupersede the information currently in, and lberiporated by reference in, this prospectus.

We incorporate by reference into this prospectasittcuments listed below, any filings we make i SEC pursuant to Section 13(a), 12
14 or 15(d) of the Exchange Act after the datenefinitial registration statement of which this gpectus is a part and prior to the effectivenes
of the registration statement, and any filings wakenwith the SEC pursuant to Section 13(a), 13@&)r 15(d) of the Exchange Act from the
date of this prospectus until the termination @ tiffering (in each case, except for the informatiurnished under Item 2.02 or Item 7.01 in
any current report on Form 8-K and Form 8-K/A):

* our transition report on Form 10-KT for the threenths ended March 31, 2013 filed with the SEC oty [24, 2013 (File No. 001-
54621-13872067)

» our annual report on Form 10-K for the year endeddinber 31, 2012 filed with the SEC on March 183,32 ile No. 001-54621-
13695277)

» our current reports on Form 8-K filed with the SE€February 5, 2013, March 19, 2013, April 3, 20B)e 10, 2013 and July 9,
2013 (File Nos. 001-54621-13575105, 001-54621-3%9682801-54621-13737571, 001-54621-13902546 andbd62-1-13958670,
respectively)

» our definitive proxy statement filed pursuant tai®m 14 of the Exchange Act in connection with @043 Annual Meeting of
Stockholders filed with the SEC on July 12, 2018e(No. 00:-3599¢-13965363); an

» the description of our common stock contained inregistration statement on Form 8-A filed with ®EC on July 9, 2013 (File
No. 00-54621-13958682)

We will provide each person, including any beneficwner, to whom a prospectus is delivered, a aj@ny or all of the information that has
been incorporated by reference into this prospdmttisiot delivered with this prospectus upon writbe oral request at no cost to the requeste
Requests should be directed to: Organovo Holdimgs, 6275 Nancy Ridge Dr., San Diego, Califordi#tn: Investor Relations, telephone:
(858) 550-9994.

This prospectus is part of a registration stateroarfform S-3 that we filed with the SEC. That regison statement contains more informatior
than this prospectus regarding us and our secyritieluding certain exhibits and schedules. Yauastain a copy of the registration statemern
from the SEC at the address listed above or fr@8taC’s Internet website.

You should rely only on the information providedand incorporated by reference into this prospeetug prospectus supplement or any
related free writing prospectus that we may austeotd be provided to you. We have not authorizgaae else to provide you with different
information. You should not assume that the infdiamain this prospectus, any prospectus supplemeahy related free writing prospectus
that we may authorize to be provided to you is esteuas of any date other than the date on thé éawer of such documents.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

The following table sets forth the fees and expsimseurred or expected to be incurred by Organoellidgs, Inc. in connection with the
issuance and distribution of the securities beauistered hereby, other than underwriting discoantscommissions. All of the amounts she
are estimated except the SEC registration feemastid fees and expenses can only reflect informéhiat is known at the time of filing this
registration statement and are subject to futungicgencies, including additional expenses for ffeitofferings.

Securities and Exchange Commission registratiol $13,64(
Transfer ager's and truste’s fees and expens
Printing and engraving expens
Legal fees and expens
Accounting fees and expens
Miscellaneous expens

Total

*  F X %

m‘
*

* These fees cannot be estimated at this timdhesdre calculated based on the securities of@mddhe number of issuances. An estimate c
the aggregate expenses in connection with theagala@istribution of the securities being offered & included in the applicable prospet
supplement

Iltem 15. Indemnification of Officers and Directors

Under Section 145 of the General Corporation LathefState of Delaware, we may indemnify our doestnd officers against liabilities they
may incur in such capacities, including liabilitiésder the Securities Act. Our certificate of immanation provides that, pursuant to Delaware
law, our directors shall not be liable for monetdamages for breach of the directors’ fiduciaryycaftcare to us and our stockholders. This
provision does not eliminate the duty of care, emappropriate circumstances equitable remedies asénjunctive or other forms of non-
monetary relief will remain available under Delawéaw. In addition, each director will continuekie subject to liability for breach of the
director’s duty of loyalty to us or our stockholddor acts or omissions not in good faith or inwedyvintentional misconduct or knowing
violations of the law, for actions leading to impes personal benefit to the director, and for payneé dividends or approval of stock
repurchases or redemptions that are unlawful ubééware law. The provision also does not affedir@ctor’s responsibilities under any ott
law, such as the federal securities laws or statederal environmental laws.

Our bylaws provide for the indemnification of itsettors to the fullest extent permitted by thededre General Corporation Law. Our bylaws
further provide that our Board of Directors hasdésion to indemnify our officers and other empleyeWe are required to advance, prior tc
final disposition of any proceeding, promptly onquest, all expenses incurred by any director ocetkee officer in connection with that
proceeding on receipt of an undertaking by or dmleof that director or executive officer to repghpse amounts if it should be determined
ultimately that he or she is not entitled to besimeshified under our bylaws or otherwise. We are hotyever, required to advance any expense
in connection with any proceeding if a determinati® reasonably and promptly made (i) by a majorate of the directors who are not parties
to such proceeding, even though less than a quau(i) by a committee of such directors desigdaig majority vote of such directors, even
though less than a quorum, or (iii) if there aresnoh directors, or if such directors so directiftdependent legal counsel in a written opinion,
that facts known to the decision-making party atttime such determination is made demonstratelglaad convincingly that such person
acted in bad faith or in a manner that such pedsmot believe to be in or not opposed to the bestests of the corporation.
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In addition, we have entered into indemnificatigmements with each of our executive officers anectbrs. We also maintain an officers anc
directors liability insurance policy.

The foregoing may reduce the likelihood of derivatiitigation against our directors and executiffecers and may discourage or deter
stockholders or management from suing directoexecutive officers for breaches of their duty afegaven though such actions, if succes
might otherwise benefit the company and our stoldédrs.

Item 16. Exhibits
A list of exhibits filed herewith is contained ine exhibit index that immediately precedes suchbétehand is incorporated herein by referer

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
() 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;

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospecties fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than 20 percent charthe maximum aggregate offering price set fontthie “Calculation of Registration Fee”
table in the effective registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously dased in the registration
statement or any material change to such informatidhe registration statement;

Provided, howeverthat paragraphs (a)(1)(i), (a)(1)(ii) and (a)ii))flo not apply if the information required to becluded in a post-
effective amendment by those paragraphs is comtameeports filed with or furnished to the Comniissby the registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe registration statement, or is
contained in a form of prospectus filed pursuarRtte 424(b) that is part of the registration statat;

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initilona fideoffering thereof;

(3) To remove from registration by means of a pditetive 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 purstamule 424(b)(3) shall be deemed to be parhefregistration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and
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(B) Each prospectus required to be filed pursuaftule 424(b)(2), (b)(5) or (b)(7) as part of aisegtion statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of providing the information
required by Section 10(a) of the Securities Act @83 shall be deemed to be part of and includedenegistration statement as of the earlit
the date such form of prospectus is first used affectiveness or the date of the first contrdcade of securities in the offering described in
prospectus. As provided in Rule 430B, for liabiltyrposes of the issuer and any person that Fmatate an underwriter, such date shall be
deemed to be a new effective date of the registratiatement relating to the securities in thestegfion statement to which the prospectus
relates, and the offering of such securities attihge shall be deemed to be the initial bona &tfering thereofProvided, howeverthat no
statement made in a registration statement or poigp that is part of the registration statememade in a document incorporated or deemec
incorporated by reference into the registratiotestent or prospectus that is part of the registnagtatement will, as to a purchaser with a time
of contract of sale prior to such effective datgyersede or modify any statement that was madeeinegistration statement or prospectus that
was part of the registration statement or madaynsach document immediately prior to such effectiate; and

(5) That, for the purpose of determining liabil@the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afigéties of the undersigned registrant pursuan
to this registration statement, regardless of tiaenwriting method used to sell the securitiehtogurchaser, if the securities are offered or
sold to such purchaser by means of any of thevidig communications, the undersigned registrantlvela seller to the purchaser and will be
considered to offer or sell such securities to quatthaser:

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

(i) Any free writing prospectus relating to th€ering prepared by or on behalf of the undersigRedistrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writing prospes relating to the offering containing materigbimation about the
undersigned registrant or its securities providgdibon behalf of an undersigned registrant; and

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

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each
filing of the registrant’s annual report pursuamséction 13(a) or section 15(d) of the Securiieshange Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annuabrré pursuant to section 15(d) of the SecuritiesHaxge Act of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Act andhsrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registranttire successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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(e) The undersigned registrant hereby undertakBketan application for the purpose of determinthg eligibility of the trustee to act
under subsection (a) of Section 310 of the Trudéhture Act in accordance with the rules and reguia prescribed by the Commission under
Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has reasbe grounds to believe that it meets all of the
requirements for filing on Form S-3 and has dulyseal this registration statement to be signedsopehalf by the undersigned, thereunto duly
authorized in the City of San Diego, State of @atifa, on July 17, 2013.

ORGANOVO HOLDINGS, INC.

By: /s/ Keith Murphy
Keith Murphy,
Chief Executive Officer and Preside

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose sighature appears below constitutes anargpKeith Murphy and
Barry Michaels and each of them acting individua#ly his or her true and lawful attorneys-in-faxd agent, with full power of each to act
alone, with full powers of substitution and resitbgbn, for him or her and in his or her name,ggland stead, in any and all capacities, to sig
any and all amendments to this registration staterfiecluding poseffective amendments and any related registratatersients filed pursue
to Rule 462 and otherwise), and to file the santh @ali exhibits thereto, and other documents inmneation therewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and full power and authoritgidand perform each and every act and
thing requisite and necessary to be done in commmettterewith, as fully for all intents and purpsses he or she might or could do in person,
hereby ratifying and confirming that all said atteys-in-fact and agents, or any of them or thdisstute or resubstitute, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritieoA&B33, as amended, this registration statemenbhan signed by the following
persons in the capacities and on the dates indicate

Signatur Title Date
/sl Keith Murphy Chief Executive Officer and President July 17, 2013
Keith Murphy (Principal Executive Officer)
/sl Barry Michaels Chief Financial Officer and Corporate Secretaryr{&tpal July 17, 2013
Barry Michaels Financial Officer)
/s/ Robert Baltera, Jr. Director July 17, 2013
Robert Baltera, Ji
/s! Andras Forgacs Director July 17, 2013
Andras Forgac
/sl James Glover Director July 17, 2013
James Glove
/s/ Tamar Howson Director July 17, 2013

Tamar Howsor
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Exhibit No.
1.1

21

2.2

2.3

2.4

25

2.6

2.7

4.1

4.2

4.3
4.4
45

4.6

4.7

4.8

4.9

4.10

Exhibit Index

Description

Form of Underwriting Agreement (to be filed by arderent or as an exhibit to a report pursuant toi@edt3(a), 13(c) or
15(d) of the Exchange Ac

Agreement and Plan of Merger and Reorganizatioreddas of February 8, 2012, by and among Organ@ldihfjs, Inc. i
Delaware corporation, Organovo Acquisition CorpQedaware corporation and Organovo, Inc., a Delavearporation
(incorporated by reference from Exhibit 2.1 to @@mpany’s Current Report on Form 8-K, as filed wviita SEC on
February 13, 201z

Certificate of Merger as filed with the Delawarec&gary of State effective February 8, 2012 (incoaped by reference
from Exhibit 2.2 to the Compa’s Current Report on Forn-K, as filed with the SEC on February 13, 20

Articles of Merger as filed with the Nevada Secngtaf State effective December 28, 2011 (incorpeatdiy reference
from Exhibit 2.1 to the Company’s Current ReportFarm 8-K, as filed with the Securities and Excrea@pmmission
(the“SEC") on February 3, 2012 (tt“February 2012 Form-K”)

Agreement and Plan of Merger, dated as of Dece2®e2011, by and between Real Estate RestoratidiRantal, Inc.
and Organovo Holdings, Inc. (incorporated by rafesefrom Exhibit 2.2 to the Company’s Current Répor Form 8-K,
as filed with the SEC on January 4, 20

Certificate of Merger as filed with the Delawarec&gary of State effective January 30, 2012 (inccated by reference
from Exhibit 2.3 to the February 2012 Fori-K)

Agreement and Plan of Merger, dated as of Janugrg@®L2, by and between Organovo Holdings, Incvélda) and
Organovo Holdings, Inc. (Delaware) (incorporateddigrence from Exhibit 2.2 to the February 2012nfr6-K)

Articles of Merger as filed with the Nevada Secrgtaf State effective January 30, 2012 (incorpatdtg reference from
Exhibit 2.4 to the February 2012 Forr-K)

Certificate of Incorporation of Organovo Holdingsg. (Delaware) (incorporated by reference from iBit!8.1 to the
February 2012 Form-K)

Bylaws of Organovo Holdings, Inc. (Delaware) (ingorated by reference from Exhibit 3.2 to the Febr@®12 Form 8-
K)

Form of Senior Indenture
Form of Subordinated Indentur

Form of Senior Note (to be filed by amendment ocamexhibit to a report pursuant to Section 13(3j¢) or 15(d) of the
Exchange Act

Form of Subordinated Note (to be filed by amendnegrats an exhibit to a report pursuant to Sect@@)l 13(c) or 15(d)
of the Exchange Ac

Form of Warrant (to be filed by amendment or agxmbit to a report pursuant to Section 13(a), 18(c15(d) of the
Exchange Act

Form of Unit Agreement (to be filed by amendmenasian exhibit to a report pursuant to Section)13@(c) or 15(d) of
the Exchange Acl

Form of Preferred Stock Certificate (to be fileddsyendment or as an exhibit to a report pursuaBetdion 13(a), 13(c)
or 15(d) of the Exchange Ac

Form of Certificate of Designation with respecPi@ferred Stock (to be filed by amendment or asxduibit to a report
pursuant to Section 13(a), 13(c) or 15(d) of thetzge Act
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Exhibit No. Description
51 Opinion of DLA Piper LLP (US)’
121 Statement Regarding Computation of Ratio of Eamilog-ixed Charges
23.1 Consent of Independent Registered Public Accourking*
23.2 Consent of DLA Piper (US) (included in Exhibit 51
24.1 Power of Attorney (included on signature page logte
25.1 The Statement of Eligibility on Form T-1 under fheist Indenture Act of 1939, as amended, of thestBeiunder the

Senior Indenture will be incorporated herein byrehce from a subsequent filing in accordance &&btion 305(b)(2)
of the Trust Indenture Act of 1939 (to be fileddimendment or as an exhibit to a report pursuaBetion 13(a), 13(c)
or 15(d) of the Exchange Ac

25.2 The Statement of Eligibility on Form T-1 under fheist Indenture Act of 1939, as amended, of thestBeiunder the
Subordinated Indenture will be incorporated hebsimeference from a subsequent filing in accordamitte Section 305
(b)(2) of the Trust Indenture Act of 1939 (to bledi by amendment or as an exhibit to a report @unsto Section 13(a),
13(c) or 15(d) of the Exchange Ai

*  Filed herewitr
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INDENTURE
INDENTURE, dated as of [+], 20[¢], amori@ RGANOVO H OLDINGS , | NC ., a Delaware corporation (the “Company”), and [TREE],
as trustee (the “Trustee”):

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the execution and delieéihis Indenture to provide f
the issuance of debt securities (hereinafter refieto as the “Securities”), in an unlimited aggtegaincipal amount to be issued from time to
time in one or more series as in this Indentureidex, as registered Securities without couponbgtauthenticated by the certificate of the
Trustee;

WHEREAS, to provide the terms and conditions updictvthe Securities are to be authenticated, isanddielivered, the Company has
duly authorized the execution of this Indentured an

WHEREAS, all things necessary to make this Indentuvalid agreement of the Company, in accordairiiteits terms, have been done.
NOW, THEREFORE, in consideration of the premises thie purchase of the Securities by the holdergdfigit is mutually covenanted
and agreed as follows for the equal and ratablefiieaf the holders of Securities:

ARTICLE |
DEFINITIONS

Section 1.1 Definitions of Terms.

The terms defined in this Section (except as is lidlenture or any indenture supplemental herdteraise expressly provided or unless
the context otherwise requires) for all purposethisf Indenture and of any indenture supplemereedto shall have the respective meanings
specified in this Section and shall include theglas well as the singular. All other terms usethis Indenture that are defined in the Trust
Indenture Act of 1939, as amended, or that areefgrence in such Act defined in the Securities#@933, as amended (except as herein or
any indenture supplemental hereto otherwise exyrpsavided or unless the context otherwise re@)irshall have the meanings assigned to
such terms in said Trust Indenture Act and in Sadurities Act as in force at the date of the etienwof this instrument.

“Authenticating Agent” means an authenticating dgeith respect to all or any of the series of Séms appointed by the Trustee
pursuant to Section 2.10.

“Bankruptcy Law” means Title 11, U.S. Code, or ayilar federal or state law for the relief of detst
“Board of Directors” means the Board of Directofgstee Company or any duly authorized committeeushsBoard.

“Board Resolution” means a copy of a resolutiortified by the Secretary or an Assistant Secretfith® Company to have been duly
adopted by the Board of Directors and to be influite and effect on the date of such certification

“Business Day” means, with respect to any serieSeagiurities, any day other than a day on whichrédae state banking institutions in
the Borough of Manhattan, the City of New York,mthe city of the Corporate Trust Office of theu$tee, are authorized or obligated by law,
executive order or regulation to close.

“Certificate” means a certificate signed by anyi€f. The Certificate need not comply with the psmns of Section 13.07.

“Company” means Organovo Holdings, Inc., a corporatiuly organized and existing under the lawshef $tate of Delaware, and,
subject to the provisions of Article Ten, shallcaisclude its successors and assigns.

“Corporate Trust Office” means the office of thai3tee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof tated at.

“Custodian” means any receiver, trustee, assidiggedator or similar official under any Bankrupttyaw.
“Default” means any event, act or condition thathwiotice or lapse of time, or both, would conséitan Event of Default.
“Defaulted Interest” has the meaning set forth éct®n 2.03.

“Depositary”means, with respect to Securities of any series/foch the Company shall determine that such Seesinvill be issued as
Global Security, The Depository Trust Company, haptlearing agency, or any successor registeraccksring agency under the Exchange
Act, or other applicable statute or regulation, athiin each case, shall be designated by the Compasuant to either Section 2.01 or 2.11.

“Event of Default” means, with respect to Secusitié a particular series, any event specified ictiSe 6.01, continued for the period of
time, if any, therein designated.

“Exchange A¢’ means the Securities and Exchange Act of 1934nasded



“Global Security” means, with respect to any sedaESecurities, a Security executed by the Comantydelivered by the Trustee to the
Depositary or pursuant to the Depositary’s instamgtall in accordance with the Indenture, whichlkhe registered in the name of the
Depositary or its nominee.

“Governmental Obligations” means securities that(a) direct obligations of the United States ofekita for the payment of which its
full faith and credit is pledged or (b) obligatioofsa Person controlled or supervised by and a@sgn agency or instrumentality of the Unitec
States of America, the payment of which is unceaditlly guaranteed as a full faith and credit ofign by the United States of America that,
in either case, are not callable or redeemableeadption of the issuer thereof at any time priothie stated maturity of the Securities, and sha
also include a depositary receipt issued by a lartkust company as custodian with respect to ah &overnmental Obligation or a specific
payment of principal of or interest on any such &owmental Obligation held by such custodian foragbeount of the holder of such depositary
receipt; provided, however, that (except as requingelaw) such custodian is not authorized to meke deduction from the amount payable to
the holder of such depositary receipt from any amoeceived by the custodian in respect of the Guwental Obligation or the specific
payment of principal of or interest on the GoverntaéObligation evidenced by such depositary rdceip

“herein”, “hereof” and “hereunder”, and other wofssimilar import, refer to this Indenture as aolhand not to any particular Article,
Section or other subdivision.

“Indenture” means this instrument as originally @xed or as it may from time to time be supplemgtosteamended by one or more
indentures supplemental hereto entered into inrdecee with the terms hereof.

“Interest Payment Date”, when used with respeeintpinstallment of interest on a Security of aipafar series, means the date specifiec
in such Security or in a Board Resolution or inradenture supplemental hereto with respect to secies as the fixed date on which an
installment of interest with respect to Securitiéshat series is due and payable.

“Officer” means, with respect to the Company, thaionan of the Board of Directors, a chief exeautiificer, a president, a chief
financial officer, a chief operating officer, anyegutive vice president, any senior vice presidemy, vice president, the treasurer or any
assistant treasurer, the controller or any asgistantroller or the secretary or any assistantetary.

“Officer’s Certificate” means a certificate signey any Officer. Each such certificate shall include statements provided for in
Section 13.07, if and to the extent required byptevisions thereof.

“Opinion of Counsel” means an opinion in writingagect to customary exceptions of legal counsel, wiay be an employee of or
counsel for the Company, that is delivered to thesfiee in accordance with the terms hereof. Each spinion shall include the statements
provided for in Section 13.07, if and to the exteguired by the provisions thereof.

“Outstanding”, when used with reference to Se@sitf any series, means, subject to the provisibBection 8.04, as of any particular
time, all Securities of that series theretoforéhanticated and delivered by the Trustee undeiniisnture, except (a) Securities theretofore
canceled by the Trustee or any paying agent, avefeld to the Trustee or any paying agent for cletten or that have previously been
canceled; (b) Securities or portions thereof ferpayment or redemption of which moneys or Goventai@bligations in the necessary
amount shall have been deposited in trust withTtlustee or with any paying agent (other than then@any) or shall have been set aside and
segregated in trust by the Company (if the Commajl act as its own paying agent); provided, hawgthat if such Securities or portions of
such Securities are to be redeemed prior to tharntathereof, notice of such redemption shall hbeen given as provided in Article Three, ol
provision satisfactory to the Trustee shall havenbmade for giving such notice; and (c) Securitidgeu of or in substitution for which other
Securities shall have been authenticated and detiveursuant to the terms of Section 2.07.

“Person” means any individual, corporation, parsh@y, joint venture, joint-stock company, limiteddility company, association, trust,
unincorporated organization, any other entity @amization, including a government or political diviision or an agency or instrumentality
thereof.

“Predecessor Security” of any particular Securigams every previous Security evidencing all or o of the same debt as that
evidenced by such particular Security; and, forghiposes of this definition, any Security autheated and delivered under Section 2.07 in
lieu of a lost, destroyed or stolen Security shalldleemed to evidence the same debt as the lsitpykd or stolen Security.

“Responsible Officer” when used with respect to Thestee means the chairman of its board of directbe chief executive officer, the
president, any vice president, the secretary,rdastirer, any trust officer, any corporate truitef or any other officer or assistant officer of
the Trustee customarily performing functions simitathose performed by the Persons who at the stmadél be such officers, respectively, or tc
whom any corporate trust matter is referred becafibés or her knowledge of and familiarity withetiparticular subject.

“Securities” means the debt Securities authenticatel delivered under this Indenture.

“Securityholder”, “holder of Securities”, “regised holder”,or other similar term, means the Person or Perisowhose name or name:
particular Security shall be registered on the sanfkthe Company kept for that purpose in accordavith the terms of this Indenture.

“Security Register” and “Security Registrar” shiadlve the meanings as set forth in Section 2.05.

“Subsidiary” means, with respect to any Persorarfij corporation at least a majority of whose @umding Voting Stock shall at the time
be owned, directly or indirectly, by such Persofpione or more of its Subsidiaries or by such &eed one or more of its Subsidiaries,
(ii) any general partnership, joint venture or $émentity, at least a majority of whose outstagdaartnership or similar interests shall at the
time be owned by such Person, or by one or moits &ubsidiaries, or by such Person and one or wifats Subsidiaries and (iii) any limite



partnership of which such Person or any of its ®lidnses is a general partner.

“Trustee” means , and, subject to tlavigions of Article Seven, shall also includestgcessors and assigns, and, if at any time
there is more than one Person acting in such dydasieunder, “Trustee” shall mean each such Pefdmterm “Trusteeas used with respe
to a particular series of the Securities shall mteartrustee with respect to that series.

“Trust Indenture Act” means the Trust Indenture A£1939, as amended.

“Voting Stock”, as applied to stock of any Persamans shares, interests, participations or othévalgnts in the equity interest
(however designated) in such Person having ordinating power for the election of a majority of ttieectors (or the equivalent) of such
Person, other than shares, interests, particimtoother equivalents having such power only lagoa of the occurrence of a contingency.

ARTICLE II

ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION
AND EXCHANGE OF SECURITIES

Section 2.1 Designation and Terms of Securities.

(a) The aggregate principal amount of Securitias titay be authenticated and delivered under thlisrture is unlimited. The
Securities may be issued in one or more series thetaggregate principal amount of Securitiehaf series from time to time authorized b
pursuant to a Board Resolution or pursuant to ameare indentures supplemental hereto. Prior tarthial issuance of Securities of any set
there shall be established in or pursuant to adBasolution, and set forth in an Officer’'s Cectifie, or established in one or more indentures
supplemental hereto:

(i) the title of the Securities of the series (Whghall distinguish the Securities of that serfesfall other Securities);

(i) any limit upon the aggregate principal amoahthe Securities of that series that may be adittesied and delivered
under this Indenture (except for Securities autibatdd and delivered upon registration of tranefeor in exchange for, or in lieu of, other
Securities of that series);

(iii) the date or dates on which the principal led Securities of the series is payable, any origasae discount that may
apply to the Securities of that series upon thesinance, the principal amount due at maturity,thaglace(s) of payment;

(iv) the rate or rates at which the Securitieshef series shall bear interest or the manner ofilzdion of such rate or rates, if
any;

(v) the date or dates from which such interestlgwalrue, the Interest Payment Dates on which suehest will be payable
or the manner of determination of such Interesiniat Dates, the place(s) of payment, and the redatelfor the determination of holders to
whom interest is payable on any such Interest Payiates or the manner of determination of sucbrekdates;

(vi) the right, if any, to extend the interest pamhperiods and the duration of such extension;

(vii) the period or periods within which, the prioeprices at which and the terms and conditioranuphich Securities of tl
series may be redeemed, in whole or in part, abpiien of the Company;

(viii) the obligation, if any, of the Company todeem or purchase Securities of the series pursoamy sinking fund,
mandatory redemption, or analogous provisions (iclg payments made in cash in satisfaction ofréusinking fund obligations) or at the
option of a holder thereof and the period or pesiaithin which, the price or prices at which, ahd terms and conditions upon which,
Securities of the series shall be redeemed or paeth in whole or in part, pursuant to such ohibigat

(ix) the form of the Securities of the series imtthg the form of the Certificate of Authenticatifor such series;

(x) if other than denominations of one thousand. ddllars ($1,000) or any integral multiple thergbfe denominations in
which the Securities of the series shall be is®jabl

(xi) any and all other terms (including terms, lie extent applicable, relating to any auction anagketing of the Securities
of that series and any security for the obligatiohthe Company with respect to such Securitiet) waspect to such series (which terms shall
not be inconsistent with the terms of this Indeetas amended by any supplemental indenture) imgjuahy terms which may be required by
or advisable under United States laws or regulat@mmadvisable in connection with the marketingeturities of that series;

(xii) whether the Securities are issuable as a &I8lecurity and, in such case, the terms and #ggitgt of the Depositary fc
such series;

(xiii) whether the Securities will be convertibl@d or exchangeable for shares of common stockepesl stock or other
securities of the Company or any other Personiérd, the terms and conditions upon which sucluBges will be so convertible or
exchangeable, including the conversion or exchgnige, as applicable, or how it will be calculataw may be adjusted, any mandatory or
optional (at the Company’s option or the holdergti@an) conversion or exchange features, and thécatgbte conversion or exchange period;

(xiv) if other than the principal amount theredte tportion of the principal amount of Securitieghsf series which she



be payable upon declaration of acceleration ofrthturity thereof pursuant to Section 6.01;

(xv) any additional or different Events of Defaaitrestrictive covenants (which may include, amotiwer restrictions,
restrictions on the Company’s ability or the apitif the Company’s Subsidiaries to: incur additidndebtedness; issue additional securities;
create liens; pay dividends or make distributioneespect of the capital stock of the Company erGbmpany’s Subsidiaries; redeem capital
stock; place restrictions on the Company’s Subs&hkaability to pay dividends, make distributions onmséer assets; make investments or ¢
restricted payments; sell or otherwise disposessé®s; enter into sale—leaseback transactionsgerigaransactions with stockholders or
affiliates; issue or sell stock of the Company’'®S§diaries; or effect a consolidation or mergerjimancial covenants (which may include,
among other financial covenants, financial coven#mit require the Company and its Subsidiariesdmtain specified interest coverage, fi
charge, cash flow-based, asset-based or othercfalaatios) provided for with respect to the Séoes of the series;

(xvi) if other than dollars, the coin or curreneywhich the Securities of the series are denomih@iteluding, but not
limited to, foreign currency);

(xvii) the terms and conditions, if any, upon whitle Company shall pay amounts in addition to thged interest, premiul
if any and principal amounts of the Securitieshef $eries to any Securityholder that is not a “ethibtates persorfor federal tax purposes; a

(xviii) any restrictions on transfer, sale or assigent of the Securities of the series.

All Securities of any one series shall be substdiptidentical except as may otherwise be provittedr pursuant to any such Board
Resolution or in any indentures supplemental hereto

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution ef@ompany, a copy of an appropriate
record of such action shall be certified by thastry or an assistant secretary of the Companyeligered to the Trustee at or prior to the
delivery of the Officer’s Certificate of the Compasetting forth the terms of the series.

Securities of any particular series may be issued@ous times, with different dates on which grcipal or any installment of princip
is payable, with different rates of interest, ifyaor different methods by which rates of intemasty be determined, with different dates on
which such interest may be payable and with differedemption dates.

Section 2.2 Form of Securities and Trustee’s Ceriifate.

The Securities of any series and the Trustee'#icate of authentication to be borne by such Séegrshall be substantially of the tenor
and purport as set forth in one or more indentaugplemental hereto or as provided in a Board Ré&sal and set forth in an Officer's
Certificate, and they may have such letters, numbepther marks of identification or designatiowl &uch legends or endorsements printed,
lithographed or engraved thereon as the Companydaesn appropriate and as are not inconsistenttiétiprovisions of this Indenture, or as
may be required to comply with any law or with anle or regulation made pursuant thereto or with ke or regulation of any securities
exchange on which Securities of that series mdisteal, or to conform to usage.

Section 2.3 Denominations: Provisions for Payment.

The Securities shall be issuable as registeredrifiestand in the denominations of one thousand Yo8ars ($1,000) or any integral
multiple thereof, subject to Section 2.01(a)(10).

The Securities of a particular series shall betrast payable on the dates and at the rate ggebeifith respect to that series. Subject to
Section 2.01(a)(16), the principal of and the ieston the Securities of any series, as well agpeagyium thereon in case of redemption the
prior to maturity, shall be payable in the coircarrency of the United States of America that atttime is legal tender for public and private
debt, at the office or agency of the Company maiethfor that purpose. Each Security shall be dttedlate of its authentication. Interest on
the Securities shall be computed on the basis3é0aday year composed of twelve 30-day months.

The interest installment on any Security that igate, and is punctually paid or duly provided fam,any Interest Payment Date for
Securities of that series shall be paid to thed?eirs whose name said Security (or one or moredeestor Securities) is registered at the clos
of business on the regular record date for suahrést installment. In the event that any Securfity particular series or portion thereof is callec
for redemption and the redemption date is subsd@daenregular record date with respect to anyrésiePayment Date and prior to such
Interest Payment Date, interest on such Securityb@ipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

Any interest on any Security that is payable, butdt punctually paid or duly provided for, on dnterest Payment Date for Securities of
the same series (herein called “Defaulted Inteyes$tall forthwith cease to be payable to the registérolder on the relevant regular record
by virtue of having been such holder; and such GOlefd Interest shall be paid by the Company, atlgstion, as provided in clause (1) or
clause (2) below:

(i) The Company may make payment of any Defaulteerest on Securities to the Persons in whose nanodsSecurities
(or their respective Predecessor Securities) @jistezed at the close of business on a speciatdetade for the payment of such Defaulted
Interest, which shall be fixed in the following nmem: the Company shall notify the Trustee in wgtwof the amount of Defaulted Interest
proposed to be paid on each such Security andatieeod the proposed payment, and at the same ien€admpany shall deposit with the
Trustee an amount of money equal to the aggregabeiat proposed to be paid in respect of such Defduhterest or shall make arrangement
satisfactory to the Trustee for such deposit gndhe date of the proposed payment, such money @lposited to be held in trust for the
benefit of the Persons entitled to such Defaultddrest as in this clause provided. Thereupon thet&e shall fix a special record date for



payment of such Defaulted Interest which shallbetmore than 15 nor less than 10 days prior ta#te of the proposed payment and not les:
than 10 days after the receipt by the Trustee@htitice of the proposed payment. The Trustee phathptly notify the Company of such
special record date and, in the name and at thensepof the Company, shall cause notice of thegsebpayment of such Defaulted Interest
and the special record date therefor to be mdilext class postage prepaid, to each Securityhatlars or her address as it appears in the
Security Register (as hereinafter defined), nat than 10 days prior to such special record datéic®l of the proposed payment of such
Defaulted Interest and the special record dateetbehaving been mailed as aforesaid, such Defautierest shall be paid to the Persons in
whose names such Securities (or their respectiddeessor Securities) are registered on such spewiad date.

(i) The Company may make payment of any Defaultéerest on any Securities in any other lawful mearmmot inconsistent
with the requirements of any securities exchange/toich such Securities may be listed, and upon stice as may be required by such
exchange, if, after notice given by the Compangh&Trustee of the proposed payment pursuantsactause, such manner of payment sha
deemed practicable by the Trustee.

Unless otherwise set forth in a Board Resolutionr@ or more indentures supplemental hereto eskadj the terms of any series of
Securities pursuant to Section 2.01 hereof, tha teegular record date” as used in this Sectiofwédispect to a series of Securities and any
Interest Payment Date for such series shall meharahe fifteenth day of the month immediatelygading the month in which an Interest
Payment Date established for such series purso&@#dtion 2.01 hereof shall occur, if such InteRestment Date is the first day of a month, o
the first day of the month in which an Interest frant Date established for such series pursuargdtid® 2.01 hereof shall occur, if such
Interest Payment Date is the fifteenth day of atimowhether or not such date is a Business Day.

Subject to the foregoing provisions of this Sectieach Security of a series delivered under tidemiture upon transfer of or in exchange
for or in lieu of any other Security of such seséall carry the rights to interest accrued andaith@and to accrue, that were carried by such
other Security.

Section 2.4 Execution and Authentications.

The Securities shall be signed on behalf of the gy by one of its Officers. Signatures may bénanform of a manual or facsimile
signature. The Company may use the facsimile sigeaif any Person who shall have been an Offiaawithstanding the fact that at the time
the Securities shall be authenticated and deliveratisposed of such Person shall have ceaseddodbean officer of the Company. The
Securities may contain such notations, legendsdorsements required by law, stock exchange rulsage. Each Security shall be dated the
date of its authentication by the Trustee.

A Security shall not be valid until authenticatedrmaally by an authorized signatory of the Trustedyy an Authenticating Agent. Such
signature shall be conclusive evidence that thei8gso authenticated has been duly authenticatelddelivered hereunder and that the holde
is entitled to the benefits of this Indenture. Aydime and from time to time after the execution a@elivery of this Indenture, the Company
may deliver Securities of any series executed bydbmpany to the Trustee for authentication, tagretlith a written order of the Company
the authentication and delivery of such Securiseged by an Officer, and the Trustee in accordavith such written order shall authenticate
and deliver such Securities.

In authenticating such Securities and acceptingtititional responsibilities under this Indenturgelation to such Securities, the Trus
shall be entitled to receive, if requested, antjéxtt to Section 7.01) shall be fully protectedatying upon, an Opinion of Counsel stating that
the form and terms thereof have been establishedriformity with the provisions of this Indenture.

The Trustee shall not be required to authentiaath Securities if the issue of such Securitiesymmsto this Indenture will affect the
Trustee’s own rights, duties or immunities under Securities and this Indenture or otherwise iraamer that is not reasonably acceptable to
the Trustee.

Section 2.5 Registration of Transfer and Exchange.

(a) Securities of any series may be exchanged ppegentation thereof at the office or agency ofGbenpany designated for such
purpose, for other Securities of such series dia@ited denominations, and for a like aggregatecgal amount, upon payment of a sum
sufficient to cover any tax or other governmentarge in relation thereto, all as provided in ®éstion. In respect of any Securities so
surrendered for exchange, the Company shall exetted rustee shall authenticate and such offigency shall deliver in exchange therefol
the Security or Securities of the same seriesthi@gBecurityholder making the exchange shall biélexhto receive, bearing numbers not
contemporaneously outstanding.

(b) The Company shall keep, or cause to be kefis affice or agency designated for such purposegester or registers (herein
referred to as the “Security Register”) in whichbgct to such reasonable regulations as it magcple, the Company shall register the
Securities and the transfers of Securities asisAhicle provided and which at all reasonabledsshall be open for inspection by the Trustee
The registrar for the purpose of registering Séi@sriand transfer of Securities as herein provietedl be appointed as authorized by Board
Resolution (the “Security Registrar”).

Upon surrender for transfer of any Security atdffiee or agency of the Company designated for suapose, the Company shall
execute, the Trustee shall authenticate and stide afr agency shall deliver in the name of thadfaree or transferees a new Security or
Securities of the same series as the Security megséor a like aggregate principal amount.

All Securities presented or surrendered for exchangegistration of transfer, as provided in ®éxtion, shall be accompanied (if so
required by the Company or the Security Registsgra written instrument or instruments of transfieform satisfactory to the Company or
Security Registrar, duly executed by the registéi@der or by such hold's duly authorized attorney in writin



(c) Except as provided pursuant to Section 2.0%yant to a Board Resolution, and set forth in dic@fs Certificate, or
established in one or more indentures supplemémthis Indenture, no service charge shall be nfiadany exchange or registration of tran:
of Securities, or issue of new Securities in cdgmadial redemption of any series, but the Compaay require payment of a sum sufficient to
cover any tax or other governmental charge iniaiahereto, other than exchanges pursuant to@e2tD6, Section 3.03(b) and Section 9.04
not involving any transfer.

(d) The Company shall not be required (i) to isexehange or register the transfer of any Secsaritiging a period beginning at -
opening of business 15 days before the day of thibng of a notice of redemption of less than h# Dutstanding Securities of the same serie
and ending at the close of business on the dayatf mailing, nor (ii) to register the transfer ofexchange any Securities of any series or
portions thereof called for redemption, other tteunredeemed portion of any such Securities breidgemed in part. The provisions of this
Section 2.05 are, with respect to any Global Ségwsubject to Section 2.11 hereof.

Section 2.6 Temporary Securities.

Pending the preparation of definitive Securitiequo§ series, the Company may execute, and theekergbiall authenticate and deliver,
temporary Securities (printed, lithographed or typgten) of any authorized denomination. Such terappSecurities shall be substantially in
the form of the definitive Securities in lieu of ish they are issued, but with such omissions, tiw®s and variations as may be appropriate fc
temporary Securities, all as may be determinecdhbyompany. Every temporary Security of any sesfiedl be executed by the Company and
be authenticated by the Trustee upon the sametamsland in substantially the same manner, anldl k¢ effect, as the definitive Securities
of such series. Without unnecessary delay the Coynwél execute and will furnish definitive Secues of such series and thereupon any ¢
temporary Securities of such series may be surredde exchange therefor (without charge to theléid), at the office or agency of the
Company designated for the purpose, and the Trgseauthenticate and such office or agency stiver in exchange for such temporary
Securities an equal aggregate principal amoungfiitive Securities of such series, unless the Gamy advises the Trustee to the effect that
definitive Securities need not be executed andighed until further notice from the Company. Ustil exchanged, the temporary Securities of
such series shall be entitled to the same benefidsr this Indenture as definitive Securities affsseries authenticated and delivered
hereunder.

Section 2.7 Mutilated, Destroyed, Lost or Stolen $arities.

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stolemompany (subject to the next
succeeding sentence) shall execute, and upon tmp&uy/’s request the Trustee (subject as aforeshal) authenticate and deliver, a new
Security of the same series, bearing a numberamdemporaneously outstanding, in exchange anditutitst for the mutilated Security, or in
lieu of and in substitution for the Security sotdeped, lost or stolen. In every case the appliéana substituted Security shall furnish to the
Company and the Trustee such security or indenasitynay be required by them to save each of themléss, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company and the Trustee evidemtesdir satisfaction of the destruction, loss or
theft of the applicant’s Security and of the owh@ishereof. The Trustee may authenticate any subltituted Security and deliver the same
upon the written request or authorization of arficef of the Company. Upon the issuance of any t#ulbsd Security, the Company may
require the payment of a sum sufficient to covertax or other governmental charge that may be sagan relation thereto and any other
expenses (including the fees and expenses of thst€l) connected therewith.

In case any Security that has matured or is albouature shall become mutilated or be destroyestl diostolen, the Company may,
instead of issuing a substitute Security, pay thaize the payment of the same (without surretitereof except in the case of a mutilated
Security) if the applicant for such payment shathfsh to the Company and the Trustee such seauritydemnity as they may require to save
them harmless, and, in case of destruction, lo$isedt, evidence to the satisfaction of the Compamy the Trustee of the destruction, loss or
theft of such Security and of the ownership thereof

Every replacement Security issued pursuant to tbeigions of this Section shall constitute an addal contractual obligation of the
Company whether or not the mutilated, destroyest,do stolen Security shall be found at any timéhgeenforceable by anyone, and shall be
entitled to all the benefits of this Indenture diyuand proportionately with any and all other Setieis of the same series duly issued hereu
All Securities shall be held and owned upon theesp condition that the foregoing provisions ardwesive with respect to the replacement or
payment of mutilated, destroyed, lost or stolenuBes, and shall preclude (to the extent lawary and all other rights or remedies,
notwithstanding any law or statute existing or béex enacted to the contrary with respect to épdacement or payment of negotiable
instruments or other securities without their sodes.

Section 2.8 Cancellation.

All Securities surrendered for the purpose of paytmedemption, exchange or registration of transifiall, if surrendered to the
Company or any paying agent, be delivered to tlustée for cancellation, or, if surrendered to thasfee, shall be cancelled by it, and no
Securities shall be issued in lieu thereof excepbaressly required or permitted by any of thevigions of this Indenture. On request of the
Company at the time of such surrender, the Trugtta# deliver to the Company canceled Securitiéd by the Trustee. In the absence of such
request the Trustee may dispose of canceled Siesuritaccordance with its standard proceduregdatider a certificate of disposition to the
Company. If the Company shall otherwise acquire@frthe Securities, however, such acquisition shailoperate as a redemption or
satisfaction of the indebtedness represented ly Sacurities unless and until the same are delivier¢he Trustee for cancellation.

Section 2.9 Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give or be construed to givany Person, other than the parties
hereto and the holders of the Securities any legatjuitable right, remedy or claim under or inpext of this Indenture, or under any covenan
condition or provision herein contained; all sudvenants, conditions and provisions being for tile benefit of the parties hereto and of



holders of the Securitie



Section 2.10 Authenticating Agent.

So long as any of the Securities of any series ire@atstanding there may be an Authenticating Adgenany or all such series of
Securities which the Trustee shall have the riglppoint. Said Authenticating Agent shall be atitea to act on behalf of the Trustee to
authenticate Securities of such series issued apomange, transfer or partial redemption therewd, $ecurities so authenticated shall be
entitled to the benefits of this Indenture and kbalvalid and obligatory for all purposes as ifrenticated by the Trustee hereunder. All
references in this Indenture to the authenticatioBecurities by the Trustee shall be deemed fodiecauthentication by an Authenticating
Agent for such series. Each Authenticating Agealldbe acceptable to the Company and shall beocation that has a combined capital anc
surplus, as most recently reported or determineitl syfficient under the laws of any jurisdictionder which it is organized or in which it is
doing business to conduct a trust business, andstbéherwise authorized under such laws to consluch business and is subject to
supervision or examination by federal or state autiles. If at any time any Authenticating Agentliftease to be eligible in accordance with
these provisions, it shall resign immediately.

Any Authenticating Agent may at any time resigngdying written notice of resignation to the Truste®d to the Company. The Trustee
may at any time (and upon request by the Compaalj) serminate the agency of any Authenticating Agey giving written notice of
termination to such Authenticating Agent and to@wmpany. Upon resignation, termination or cesmaticeligibility of any Authenticating
Agent, the Trustee may appoint an eligible sucaeathenticating Agent acceptable to the Companyy 8uccessor Authenticating Agent,
upon acceptance of its appointment hereunder, kbatime vested with all the rights, powers andedutf its predecessor hereunder as if
originally named as an Authenticating Agent pursumareto.

Section 2.11 Global Securities.

(a) If the Company shall establish pursuant toi8e@.01 that the Securities of a particular sesiesto be issued as a Global
Security, then the Company shall execute and tbst&e shall, in accordance with Section 2.04, atitete and deliver, a Global Security that
(i) shall represent, and shall be denominated iaraaunt equal to the aggregate principal amourdlbéf the Outstanding Securities of such
series, (ii) shall be registered in the name ofkeositary or its nominee, (iii) shall be deliveifgy the Trustee to the Depositary or pursuant t
the Depositary’s instruction and (iv) shall bedegend substantially to the following effect: “Exteas otherwise provided in Section 2.11 of
the Indenture, this Security may be transferredyhnle but not in part, only to another nomine¢haf Depositary or to a successor Depositary
or to a nominee of such successor Depositary.”

(b) Notwithstanding the provisions of Section 2.0 Global Security of a series may be transfeiiredshole but not in part and in
the manner provided in Section 2.05, only to anotieeninee of the Depositary for such series, @ successor Depositary for such series
selected or approved by the Company or to a nonaheach successor Depositary.

(c) If at any time the Depositary for a seriesha Securities notifies the Company that it is utmglor unable to continue as
Depositary for such series or if at any time the@&sitary for such series shall no longer be reggster in good standing under the Exchange
Act, or other applicable statute or regulation, arsliccessor Depositary for such series is notiafgabby the Company within 90 days after
the Company receives such notice or becomes awareh condition, as the case may be, or if an EgEDefault has occurred and is
continuing and the Company has received a requastthe Depositary or from the Trustee, this Secfid 1 shall no longer be applicable to
the Securities of such series and the Companyexd@tute, and subject to Section 2.04, the Trusikéawthenticate and deliver the Securitie
such series in definitive registered form withoatipons, in authorized denominations, and in anegge principal amount equal to the
principal amount of the Global Security of suchiegin exchange for such Global Security. In additthe Company may at any time
determine that the Securities of any series shalbnger be represented by a Global Security aatithie provisions of this Section 2.11 shall
no longer apply to the Securities of such seriesuch event the Company will execute and, sulbjeSection 2.04, the Trustee, upon receij
an Officer’s Certificate evidencing such determioratoy the Company, will authenticate and deliver Securities of such series in definitive
registered form without coupons, in authorized aeimations, and in an aggregate principal amounakiguthe principal amount of the Global
Security of such series in exchange for such Gl8eaurity. Upon the exchange of the Global Sectmitysuch Securities in definitive
registered form without coupons, in authorized aeimations, the Global Security shall be cancelethieyTrustee. Such Securities in definii
registered form issued in exchange for the Glolealiity pursuant to this Section 2.11(c) shalldmistered in such names and in such
authorized denominations as the Depositary, putdoadnstructions from its direct or indirect paifiants or otherwise, shall instruct the
Trustee. The Trustee shall deliver such Securitieke Depositary for delivery to the Persons irosghnames such Securities are so registere

ARTICLE Il
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S

Section 3.1 Redemption.

The Company may redeem the Securities of any sisgaed hereunder on and after the dates and andsotce with the terms establis|
for such series pursuant to Section 2.01 hereof.

Section 3.2 Notice of Redemption.

(a) In case the Company shall desire to exercisle sght to redeem all or, as the case may beytiopmf the Securities of any
series in accordance with any right the Compangruesl for itself to do so pursuant to Section hédeof, the Company shall, or shall cause
the Trustee to, give notice of such redemptionalodrs of the Securities of such series to be méedy mailing, first class postage prepaid, ¢
notice of such redemption not less than 30 daysanhdhore than 90 days before the date fixed fdemgption of that series to such holders at
their last addresses as they shall appear upddetbgrity Register, unless a shorter period is fipddin the Securities to be redeemed. Any
notice that is mailed in the manner herein provisleall be conclusively presumed to have been dung whether or not the registered holder
receives the notice. In any case, failure dulyite guch notice to the holder of any Security of aeries designated for redemption in whols



in part, or any defect in the notice, shall noteffthe validity of the proceedings for the redéopbf any other Securities of such
series or an'



other series. In the case of any redemption of iB@siprior to the expiration of any restriction such redemption provided in the terms of
such Securities or elsewhere in this IndentureCbipany shall furnish the Trustee with an OffiseCertificate evidencing compliance with
any such restriction.

Each such notice of redemption shall specify the flgaed for redemption and the redemption price/lich Securities of that series ar
be redeemed, and shall state that payment of tfesmgtion price of such Securities to be redeeméd@imade at the office or agency of the
Company, upon presentation and surrender of suctriies, that interest accrued to the date fixad-€¢demption will be paid as specified in
said notice, that from and after said date interéistease to accrue and that the redemptionoisifa sinking fund, if such is the case. If less
than all the Securities of a series are to be raddethe notice to the holders of Securities of sleaies to be redeemed in part shall specify the
particular Securities to be so redeemed.

In case any Security is to be redeemed in part, ¢dinéynotice that relates to such Security shatesthe portion of the principal amount
thereof to be redeemed, and shall state that omftedthe redemption date, upon surrender of Sexturity, a new Security or Securities of
such series in principal amount equal to the urestl portion thereof will be issued.

(b) If less than all the Securities of a seriestaree redeemed, the Company shall give the Tragtkmast 45 days’ notice (unless a
shorter notice shall be satisfactory to the Trysteadvance of the date fixed for redemption athéoaggregate principal amount of Securities
of the series to be redeemed, and thereupon theeErghall select, by lot or in such other mangét shall deem appropriate and fair in its
discretion and that may provide for the selectiba portion or portions (equal to one thousand ddars ($1,000) or any integral multiple
thereof) of the principal amount of such Securitéa denomination larger than $1,000, the Seesritb be redeemed and shall thereafter
promptly notify the Company in writing of the numibef the Securities to be redeemed, in whole @ait. The Company may, if and
whenever it shall so elect, by delivery of instios signed on its behalf by an Officer, instrunet Trustee or any paying agent to call all or an
part of the Securities of a particular series &mtamption and to give notice of redemption in tlener set forth in this Section, such notice to
be in the name of the Company or its own name@3 thstee or such paying agent may deem advidabéey case in which notice of
redemption is to be given by the Trustee or any g&ying agent, the Company shall deliver or canidee delivered to, or permit to remain
with, the Trustee or such paying agent, as the wagebe, such Security Register, transfer boolattmr records, or suitable copies or extracts
therefrom, sufficient to enable the Trustee or suaying agent to give any notice by mail that maydquired under the provisions of this
Section.

Section 3.3 Payment Upon Redemption.

(a) If the giving of notice of redemption shall lesveen completed as above provided, the Securitiesrtions of Securities of the
series to be redeemed specified in such noticé lshedme due and payable on the date and at the plated in such notice at the applicable
redemption price, together with interest accruethéodate fixed for redemption and interest on sseturities or portions of Securities shall
cease to accrue on and after the date fixed fam@tion, unless the Company shall default in themnt of such redemption price and
accrued interest with respect to any such Secariportion thereof. On presentation and surrenélsuch Securities on or after the date fixed
for redemption at the place of payment specifiethanotice, said Securities shall be paid andawdel at the applicable redemption price for
such series, together with interest accrued thei@tme date fixed for redemption (but if the diited for redemption is an interest payment
date, the interest installment payable on such sfzaél be payable to the registered holder at litmgecof business on the applicable record date
pursuant to Section 2.03).

(b) Upon presentation of any Security of such sdtiat is to be redeemed in part only, the Comsaayl execute and the Trustee
shall authenticate and the office or agency wheeeSecurity is presented shall deliver to the haldereof, at the expense of the Company, a
new Security of the same series of authorized démations in principal amount equal to the unredegpe@tion of the Security so presented.

Section 3.4 Sinking Fund.

The provisions of Sections 3.04, 3.05 and 3.06 §lsehpplicable to any sinking fund for the retiehof Securities of a series, except as
otherwise specified as contemplated by Section fd0%$ecurities of such series.

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any sergeldrein referred to as a
“mandatory sinking fund payment,” and any paymendicess of such minimum amount provided for byténes of Securities of any series is
herein referred to as an “optional sinking fundmpant”. If provided for by the terms of Securitidfsany series, the cash amount of any sinking
fund payment may be subject to reduction as pravidéSection 3.05. Each sinking fund payment shalbpplied to the redemption of
Securities of any series as provided for by theaseof Securities of such series.

Section 3.5 Satisfaction of Sinking Fund Paymentsithi Securities.

The Company (i) may deliver Outstanding Securitiea series and (ii) may apply as a credit Seagitif a series that have been
redeemed either at the election of the Companyuaniso the terms of such Securities or throughafiidication of permitted optional sinking
fund payments pursuant to the terms of such Sézsirin each case in satisfaction of all or any phany sinking fund payment with respect tc
the Securities of such series required to be mad®ipnt to the terms of such Securities as provioieby the terms of such series, provided
that such Securities have not been previously editerd. Such Securities shall be received and te@for such purpose by the Trustee at the
redemption price specified in such Securities éatemption through operation of the sinking fund #relamount of such sinking fund paym
shall be reduced accordingly.

Section 3.6 Redemption of Securities for Sinking Fd.

Not less than 45 days prior to each sinking funghpent date for any series of Securities (unledwater period shall be satisfactory to
the Trustee), the Company will deliver to the Teesan Office’s Certificate specifying the amount of the nextuémg sinking fund payment f



that series pursuant to the terms of the seriegydintion thereof, if any, that is to be satisfiiyddelivering and crediting Securities of that
series



pursuant to Section 3.05 and the basis for sudtitaed will, together with such Officex'Certificate, deliver to the Trustee any Secgitebe
so delivered. Not less than 30 days before eadn sinking fund payment date the Trustee shall s¢fhecSecurities to be redeemed upon suct
sinking fund payment date in the manner specifieféaction 3.02 and cause notice of the redemptieretf to be given in the name of and at
the expense of the Company in the manner provid&ection 3.02. Such notice having been duly gittesmyedemption of such Securities s
be made upon the terms and in the manner statgelation 3.03.

ARTICLE IV
COVENANTS

Section 4.1 Payment of Principal, Premium and Integst.

The Company will duly and punctually pay or causéé paid the principal of (and premium, if anyyl amterest on the Securities of that
series at the time and place and in the manneig@d\herein and established with respect to suchres. Payments of principal on the
Securities may be made at the time provided hemghestablished with respect to such Securitidd.By dollar check drawn on and mailed to
the address of the Securityholder entitled theasteuch address shall appear in the Security RegistU.S. dollar wire transfer to, a U.S.
dollar account (such wire transfer to be made ¢mly Securityholder of an aggregate principal amho@iSecurities of the applicable series in
excess of U.S. $2,000,000 and only if such Sedwltier shall have furnished wire instructions te Thustee no later than 15 days prior to the
relevant payment date). Payments of interest ois#uairities may be made at the time provided hemethestablished with respect to such
Securities by U.S. dollar check mailed to the aslsliaf the Securityholder entitled thereto as suthiess shall appear in the Security Register.
or U.S. dollar wire transfer to, a U.S. dollar aseb(such a wire transfer to be made only to a S&tybwlder of an aggregate principal amount
of Securities of the applicable series in excedd.8f $2,000,000 and only if such Securityholdedldiave furnished wire instructions in
writing to the Security Registrar and the Trustedater than 15 days prior to the relevant payndeie.

Section 4.2 Maintenance of Office or Agency.

So long as any series of the Securities remainténdsg, the Company agrees to maintain an officgency with respect to each such
series and at such other location or locations &g e designated as provided in this Section 4B2re (i) Securities of that series may be
presented for payment, (i) Securities of thatesernay be presented as herein above authorizeedistration of transfer and exchange, and
(ii) notices and demands to or upon the Compamgspect of the Securities of that series andititisnture may be given or served, such
designation to continue with respect to such officagency until the Company shall, by written cetsigned by any officer authorized to sign
an Officer’s Certificate and delivered to the Taestdesignate some other office or agency for pughoses or any of them. If at any time the
Company shall fail to maintain any such requireficefor agency or shall fail to furnish the Trustei¢éh the address thereof, such presentat
notices and demands may be made or served at tipei@te Trust Office of the Trustee, and the Corggaereby appoints the Trustee as its
agent to receive all such presentations, noticddlamands. The Company initially appoints the Caf@oTrust Office of the Trustee as its
paying agent with respect to the Securities.

Section 4.3 Paying Agents.

(a) If the Company shall appoint one or more payiggnts for all or any series of the Securitielseothan the Trustee, the
Company will cause each such paying agent to egeand deliver to the Trustee an instrument in whiath agent shall agree with the Trus
subject to the provisions of this Section:

(i) that it will hold all sums held by it as sucheat for the payment of the principal of (and premj if any) or interest on tl
Securities of that series (whether such sums haga paid to it by the Company or by any other ablgf such Securities) in trust for the
benefit of the Persons entitled thereto;

(ii) that it will give the Trustee notice of anyiliare by the Company (or by any other obligor oflsi$ecurities) to make any
payment of the principal of (and premium, if anyjriterest on the Securities of that series whersdme shall be due and payable;

(iii) that it will, at any time during the continnae of any failure referred to in the precedingagaaph (a)(2) above, upon t
written request of the Trustee, forthwith pay te ffrustee all sums so held in trust by such paggent; and

(iv) that it will perform all other duties of paygragent as set forth in this Indenture.

(b) If the Company shall act as its own paying agéth respect to any series of the Securitiewjliton or before each due date of
the principal of (and premium, if any) or interest Securities of that series, set aside, segregatdold in trust for the benefit of the Persons
entitled thereto a sum sulfficient to pay such ppakc(and premium, if any) or interest so becontlng on Securities of that series until such
sums shall be paid to such Persons or otherwipesisl of as herein provided and will promptly notife Trustee of such action, or any fail
(by it or any other obligor on such Securities)ake such action. Whenever the Company shall hageoo more paying agents for any serie
Securities, it will, prior to each due date of grecipal of (and premium, if any) or interest aryeSecurities of that series, deposit with the
paying agent a sum sufficient to pay the princ{pald premium, if any) or interest so becoming dweh sum to be held in trust for the benefit
of the Persons entitled to such principal, premarrimterest, and (unless such paying agent is thst@&e) the Company will promptly notify 1
Trustee of this action or failure so to act.

(c) Notwithstanding anything in this Section to tmntrary, (i) the agreement to hold sums in tassprovided in this Section is
subject to the provisions of Section 11.05, anjdliie Company may at any time, for the purposebtdinoing the satisfaction and discharge of
this Indenture or for any other purpose, pay, cediany paying agent to pay, to the Trustee afissbeld in trust by the Company or such
paying agent, such sums to be held by the Trugter the same terms and conditions as those uparhwbich sums were held by the
Company



or such paying agent; and, upon such payment b@€dmepany or any paying agent to the Trustee, thrag@my or such paying agent shall be
released from all further liability with respectdoch money.

Section 4.4 Appointment to Fill Vacancy in Office 6Trustee.

The Company, whenever necessary to avoid or fidl@ancy in the office of Trustee, will appointtire manner provided in Section 7.10,
a Trustee, so that there shall at all times beuat&e hereunder.

Section 4.5 Compliance with Consolidation Provision

The Company will not, while any of the Securitiesnain Outstanding, consolidate with or merge imy @ther Person, in either case
where the Company is not the survivor of such tratian, or sell or convey all or substantially@flits property to any other Person unless the
provisions of Article Ten hereof are complied with.

ARTICLE V
SECURITYHOLDERS’ LISTS AND REPORTS BY THE COMPANY A ND THE TRUSTEE

Section 5.1 Company to Furnish Trustee Names and Aldesses of Securityholders.

The Company will furnish or cause to be furnishethie Trustee (a) within 15 days after each regeleord date (as defined in
Section 2.03) a list, in such form as the Trusteg reasonably require, of the names and addre§#es lbolders of each series of Securities a:
of such regular record date, provided that the Gamggshall not be obligated to furnish or causautaigh such list at any time that the list shall
not differ in any respect from the most recentflishished to the Trustee by the Company and (bueh other times as the Trustee may rec
in writing within 30 days after the receipt by tBempany of any such request, a list of similar fama content as of a date not more than 15
days prior to the time such list is furnished; pded, however, that, in either case, no such bsthbe furnished for any series for which the
Trustee shall be the Security Registrar.

Section 5.2 Preservation Of Information; Communicaibns With Securityholders.

(a) The Trustee shall preserve, in as currentra fts is reasonably practicable, all informatiomoathe names and addresses of the
holders of Securities contained in the most retisiturnished to it as provided in Section 5.0H @3 to the names and addresses of holders
Securities received by the Trustee in its capastpecurity Registrar (if acting in such capacity).

(b) The Trustee may destroy any list furnished asiprovided in Section 5.01 upon receipt of a hisiwso furnished.

(c) Securityholders may communicate as providegdotion 312(b) of the Trust Indenture Act with atBecurityholders with
respect to their rights under this Indenture oraurtle Securities, and, in connection with any ssahmunications, the Trustee shall satisfy its
obligations under Section 312(b) of the Trust IndemAct in accordance with the provisions of Satt312(b) of the Trust Indenture Act.

Section 5.3 Reports by the Company.

The Company covenants and agrees to provide (vd@litery may be via electronic mail) to the Trustafer the Company files the
same with the Securities and Exchange Commissapies of the annual reports and of the informattlwguments and other reports (or copie:
of such portions of any of the foregoing as theufiées and Exchange Commission may from timerteetby rules and regulations prescribe)
that the Company files with the Securities and Exge Commission pursuant to Section 13 or Sect¢d) bf the Exchange Act; provided,
however, the Company shall not be required to deliv the Trustee any materials for which the Camyg#as sought and received confidential
treatment by the Securities and Exchange Commisaiwhprovided further, so long as such filingshs Company are available on the
Securities and Exchange Commission’s Electroni@@#thering, Analysis and Retrieval System (EDGAREh filings shall be deemed to
have been filed with the Trustee for purposes isf 8ection 5.03 without any further action requibgcthe Company.

Section 5.4 Reports by the Trustee.

(a) If required by Section 313(a) of the Trust Intlee Act, the Trustee, within sixty (60) days atach May 1, shall transmit by
mail, first class postage prepaid, to the Secuoigérs, as their names and addresses appear up&ethrity Register, a brief report dated &
such May 1, which complies with Section 313(a)hef Trust Indenture Act.

(b) The Trustee shall comply with Section 313() 843(c) of the Trust Indenture Act.
(c) A copy of each such report shall, at the tiheuzh transmission to Securityholders, be filedh®y/ Trustee with the Company,

with each securities exchange upon which any Seesiare listed (if so listed) and also with the®#ies and Exchange Commission. The
Company agrees to notify the Trustee when any 8&xubecome listed on any securities exchange.

ARTICLE VI
REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVEN T OF DEFAULT

Section 6.1 Events of Default.

(a) Whenever used herein with respect to Secuifiesparticular series, “Event of Defauttieans any one or more of the follow
events that has occurred and is continu



(i) the Company defaults in the payment of anyalhstent of interest upon any of the Securitieshat tseries, as and when
the same shall become due and payable, and suahitdedntinues for a period of 90 days; providemlyéver, that a valid extension of an
interest payment period by the Company in accorglavith the terms of any indenture supplementaltbeskall not constitute a default in the
payment of interest for this purpose;

(i) the Company defaults in the payment of thegipal of (or premium, if any, on) any of the Sétes of that series as al
when the same shall become due and payable wtattheaturity, upon redemption, by declaration oreottise, or in any payment required by
any sinking or analogous fund established witheeso that series; provided, however, that a vaignsion of the maturity of such Securities
in accordance with the terms of any indenture sapphtal hereto shall not constitute a default énghyment of principal or premium, if any;

(i) the Company fails to observe or perform anlgey of its covenants or agreements with respetttabseries contained in
this Indenture or otherwise established with respethat series of Securities pursuant to Se@idd hereof (other than a covenant or
agreement that has been expressly included inrtienture solely for the benefit of one or moreeseof Securities other than such series) 1
period of 90 days after the date on which writtetiae of such failure, requiring the same to beegdi®d and stating that such notice is a
“Notice of Default” hereunder, shall have been gite the Company by the Trustee, by registereckdified mail, or to the Company and the
Trustee by the holders of at least 25% in princgyabunt of the Securities of that series at the ®otstanding;

(iv) the Company pursuant to or within the mearof@ny Bankruptcy Law (i) commences a voluntaryecds) consents to
the entry of an order for relief against it in ardluntary case, (iii) consents to the appointnodrat Custodian of it or for all or substantially al
of its property or (iv) makes a general assignnfienthe benefit of its creditors; or

(v) a court of competent jurisdiction enters aneordnder any Bankruptcy Law that (i) is for relégfainst the Company in i
involuntary case, (ii) appoints a Custodian of @mmpany for all or substantially all of its propedr (iii) orders the liquidation of the
Company, and the order or decree remains unstaykthaffect for 90 days.

(b) In each and every such case (other than antB¥&efault specified in clause (4) or clausedbpve), unless the principal of all
the Securities of that series shall have alreadgpine due and payable, either the Trustee or thridet®bf not less than 25% in aggregate
principal amount of the Securities of that serfentOutstanding hereunder, by notice in writinghes Company (and to the Trustee if given by
such Securityholders), may declare the principghafl premium, if any, on) and accrued and unpditést on all the Securities of that series
to be due and payable immediately, and upon anly declaration the same shall become and shall bedrately due and payable. If an Even
of Default specified in clause (4) or clause (5)waboccurs, the principal of and accrued and unipdéédest on all the Securities of that series
shall automatically be immediately due and payahiteout any declaration or other act on the pathefTrustee or the holders of the
Securities.

(c) At any time after the principal of (and premiuifrany, on) and accrued and unpaid interest erSixcurities of that series shall
have been so declared due and payable, and befpjadgment or decree for the payment of the mowexsshall have been obtained or
entered as hereinafter provided, the holders oajarity in aggregate principal amount of the Segsiof that series then Outstanding
hereunder, by written notice to the Company andltlustee, may rescind and annul such declaratidritartonsequences if: (i) the Company
has paid or deposited with the Trustee a sum seffico pay all matured installments of interesbull the Securities of that series and the
principal of (and premium, if any, on) any and@dcurities of that series that shall have beconeeotherwise than by acceleration (with
interest upon such principal and premium, if amgd,do the extent that such payment is enforceadier applicable law, upon overdue
installments of interest, at the rate per annumresqed in the Securities of that series to the afatach payment or deposit) and the amount
payable to the Trustee under Section 7.06, andrfif)and all Events of Default under the Indentité respect to such series, other than the
nonpayment of principal on (and premium, if any) and accrued and unpaid interest on Securitiéisabfseries that shall not have become du
by their terms, shall have been remedied or waagegrovided in Section 6.06.

No such rescission and annulment shall extend shalt affect any subsequent default or impair @glyt consequent thereon.

(d) In case the Trustee shall have proceeded tr@nfiny right with respect to Securities of tleates under this Indenture and s
proceedings shall have been discontinued or abaado@cause of such rescission or annulment omfpother reason or shall have been
determined adversely to the Trustee, then andenyesuch case, subject to any determination in puoteedings, the Company and the TrL
shall be restored respectively to their former fimss and rights hereunder, and all rights, rensedied powers of the Company and the Truste
shall continue as though no such proceedings hel taden.

Section 6.2 Collection of Indebtedness and SuitsrfEnforcement by Trustee.

(a) The Company covenants that (i) in case it stefult in the payment of any installment of ietgron any of the Securities of a
series, or in any payment required by any sinkingr@alogous fund established with respect to thaés as and when the same shall have
become due and payable, and such default shalldentenued for a period of 90 days, or (ii) in cétsghall default in the payment of the
principal of (or premium, if any, on) any of thecBeties of a series when the same shall have bechra and payable, whether upon maturity
of the Securities of a series or upon redemptiompon declaration or otherwise then, upon demarideoTrustee, the Company will pay to the
Trustee, for the benefit of the holders of the Sities of that series, the whole amount that thHeadldhrave been become due and payable on a
such Securities for principal (and premium, if any)nterest, or both, as the case may be, wittvést upon the overdue principal (and
premium, if any) and (to the extent that paymerguath interest is enforceable under applicable lgwn overdue installments of interest at
rate per annum expressed in the Securities oftras; and, in addition thereto, such further amhas shall be sufficient to cover the costs
expenses of collection, and the amount payablegdtustee under Section 7.06.

(b) If the Company shall fail to pay such amouwnisHwith upon such demand, the Trustee, in its aamme and as trustee of an
express trust, shall be entitled and empowerendstitite any action or proceedings at law or initgcfor the collection of the sums so due ¢



unpaid, and may prosecute any such action or pdirngéo judgment or final decree, and may enforgesuch judgment or final decree aga
the Company or other obligor upon the Securitiethaf series and collect the moneys adjudged aedddo be payable in the manner prov
by law or equity out of the property of the Compamyther obligor upon the Securities of that seneherever situated.

(c) In case of any receivership, insolvency, ligtion, bankruptcy, reorganization, readjustmemgragement, composition or
judicial proceedings affecting the Company, ocitditors or property, the Trustee shall have pdaéntervene in such proceedings and 1
any action therein that may be permitted by thetcand shall (except as may be otherwise provideldw) be entitled to file such proofs of
claim and other papers and documents as may besayer advisable in order to have the claim&effrustee and of the holders of
Securities of such series allowed for the entiream due and payable by the Company under the tadeat the date of institution of such
proceedings and for any additional amount that begome due and payable by the Company after suehata to collect and receive any
moneys or other property payable or deliverablamynsuch claim, and to distribute the same aftedgduction of the amount payable to the
Trustee under Section 7.06; and any receiver, @ssigr trustee in bankruptcy or reorganizatiorei®by authorized by each of the holders of
Securities of such series to make such paymetketdrustee, and, in the event that the Trustek atrasent to the making of such payments
directly to such Securityholders, to pay to thestee any amount due it under Section 7.06.

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms édistadd with respect to Securities
that series, may be enforced by the Trustee wittieupossession of any of such Securities, or theéyztion thereof at any trial or other
proceeding relative thereto, and any such suitecgeding instituted by the Trustee shall be broughis own name as trustee of an express
trust, and any recovery of judgment shall, aftewvgion for payment to the Trustee of any amounts under Section 7.06, be for the ratable
benefit of the holders of the Securities of suafiese

In case of an Event of Default hereunder, the Brighay in its discretion proceed to protect andreefthe rights vested in it by this
Indenture by such appropriate judicial proceedegthe Trustee shall deem most effectual to pretedtenforce any of such rights, either at
law or in equity or in bankruptcy or otherwise, e for the specific enforcement of any covenardgreement contained in the Indenture or
in aid of the exercise of any power granted in thdenture, or to enforce any other legal or edplitaight vested in the Trustee by this
Indenture or by law.

Nothing contained herein shall be deemed to awthdhie Trustee to authorize or consent to or acmegdopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting the Séiesriof that series or the rights of any
holder thereof or to authorize the Trustee to wot@spect of the claim of any Securityholder iy anch proceeding.

Section 6.3 Application of Moneys Collected.

Any moneys collected by the Trustee pursuant ®Alnficle with respect to a particular series of @éies shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of suclmeys on account of principal (or premium, if
any) or interest, upon presentation of the Seesrivf that series, and notation thereon of the paynif only partially paid, and upon surrender
thereof if fully paid:

FIRST: To the payment of reasonable costs and egsearnf collection and of all amounts payable toTthestee under Section 7.06;

SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for princjpatl premium, if any) and
interest, in respect of which or for the benefitndfich such money has been collected, ratably,ouitipreference or priority of any kind,
according to the amounts due and payable on sumlriBes for principal (and premium, if any) andarest, respectively; and

THIRD: To the payment of the remainder, if anyttie Company or any other Person lawfully entitleeréto.

Section 6.4 Limitation on Suits.

No holder of any Security of any series shall hamg right by virtue or by availing of any provisiofithis Indenture to institute any suit,
action or proceeding in equity or at law upon odemor with respect to this Indenture or for thp@ptment of a receiver or trustee, or for any
other remedy hereunder, unless (i) such holderiguely shall have given to the Trustee written c®®f an Event of Default and of the
continuance thereof with respect to the Securdfesich series specifying such Event of Defaulthe®inbefore provided; (ii) the holders of
not less than 25% in aggregate principal amoutit@Securities of such series then Outstandind Baaé made written request upon the
Trustee to institute such action, suit or procegdinits own name as Trustee hereunder; (iii) dumlder or holders shall have offered to the
Trustee such reasonable indemnity as it may requgainst the costs, expenses and liabilities iondared therein or thereby; (iv) the Trustee
for 90 days after its receipt of such notice, resjamd offer of indemnity, shall have failed totinge any such action, suit or proceeding and
(v) during such 90 day period, the holders of aamij in principal amount of the Securities of tisaries do not give the Trustee a direction
inconsistent with the request.

Notwithstanding anything contained herein to thet@ry or any other provisions of this Indentube tight of any holder of any Security
to receive payment of the principal of (and premiifrany) and interest on such Security, as thepeavided, on or after the respective due
dates expressed in such Security (or in the cassdeimption, on the redemption date), or to institwit for the enforcement of any such
payment on or after such respective dates or retiemgate, shall not be impaired or affected withihe consent of such holder and by
accepting a Security hereunder it is expressly gtded, intended and covenanted by the taker aluthof every Security of such series with
every other such taker and holder and the Truitaeno one or more holders of Securities of sectes shall have any right in any manner
whatsoever by virtue or by availing of any provisiaf this Indenture to affect, disturb or prejudibe rights of the holders of any other of suct
Securities, or to obtain or seek to obtain priooter or preference to any other such holder, enforce any right under this Indenture, except
in the manner herein provided and for the equédbta and common benefit of all holders of Seaesitf such series. For the protection and
enforcement of the provisions of this Section, emtth every Securityholder and the Trustee shadiribiéed to such relief as can be given ei
at law or in equity



Section 6.5 Rights and Remedies Cumulative; Delay ®mission Not Waiver.

(a) Except as otherwise provided in Section 2.0pavers and remedies given by this Article to Thastee or to the
Securityholders shall, to the extent permitteddw,Ibe deemed cumulative and not exclusive of aingrgpowers and remedies available to the
Trustee or the holders of the Securities, by judiproceedings or otherwise, to enforce the peréomme or observance of the covenants and
agreements contained in this Indenture or otheressablished with respect to such Securities.

(b) No delay or omission of the Trustee or of anidbr of any of the Securities to exercise anytr@hpower accruing upon any
Event of Default occurring and continuing as afaréshall impair any such right or power, or st@lconstrued to be a waiver of any such
default or an acquiescence therein; and, subjabetprovisions of Section 6.04, every power amdedy given by this Article or by law to the
Trustee or the Securityholders may be exercisad frme to time, and as often as shall be deemeddiept, by the Trustee or by the
Securityholders.

Section 6.6 Control by Securityholders.

The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding, determined in accordance
with Section 8.04, shall have the right to dirdw time, method and place of conducting any praoggdr any remedy available to the Trus
or exercising any trust or power conferred on thestee with respect to such series; provided, hewekliat such direction shall not be in
conflict with any rule of law or with this IndentirSubject to the provisions of Section 7.01, thestee shall have the right to decline to follow
any such direction if the Trustee in good faithlishy a Responsible Officer or officers of the $tee, determine that the proceeding so
directed, subject to the Trustee’s duties undeftiist Indenture Act, would involve the Trustegarsonal liability or might be unduly
prejudicial to the Securityholders not involvediie proceeding. The holders of a majority in aggtegrincipal amount of the Securities of
series at the time Outstanding affected therebygraened in accordance with Section 8.04, may drabief the holders of all of the Securities
of such series waive any past default in the paréorce of any of the covenants contained hereistabéished pursuant to Section 2.01 with
respect to such series and its consequences, exdefault in the payment of the principal of, oempium, if any, or interest on, any of the
Securities of that series as and when the samkl&tame due by the terms of such Securities otserthian by acceleration (unless such
default has been cured and a sum sufficient toaflagatured installments of interest and princiadl any premium has been deposited with
the Trustee (in accordance with Section 6.01(cporJany such waiver, the default covered therehyl ble deemed to be cured for all purpc
of this Indenture and the Company, the Trusteetl@dholders of the Securities of such series $lwaitkestored to their former positions and
rights hereunder, respectively; but no such washetl extend to any subsequent or other defauthpair any right consequent thereon.

Section 6.7 Undertaking to Pay Costs.

All parties to this Indenture agree, and each haddl@ny Securities by such holder’s acceptancestifeshall be deemed to have agreed,
that any court may in its discretion require, ity anit for the enforcement of any right or remedyler this Indenture, or in any suit against the
Trustee for any action taken or omitted by it agsiee, the filing by any party litigant in suchtsaefian undertaking to pay the costs of such
and that such court may in its discretion assessoreable costs, including reasonable attorneys; Bgainst any party litigant in such suit,
having due regard to the merits and good faitthefdaims or defenses made by such party litigartthe provisions of this Section shall not
apply to any suit instituted by the Trustee, to any instituted by any Securityholder, or grougSefcurityholders, holding more than 10% in
aggregate principal amount of the Outstanding S&esiof any series, or to any suit instituted by &ecurityholder for the enforcement of the
payment of the principal of (or premium, if any)ioterest on any Security of such series, on @r dffte respective due dates expressed in suc
Security or established pursuant to this Indenture.

ARTICLE VII
CONCERNING THE TRUSTEE

Section 7.1 Certain Duties and Responsibilities dfrustee.

(a) The Trustee, prior to the occurrence of an EvéDefault with respect to the Securities of deseand after the curing of all
Events of Default with respect to the Securitiethat series that may have occurred, shall underttaberform with respect to the Securities of
such series such duties and only such duties apanifically set forth in this Indenture, and nplied covenants shall be read into this
Indenture against the Trustee. In case an Evebetdult with respect to the Securities of a sei@s occurred (that has not been cured or
waived), the Trustee shall exercise with respe&dourities of that series such of the rights anslgrs vested in it by this Indenture, and use
the same degree of care and skill in their exereise prudent man would exercise or use undagittiemstances in the conduct of his own
affairs.

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

(1) prior to the occurrence of an Event of Defavith respect to the Securities of a series and #ftecuring or waiving of
all such Events of Default with respect to thatesethat may have occurred: (A) the duties andgakibns of the Trustee shall with respect to
the Securities of such series be determined sbiethe express provisions of this Indenture, amdTttustee shall not be liable with respect to
the Securities of such series except for the perdioce of such duties and obligations as are spaltjfiset forth in this Indenture, and no
implied covenants or obligations shall be read thts Indenture against the Trustee; and (B) inaih®ence of bad faith on the part of the
Trustee, the Trustee may with respect to the Sesiof such series conclusively rely, as to théhtof the statements and the correctness ¢
opinions expressed therein, upon any certificatapmions furnished to the Trustee and confornimthe requirements of this Indenture; but
in the case of any such certificates or opinioms lly any provision hereof are specifically reqdite be furnished to the Trustee, the Trustee
shall be under a duty to examine the same to deaterwhether or not they conform to the requirementhis Indenture;

(2) the Trustee shall not be liable for any ermojudgment made in good faith by a Responsibledeffior Responsibl



Officers of the Trustee, unless it shall be protret the Trustee was negligent in ascertaining#rénent facts



(3) the Trustee shall not be liable with respeciry action taken or omitted to be taken by itaodjfaith in accordance wi
the direction of the holders of not less than aamigj in principal amount of the Securities of assries at the time Outstanding relating to the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or es@mgiany trust or power conferred upon
the Trustee under this Indenture with respect édSbcurities of that series; and

(4) none of the provisions contained in this Indeatshall require the Trustee to expend or riskita funds or otherwise
incur personal financial liability in the perforn@nof any of its duties or in the exercise of ahitsorights or powers if there is reasonable
ground for believing that the repayment of suctdfuor liability is not reasonably assured to it @nthe terms of this Indenture or adequate
indemnity against such risk is not reasonably &sbto it.

Section 7.2 Certain Rights of Trustee.
Except as otherwise provided in Section 7.01:

(a) The Trustee may rely and shall be protectexttimg or refraining from acting upon any resolntioertificate, statement,
instrument, opinion, report, notice, request, cahserder, approval, bond, security or other papetocument believed by it to be genuine and
to have been signed or presented by the proper paparties;

(b) Any request, direction, order or demand of@menpany mentioned herein shall be sufficiently emitkd by a Board Resolution
or an instrument signed in the name of the Compgrgny authorized officer of the Company (unleseoevidence in respect thereof is
specifically prescribed herein);

(c) The Trustee may consult with counsel and thtem advice of such counsel or, if requested, @pinion of Counsel shall be fi
and complete authorization and protection in relspeany action taken or suffered or omitted hedminn good faith and in reliance thereon;

(d) The Trustee shall be under no obligation ta@ge any of the rights or powers vested in itlig tndenture at the request, order
or direction of any of the Securityholders pursuarthe provisions of this Indenture, unless suetusityholders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities that may be ieduherein or thereby; nothing contained
herein shall, however, relieve the Trustee of thiggation, upon the occurrence of an Event of Ditfaith respect to a series of the Securities
(that has not been cured or waived), to exercisie lspect to Securities of that series such ofitgs and powers vested in it by this
Indenture, and to use the same degree of carekdhith sheir exercise, as a prudent man would eiser or use under the circumstances in the
conduct of his own affairs;

(e) The Trustee shall not be liable for any actaen or omitted to be taken by it in good faitldl &elieved by it to be authorized
within the discretion or rights or powers conferrgzbn it by this Indenture;

() The Trustee shall not be bound to make anystigation into the facts or matters stated in asplution, certificate, statement,
instrument, opinion, report, notice, request, cansarder, approval, bond, security, or other psperdocuments, unless requested in writin
to do by the holders of not less than a majoritgrincipal amount of the Outstanding Securitiethef particular series affected thereby
(determined as provided in Section 8.04); providexdyever, that if the payment within a reasonaioie to the Trustee of the costs, expens
liabilities likely to be incurred by it in the maig of such investigation is, in the opinion of theistee, not reasonably assured to the Trustee |
the security afforded to it by the terms of thidénture, the Trustee may require reasonable indgmgainst such costs, expenses or liabilities
as a condition to so proceeding. The reasonablensepof every such examination shall be paid byCdmpany or, if paid by the Trustee, sl
be repaid by the Company upon demand; and

(g) The Trustee may execute any of the trusts aeps hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on #ré @f any agent or attorney appointed with
due care by it hereunder.

In addition, the Trustee shall not be deemed t@ lanowledge of any Default or Event of Default gptod) any Event of Default
occurring pursuant to Sections 6.01(a)(1) and @)§2) or (2) any Default or Event of Default of whithe Trustee shall have received written
notification in the manner set forth in this Indemet or a Responsible Officer of the Trustee shalehobtained actual knowledge. Delivery of
reports, information and documents to the Trusteten Section 5.03 is for informational purposey@md the information and the Trustee’s
receipt of the foregoing shall not constitute camndive notice of any information contained theregindeterminable from information contair
therein including the Company’s compliance with afitheir covenants thereunder (as to which thestBaiis entitled to rely exclusively on an
Officer’s Certificate).

Section 7.3 Trustee Not Responsible for Recitals éssuance or Securities.

(a) The recitals contained herein and in the SBesrshall be taken as the statements of the Compan the Trustee assumes no
responsibility for the correctness of the same.

(b) The Trustee makes no representations as teatfuity or sufficiency of this Indenture or of ti8ecurities.

(c) The Trustee shall not be accountable for tleeausapplication by the Company of any of the Siéiesror of the proceeds of su
Securities, or for the use or application of anyneys paid over by the Trustee in accordance wighpaovision of this Indenture or established
pursuant to Section 2.01, or for the use or apftioaof any moneys received by any paying agentratiian the Truste



Section 7.4 May Hold Securities.

The Trustee or any paying agent or Security Reggisim its individual or any other capacity, mayxbme the owner or pledgee of
Securities with the same rights it would have Wé@re not Trustee, paying agent or Security Regyistr

Section 7.5 Moneys Held in Trust.

Subject to the provisions of Section 11.05, all m@received by the Trustee shall, until used pfiegh as herein provided, be held in
trust for the purposes for which they were received need not be segregated from other funds éxadpe extent required by law. The
Trustee shall be under no liability for interestany moneys received by it hereunder except sudmzesy agree with the Company to pay
thereon.

Section 7.6 Compensation and Reimbursement.

(a) The Company covenants and agrees to pay fortfstee, and the Trustee shall be entitled to, seabonable compensation
(which shall not be limited by any provision of l&mregard to the compensation of a trustee ofxgmness trust) as the Company and the
Trustee may from time to time agree in writing, &irservices rendered by it in the execution efttlusts hereby created and in the exercis
performance of any of the powers and duties hemuofdthe Trustee, and, except as otherwise eXdgrpssvided herein, the Company will ¢
or reimburse the Trustee upon its request forealbonable expenses, disbursements and advancesihaumade by the Trustee in accord:
with any of the provisions of this Indenture (intilng the reasonable compensation and the expendetisbursements of its counsel and of all
Persons not regularly in its employ), except arghsexpense, disbursement or advance as may asigdth negligence or bad faith and except
as the Company and Trustee may from time to timneea writing. The Company also covenants to inti@nthe Trustee (and its officers,
agents, directors and employees) for, and to hididrimless against, any loss, liability or expensarred without negligence or bad faith on
the part of the Trustee and arising out of or inrextion with the acceptance or administratiorhif trust, including the reasonable costs and
expenses of defending itself against any clainiadsility in the premises.

(b) The obligations of the Company under this $&cto compensate and indemnify the Trustee andympreimburse the Trustee
for reasonable expenses, disbursements and advsimesonstitute additional indebtedness hereurslerh additional indebtedness shall be
secured by a lien prior to that of the Securitipsruall property and funds held or collected by Thastee as such, except funds held in trust fc
the benefit of the holders of particular Securities

Section 7.7 Reliance on Officer’s Certificate.

Except as otherwise provided in Section 7.01, whenm the administration of the provisions of thidenture the Trustee shall deem it
reasonably necessary or desirable that a matterdved or established prior to taking or sufferamgpmitting to take any action hereunder,
such matter (unless other evidence in respectahbe=herein specifically prescribed) may, in thsence of negligence or bad faith on the pat
of the Trustee, be deemed to be conclusively prewebestablished by an Officer's Certificate deidebto the Trustee and such certificate, in
the absence of negligence or bad faith on theqfahte Trustee, shall be full warrant to the Trediar any action taken, suffered or omitted to
be taken by it under the provisions of this Indemtupon the faith thereof.

Section 7.8 Disqualification; Conflicting Interests

If the Trustee has or shall acquire any “confligtinterest” within the meaning of Section 310(b}hod Trust Indenture Act, the Trustee
and the Company shall in all respects comply withgrovisions of Section 310(b) of the Trust IndeatAct.

Section 7.9 Corporate Trustee Required; Eligibility

There shall at all times be a Trustee with resfretiie Securities issued hereunder which shall &itvees be a corporation organized and
doing business under the laws of the United Staftédsnerica or any state or territory thereof ottted District of Columbia, or a corporation or
other Person permitted to act as trustee by tharlies and Exchange Commission, authorized unaeh laws to exercise corporate trust
powers, having a combined capital and surplus bfatt fifty million U.S. dollars ($50,000,000),caaubject to supervision or examination by
federal, state, territorial, or District of Colurabauthority.

If such corporation or other Person publishes rspafrcondition at least annually, pursuant to &avto the requirements of the aforesaid
supervising or examining authority, then for thegmses of this Section, the combined capital amglssi of such corporation or other Person
shall be deemed to be its combined capital andwsigs set forth in its most recent report of ctadiso published. The Company may not,
may any Person directly or indirectly controllimpntrolled by, or under common control with the Qxamy, serve as Trustee. In case at any
time the Trustee shall cease to be eligible in atawce with the provisions of this Section, thestee shall resign immediately in the manner
and with the effect specified in Section 7.10.

Section 7.10 Resignation and Removal; Appointmentf &uccessor.

(a) The Trustee or any successor hereafter apploinéy at any time resign with respect to the S&esrdf one or more series by
giving written notice thereof to the Company andiaynsmitting notice of resignation by mail, ficdass postage prepaid, to the Securityhol
of such series, as their names and addresses aueathe Security Register. Upon receiving sudica®f resignation, the Company shall
promptly appoint a successor trustee with respe8eturities of such series by written instrumantluplicate, executed by order of the Board
of Directors, one copy of which instrument shalldedivered to the resigning Trustee and one copigsuccessor trustee. If no successor
trustee shall have been so appointed and havetadcgppointment within 30 days after the mailingeéh notice of resignation, the resigning
Trustee may petition any court of competent juddn for the appointment of a successor trustdl keispect to Securities of such series, or
any Securityholder of that series who has beema fide holder of a Security or Securities foreatst six months may on behalf of himself anc
all others similarly situated, petition any suchutdor the appointment of a successor trusteeh $oart may thereupon after such notice



any, as it may deem proper and prescribe, appanteessor truste



(b) In case at any time any one of the followinglsbccur:

(1) the Trustee shall fail to comply with the praiens of Section 7.08 after written request therbjothe Company or by
any Securityholder who has been a bona fide haflarSecurity or Securities for at least six montrs

(2) the Trustee shall cease to be eligible in atamoce with the provisions of Section 7.09 and dadlto resign after written
request therefor by the Company or by any suchr@glalder; or

(3) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent, orm@mce a voluntary
bankruptcy proceeding, or a receiver of the Trustegf its property shall be appointed or consembedr any public officer shall take charge
control of the Trustee or of its property or afédfor the purpose of rehabilitation, conservatiofiquidation; then, in any such case, the
Company may remove the Trustee with respect tS8exdlrities and appoint a successor trustee byewiitistrument, in duplicate, executed by
order of the Board of Directors, one copy of whistrument shall be delivered to the Trustee sooresd and one copy to the successor tru
or any Securityholder who has been a bona fidednaifla Security or Securities for at least six thermay, on behalf of that holder and all
others similarly situated, petition any court ofguetent jurisdiction for the removal of the Trustew the appointment of a successor trustee.
Such court may thereupon after such notice, if asyit may deem proper and prescribe, remove thstd@ and appoint a successor trustee.

(c) The holders of a majority in aggregate printgraount of the Securities of any series at the tibutstanding may at any time
remove the Trustee with respect to such serie® mptfying the Trustee and the Company and mayiap@ successor Trustee for such serie
with the consent of the Company.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee with respedte®ecurities of a series
pursuant to any of the provisions of this Sectioallsbecome effective upon acceptance of appointimgthe successor trustee as provided in
Section 7.11.

(e) Any successor trustee appointed pursuant $a3bction may be appointed with respect to the rf@msuof one or more series or
all of such series, and at any time there shatiilg one Trustee with respect to the Securitiemmyf particular series.

Section 7.11 Acceptance of Appointment By Successor

(a) In case of the appointment hereunder of a ssocdrustee with respect to all Securities, egegh successor trustee so
appointed shall execute, acknowledge and delivérddCompany and to the retiring Trustee an insgninraccepting such appointment, and
thereupon the resignation or removal of the regifimustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rigitsrers, trusts and duties of the retiring Trusbes, on the request of the Company or the
successor trustee, such retiring Trustee shalh payment of its charges, execute and deliver stnument transferring to such successor
trustee all the rights, powers, and trusts of #iging Trustee and shall duly assign, transfer @eld/er to such successor trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssordrustee with respect to the Securities ofamaore (but not all) series, the
Company, the retiring Trustee and each successsietr with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto wherein each suacesstee shall accept such appointment and whjahéll contain such provisions as shall
be necessary or desirable to transfer and conéirrartd to vest in, each successor trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahosé series to which the appointment of such sasocésistee relates, (ii) shall contain such
provisions as shall be deemed necessary or desi@iobnfirm that all the rights, powers, trustd dnties of the retiring Trustee with respec
the Securities of that or those series as to witietretiring Trustee is not retiring shall continaebe vested in the retiring Trustee, and
(iii) shall add to or change any of the provisiafishis Indenture as shall be necessary to profader facilitate the administration of the trusts
hereunder by more than one Trustee, it being utatmtshat nothing herein or in such supplemeng@iniure shall constitute such Trustees co
trustees of the same trust, that each such Trebtdkbe trustee of a trust or trusts hereundesrség and apart from any trust or trusts
hereunder administered by any other such Trustéelat no Trustee shall be responsible for anyafiilure to act on the part of any other
Trustee hereunder; and upon the execution andesiglof such supplemental indenture the resignaifaemoval of the retiring Trustee shall
become effective to the extent provided thereiohsetiring Trustee shall with respect to the Sitiegrof that or those series to which the
appointment of such successor trustee relatesri@mfiarther responsibility for the exercise of rigland powers or for the performance of the
duties and obligations vested in the Trustee utidsindenture, and each such successor trustdgwiany further act, deed or conveyance,
shall become vested with all the rights, powerssts and duties of the retiring Trustee with respethe Securities of that or those series to
which the appointment of such successor truste¢eslbut, on request of the Company or any suocasstee, such retiring Trustee shall ¢
assign, transfer and deliver to such successdetut the extent contemplated by such suppletiaienture, the property and money helt
such retiring Trustee hereunder with respect tdSeurities of that or those series to which thgoagment of such successor trustee relates.

(c) Upon request of any such successor truste&; dingpany shall execute any and all instrumentsifre fully and certainly
vesting in and confirming to such successor truatlesuch rights, powers and trusts referred foaragraph (a) or (b) of this Section, as the
may be.

(d) No successor trustee shall accept its appoimtomdess at the time of such acceptance such ssmctustee shall be qualified
and eligible under this Article.

(e) Upon acceptance of appointment by a succeassieé as provided in this Section, the Companlf shasmit notice of the
succession of such trustee hereunder by mail,diasts postage prepaid, to the Securityholdemheiisnames and addresses appear upon the
Security Register. If the Company fails to transswith notice within ten days after acceptance pbegpment by the successor trustee, the
successor trustee shall cause such notice to tentitied at the expense of the Comps



Section 7.12 Merger, Conversion, Consolidation orugcession to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting
from any merger, conversion or consolidation tockitthe Trustee shall be a party, or any corporaimteeding to the corporate trust busines
of the Trustee, including the administration of thest created by this Indenture, shall be the esmar of the Trustee hereunder, provided that
such corporation shall be qualified under the wiovis of Section 7.08 and eligible under the piionis of Section 7.09, without the execution
or filing of any paper or any further act on thetpd any of the parties hereto, anything hereithecontrary notwithstanding. In case any
Securities shall have been authenticated, but elotested, by the Trustee then in office, any susceby merger, conversion or consolidatio
such authenticating Trustee may adopt such autzeioin and deliver the Securities so authenticafi#fithe same effect as if such successor
Trustee had itself authenticated such Securities.

Section 7.13 Preferential Collection of Claims Agast the Company.

The Trustee shall comply with Section 311(a) of Thest Indenture Act, excluding any creditor redaship described in Section 311(b
the Trust Indenture Act. A Trustee who has resigorelseen removed shall be subject to Section 3Xf(de Trust Indenture Act to the extent
included therein.

Section 7.14 Notice of Default

If any Default or any Event of Default occurs aadontinuing and if such Default or Event of Defasiknown to a Responsible Officer
of the Trustee, the Trustee shall mail to each Sigbolder in the manner and to the extent provige8ection 313(c) of the Trust Indenture
Act notice of the Default or Event of Default withihe earlier of 90 days after it occurs and 30sdHter it is known to a Responsible Office
the Trustee or written notice of it is receivedtbg Trustee, unless such Default or Event of Détsag been cured; provided, however, that,
except in the case of a default in the paymentefirincipal of (or premium, if any) or interestamy Security, the Trustee shall be protecte
withholding such notice if and so long as the bazfrdirectors, the executive committee or a trushmittee of directors and/or Responsible
Officers of the Trustee in good faith determine tha withholding of such natice is in the intereéthe Securityholders.

ARTICLE VIl
CONCERNING THE SECURITYHOLDERS

Section 8.1 Evidence of Action by Securityholders.

Whenever in this Indenture it is provided that lioéders of a majority or specified percentage igragate principal amount of the
Securities of a particular series may take anyadiincluding the making of any demand or requibgt giving of any notice, consent or waiver
or the taking of any other action), the fact thaha time of taking any such action the holderswith majority or specified percentage of that
series have joined therein may be evidenced byretgument or any number of instruments of simidaror executed by such holders of
Securities of that series in person or by ageproxy appointed in writing.

If the Company shall solicit from the Securityhatslef any series any request, demand, authorizaticgction, notice, consent, waiver
other action, the Company may, at its option, adenced by an Officer’'s Certificate, fix in advareeecord date for such series for the
determination of Securityholders entitled to givetsrequest, demand, authorization, directionceotionsent, waiver or other action, but the
Company shall have no obligation to do so. If sachcord date is fixed, such request, demand, am#tion, direction, notice, consent, waiver
or other action may be given before or after tloore date, but only the Securityholders of recdrtha close of business on the record date
shall be deemed to be Securityholders for the mapof determining whether Securityholders of druisite proportion of Outstanding
Securities of that series have authorized or agneednsented to such request, demand, authornizatiection, notice, consent, waiver or of
action, and for that purpose the Outstanding Seesiof that series shall be computed as of therdedate; provided, however, that no such
authorization, agreement or consent by such Sgboiiters on the record date shall be deemed efteatiless it shall become effective
pursuant to the provisions of this Indenture nt#rlthan six months after the record date.

Section 8.2 Proof of Execution by Securityholders.

Subject to the provisions of Section 7.01, proathaf execution of any instrument by a Securityho{dach proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiedl &t sufficient if made in the following
manner:

(a) The fact and date of the execution by any ®erison of any instrument may be proved in any resle manner acceptable to
the Trustee.

(b) The ownership of Securities shall be provedhgySecurity Register of such Securities or byréfate of the Security
Registrar thereof.

The Trustee may require such additional proof gf matter referred to in this Section as it shaéirdenecessary.

Section 8.3 Who May be Deemed Owners.

Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security
Registrar may deem and treat the Person in whase sach Security shall be registered upon the bobltee Company as the absolute owner
of such Security (whether or not such Securityldi@bverdue and notwithstanding any notice of asii@ or writing thereon made by anyc
other than the Security Registrar) for the purpafseceiving payment of or on account of the pgatiof, premium, if any, and (subject



Section 2.03) interest on such Security and footllér purposes; and neither the Company nor thst&e nor any paying agent nor any
Security Registrar shall be affected by any ndticthe contrary.

Section 8.4 Certain Securities Owned by Company Disgarded.

In determining whether the holders of the requiaggregate principal amount of Securities of aipaler series have concurred in any
direction, consent or waiver under this Indenttine, Securities of that series that are owned bytmapany or any other obligor on the
Securities of that series or by any Person diremtiypndirectly controlling or controlled by or undeommon control with the Company or any
other obligor on the Securities of that seriesldhmbisregarded and deemed not to be Outstandirtyé purpose of any such determination,
except that for the purpose of determining whetherTrustee shall be protected in relying on arghsiirection, consent or waiver, only
Securities of such series that the Trustee actualiyvs are so owned shall be so disregarded. Tteriles so owned that have been pledge
good faith may be regarded as Outstanding for thpgses of this Section, if the pledgee shall distako the satisfaction of the Trustee the
pledgee’s right so to act with respect to such 8tesiand that the pledgee is not a Person dyrectindirectly controlling or controlled by or
under direct or indirect common control with then@qany or any such other obligor. In case of a desps to such right, any decision by the
Trustee taken upon the advice of counsel shalubb@rfotection to the Trustee.

Section 8.5 Actions Binding on Future Securityholdes.

At any time prior to (but not after) the evidencitogthe Trustee, as provided in Section 8.01, eftétking of any action by the holders of
the majority or percentage in aggregate principabant of the Securities of a particular series gjgecin this Indenture in connection with
such action, any holder of a Security of that seftirat is shown by the evidence to be includetiénSecurities the holders of which have
consented to such action may, by filing writtenieeivith the Trustee, and upon proof of holdingesvided in Section 8.02, revoke such
action so far as concerns such Security. Excepfaaesaid any such action taken by the holder pfSeturity shall be conclusive and binding
upon such holder and upon all future holders andessvof such Security, and of any Security issnegkchange therefor, on registration of
transfer thereof or in place thereof, irrespectifehether or not any notation in regard theretm&e upon such Security. Any action taken b
the holders of the majority or percentage in agategrincipal amount of the Securities of a palticaeries specified in this Indenture in
connection with such action shall be conclusivehdimg upon the Company, the Trustee and the heldeall the Securities of that series.

ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 9.1 Supplemental Indentures Without the Caent of Securityholders.

In addition to any supplemental indenture othenaisthorized by this Indenture, the Company andrtustee may from time to time and
at any time enter into an indenture or indentutggEmental hereto (which shall conform to the mions of the Trust Indenture Act as thel
effect), without the consent of the Securityholdéss one or more of the following purposes:

(a) to cure any ambiguity, defect, or inconsistenegein or in the Securities of any series;
(b) to comply with Article Ten;
(c) to provide for uncertificated Securities in #@foh to or in place of certificated Securities;

(d) to add to the covenants, restrictions, condgior provisions relating to the Company for thedfi of the holders of all or any
series of Securities (and if such covenants, rtigtrs, conditions or provisions are to be for bleaefit of less than all series of Securities,
stating that such covenants, restrictions, conaltiar provisions are expressly being included gdt& the benefit of such series), to make the
occurrence, or the occurrence and the continuarieedefault in any such additional covenantsyie8ins, conditions or provisions an Event
of Default, or to surrender any right or power leinferred upon the Company;

(e) to add to, delete from, or revise the condgjdimitations, and restrictions on the authoriaetbunt, terms, or purposes of issue
authentication, and delivery of Securities, as ineset forth;

(f) to make any change that does not adverselytdtfie rights of any Securityholder in any materéspect;

(9) to provide for the issuance of and establighftim and terms and conditions of the Securitfeany series as provided in
Section 2.01, to establish the form of any cediiiens required to be furnished pursuant to thaseof this Indenture or any series of Securi
or to add to the rights of the holders of any seofSecurities;

(h) to evidence and provide for the acceptancepbemtment hereunder by a successor trustee; or

(i) to comply with any requirements of the Secestand Exchange Commission or any successor irecton with the
qualification of this Indenture under the Trusténtlure Act.

The Trustee is hereby authorized to join with tleenPany in the execution of any such supplementiriture, and to make any further
appropriate agreements and stipulations that makdsein contained, but the Trustee shall not bigyated to enter into any such supplementa
indenture that affects the Trustee’s own rightsieduor immunities under this Indenture or otheewis

Any supplemental indenture authorized by the piowis of this Section may be executed by the Compaaythe Trustee without the
consent of the holders of any of the Securitigh@time Outstanding, notwithstanding any of thevggions of Section 9.0:



Section 9.2 Supplemental Indentures With Consent @ecurityholders.

With the consent (evidenced as provided in Se@&i6a) of the holders of not less than a majoritadgigregate principal amount of the
Securities of each series affected by such suppisghdenture or indentures at the time Outstamdime Company, when authorized by a
Board Resolution, and the Trustee may from timiéne and at any time enter into an indenture oeividres supplemental hereto (which shall
conform to the provisions of the Trust Indenture As then in effect) for the purpose of adding provisions to or changing in any manner or
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner not covered by Section 9.01
the rights of the holders of the Securities of ssefies under this Indenture; provided, howevert, tlo such supplemental indenture shall,
without the consent of the holders of each Sectinigyn Outstanding and affected thereby, (a) extkadixed maturity of any Securities of any
series, or reduce the principal amount thereofeduce the rate or extend the time of paymenttef@st thereon, or reduce any premium
payable upon the redemption thereof or (b) redoeeaforesaid percentage of Securities, the hotafesdich are required to consent to any
such supplemental indenture.

It shall not be necessary for the consent of treuffigholders of any series affected thereby unkisrSection to approve the particular
form of any proposed supplemental indenture, bshatl be sufficient if such consent shall apprtheesubstance thereof.

Section 9.3 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentursyant to the provisions of this Article or of Sent10.01, this Indenture shall, with
respect to such series, be and be deemed to béiedaaiid amended in accordance therewith and speotive rights, limitations of rights,
obligations, duties and immunities under this Irtdemof the Trustee, the Company and the holde8eofirities of the series affected thereby
shall thereafter be determined, exercised and eedonereunder subject in all respects to such meatidns and amendments, and all the term
and conditions of any such supplemental indentoiadl be and be deemed to be part of the terms anditions of this Indenture for any and
purposes.

Section 9.4 Securities Affected by Supplemental Irshtures.

Securities of any series affected by a supplemémdahture, authenticated and delivered after ¥eew@tion of such supplemental
indenture pursuant to the provisions of this Adiol of Section 10.01, may bear a notation in fapproved by the Company, provided such
form meets the requirements of any securities exghaipon which such series may be listed, as tovatter provided for in such
supplemental indenture. If the Company shall serdeine, new Securities of that series so modiftbaconform, in the opinion of the Board
of Directors, to any modification of this Indenturentained in any such supplemental indenture neggrépared by the Company, authentic
by the Trustee and delivered in exchange for tlei®tées of that series then Outstanding.

Section 9.5 Execution of Supplemental Indentures.

Upon the request of the Company, accompanied Boi#sd Resolutions authorizing the execution of suxgh supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Securityholders required to condeareto as aforesaid, the Trustee shall join
with the Company in the execution of such supplaaiéndenture unless such supplemental indentdeetafthe Trustee’own rights, duties
immunities under this Indenture or otherwise, irichilcase the Trustee may in its discretion butlstalbe obligated to enter into such
supplemental indenture. The Trustee, subject tptbeisions of Section 7.01, may receive an Offg@ertificate or, if requested, an Opinion
of Counsel as conclusive evidence that any suppie&ahidenture executed pursuant to this Articlauthorized or permitted by, and conforms
to, the terms of this Article and that it is prof@r the Trustee under the provisions of this Aetito join in the execution thereof; provided,
however, that such Officer’s Certificate or Opini@mihCounsel need not be provided in connection withexecution of a supplemental
indenture that establishes the terms of a seri€sodirities pursuant to Section 2.01 hereof.

Promptly after the execution by the Company andltustee of any supplemental indenture pursuatite@rovisions of this Section, the
Trustee shall transmit by mail, first class postagepaid, a notice, setting forth in general tetessubstance of such supplemental indentu
the Securityholders of all series affected ther@byheir names and addresses appear upon thetg&rgister. Any failure of the Trustee to
mail such notice, or any defect therein, shall hotyever, in any way impair or affect the validitiyany such supplemental indenture.

ARTICLE X
SUCCESSOR ENTITY

Section 10.1 Company May Consolidate, Etc.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offe€ertificate, or established in one
or more indentures supplemental to this Indentuoéiing contained in this Indenture shall prevamnt eonsolidation or merger of the Comp
with or into any other Person (whether or not &fdd with the Company) or successive consolidatmmmergers in which the Company or its
successor or successors shall be a party or pastishall prevent any sale, conveyance, transfetteer disposition of the property of the
Company or its successor or successors as antgntiresubstantially as an entirety, to any otraporation (whether or not affiliated with the
Company or its successor or successors) authavzachuire and operate the same; provided, howéethe Company hereby covenants anc
agrees that, upon any such consolidation or mé¢ng@ach case, if the Company is not the survif@ueh transaction), sale, conveyance,
transfer or other disposition, the due and pungtagiment of the principal of (premium, if any) anterest on all of the Securities of all series
in accordance with the terms of each series, aswptd their tenor, and the due and punctual paréarce and observance of all the covenants
and conditions of this Indenture with respect toheseries or established with respect to suchssptiesuant to Section 2.01 to be kept or
performed by the Company shall be expressly assubyeslipplemental indenture (which shall confornthi® provisions of the Trust Indenture
Act, as then in effect) reasonably satisfactorfoin to the Trustee executed and delivered to tlust€e by the entity formed by such
consolidation, or into which the Company shall hbeen merged, or by the entity which shall haveismed such property and (b) in the ev



that the Securities ¢



any series then Outstanding are convertible intexahangeable for shares of common stock or o#fwiriies of the Company, such entity
shall, by such supplemental indenture, make prowisp that the Securityholders of Securities of seaies shall thereafter be entitled to rec
upon conversion or exchange of such Securitiestingber of securities or property to which a holofethe number of shares of common stock
or other securities of the Company deliverable upamversion or exchange of those Securities woalabeen entitled had such conversio
exchange occurred immediately prior to such codatibn, merger, sale, conveyance, transfer or atisposition.

Section 10.2 Successor Entity Substituted.

(a) In case of any such consolidation, merger, sal@veyance, transfer or other disposition anchipe assumption by the
successor entity by supplemental indenture, exdaid delivered to the Trustee and satisfactofgrim to the Trustee, of the obligations set
forth under Section 10.01 on all of the Securitieall series Outstanding, such successor entdjl shcceed to and be substituted for the
Company with the same effect as if it had been measethe Company herein, and thereupon the presteoesrporation shall be relieved of all
obligations and covenants under this Indentureth@®ecurities.

(b) In case of any such consolidation, merger,, s@leveyance, transfer or other disposition, su@nges in phraseology and form
(but not in substance) may be made in the Secsithiereafter to be issued as may be appropriate.

(c) Nothing contained in this Article shall requary action by the Company in the case of a cothatotin or merger of any Person
into the Company where the Company is the surnv@uch transaction, or the acquisition by the Canyp by purchase or otherwise, of all or
any part of the property of any other Person (wéeth not affiliated with the Company).

Section 10.3 Evidence of Consolidation, Etc. to Taiee.

The Trustee, subject to the provisions of Secti®i,/may receive an Officer’s Certificate and gifjuested, an Opinion of Counsel as
conclusive evidence that any such consolidationrgere sale, conveyance, transfer or other disposiind any such assumption, comply with
the provisions of this Article.

ARTICLE XI
SATISFACTION AND DISCHARGE

Section 11.1 Satisfaction and Discharge of Indenter

If at any time: (a) the Company shall have delidaiethe Trustee for cancellation all Securitiea akries theretofore authenticated and
not delivered to the Trustee for cancellation (othan any Securities that shall have been deddrdgst or stolen and that shall have been
replaced or paid as provided in Section 2.07 amidig&s for whose payment money or Governmentdigations have theretofore been
deposited in trust or segregated and held in byshe Company and thereupon repaid to the Compadischarged from such trust, as
provided in Section 11.05); or (b) all such Sedesiof a particular series not theretofore deligddmthe Trustee for cancellation shall have
become due and payable, or are by their termsdorbe due and payable within one year or are tabedcfor redemption within one year
under arrangements satisfactory to the Trustethéogiving of notice of redemption, and the Compshgll deposit or cause to be deposited
with the Trustee as trust funds the entire amaumaneys or Governmental Obligations or a combamatiiereof, sufficient in the opinion of a
nationally recognized firm of independent public@entants expressed in a written certificationeébédelivered to the Trustee, to pay at
maturity or upon redemption all Securities of thaties not theretofore delivered to the Trusteedmicellation, including principal (and
premium, if any) and interest due or to becometdwich date of maturity or date fixed for redeimptias the case may be, and if the Com
shall also pay or cause to be paid all other suagalpe hereunder with respect to such series bgtmepany then this Indenture shall
thereupon cease to be of further effect with ressfmesuch series except for the provisions of ®est2.03, 2.05, 2.07, 4.01, 4.02, 4.03 and *
that shall survive until the date of maturity odeenption date, as the case may be, and SectioBa@d11.05, that shall survive to such date
and thereafter, and the Trustee, on demand of thep@ny and at the cost and expense of the Compeatiyexecute proper instruments
acknowledging satisfaction of and discharging thdenture with respect to such series.

Section 11.2 Discharge of Obligations.

If at any time all such Securities of a particidaries not heretofore delivered to the Trusteedmncellation or that have not become due
and payable as described in Section 11.01 sha#l heen paid by the Company by depositing irrevgcaith the Trustee as trust funds mor
or an amount of Governmental Obligations sufficienpay at maturity or upon redemption all suchusiéies of that series not theretofore
delivered to the Trustee for cancellation, inclgdprincipal (and premium, if any) and interest du¢o become due to such date of maturity ol
date fixed for redemption, as the case may bejfahd Company shall also pay or cause to be phmtteer sums payable hereunder by the
Company with respect to such series, then afteddite such moneys or Governmental Obligationh@sdse may be, are deposited with the
Trustee the obligations of the Company under thihture with respect to such series shall cealse tf further effect except for the
provisions of Sections 2.03, 2.05, 2.07, 4,01, 440@3, 7.06, 7.10 and 11.05 hereof that shalligemntil such Securities shall mature and be
paid.

Thereafter, Sections 7.06 and 11.05 shall survive.

Section 11.3 Deposited Moneys to be Held in Trust.

All moneys or Governmental Obligations depositethulie Trustee pursuant to Sections 11.01 or 14h@R be held in trust and shall be
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the holders
of the particular series of Securities for the pagptror redemption of which such moneys or Goverrtaigdbligations have been deposited
with the Trustee



Section 11.4 Payment of Moneys Held by Paying Agemt

In connection with the satisfaction and discharfyénis Indenture all moneys or Governmental Obimad then held by any paying agent
under the provisions of this Indenture shall, udemand of the Company, be paid to the Trusteetsrdupon such paying agent shall be
released from all further liability with respectdoch moneys or Governmental Obligations.

Section 11.5 Repayment to Company.

Any moneys or Governmental Obligations depositetth any paying agent or the Trustee, or then helthbyCompany, in trust for
payment of principal of or premium, if any, or irget on the Securities of a particular seriesdnatot applied but remain unclaimed by the
holders of such Securities for at least two yeftes ghe date upon which the principal of (and pitem if any) or interest on such Securities
shall have respectively become due and payabkyalr other shorter period set forth in applicaklieheat or abandoned or unclaimed propert
law, shall be repaid to the Company on May 31 chegear or upon the Company’s request or (if theld by the Company) shall be
discharged from such trust; and thereupon the gasgrent and the Trustee shall be released frofardler liability with respect to such
moneys or Governmental Obligations, and the hadleny of the Securities entitled to receive suahrpent shall thereafter, as a general
creditor, look only to the Company for the paymietreof.

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

Section 12.1 No Recourse.

No recourse under or upon any obligation, covenaaggreement of this Indenture, or of any Secuatyfpr any claim based thereon or
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer or directoast, present or future as such, of the
Company or of any predecessor or successor coiporaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutistatute or rule of law, or by the enforcementrof assessment or penalty or otherwise; it
being expressly understood that this Indentureth@abligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shiadl incurred by, the incorporators, stockholder¢cefs or directors as such, of the Company or ¢
any predecessor or successor corporation, or atheof, because of the creation of the indebtedmasby authorized, or under or by reasa
the obligations, covenants or agreements contam#ds Indenture or in any of the Securities opliad therefrom; and that any and all such
personal liability of every name and nature, eiiistommon law or in equity or by constitution tatate, of, and any and all such rights and
claims against, every such incorporator, stockholoféicer or director as such, because of thetweaf the indebtedness hereby authorize:
under or by reason of the obligations, covenantggoeements contained in this Indenture or in drig@Securities or implied therefrom, are
hereby expressly waived and released as a conditj@nd as a consideration for, the executiomisf indenture and the issuance of such
Securities.

ARTICLE XIll
MISCELLANEOUS PROVISIONS

Section 13.1 Effect on Successors and Assigns.

All the covenants, stipulations, promises and ageg#s in this Indenture made by or on behalf ofGbenpany shall bind its successors
and assigns, whether so expressed or not.

Section 13.2 Actions by Successor.

Any act or proceeding by any provision of this Intlere authorized or required to be done or perfarimeany board, committee or
officer of the Company shall and may be done amtbpmaed with like force and effect by the corresgimy board, committee or officer of any
corporation that shall at the time be the lawfucassor of the Company.

Section 13.3 Surrender of Company Powers.

The Company by instrument in writing executed bthatity of its Board of Directors and deliveredtbe@ Trustee may surrender any of
the powers reserved to the Company, and thereupdmpower so surrendered shall terminate both #et@€ompany and as to any successor
corporation.

Section 13.4 Notices.

Except as otherwise expressly provided hereinnarige, request or demand that by any provisiothisfindenture is required or
permitted to be given, made or served by the Teustéoy the holders of Securities or by any othasén pursuant to this Indenture to or on
Company may be given or served by being depogitéidsi class mail, postage prepaid, addressed @amdther address is filed in writing by
the Company with the Trustee), as follows:




Any notice, election, request or demand by the Camgr any Securityholder or by any other Persasyant to this Indenture to or
upon the Trustee shall be deemed to have beewisutfy given or made, for all purposes, if givamuade in writing at the Corporate Trust
Office of the Trustee.

Section 13.5 Governing Law.

This Indenture and each Security shall be deeméd tocontract made under the internal laws ofstge of New York, and for all
purposes shall be construed in accordance withatire of said State, except to the extent that tiustlindenture Act is applicable.

Section 13.6 Treatment of Securities as Debit.

It is intended that the Securities will be treassdndebtedness and not as equity for federal irdampurposes. The provisions of this
Indenture shall be interpreted to further this rtiten.

Section 13.7 Certificates and Opinions as to Condlitns Precedent.

(a) Upon any application or demand by the Comparthe¢ Trustee to take any action under any of tbeigions of this Indenture,
the Company shall furnish to the Trustee an Offic€ertificate stating that all conditions precederovided for in this Indenture (other than
the certificate to be delivered pursuant to Secti®ri2) relating to the proposed action have beemptied with and, if requested, an Opinior
Counsel stating that in the opinion of such couafieduch conditions precedent have been complidd @xcept that in the case of any such
application or demand as to which the furnishingwfh documents is specifically required by anyision of this Indenture relating to such
particular application or demand, no additionatitieate or opinion need be furnished.

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition
or covenant in this Indenture shall include (if@eament that the Person making such certificatgporion has read such covenant or condition
(i) a brief statement as to the nature and scdpleeoexamination or investigation upon which ttetements or opinions contained in such
certificate or opinion are based; (iii) a statentéat, in the opinion of such Person, he has made examination or investigation as is
reasonably necessary to enable him to expresd@mied opinion as to whether or not such covenarbadition has been complied with; and
(iv) a statement as to whether or not, in the amirof such Person, such condition or covenant kaa bomplied with.

Section 13.8 Payments on Business Days.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offe€ertificate, or established in one
or more indentures supplemental to this Indeniarany case where the date of maturity of inteoegtrincipal of any Security or the date of
redemption of any Security shall not be a Busii#mg, then payment of interest or principal (andtam, if any) may be made on the next
succeeding Business Day with the same force awedtedf if made on the nominal date of maturityegiemption, and no interest shall accrue
for the period after such nominal date.

Section 13.9 Conflict with Trust Indenture Act.

If and to the extent that any provision of thisénture limits, qualifies or conflicts with the degiimposed by Sections 310 to 317,
inclusive, of the Trust Indenture Act, such imposdeties shall control.

Section 13.10 Counterparts.

This Indenture may be executed in any number ofit@parts, each of which shall be an original,duth counterparts shall together
constitute but one and the same instrument.

Section 13.11 Separability.

In case any one or more of the provisions containelis Indenture or in the Securities of any egshall for any reason be held to be
invalid, illegal or unenforceable in any respeattsinvalidity, illegality or unenforceability sHalot affect any other provisions of this
Indenture or of such Securities, but this Indenturé such Securities shall be construed as if swethid or illegal or unenforceable provision
had never been contained herein or therein.

Section 13.12 Compliance Certificates.

The Company shall deliver to the Trustee, withif @iays after the end of each fiscal year duringctvlainy Securities of any series were
outstanding, an officer’s certificate stating wheetbr not the signers know of any Default or Evafribefault that occurred during such fiscal
year. Such certificate shall contain a certificatioom the principal executive officer, principadincial officer or principal accounting offic
of the Company that a review has been conductékeddctivities of the Company and the Compamgérformance under this Indenture and
the Company has complied with all conditions angec@nts under this Indenture. For purposes of3aidion 13.12, such compliance shall be
determined without regard to any period of graceequirement of notice provided under this Indeatlfrthe officer of the Company signing
such certificate has knowledge of such a Defau\@nt of Default, the certificate shall descrilmg auch Default or Event of Default and its
status



IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed all as of theafed year first above written.
ORGANOVO HOLDINGS, INC.
By:
Name:
Title:

[TRUSTEE], as Trustee

By:
Name:
Title:
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INDENTURE

INDENTURE, dated as of [+], 20[¢], amor@ RGANOVO H OLDINGS , | NC ., a Delaware corporation (the “Company”), and
[ TRUSTEE], as trustee (the “Trustee”):

W HEREAS, for its lawful corporate purposes, the Company dhaly authorized the execution and delivery o thidenture to provide for
the issuance of subordinated debt securities (afiter referred to as the “Securities”), in an oniled aggregate principal amount to be issued
from time to time in one or more series as in thienture provided, as registered Securities witlkoupons, to be authenticated by the
certificate of the Trustee;

W HEREAS, to provide the terms and conditions upon whighSkcurities are to be authenticated, issued diveidl, the Company has
duly authorized the execution of this Indentured an

W HEREAS, all things necessary to make this Indenture @ \agreement of the Company, in accordance witteites, have been done.
N ow, T HEREFORE, in consideration of the premises and the purcba#ige Securities by the holders thereof, it igually covenanted

and agreed as follows for the equal and ratablefiiesf the holders of Securities:

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions of Terms.

The terms defined in this Section (except as is tindlenture or any indenture supplemental herdteratise expressly provided or unless
the context otherwise requires) for all purposethisf Indenture and of any indenture supplemergedto shall have the respective meanings
specified in this Section and shall include theglas well as the singular. All other terms usethis Indenture that are defined in the Trust
Indenture Act of 1939, as amended, or that areefgrence in such Act defined in the Securities#@933, as amended (except as herein or
any indenture supplemental hereto otherwise exiyrpssvided or unless the context otherwise recg)irshall have the meanings assigned to
such terms in said Trust Indenture Act and in Ssdurities Act as in force at the date of the etienwof this instrument.

“Authenticating Agent” means an authenticating ageith respect to all or any of the series of Séms appointed by the Trustee
pursuant to Section 2.10.

“Bankruptcy Law” means Title 11, U.S. Code, or amyilar federal or state law for the relief of detst
“Board of Directors” means the Board of Directofglee Company or any duly authorized committeeushsBoard.

“Board Resolution” means a copy of a resolutiortified by the Secretary or an Assistant Secretfith® Company to have been duly
adopted by the Board of Directors and to be influite and effect on the date of such certification

“Business Day” means, with respect to any serieSemfurities, any day other than a day on whichridde state banking institutions in
the Borough of Manhattan, the City of New York,mthe city of the Corporate Trust Office of theuStee, are authorized or obligated by law,
executive order or regulation to close.

“Certificate” means a certificate signed by anyi€Hf. The Certificate need not comply with the pstns of Section 13.07.

“Company” means Organovo Holdings, Inc., a corporatluly organized and existing under the lawshef $tate of Delaware, and,
subject to the provisions of Article Ten, shalleaisclude its successors and assigns.

“Corporate Trust Office” means the office of theu$tee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof tated at.

“Custodian” means any receiver, trustee, assiditpedator or similar official under any Bankrupttaw.
“Default” means any event, act or condition thattwiotice or lapse of time, or both, would conséitan Event of Default.
“Defaulted Interest” has the meaning set forth éct®n 2.03.

“Depositary”means, with respect to Securities of any seriesfoch the Company shall determine that such Seesinvill be issued as
Global Security, The Depository Trust Company, haptlearing agency, or any successor registeraccksring agency under the Exchange
Act, or other applicable statute or regulation, athiin each case, shall be designated by the Compasuant to either Section 2.01 or 2.11.

“Event of Default” means, with respect to Secusitié a particular series, any event specified ictiSe 6.01, continued for the period of
time, if any, therein designated.

“Exchange A’ means the Securities and Exchange Act of 1934nasded



“Global Security” means, with respect to any sedaESecurities, a Security executed by the Comantydelivered by the Trustee to the
Depositary or pursuant to the Depositary’s instamgtall in accordance with the Indenture, whichlkhe registered in the name of the
Depositary or its nominee.

“Governmental Obligations” means securities that(a) direct obligations of the United States ofekita for the payment of which its
full faith and credit is pledged or (b) obligatioofsa Person controlled or supervised by and a@sgn agency or instrumentality of the Unitec
States of America, the payment of which is unceaditlly guaranteed as a full faith and credit ofign by the United States of America that,
in either case, are not callable or redeemableeadption of the issuer thereof at any time priothie stated maturity of the Securities, and sha
also include a depositary receipt issued by a lartkust company as custodian with respect to ah &overnmental Obligation or a specific
payment of principal of or interest on any such &owmental Obligation held by such custodian foragbeount of the holder of such depositary
receipt; provided, however, that (except as requingelaw) such custodian is not authorized to meke deduction from the amount payable to
the holder of such depositary receipt from any amoeceived by the custodian in respect of the Guwental Obligation or the specific
payment of principal of or interest on the GoverntaéObligation evidenced by such depositary rdceip

“herein”, “hereof” and “hereunder”, and other wofssimilar import, refer to this Indenture as aolhand not to any particular Article,
Section or other subdivision.

“Indenture” means this instrument as originally @xed or as it may from time to time be supplemgtosteamended by one or more
indentures supplemental hereto entered into inrdecee with the terms hereof.

“Interest Payment Date”, when used with respeeintpinstallment of interest on a Security of aipafar series, means the date specifiec
in such Security or in a Board Resolution or inradenture supplemental hereto with respect to secies as the fixed date on which an
installment of interest with respect to Securitiéshat series is due and payable.

“Officer” means, with respect to the Company, thaionan of the Board of Directors, a chief exeautiificer, a president, a chief
financial officer, a chief operating officer, anyegutive vice president, any senior vice presidemy, vice president, the treasurer or any
assistant treasurer, the controller or any asgistantroller or the secretary or any assistantetary.

“Officer’s Certificate” means a certificate signey any Officer. Each such certificate shall include statements provided for in
Section 13.07, if and to the extent required byptevisions thereof.

“Opinion of Counsel” means an opinion in writingagect to customary exceptions of legal counsel, wiay be an employee of or
counsel for the Company, that is delivered to thesfiee in accordance with the terms hereof. Each spinion shall include the statements
provided for in Section 13.07, if and to the exteguired by the provisions thereof.

“Outstanding”, when used with reference to Se@sitf any series, means, subject to the provisibBection 8.04, as of any particular
time, all Securities of that series theretoforéhanticated and delivered by the Trustee undeiniisnture, except (a) Securities theretofore
canceled by the Trustee or any paying agent, avefeld to the Trustee or any paying agent for cletten or that have previously been
canceled; (b) Securities or portions thereof ferpayment or redemption of which moneys or Goventai@bligations in the necessary
amount shall have been deposited in trust withTtlustee or with any paying agent (other than then@any) or shall have been set aside and
segregated in trust by the Company (if the Commajl act as its own paying agent); provided, hawgthat if such Securities or portions of
such Securities are to be redeemed prior to tharntathereof, notice of such redemption shall hbeen given as provided in Article Three, ol
provision satisfactory to the Trustee shall havenbmade for giving such notice; and (c) Securitidgeu of or in substitution for which other
Securities shall have been authenticated and detiveursuant to the terms of Section 2.07.

“Person” means any individual, corporation, parsh@y, joint venture, joint-stock company, limiteddility company, association, trust,
unincorporated organization, any other entity @amization, including a government or political diviision or an agency or instrumentality
thereof.

“Predecessor Security” of any particular Securigams every previous Security evidencing all or o of the same debt as that
evidenced by such particular Security; and, forghiposes of this definition, any Security autheated and delivered under Section 2.07 in
lieu of a lost, destroyed or stolen Security shalldleemed to evidence the same debt as the lsitpykd or stolen Security.

“Responsible Officer” when used with respect to Thestee means the chairman of its board of directbe chief executive officer, the
president, any vice president, the secretary,rdastirer, any trust officer, any corporate truitef or any other officer or assistant officer of
the Trustee customarily performing functions simitathose performed by the Persons who at the stmadél be such officers, respectively, or tc
whom any corporate trust matter is referred becafibés or her knowledge of and familiarity withetiparticular subject.

“Securities” means the debt Securities authenticatel delivered under this Indenture.

“Securityholder”, “holder of Securities”, “regised holder”,or other similar term, means the Person or Perisowhose name or name:
particular Security shall be registered on the sanfkthe Company kept for that purpose in accordavith the terms of this Indenture.

“Security Register” and “Security Registrar” shiadlve the meanings as set forth in Section 2.05.

“Subsidiary” means, with respect to any Persorarfij corporation at least a majority of whose @umding Voting Stock shall at the time
be owned, directly or indirectly, by such Persofpione or more of its Subsidiaries or by such &eed one or more of its Subsidiaries,
(ii) any general partnership, joint venture or $émentity, at least a majority of whose outstagdaartnership or similar interests shall at the
time be owned by such Person, or by one or moits &ubsidiaries, or by such Person and one or wifats Subsidiaries and (iii) any limite



partnership of which such Person or any of its ®lidnses is a general partner.

“Trustee” means , and, subject to tlavigions of Article Seven, shall also includestgcessors and assigns, and, if at any time
there is more than one Person acting in such dydasieunder, “Trustee” shall mean each such Pefdmterm “Trusteeas used with respe
to a particular series of the Securities shall mteartrustee with respect to that series.

“Trust Indenture Act” means the Trust Indenture A£1939, as amended.

“Voting Stock”, as applied to stock of any Persamans shares, interests, participations or othévalgnts in the equity interest
(however designated) in such Person having ordinating power for the election of a majority of ttieectors (or the equivalent) of such
Person, other than shares, interests, particimtoother equivalents having such power only lagoa of the occurrence of a contingency.

ARTICLE 2

ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION AND
EXCHANGE OF SECURITIES

Section 2.01 Designation and Terms of Securities.

(a) The aggregate principal amount of Securitias tilay be authenticated and delivered under thlisrture is unlimited. The
Securities may be issued in one or more series thetaggregate principal amount of Securitiehaf series from time to time authorized b
pursuant to a Board Resolution or pursuant to ameare indentures supplemental hereto. Prior tarthial issuance of Securities of any set
there shall be established in or pursuant to adBasolution, and set forth in an Officer’'s Cectifie, or established in one or more indentures
supplemental hereto:

(1) the title of the Securities of the series (Wiahsball distinguish the Securities of that serfesifall other Securities);

(2) any limit upon the aggregate principal amoufithe Securities of that series that may be auitated and delivered
under this Indenture (except for Securities autibatdd and delivered upon registration of tranefeor in exchange for, or in lieu of, other
Securities of that series);

(3) the date or dates on which the principal of$leeurities of the series is payable, any origsgle discount that may
apply to the Securities of that series upon thesinance, the principal amount due at maturity,thaglace(s) of payment;

(4) the rate or rates at which the Securities efsries shall bear interest or the manner of lzdion of such rate or rates, if
any;

(5) the date or dates from which such interestl sttarue, the Interest Payment Dates on which suehest will be payable
or the manner of determination of such Interesiniat Dates, the place(s) of payment, and the redatelfor the determination of holders to
whom interest is payable on any such Interest Payiates or the manner of determination of sucbrekdates;

(6) the right, if any, to extend the interest paptgeriods and the duration of such extension;

(7) the period or periods within which, the priaepoices at which and the terms and conditions upbich Securities of the
series may be redeemed, in whole or in part, abpiien of the Company;

(8) the obligation, if any, of the Company to reme@r purchase Securities of the series pursuaamyasinking fund,
mandatory redemption, or analogous provisions (il payments made in cash in satisfaction ofréusinking fund obligations) or at the
option of a holder thereof and the period or pesiaithin which, the price or prices at which, ahd terms and conditions upon which,
Securities of the series shall be redeemed or paeth in whole or in part, pursuant to such ohibigat

(9) the form of the Securities of the series inalgdhe form of the Certificate of Authenticatioor fsuch series;

(10) if other than denominations of one thousar®. dollars ($1,000) or any integral multiple théreloe denominations in
which the Securities of the series shall be is®jabl

(11) any and all other terms (including terms hi® éxtent applicable, relating to any auction anagketing of the Securities
of that series and any security for the obligatiohthe Company with respect to such Securitiet) waspect to such series (which terms shall
not be inconsistent with the terms of this Indeetas amended by any supplemental indenture) imgjuahy terms which may be required by
or advisable under United States laws or regulat@mmadvisable in connection with the marketingeturities of that series;

(12) whether the Securities are issuable as a G®dxaurity and, in such case, the terms and thditgieof the Depositary fo
such series;

(13) whether the Securities will be convertibleiot exchangeable for shares of common stock, peefestock or other
securities of the Company or any other Personiésd, the terms and conditions upon which sucluBges will be so convertible or
exchangeable, including the conversion or exchgnige, as applicable, or how it will be calculataw may be adjusted, any mandatory or
optional (at the Company’s option or the holdergtian) conversion or exchange features, and thécafyte conversion or exchange period;

(14) if other than the principal amount thereog ffortion of the principal amount of Securitieghs# series which she



be payable upon declaration of acceleration ofrthturity thereof pursuant to Section 6.01;

(15) any additional or different Events of Defanitrestrictive covenants (which may include, amotiwer restrictions,
restrictions on the Company’s ability or the apitif the Company’s Subsidiaries to: incur additidndebtedness; issue additional securities;
create liens; pay dividends or make distributioneespect of the capital stock of the Company erGbmpany’s Subsidiaries; redeem capital
stock; place restrictions on the Company’s Subs&hkaability to pay dividends, make distributions onmséer assets; make investments or ¢
restricted payments; sell or otherwise disposessé®s; enter into sale-leaseback transactionsgerigdransactions with stockholders or
affiliates; issue or sell stock of the Company’®S§diaries; or effect a consolidation or mergerjimancial covenants (which may include,
among other financial covenants, financial coven#mit require the Company and its Subsidiariesdmtain specified interest coverage, fi
charge, cash flow-based, asset-based or othercfalaatios) provided for with respect to the Séoes of the series;

(16) if other than dollars, the coin or currencyihich the Securities of the series are denomin@betliding, but not limite
to, foreign currency);

(17) the terms and conditions, if any, upon whiodh Company shall pay amounts in addition to thieedtanterest, premium,
if any and principal amounts of the Securitieshef $eries to any Securityholder that is not a “ethibtates person” for federal tax purposes;

(18) any restrictions on transfer, sale or assignroéthe Securities of the series; and
(19) the subordination terms of the Securitieefderies.

All Securities of any one series shall be subsatiptidentical except as may otherwise be provigteor pursuant to any such Board
Resolution or in any indentures supplemental hereto

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution ef@ompany, a copy of an appropriate
record of such action shall be certified by thesiey or an assistant secretary of the Companyatigered to the Trustee at or prior to the
delivery of the Officer’s Certificate of the Compasetting forth the terms of the series.

Securities of any particular series may be isstedr@ous times, with different dates on which ghiecipal or any installment of princip
is payable, with different rates of interest, ifyaor different methods by which rates of intemasty be determined, with different dates on
which such interest may be payable and with differedemption dates.

Section 2.02 Form of Securities and Trustee’s Cefitate.

The Securities of any series and the Trustee’icate of authentication to be borne by such Sigiegrshall be substantially of the tenor
and purport as set forth in one or more indentaugplemental hereto or as provided in a Board Ré&sal and set forth in an Officer's
Certificate, and they may have such letters, nusbepther marks of identification or designationl such legends or endorsements printed,
lithographed or engraved thereon as the Companydaem appropriate and as are not inconsistenttiétiprovisions of this Indenture, or as
may be required to comply with any law or with aaie or regulation made pursuant thereto or with rate or regulation of any securities
exchange on which Securities of that series mdisteal, or to conform to usage.

Section 2.03 Denominations: Provisions for Payment.

The Securities shall be issuable as registeredrifiestand in the denominations of one thousand doBars ($1,000) or any integral
multiple thereof, subject to Section 2.01(a)(10)eTSecurities of a particular series shall bearést payable on the dates and at the rate
specified with respect to that series. SubjectactiSn 2.01(a)(16), the principal of and the ing¢i@n the Securities of any series, as well as ar
premium thereon in case of redemption thereof gdaanaturity, shall be payable in the coin or conaeof the United States of America that at
the time is legal tender for public and privatetdabthe office or agency of the Company maintaifte that purpose. Each Security shall be
dated the date of its authentication. InteresthenSecurities shall be computed on the basis 60aday year composed of twelve 30-day
months.

The interest installment on any Security that igate, and is punctually paid or duly provided fam,any Interest Payment Date for
Securities of that series shall be paid to thed®eirs whose name said Security (or one or moredeesbor Securities) is registered at the clos
of business on the regular record date for suahrést installment. In the event that any Securfity particular series or portion thereof is callec
for redemption and the redemption date is subsedaenregular record date with respect to anyréstePayment Date and prior to such
Interest Payment Date, interest on such Securityb&ipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

Any interest on any Security that is payable, butdt punctually paid or duly provided for, on dnterest Payment Date for Securities of
the same series (herein called “Defaulted Inteyes$tall forthwith cease to be payable to the registérolder on the relevant regular record
by virtue of having been such holder; and such Ol&#d Interest shall be paid by the Company, atldstion, as provided in clause (1) or
clause (2) below:

(1) The Company may make payment of any Defauléstést on Securities to the Persons in whose nauwsSecurities
(or their respective Predecessor Securities) @jistezed at the close of business on a speciatdetade for the payment of such Defaulted
Interest, which shall be fixed in the following nmem: the Company shall notify the Trustee in wgtwof the amount of Defaulted Interest
proposed to be paid on each such Security andatieeod the proposed payment, and at the same ien€admpany shall deposit with the
Trustee an amount of money equal to the aggregadeiiat proposed to be paid in respect of such Defduihterest or shall make arrangement
satisfactory to the Trustee for such deposit gndhe date of the proposed payment, such money @bposited to be held in trust for



benefit of the Persons entitled to such Defauligerést as in this clause provided. Thereupon thet@e shall fix a special record date for the
payment of such Defaulted Interest which shallb®tmore than 15 nor less than 10 days prior ta#te of the proposed payment and not les:
than 10 days after the receipt by the Trustee@htitice of the proposed payment. The Trustee phathptly notify the Company of such
special record date and, in the name and at thensepof the Company, shall cause notice of thegsebpayment of such Defaulted Interest
and the special record date therefor to be mdilet class postage prepaid, to each Securityhatlars or her address as it appears in the
Security Register (as hereinafter defined), nat than 10 days prior to such special record dadéic®l of the proposed payment of such
Defaulted Interest and the special record dateetbehaving been mailed as aforesaid, such Defautierest shall be paid to the Persons in
whose names such Securities (or their respectiddeessor Securities) are registered on such spewiad date.

(2) The Company may make payment of any Defauliéetést on any Securities in any other lawful mamog inconsistent
with the requirements of any securities exchange/oich such Securities may be listed, and upon satice as may be required by such
exchange, if, after notice given by the CompangheTrustee of the proposed payment pursuantsactause, such manner of payment sha
deemed practicable by the Trustee.

Unless otherwise set forth in a Board Resolutionr@ or more indentures supplemental hereto eskadj the terms of any series of
Securities pursuant to Section 2.01 hereof, thma teegular record date” as used in this Sectiomwétspect to a series of Securities and any
Interest Payment Date for such series shall meharahe fifteenth day of the month immediatelygading the month in which an Interest
Payment Date established for such series purso&@#dtion 2.01 hereof shall occur, if such InteRestment Date is the first day of a month, o
the first day of the month in which an Interest frant Date established for such series pursuargdtid® 2.01 hereof shall occur, if such
Interest Payment Date is the fifteenth day of attmowhether or not such date is a Business Day.

Subject to the foregoing provisions of this Sectieach Security of a series delivered under trdemiture upon transfer of or in exchange
for or in lieu of any other Security of such seséall carry the rights to interest accrued andaith@and to accrue, that were carried by such
other Security.

Section 2.04 Execution and Authentications.

The Securities shall be signed on behalf of the gamg by one of its Officers. Signatures may bénanform of a manual or facsimile
signature. The Company may use the facsimile sigeaif any Person who shall have been an Offigawithstanding the fact that at the time
the Securities shall be authenticated and deliveratisposed of such Person shall have ceaseddodbean officer of the Company. The
Securities may contain such notations, legendsdorsements required by law, stock exchange rulsage. Each Security shall be dated the
date of its authentication by the Trustee.

A Security shall not be valid until authenticatedrmaally by an authorized signatory of the Trustedyy an Authenticating Agent. Such
signature shall be conclusive evidence that thei8gso authenticated has been duly authenticatelddelivered hereunder and that the holde
is entitled to the benefits of this Indenture. Aydime and from time to time after the execution aelivery of this Indenture, the Company
may deliver Securities of any series executed bydbmpany to the Trustee for authentication, tagretlith a written order of the Company
the authentication and delivery of such Securiseged by an Officer, and the Trustee in accordavith such written order shall authenticate
and deliver such Securities.

In authenticating such Securities and acceptingtititional responsibilities under this Indentureélation to such Securities, the Trus
shall be entitled to receive, if requested, anthjéxtt to Section 7.01) shall be fully protectedatying upon, an Opinion of Counsel stating that
the form and terms thereof have been establishedriformity with the provisions of this Indenture.

The Trustee shall not be required to authentiaath Securities if the issue of such Securitiesymmsto this Indenture will affect the
Trustee’s own rights, duties or immunities under Securities and this Indenture or otherwise iraamer that is not reasonably acceptable to
the Trustee.

Section 2.05 Registration of Transfer and Exchange.

(a) Securities of any series may be exchanged ppegentation thereof at the office or agency ofGbenpany designated for such
purpose, for other Securities of such series diaited denominations, and for a like aggregatecgral amount, upon payment of a sum
sufficient to cover any tax or other governmentarge in relation thereto, all as provided in $éstion. In respect of any Securities so
surrendered for exchange, the Company shall exettied rustee shall authenticate and such offigency shall deliver in exchange therefol
the Security or Securities of the same seriesthi@gBecurityholder making the exchange shall biélexhto receive, bearing numbers not
contemporaneously outstanding.

(b) The Company shall keep, or cause to be kefis affice or agency designated for such purposegester or registers (herein
referred to as the “Security Register”) in whichbgct to such reasonable regulations as it magcple, the Company shall register the
Securities and the transfers of Securities asisAhicle provided and which at all reasonabledstshall be open for inspection by the Trustee
The registrar for the purpose of registering Se¢iesriand transfer of Securities as herein provited| be appointed as authorized by Board
Resolution (the “Security Registrar”).

Upon surrender for transfer of any Security atdffiee or agency of the Company designated for suapose, the Company shall
execute, the Trustee shall authenticate and stide afr agency shall deliver in the name of thadfaree or transferees a new Security or
Securities of the same series as the Security mpeséor a like aggregate principal amount.

All Securities presented or surrendered for exchanwgegistration of transfer, as provided in ®éxtion, shall be accompanied (if so
required by the Company or the Security Registsgra written instrument or instruments of transfieform satisfactory to the Company or



Security Registrar, duly executed by the registéi@der or by such holder’s duly authorized attgrimewriting.

(c) Except as provided pursuant to Section 2.0%yant to a Board Resolution, and set forth in dic@fs Certificate, or
established in one or more indentures supplememthis Indenture, no service charge shall be nfiadany exchange or registration of tran:
of Securities, or issue of new Securities in cdggadial redemption of any series, but the Compaay require payment of a sum sufficient to
cover any tax or other governmental charge inigriahereto, other than exchanges pursuant to@e2tD6, Section 3.03(b) and Section 9.04
not involving any transfer.

(d) The Company shall not be required (i) to issxehange or register the transfer of any Secaritiging a period beginning at -
opening of business 15 days before the day of thing of a notice of redemption of less than h# Outstanding Securities of the same serie
and ending at the close of business on the dayatf mailing, nor (ii) to register the transfer ofexchange any Securities of any series or
portions thereof called for redemption, other tteunredeemed portion of any such Securities breidgemed in part. The provisions of this
Section 2.05 are, with respect to any Global Segwubject to Section 2.11 hereof.

Section 2.06 Temporary Securities.

Pending the preparation of definitive Securitiesuo§ series, the Company may execute, and theekergsiall authenticate and deliver,
temporary Securities (printed, lithographed or typgten) of any authorized denomination. Such terappSecurities shall be substantially in
the form of the definitive Securities in lieu of iwh they are issued, but with such omissions, ties and variations as may be appropriate fc
temporary Securities, all as may be determinedhbyCompany. Every temporary Security of any sesiied] be executed by the Company and
be authenticated by the Trustee upon the sametammgland in substantially the same manner, anld Wi effect, as the definitive Securities
of such series. Without unnecessary delay the Coynwél execute and will furnish definitive Secues of such series and thereupon any ¢
temporary Securities of such series may be surredde exchange therefor (without charge to theléid), at the office or agency of the
Company designated for the purpose, and the Trgbeauthenticate and such office or agency shaiver in exchange for such temporary
Securities an equal aggregate principal amounefifiitive Securities of such series, unless the gamy advises the Trustee to the effect that
definitive Securities need not be executed andighed until further notice from the Company. Ustil exchanged, the temporary Securities of
such series shall be entitled to the same benefider this Indenture as definitive Securities aftsseries authenticated and delivered
hereunder.

Section 2.07 Mutilated, Destroyed, Lost or Stolene®urities.

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stoleGompany (subject to the next
succeeding sentence) shall execute, and upon tmp&t/'s request the Trustee (subject as aforeshal) authenticate and deliver, a new
Security of the same series, bearing a numberardgemporaneously outstanding, in exchange anditutimt for the mutilated Security, or in
lieu of and in substitution for the Security sotdeged, lost or stolen. In every case the appliana substituted Security shall furnish to the
Company and the Trustee such security or indenasitynay be required by them to save each of themléss, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company and the Trustee evidemteeir satisfaction of the destruction, loss or
theft of the applicant’s Security and of the owhgrshereof. The Trustee may authenticate any subltituted Security and deliver the same
upon the written request or authorization of arficef of the Company. Upon the issuance of any t#ulsd Security, the Company may
require the payment of a sum sufficient to covertax or other governmental charge that may be sagan relation thereto and any other
expenses (including the fees and expenses of thst€l) connected therewith.

In case any Security that has matured or is almomature shall become mutilated or be destroyestl diostolen, the Company may,
instead of issuing a substitute Security, pay thatize the payment of the same (without surretitienreof except in the case of a mutilated
Security) if the applicant for such payment shathfsh to the Company and the Trustee such seauritydemnity as they may require to save
them harmless, and, in case of destruction, losisedt, evidence to the satisfaction of the Compamg the Trustee of the destruction, loss or
theft of such Security and of the ownership thereof

Every replacement Security issued pursuant to tbeigions of this Section shall constitute an add#l contractual obligation of the
Company whether or not the mutilated, destroyest,do stolen Security shall be found at any timéhgeenforceable by anyone, and shall be
entitled to all the benefits of this Indenture dtyuand proportionately with any and all other Seétieis of the same series duly issued hereu
All Securities shall be held and owned upon theespcondition that the foregoing provisions ardwesive with respect to the replacement or
payment of mutilated, destroyed, lost or stolenuies, and shall preclude (to the extent lawary and all other rights or remedies,
notwithstanding any law or statute existing or béex enacted to the contrary with respect to épdacement or payment of negotiable
instruments or other securities without their soides.

Section 2.08 Cancellation.

All Securities surrendered for the purpose of payimedemption, exchange or registration of transffiall, if surrendered to the
Company or any paying agent, be delivered to tlustée for cancellation, or, if surrendered to thasfee, shall be cancelled by it, and no
Securities shall be issued in lieu thereof exceparessly required or permitted by any of thevigions of this Indenture. On request of the
Company at the time of such surrender, the Trustta# deliver to the Company canceled Securitidd by the Trustee. In the absence of such
request the Trustee may dispose of canceled Sestuiritaccordance with its standard proceduregiatider a certificate of disposition to the
Company. If the Company shall otherwise acquire@ftpe Securities, however, such acquisition shaloperate as a redemption or
satisfaction of the indebtedness represented Hy Sacurities unless and until the same are detivieréhe Trustee for cancellation.

Section 2.09 Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give or be construed to govany Person, other than the parties
hereto and the holders of the Securities (and, sepect to the provisions of Article Fourteen, lioéders of any indebtedness of the Comf



to which the Securities of any series are subotdijaany legal or equitable right, remedy or clainder or in respect of this Indenture
under any covenant, condition or provision her@intained; all such covenants, conditions and pranssbeing for the sole benefit of the
parties



hereto and of the holders of the Securities (ariith k@spect to the provisions of Article Fourtetire holders of any indebtedness of the
Company to which the Securities of any series abeslinated).

Section 2.10 Authenticating Agent.

So long as any of the Securities of any series ire@atstanding there may be an Authenticating Adenany or all such series of
Securities which the Trustee shall have the righppoint. Said Authenticating Agent shall be atiteal to act on behalf of the Trustee to
authenticate Securities of such series issued epdmange, transfer or partial redemption thereud, $ecurities so authenticated shall be
entitled to the benefits of this Indenture and Ishalvalid and obligatory for all purposes as ifreanticated by the Trustee hereunder. All
references in this Indenture to the authenticatioBecurities by the Trustee shall be deemed todiecauthentication by an Authenticating
Agent for such series. Each Authenticating Agealldbe acceptable to the Company and shall beocation that has a combined capital anc
surplus, as most recently reported or determineit, syfficient under the laws of any jurisdictionder which it is organized or in which it is
doing business to conduct a trust business, andstbtherwise authorized under such laws to consgluch business and is subject to
supervision or examination by federal or state auiiles. If at any time any Authenticating Agentfiftease to be eligible in accordance with
these provisions, it shall resign immediately.

Any Authenticating Agent may at any time resignddying written notice of resignation to the Truste® to the Company. The Trustee
may at any time (and upon request by the Compaalj) serminate the agency of any Authenticating Aidey giving written notice of
termination to such Authenticating Agent and to @mmpany. Upon resignation, termination or cesaatfoeligibility of any Authenticating
Agent, the Trustee may appoint an eligible sucaeathenticating Agent acceptable to the Companyy Buccessor Authenticating Agent,
upon acceptance of its appointment hereunder, sbhatime vested with all the rights, powers andeguti its predecessor hereunder as if
originally named as an Authenticating Agent pursumareto.

Section 2.11 Global Securities.

(a) If the Company shall establish pursuant toiSe@.01 that the Securities of a particular sesiesto be issued as a Global
Security, then the Company shall execute and thet&e shall, in accordance with Section 2.04, atittete and deliver, a Global Security that
(i) shall represent, and shall be denominated iaraaunt equal to the aggregate principal amourdlbéf the Outstanding Securities of such
series, (ii) shall be registered in the name ofkeositary or its nominee, (iii) shall be delivetfgy the Trustee to the Depositary or pursuant t
the Depositary’s instruction and (iv) shall bedeg@end substantially to the following effect: “Exteas otherwise provided in Section 2.11 of
the Indenture, this Security may be transferredyhiole but not in part, only to another nomineé¢hef Depositary or to a successor Depositary
or to a nominee of such successor Depositary.”

(b) Notwithstanding the provisions of Section 2.0 Global Security of a series may be transfeiiredhole but not in part and in
the manner provided in Section 2.05, only to anotioeninee of the Depositary for such series, @ sniccessor Depositary for such series
selected or approved by the Company or to a nonahseech successor Depositary.

(c) If at any time the Depositary for a seriesha Securities notifies the Company that it is ulimglor unable to continue as
Depositary for such series or if at any time the@@stary for such series shall no longer be reggster in good standing under the Exchange
Act, or other applicable statute or regulation, arsliccessor Depositary for such series is notiafgabby the Company within 90 days after
the Company receives such notice or becomes awareh condition, as the case may be, or if an EgEDefault has occurred and is
continuing and the Company has received a requastthe Depositary or from the Trustee, this Secfid 1 shall no longer be applicable to
the Securities of such series and the Companyew@tute, and subject to Section 2.04, the Trusikawthenticate and deliver the Securitie
such series in definitive registered form withootipons, in authorized denominations, and in aneggde principal amount equal to the
principal amount of the Global Security of suchie®in exchange for such Global Security. In additthe Company may at any time
determine that the Securities of any series shlbnger be represented by a Global Security aatithie provisions of this Section 2.11 shall
no longer apply to the Securities of such seriesuch event the Company will execute and, sulbjeSection 2.04, the Trustee, upon receij
an Officer’s Certificate evidencing such determimaty the Company, will authenticate and deliver Securities of such series in definitive
registered form without coupons, in authorized deinations, and in an aggregate principal amounékiguthe principal amount of the Global
Security of such series in exchange for such Gl8eaurity. Upon the exchange of the Global Sectitysuch Securities in definitive
registered form without coupons, in authorized deinations, the Global Security shall be cancelethieyTrustee. Such Securities in definii
registered form issued in exchange for the Gloleau8ty pursuant to this Section 2.11(c) shalldggistered in such names and in such
authorized denominations as the Depositary, putdoanstructions from its direct or indirect parpants or otherwise, shall instruct the
Trustee. The Trustee shall deliver such Securitiegbe Depositary for delivery to the Persons iroségnames such Securities are so registere

ARTICLE 3
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S

Section 3.01 Redemption.

The Company may redeem the Securities of any sisgaed hereunder on and after the dates and andertce with the terms establis|
for such series pursuant to Section 2.01 hereof.

Section 3.02 Notice of Redemption.

(a) In case the Company shall desire to exercislke 8ght to redeem all or, as the case may bertiopaof the Securities of any
series in accordance with any right the Compangriesl for itself to do so pursuant to Section hédeof, the Company shall, or shall cause
the Trustee to, give notice of such redemptionaldédrs of the Securities of such series to be méeddy mailing, first class postage prepaid, «
notice of such redemption not less than 30 daysahdhore than 90 days before the date fixed fdemgption of that series to such holder



their last addresses as they shall appear updbetwarity Register, unless a shorter period is ipddn the Securities to be redeemed. Any
notice that is mailed in the manner herein provisleall be conclusively presumed to have been dung whether or not the registered holder
receives the notice. In any case, failure dulyit@ guch notice to the holder of any Security of aeries designated for redemption in whole o
in part, or any defect in the notice, shall noteffthe validity of the proceedings for the redaopbf any other Securities of such series or an
other series. In the case of any redemption of @esiprior to the expiration of any restriction such redemption provided in the terms of
such Securities or elsewhere in this IndentureCiipany shall furnish the Trustee with an OffiseCertificate evidencing compliance with
any such restriction.

Each such notice of redemption shall specify the flaed for redemption and the redemption pricevlaich Securities of that series art
be redeemed, and shall state that payment of tleemgtion price of such Securities to be redeemddeimade at the office or agency of the
Company, upon presentation and surrender of suctiriies, that interest accrued to the date fixadédemption will be paid as specified in
said notice, that from and after said date intaséitease to accrue and that the redemptionoisifa sinking fund, if such is the case. If less
than all the Securities of a series are to be reddethe notice to the holders of Securities of $eaies to be redeemed in part shall specify the
particular Securities to be so redeemed.

In case any Security is to be redeemed in part, dinéynotice that relates to such Security shateshe portion of the principal amount
thereof to be redeemed, and shall state that oaftiedthe redemption date, upon surrender of Setturity, a new Security or Securities of
such series in principal amount equal to the urewd portion thereof will be issued.

(b) If less than all the Securities of a seriestaree redeemed, the Company shall give the Tratksast 45 days’ notice (unless a
shorter notice shall be satisfactory to the Trysteadvance of the date fixed for redemption athéoaggregate principal amount of Securities
of the series to be redeemed, and thereupon tleteErghall select, by lot or in such other mangét shall deem appropriate and fair in its
discretion and that may provide for the selectiba portion or portions (equal to one thousand ddars ($1,000) or any integral multiple
thereof) of the principal amount of such Securitéa denomination larger than $1,000, the Seesriid be redeemed and shall thereafter
promptly notify the Company in writing of the numibef the Securities to be redeemed, in whole gain. The Company may, if and
whenever it shall so elect, by delivery of instrars signed on its behalf by an Officer, instrinet Trustee or any paying agent to call all or an
part of the Securities of a particular series &mtamption and to give notice of redemption in tlener set forth in this Section, such notice to
be in the name of the Company or its own nameeag tastee or such paying agent may deem advidabéey case in which notice of
redemption is to be given by the Trustee or any fuaying agent, the Company shall deliver or cande delivered to, or permit to remain
with, the Trustee or such paying agent, as the wegebe, such Security Register, transfer boolatlwer records, or suitable copies or extracts
therefrom, sufficient to enable the Trustee or su&ying agent to give any notice by mail that maydxjuired under the provisions of this
Section.

Section 3.03 Payment Upon Redemption.

(a) If the giving of notice of redemption shall leaveen completed as above provided, the Securitigsrtions of Securities of the
series to be redeemed specified in such noticé Isbedme due and payable on the date and at the gtated in such notice at the applicable
redemption price, together with interest accruetthéodate fixed for redemption and interest on sseturities or portions of Securities shall
cease to accrue on and after the date fixed fam@tion, unless the Company shall default in ther@nt of such redemption price and
accrued interest with respect to any such Secariportion thereof. On presentation and surrenéleuch Securities on or after the date fixed
for redemption at the place of payment specifietheénnotice, said Securities shall be paid andewdel at the applicable redemption price for
such series, together with interest accrued thet@time date fixed for redemption (but if the dfited for redemption is an interest payment
date, the interest installment payable on such slzé be payable to the registered holder at liiecof business on the applicable record date
pursuant to Section 2.03).

(b) Upon presentation of any Security of such sdat@t is to be redeemed in part only, the Compaayl execute and the Trustee
shall authenticate and the office or agency wheeeStecurity is presented shall deliver to the haldereof, at the expense of the Company, a
new Security of the same series of authorized démations in principal amount equal to the unrededp@tion of the Security so presented.

Section 3.04 Sinking Fund.

The provisions of Sections 3.04, 3.05 and 3.06 fleahpplicable to any sinking fund for the retimhof Securities of a series, except as
otherwise specified as contemplated by Section #0%ecurities of such series.

The minimum amount of any sinking fund payment jmted for by the terms of Securities of any sergelsdarein referred to as a
“mandatory sinking fund payment,” and any paymandicess of such minimum amount provided for byténms of Securities of any series is
herein referred to as an “optional sinking fundmant”. If provided for by the terms of Securitidfsany series, the cash amount of any sinking
fund payment may be subject to reduction as pravidesection 3.05. Each sinking fund payment shalapplied to the redemption of
Securities of any series as provided for by themseof Securities of such series.

Section 3.05 Satisfaction of Sinking Fund Paymentsith Securities.

The Company (i) may deliver Outstanding Securitiea series and (i) may apply as a credit Seawitif a series that have been
redeemed either at the election of the Companyuanigo the terms of such Securities or throughafiication of permitted optional sinking
fund payments pursuant to the terms of such Seézsirih each case in satisfaction of all or any phany sinking fund payment with respect tc
the Securities of such series required to be madsipnt to the terms of such Securities as providely the terms of such series, provided
that such Securities have not been previously edited. Such Securities shall be received and te@for such purpose by the Trustee at the
redemption price specified in such Securities éalemption through operation of the sinking fund #medamount of such sinking fund paym
shall be reduced according



Section 3.06 Redemption of Securities for Sinkingund.

Not less than 45 days prior to each sinking funghpent date for any series of Securities (unlessatar period shall be satisfactory to
the Trustee), the Company will deliver to the Teesan Officers Certificate specifying the amount of the nextugmg sinking fund payment f
that series pursuant to the terms of the seriespdintion thereof, if any, that is to be satisfigddelivering and crediting Securities of that esri
pursuant to Section 3.05 and the basis for sudtitaed will, together with such Officex'Certificate, deliver to the Trustee any Secgit@ebe
so delivered. Not less than 30 days before eadn sinking fund payment date the Trustee shall s¢fhecSecurities to be redeemed upon suct
sinking fund payment date in the manner specifieféaction 3.02 and cause notice of the redemptieretf to be given in the name of and at
the expense of the Company in the manner provid&ection 3.02. Such notice having been duly gitlemredemption of such Securities s
be made upon the terms and in the manner stat®edtion 3.03.

ARTICLE 4
COVENANTS

Section 4.01 Payment of Principal, Premium and Intest.

The Company will duly and punctually pay or causéé paid the principal of (and premium, if anydl amterest on the Securities of that
series at the time and place and in the manneig@d\herein and established with respect to suchres. Payments of principal on the
Securities may be made at the time provided hemghestablished with respect to such Securitidd.By dollar check drawn on and mailed to
the address of the Securityholder entitled theasteuch address shall appear in the Security RegistU.S. dollar wire transfer to, a U.S.
dollar account (such wire transfer to be made tmly Securityholder of an aggregate principal amot@isecurities of the applicable series in
excess of U.S. $2,000,000 and only if such Sedwltier shall have furnished wire instructions te Thustee no later than 15 days prior to the
relevant payment date). Payments of interest ois#uairities may be made at the time provided henmethestablished with respect to such
Securities by U.S. dollar check mailed to the asisli@f the Securityholder entitled thereto as suithiess shall appear in the Security Register.
or U.S. dollar wire transfer to, a U.S. dollar ameb(such a wire transfer to be made only to a 8gbwlder of an aggregate principal amount
of Securities of the applicable series in excedd.8f $2,000,000 and only if such Securityholdedldiave furnished wire instructions in
writing to the Security Registrar and the Trustedater than 15 days prior to the relevant payndeieé.

Section 4.02 Maintenance of Office or Agency.

So long as any series of the Securities remaint@nding, the Company agrees to maintain an officagency with respect to each such series
and at such other location or locations as mayesgdated as provided in this Section 4.02, whi®eurities of that series may be presente
for payment, (ii) Securities of that series maypbesented as herein above authorized for registrafi transfer and exchange, and (iii) notices
and demands to or upon the Company in respecedbéiturities of that series and this Indenture beagiven or served, such designation to
continue with respect to such office or agencylihé Company shall, by written notice signed by afficer authorized to sign an Officer’s
Certificate and delivered to the Trustee, desigeatae other office or agency for such purposespmofithem. If at any time the Company
shall fail to maintain any such required officeagency or shall fail to furnish the Trustee witke #tddress thereof, such presentations, notices
and demands may be made or served at the CorgoregeOffice of the Trustee, and the Company heggipoints the Trustee as its agent to
receive all such presentations, notices and demamnd@sCompany initially appoints the Corporate T@fice of the Trustee as its paying ac
with respect to the Securities.

Section 4.03 Paying Agents.

(a) If the Company shall appoint one or more payiggnts for all or any series of the Securitielseothan the Trustee, the
Company will cause each such paying agent to egeand deliver to the Trustee an instrument in wbiath agent shall agree with the Trus
subject to the provisions of this Section:

(2) that it will hold all sums held by it as sudjeat for the payment of the principal of (and pramj if any) or interest on
the Securities of that series (whether such sume haen paid to it by the Company or by any otlidigor of such Securities) in trust for the
benefit of the Persons entitled thereto;

(2) that it will give the Trustee notice of anyltae by the Company (or by any other obligor ofts@ecurities) to make any
payment of the principal of (and premium, if any)rtterest on the Securities of that series wherstime shall be due and payable;

(3) that it will, at any time during the continuanaf any failure referred to in the preceding peaph (a)(2) above, upon the
written request of the Trustee, forthwith pay te ffrustee all sums so held in trust by such paggent; and

(4) that it will perform all other duties of payirmgent as set forth in this Indenture.

(b) If the Company shall act as its own paying agéth respect to any series of the Securitiewjliton or before each due date of
the principal of (and premium, if any) or interest Securities of that series, set aside, segregatdold in trust for the benefit of the Persons
entitled thereto a sum sulfficient to pay such ppakc(and premium, if any) or interest so becontlug on Securities of that series until such
sums shall be paid to such Persons or otherwipesksl of as herein provided and will promptly notife Trustee of such action, or any fail
(by it or any other obligor on such Securities)ake such action. Whenever the Company shall hageoo more paying agents for any serie
Securities, it will, prior to each due date of grercipal of (and premium, if any) or interest arye&Securities of that series, deposit with the
paying agent a sum sufficient to pay the princ{pald premium, if any) or interest so becoming dweh sum to be held in trust for the benefit
of the Persons entitled to such principal, premarmmterest, and (unless such paying agent is thet@e) the Company will promptly notify 1
Trustee of this action or failure so to act.

(c) Notwithstanding anything in this Section to tmntrary, (i) the agreement to hold sums in tassprovided in this Section



subject to the provisions of Section 11.05, anjdliie Company may at any time, for the purposebtdioing the satisfaction and discharge of
this Indenture or for any other purpose, pay, ceaiany paying agent to pay, to the Trustee atissheld in trust by the Company or such
paying agent, such sums to be held by the Trugter the same terms and conditions as those uparhwhich sums were held by the
Company or such paying agent; and, upon such payayethe Company or any paying agent to the TrustkeeCompany or such paying agent
shall be released from all further liability witbspect to such money.

Section 4.04 Appointment to Fill Vacancy in Officeof Trustee.

The Company, whenever necessary to avoid or fid@ncy in the office of Trustee, will appointtire manner provided in Section 7.10,
a Trustee, so that there shall at all times beuat&e hereunder.

Section 4.05 Compliance with Consolidation Provisits.

The Company will not, while any of the Securitiesnain Outstanding, consolidate with or merge imtp @ther Person, in either case
where the Company is not the survivor of such tatisn, or sell or convey all or substantiallyalits property to any other Person unless the
provisions of Article Ten hereof are complied with.

ARTICLE 5
SECURITYHOLDERS' LISTS AND REPORTS BY THE COMPANY A ND THE TRUSTEE

Section 5.01 Company to Furnish Trustee Names anddéresses of Securityholders.

The Company will furnish or cause to be furnishethie Trustee (a) within 15 days after each regeleord date (as defined in
Section 2.03) a list, in such form as the Trusteg reasonably require, of the names and addres#es lbolders of each series of Securities a:
of such regular record date, provided that the Gomgshall not be obligated to furnish or causautaigh such list at any time that the list shall
not differ in any respect from the most recentflishished to the Trustee by the Company and (buah other times as the Trustee may rec
in writing within 30 days after the receipt by tGempany of any such request, a list of similar famd content as of a date not more than 15
days prior to the time such list is furnished; pded, however, that, in either case, no such bsthbe furnished for any series for which the
Trustee shall be the Security Registrar.

Section 5.02 Preservation Of Information; Communictions With Securityholders.

(a) The Trustee shall preserve, in as currentra 8 is reasonably practicable, all informatiomncethe names and addresses of the
holders of Securities contained in the most retishturnished to it as provided in Section 5.0H @3 to the names and addresses of holders
Securities received by the Trustee in its capast$pecurity Registrar (if acting in such capacity).

(b) The Trustee may destroy any list furnished tsiprovided in Section 5.01 upon receipt of a higiwso furnished.

(c) Securityholders may communicate as provideSaation 312(b) of the Trust Indenture Act with atBecurityholders with
respect to their rights under this Indenture oraurtle Securities, and, in connection with any ssahmunications, the Trustee shall satisfy its
obligations under Section 312(b) of the Trust Irtdem Act in accordance with the provisions of Smtt812(b) of the Trust Indenture Act.

Section 5.03 Reports by the Company.

The Company covenants and agrees to provide (vdglibery may be via electronic mail) to the Trustaier the Company files the
same with the Securities and Exchange Commissapies of the annual reports and of the informattlwguments and other reports (or copie:
of such portions of any of the foregoing as theuites and Exchange Commission may from timertetby rules and regulations prescribe)
that the Company files with the Securities and BExge Commission pursuant to Section 13 or Sect¢d) bf the Exchange Act; provided,
however, the Company shall not be required to delig the Trustee any materials for which the Camgeas sought and received confidential
treatment by the Securities and Exchange Commisaihprovided further, so long as such filingshs Company are available on the
Securities and Exchange Commission’s Electroni@a&thering, Analysis and Retrieval System (EDGAREh filings shall be deemed to
have been filed with the Trustee for purposes isf $ection 5.03 without any further action requibgdthe Company.

Section 5.04 Reports by the Trustee.

(a) If required by Section 313(a) of the Trust Intlee Act, the Trustee, within sixty (60) days atach May 1, shall transmit by
mail, first class postage prepaid, to the Secunityérs, as their names and addresses appear up&ecthrity Register, a brief report dated ¢
such May 1, which complies with Section 313(a)haf Trust Indenture Act.

(b) The Trustee shall comply with Section 313() 843(c) of the Trust Indenture Act.

(c) A copy of each such report shall, at the tiheuzh transmission to Securityholders, be filedh®y/ Trustee with the Company,
with each securities exchange upon which any Seesiare listed (if so listed) and also with the®#ies and Exchange Commission. The
Company agrees to notify the Trustee when any 8&xubecome listed on any securities exchange.

ARTICLE 6
REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVEN T OF DEFAULT

Section 6.01 Events of Default.



(a) Whenever used herein with respect to Secunfiesparticular series, “Event of Defauitieans any one or more of the follow
events that has occurred and is continuing:

(1) the Company defaults in the payment of anyalitaent of interest upon any of the Securitieshatt series, as and when
the same shall become due and payable, and suahitdedntinues for a period of 90 days; providemlyéver, that a valid extension of an
interest payment period by the Company in accorglavith the terms of any indenture supplementaltbeskall not constitute a default in the
payment of interest for this purpose;

(2) the Company defaults in the payment of thegipil of (or premium, if any, on) any of the Seties of that series as and
when the same shall become due and payable wtattheaturity, upon redemption, by declaration oreottise, or in any payment required by
any sinking or analogous fund established witheeso that series; provided, however, that a vaignsion of the maturity of such Securities
in accordance with the terms of any indenture sapphtal hereto shall not constitute a default énghyment of principal or premium, if any;

(3) the Company fails to observe or perform anyeptf its covenants or agreements with respedtabgeries contained in
this Indenture or otherwise established with respethat series of Securities pursuant to Se@idd hereof (other than a covenant or
agreement that has been expressly included inrtienture solely for the benefit of one or moreeseof Securities other than such series) 1
period of 90 days after the date on which writtetiae of such failure, requiring the same to beegdi®d and stating that such notice is a
“Notice of Default” hereunder, shall have been gite the Company by the Trustee, by registereckdified mail, or to the Company and the
Trustee by the holders of at least 25% in princgrabunt of the Securities of that series at the ®otstanding;

(4) the Company pursuant to or within the meanihgny Bankruptcy Law (i) commences a voluntary ¢éigeconsents to
the entry of an order for relief against it in ardluntary case, (iii) consents to the appointnodrat Custodian of it or for all or substantially al
of its property or (iv) makes a general assignnfienthe benefit of its creditors; or

(5) a court of competent jurisdiction enters aneonghder any Bankruptcy Law that (i) is for relégfainst the Company in i
involuntary case, (ii) appoints a Custodian of @mmpany for all or substantially all of its propedr (iii) orders the liquidation of the
Company, and the order or decree remains unstaykthaffect for 90 days.

(b) In each and every such case (other than antB¥&efault specified in clause (4) or clausedbpve), unless the principal of all
the Securities of that series shall have alreadgpine due and payable, either the Trustee or thridet®bf not less than 25% in aggregate
principal amount of the Securities of that serfentOutstanding hereunder, by notice in writinghes Company (and to the Trustee if given by
such Securityholders), may declare the principghafl premium, if any, on) and accrued and unpditést on all the Securities of that series
to be due and payable immediately, and upon any declaration the same shall become and shall bedrately due and payable. If an Even
of Default specified in clause (4) or clause (5)waboccurs, the principal of and accrued and unipdéédest on all the Securities of that series
shall automatically be immediately due and payahiteout any declaration or other act on the pathefTrustee or the holders of the
Securities.

(c) At any time after the principal of (and premiuifrany, on) and accrued and unpaid interest erSixcurities of that series shall
have been so declared due and payable, and befpjadgment or decree for the payment of the mowexsshall have been obtained or
entered as hereinafter provided, the holders oajarity in aggregate principal amount of the Se@siof that series then Outstanding
hereunder, by written notice to the Company andltlustee, may rescind and annul such declaratidritartonsequences if: (i) the Company
has paid or deposited with the Trustee a sum seffico pay all matured installments of interesbull the Securities of that series and the
principal of (and premium, if any, on) any and@dicurities of that series that shall have beconeeotherwise than by acceleration (with
interest upon such principal and premium, if amgd,do the extent that such payment is enforceadier applicable law, upon overdue
installments of interest, at the rate per annumresqed in the Securities of that series to the afatach payment or deposit) and the amount
payable to the Trustee under Section 7.06, andrfif)and all Events of Default under the Indentité respect to such series, other than the
nonpayment of principal on (and premium, if any) and accrued and unpaid interest on Securitiéisabfseries that shall not have become du
by their terms, shall have been remedied or waagegrovided in Section 6.06.

No such rescission and annulment shall extend shalt affect any subsequent default or impair @glyt consequent thereon.

(d) In case the Trustee shall have proceeded tr@nfiny right with respect to Securities of tleates under this Indenture and s
proceedings shall have been discontinued or abaado@cause of such rescission or annulment omfpother reason or shall have been
determined adversely to the Trustee, then andenyesuch case, subject to any determination in puoteedings, the Company and the TrL
shall be restored respectively to their former fimss and rights hereunder, and all rights, rensedied powers of the Company and the Truste
shall continue as though no such proceedings hel taden.

Section 6.02 Collection of Indebtedness and SuitsrfEnforcement by Trustee.

(a) The Company covenants that (i) in case it shefult in the payment of any installment of ietgron any of the Securities of a
series, or in any payment required by any sinkingr@alogous fund established with respect to thaés as and when the same shall have
become due and payable, and such default shalldentenued for a period of 90 days, or (ii) in cétsghall default in the payment of the
principal of (or premium, if any, on) any of thecBeties of a series when the same shall have bechra and payable, whether upon maturity
of the Securities of a series or upon redemptiompon declaration or otherwise then, upon demarideoTrustee, the Company will pay to the
Trustee, for the benefit of the holders of the Sities of that series, the whole amount that thHeadlhrave been become due and payable on a
such Securities for principal (and premium, if any)nterest, or both, as the case may be, wittvést upon the overdue principal (and
premium, if any) and (to the extent that paymerguath interest is enforceable under applicable lgwn overdue installments of interest at
rate per annum expressed in the Securities oftas; and, in addition thereto, such further amhas shall be sufficient to cover the costs
expenses of collection, and the amount payablegdtustee under Section 7.



(b) If the Company shall fail to pay such amouigHwith upon such demand, the Trustee, in its aame and as trustee of an
express trust, shall be entitled and empowerenstitite any action or proceedings at law or inigdor the collection of the sums so due and
unpaid, and may prosecute any such action or pding¢o judgment or final decree, and may enforpgsach judgment or final decree aga
the Company or other obligor upon the Securitiethaf series and collect the moneys adjudged aedddo be payable in the manner prov
by law or equity out of the property of the Compamyther obligor upon the Securities of that seneherever situated.

(c) In case of any receivership, insolvency, ligidn, bankruptcy, reorganization, readjustmemgragement, composition or
judicial proceedings affecting the Company, ocisditors or property, the Trustee shall have pdaéntervene in such proceedings and 1
any action therein that may be permitted by thetcand shall (except as may be otherwise provideldw) be entitled to file such proofs of
claim and other papers and documents as may besayer advisable in order to have the claim&effrustee and of the holders of
Securities of such series allowed for the entiream due and payable by the Company under the taceat the date of institution of such
proceedings and for any additional amount that begome due and payable by the Company after suehatad to collect and receive any
moneys or other property payable or deliverablamynsuch claim, and to distribute the same aftedgduction of the amount payable to the
Trustee under Section 7.06; and any receiver, @ssigr trustee in bankruptcy or reorganizatiorei®by authorized by each of the holders of
Securities of such series to make such paymettketdrustee, and, in the event that the Trustek atrasent to the making of such payments
directly to such Securityholders, to pay to thestee any amount due it under Section 7.06.

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms édistadd with respect to Securities
that series, may be enforced by the Trustee wittieupossession of any of such Securities, or theéyztion thereof at any trial or other
proceeding relative thereto, and any such suitacgeding instituted by the Trustee shall be broughs own name as trustee of an express
trust, and any recovery of judgment shall, aftewgion for payment to the Trustee of any amounis ander Section 7.06, be for the ratable
benefit of the holders of the Securities of suafiese

In case of an Event of Default hereunder, the Brighay in its discretion proceed to protect andreefthe rights vested in it by this
Indenture by such appropriate judicial proceedasythe Trustee shall deem most effectual to pratedttenforce any of such rights, either at
law or in equity or in bankruptcy or otherwise, s for the specific enforcement of any covenarggreement contained in the Indenture or
in aid of the exercise of any power granted in thdenture, or to enforce any other legal or edplgtaight vested in the Trustee by this
Indenture or by law.

Nothing contained herein shall be deemed to awthdhie Trustee to authorize or consent to or acmegpdopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting the Séiasriof that series or the rights of any
holder thereof or to authorize the Trustee to wot@spect of the claim of any Securityholder iy anch proceeding.

Section 6.03 Application of Moneys Collected.

Any moneys collected by the Trustee pursuant ® Alnficle with respect to a particular series of éies shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of sucmeys on account of principal (or premium, if
any) or interest, upon presentation of the Seesridf that series, and notation thereon of the paynif only partially paid, and upon surrender
thereof if fully paid:

FIRST: To the payment of all indebtedness of then@any to which such series of Securities is sulbatéd to the extent required by
Section 7.06 and Article Fourteen;

SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for princjpatl premium, if any) and
interest, in respect of which or for the benefitnfich such money has been collected, ratably,ouitipreference or priority of any kind,
according to the amounts due and payable on sualriBes for principal (and premium, if any) anddrest, respectively; and

THIRD: To the payment of the remainder, if anyttte Company or any other Person lawfully entitlegk¢to.

Section 6.04 Limitation on Suits.

No holder of any Security of any series shall hawg right by virtue or by availing of any provisiohthis Indenture to institute any suit,
action or proceeding in equity or at law upon odemor with respect to this Indenture or for thp@ptment of a receiver or trustee, or for any
other remedy hereunder, unless (i) such holderiquely shall have given to the Trustee written c®f an Event of Default and of the
continuance thereof with respect to the Securdfesich series specifying such Event of Defaultha®inbefore provided; (ii) the holders of
not less than 25% in aggregate principal amoutiti@fSecurities of such series then Outstandind Baaé made written request upon the
Trustee to institute such action, suit or procegdinits own name as Trustee hereunder; (iii) sumlder or holders shall have offered to the
Trustee such reasonable indemnity as it may reqgainst the costs, expenses and liabilities iondered therein or thereby; (iv) the Trustee
for 90 days after its receipt of such notice, resjaed offer of indemnity, shall have failed totinge any such action, suit or proceeding and
(v) during such 90 day period, the holders of aamityj in principal amount of the Securities of tisaries do not give the Trustee a direction
inconsistent with the request.

Notwithstanding anything contained herein to thet@ry or any other provisions of this Indentube tight of any holder of any Security
to receive payment of the principal of (and premiifrany) and interest on such Security, as thepeavided, on or after the respective due
dates expressed in such Security (or in the cassdeimption, on the redemption date), or to initwit for the enforcement of any such
payment on or after such respective dates or retiemgate, shall not be impaired or affected withthhe consent of such holder and by
accepting a Security hereunder it is expressly rgtded, intended and covenanted by the taker alugthof every Security of such series with
every other such taker and holder and the Truitaeno one or more holders of Securities of sectes shall have any right in any manner
whatsoever by virtue or by availing of any provisiaf this Indenture to affect, disturb or prejudibe rights of the holders of any other of such
Securities, or to obtain ¢



seek to obtain priority over or preference to atheosuch holder, or to enforce any right undes thdenture, except in the manner herein
provided and for the equal, ratable and commonfitesfeall holders of Securities of such seriesr B protection and enforcement of the
provisions of this Section, each and every Sedwiter and the Trustee shall be entitled to subbbfras can be given either at law or in equ

Section 6.05 Rights and Remedies Cumulative; Delay Omission Not Waiver.

(a) Except as otherwise provided in Section 2.0'havers and remedies given by this Article to Trastee or to the
Securityholders shall, to the extent permitteddw,Ibe deemed cumulative and not exclusive of aingrgpowers and remedies available to the
Trustee or the holders of the Securities, by jadiproceedings or otherwise, to enforce the peréme or observance of the covenants and
agreements contained in this Indenture or otheressablished with respect to such Securities.

(b) No delay or omission of the Trustee or of anidber of any of the Securities to exercise anytraghpower accruing upon any
Event of Default occurring and continuing as afaréshall impair any such right or power, or st@lconstrued to be a waiver of any such
default or an acquiescence therein; and, subjabietprovisions of Section 6.04, every power amdedy given by this Article or by law to the
Trustee or the Securityholders may be exercisad fime to time, and as often as shall be deemeddiept, by the Trustee or by the
Securityholders.

Section 6.06 Control by Securityholders.

The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding, determined in accordance
with Section 8.04, shall have the right to dirénet time, method and place of conducting any praogddr any remedy available to the Trus
or exercising any trust or power conferred on thestee with respect to such series; provided, hewdhkat such direction shall not be in
conflict with any rule of law or with this IndentirSubject to the provisions of Section 7.01, thestee shall have the right to decline to follow
any such direction if the Trustee in good faithlsliy a Responsible Officer or officers of the $ree, determine that the proceeding so
directed, subject to the Trustee’s duties undefTtiist Indenture Act, would involve the Trustegaersonal liability or might be unduly
prejudicial to the Securityholders not involvedtire proceeding. The holders of a majority in aggtegrincipal amount of the Securities of
series at the time Outstanding affected therebygraened in accordance with Section 8.04, may dralief the holders of all of the Securities
of such series waive any past default in the perémrce of any of the covenants contained hereistabished pursuant to Section 2.01 with
respect to such series and its consequences, exdefault in the payment of the principal of, egmium, if any, or interest on, any of the
Securities of that series as and when the samebs&itaime due by the terms of such Securities otkerthan by acceleration (unless such
default has been cured and a sum sufficient toaflagatured installments of interest and princigadl any premium has been deposited with
the Trustee (in accordance with Section 6.01(cppriJany such waiver, the default covered therehit e deemed to be cured for all purpc
of this Indenture and the Company, the Trusteetla@dholders of the Securities of such series &watestored to their former positions and
rights hereunder, respectively; but no such washadl extend to any subsequent or other defauthpair any right consequent thereon.

Section 6.07 Undertaking to Pay Costs.

All parties to this Indenture agree, and each hrabfi@ny Securities by such holder’s acceptanceetifeshall be deemed to have agreed,
that any court may in its discretion require, ity anit for the enforcement of any right or remedyler this Indenture, or in any suit against the
Trustee for any action taken or omitted by it agsiee, the filing by any party litigant in suchtsafian undertaking to pay the costs of such
and that such court may in its discretion assessoreable costs, including reasonable attorneys; Bgainst any party litigant in such suit,
having due regard to the merits and good faitlihefdaims or defenses made by such party litidgauttthe provisions of this Section shall not
apply to any suit instituted by the Trustee, to aul instituted by any Securityholder, or grougsefcurityholders, holding more than 10% in
aggregate principal amount of the Outstanding S&esiof any series, or to any suit instituted by &ecurityholder for the enforcement of the
payment of the principal of (or premium, if any)ioterest on any Security of such series, on @r dffte respective due dates expressed in suc
Security or established pursuant to this Indenture.

ARTICLE 7
CONCERNING THE TRUSTEE

Section 7.01 Certain Duties and Responsibilities dfrustee.

(a) The Trustee, prior to the occurrence of an EwvéDefault with respect to the Securities of deseand after the curing of all
Events of Default with respect to the Securitiethat series that may have occurred, shall undet@akerform with respect to the Securities of
such series such duties and only such duties apauifically set forth in this Indenture, and nplied covenants shall be read into this
Indenture against the Trustee. In case an Evebetdult with respect to the Securities of a sehi@s occurred (that has not been cured or
waived), the Trustee shall exercise with respe&dourities of that series such of the rights anelgrs vested in it by this Indenture, and use
the same degree of care and skill in their exereisea prudent man would exercise or use undaittiemstances in the conduct of his own
affairs.

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

(i) prior to the occurrence of an Event of Defawilth respect to the Securities of a series and #fecuring or waiving of a
such Events of Default with respect to that sethies may have occurred:(A) the duties and obligetiof the Trustee shall with respect to the
Securities of such series be determined solehbyekpress provisions of this Indenture, and thist&e shall not be liable with respect to the
Securities of such series except for the performarficuch duties and obligations as are specificgt forth in this Indenture, and no implied
covenants or obligations shall be read into thikehture against the Trustee; ¢



(B) in the absence of bad faith on the part offthestee, the Trustee may with respect to the Siesiof suct



series conclusively rely, as to the truth of theesnents and the correctness of the opinions esguaiedherein, upon any certificates or opinions
furnished to the Trustee and conforming to the ireguents of this Indenture; but in the case of sungh certificates or opinions that by any
provision hereof are specifically required to bmfshed to the Trustee, the Trustee shall be uadieity to examine the same to determine
whether or not they conform to the requirementshisf Indenture;

(i) the Trustee shall not be liable for any erobjudgment made in good faith by a Responsibléc@ffor Responsible
Officers of the Trustee, unless it shall be protret the Trustee was negligent in ascertainingpérénent facts;

(iii) the Trustee shall not be liable with resperany action taken or omitted to be taken by gaod faith in accordance
with the direction of the holders of not less tlaamajority in principal amount of the Securitiesaofy series at the time Outstanding 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 respwettte Securities of that series; and

(iv) None of the provisions contained in this Intige shall require the Trustee to expend or riskown funds or otherwise
incur personal financial liability in the perform@mof any of its duties or in the exercise of ahitrights or powers if there is reasonable
ground for believing that the repayment of suchdfuor liability is not reasonably assured to it enthe terms of this Indenture or adequate
indemnity against such risk is not reasonably &sbto it.

Section 7.02 Certain Rights of Trustee.
Except as otherwise provided in Section 7.01;

(a) The Trustee may rely and shall be protectexttimg or refraining from acting upon any resolntioertificate, statement,
instrument, opinion, report, notice, request, cahsarder, approval, bond, security or other pagatocument believed by it to be genuine and
to have been signed or presented by the proper paparties;

(b) Any request, direction, order or demand of@menpany mentioned herein shall be sufficiently emitkd by a Board Resolution
or an instrument signed in the name of the Compgrgny authorized officer of the Company (unleseoevidence in respect thereof is
specifically prescribed herein);

(c) The Trustee may consult with counsel and thew advice of such counsel or, if requested, @pinion of Counsel shall be fi
and complete authorization and protection in relspeany action taken or suffered or omitted hedaminn good faith and in reliance thereon;

(d) The Trustee shall be under no obligation ta@ge any of the rights or powers vested in itlig tndenture at the request, order
or direction of any of the Securityholders pursuarthe provisions of this Indenture, unless suebusityholders shall have offered to the
Trustee reasonable security or indemnity agairestdsts, expenses and liabilities that may be raduherein or thereby; nothing contained
herein shall, however, relieve the Trustee of thiggation, upon the occurrence of an Event of Ditfaith respect to a series of the Securities
(that has not been cured or waived), to exercisie rspect to Securities of that series such ofitgs and powers vested in it by this
Indenture, and to use the same degree of carekdhith sheir exercise, as a prudent man would eiser or use under the circumstances in the
conduct of his own affairs;

(e) The Trustee shall not be liable for any actaen or omitted to be taken by it in good faitldl &elieved by it to be authorized
within the discretion or rights or powers conferrgzbn it by this Indenture;

(f) The Trustee shall not be bound to make anystigation into the facts or matters stated in @asplution, certificate, statement,
instrument, opinion, report, notice, request, cahserder, approval, bond, security, or other pajerdocuments, unless requested in writin
to do by the holders of not less than a majoritgrincipal amount of the Outstanding Securitiethef particular series affected thereby
(determined as provided in Section 8.04); providedyever, that if the payment within a reasonaioie to the Trustee of the costs, expens
liabilities likely to be incurred by it in the mailg of such investigation is, in the opinion of heistee, not reasonably assured to the Trustee |
the security afforded to it by the terms of thidénture, the Trustee may require reasonable indgmagainst such costs, expenses or liabilities
as a condition to so proceeding. The reasonablensepof every such examination shall be paid byCdmpany or, if paid by the Trustee, sl
be repaid by the Company upon demand; and

(g) The Trustee may execute any of the trusts weps hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdmonsible for any misconduct or negligence on Hr¢ @f any agent or attorney appointed with
due care by it hereunder.

In addition, the Trustee shall not be deemed t@ lanowledge of any Default or Event of Default gptod) any Event of Default
occurring pursuant to Sections 6.01(a)(1) and &)32) or (2) any Default or Event of Default of whithe Trustee shall have received written
notification in the manner set forth in this Indenet or a Responsible Officer of the Trustee shalehobtained actual knowledge. Delivery of
reports, information and documents to the Trusteten Section 5.03 is for informational purposey@mld the information and the Trustee’s
receipt of the foregoing shall not constitute camndive notice of any information contained theregindeterminable from information contair
therein including the Company’s compliance with afiyheir covenants thereunder (as to which thestBeiis entitled to rely exclusively on an
Officer’s Certificate).

Section 7.03 Trustee Not Responsible for Recitals ssuance or Securities.
(a) The recitals contained herein and in the Seesrshall be taken as the statements of the Compand the Trustee assumes



responsibility for the correctness of the same.
(b) The Trustee makes no representations as teattdity or sufficiency of this Indenture or of ti&ecurities.

(c) The Trustee shall not be accountable for tleeansapplication by the Company of any of the Siéegror of the proceeds of su
Securities, or for the use or application of anyneys paid over by the Trustee in accordance wighpaovision of this Indenture or established
pursuant to Section 2.01, or for the use or aptitinaf any moneys received by any paying agengratiran the Trustee.

Section 7.04 May Hold Securities.

The Trustee or any paying agent or Security Reggisim its individual or any other capacity, maybme the owner or pledgee of
Securities with the same rights it would have Wére not Trustee, paying agent or Security Regyistr

Section 7.05 Moneys Held in Trust.

Subject to the provisions of Section 11.05, all m@received by the Trustee shall, until used pfiegh as herein provided, be held in
trust for the purposes for which they were received need not be segregated from other funds éxodpe extent required by law. The
Trustee shall be under no liability for interestany moneys received by it hereunder except sudmaesy agree with the Company to pay
thereon.

Section 7.06 Compensation and Reimbursement.

(a) The Company covenants and agrees to pay fortfstee, and the Trustee shall be entitled to, seabonable compensation
(which shall not be limited by any provision of lamvregard to the compensation of a trustee ofxgmness trust) as the Company and the
Trustee may from time to time agree in writing, &irservices rendered by it in the execution eftttusts hereby created and in the exercis
performance of any of the powers and duties hemuofdthe Trustee, and, except as otherwise eXgrpssvided herein, the Company will ¢
or reimburse the Trustee upon its request forealbonable expenses, disbursements and advancesihaumade by the Trustee in accord:
with any of the provisions of this Indenture (indilng the reasonable compensation and the expendatisbursements of its counsel and of al
Persons not regularly in its employ), except arghsexpense, disbursement or advance as may asigdth negligence or bad faith and except
as the Company and Trustee may from time to timneea writing. The Company also covenants to inti@nthe Trustee (and its officers,
agents, directors and employees) for, and to hididrimless against, any loss, liability or expensarred without negligence or bad faith on
the part of the Trustee and arising out of or inrmxtion with the acceptance or administratiorhi trust, including the reasonable costs and
expenses of defending itself against any clainiadsility in the premises.

(b) The obligations of the Company under this $ectdo compensate and indemnify the Trustee andympreimburse the Trustee
for reasonable expenses, disbursements and advstmesonstitute indebtedness of the Company ticiwiiie Securities are subordinated.
Such additional indebtedness shall be securediby @rior to that of the Securities upon all prdgeand funds held or collected by the Trustee
as such, except funds held in trust for the bewéfihe holders of particular Securities.

Section 7.07 Reliance on Officer’s Certificate.

Except as otherwise provided in Section 7.01, whenm the administration of the provisions of thidenture the Trustee shall deem it
reasonably necessary or desirable that a matterdved or established prior to taking or sufferargomitting to take any action hereunder,
such matter (unless other evidence in respectahbseherein specifically prescribed) may, in thsence of negligence or bad faith on the pat
of the Trustee, be deemed to be conclusively prewebestablished by an Officer's Certificate deidebto the Trustee and such certificate, in
the absence of negligence or bad faith on theqfahte Trustee, shall be full warrant to the Trediar any action taken, suffered or omitted to
be taken by it under the provisions of this Indeatupon the faith thereof.

Section 7.08 Disqualification; Conflicting Interess.

If the Trustee has or shall acquire any “confligtinterest” within the meaning of Section 310(b}hd Trust Indenture Act, the Trustee
and the Company shall in all respects comply withgrovisions of Section 310(b) of the Trust IndeatAct.

Section 7.09 Corporate Trustee Required; Eligibiliy.

There shall at all times be a Trustee with resfietiie Securities issued hereunder which shall &itvees be a corporation organized and
doing business under the laws of the United Staftédsnerica or any state or territory thereof ottted District of Columbia, or a corporation or
other Person permitted to act as trustee by tharlies and Exchange Commission, authorized unaeh lws to exercise corporate trust
powers, having a combined capital and surplus tdast fifty million U.S. dollars ($50,000,000),chsubject to supervision or examination by
federal, state, territorial, or District of Colurabauthority.

If such corporation or other Person publishes rspafrcondition at least annually, pursuant to &avto the requirements of the aforesaid
supervising or examining authority, then for thegmses of this Section, the combined capital amglssi of such corporation or other Person
shall be deemed to be its combined capital andusigs set forth in its most recent report of ctadiso published. The Company may not,
may any Person directly or indirectly controllimpntrolled by, or under common control with the Qxamy, serve as Trustee. In case at any
time the Trustee shall cease to be eligible in atawce with the provisions of this Section, thestee shall resign immediately in the manner
and with the effect specified in Section 7.10.

Section 7.10 Resignation and Removal; Appointmentf &uccessor.



(a) The Trustee or any successor hereafter applonéy at any time resign with respect to the S&esrdf one or more series by
giving written notice thereof to the Company andiansmitting notice of resignation by mail, ficdass postage prepaid, to the Securityhol
of such series, as their names and addresses apgmeathe Security Register. Upon receiving suditamf resignation, the Company shall
promptly appoint a successor trustee with resgeseturities of such series by written instrumentiuplicate, executed by order of the Board
of Directors, one copy of which instrument shalldedivered to the resigning Trustee and one copligsuccessor trustee. If no successor
trustee shall have been so appointed and havetadcappointment within 30 days after the mailingwé¢h notice of resignation, the resigning
Trustee may petition any court of competent juagdn for the appointment of a successor trusték wispect to Securities of such series, or
any Securityholder of that series who has beema fide holder of a Security or Securities forestst six months may on behalf of himself anc
all others similarly situated, petition any suchutdor the appointment of a successor trusteeh $oart may thereupon after such notice, if
any, as it may deem proper and prescribe, app@nteessor trustee.

(b) In case at any time any one of the followinglsbccur:

(i) the Trustee shall fail to comply with the prsidns of Section 7.08 after written request therbjothe Company or by al
Securityholder who has been a bona fide holder@geurity or Securities for at least six months; or

(ii) the Trustee shall cease to be eligible in adaace with the provisions of Section 7.09 andldhalto resign after written
request therefor by the Company or by any suchr@ghkalder; or

(iii) the Trustee shall become incapable of actovgshall be adjudged a bankrupt or insolvent,aonimence a voluntary
bankruptcy proceeding, or a receiver of the Trustegf its property shall be appointed or consembedr any public officer shall take charge
control of the Trustee or of its property or afédior the purpose of rehabilitation, conservatiofiquidation;

then, in any such case, the Company may removértistee with respect to all Securities and appaisiccessor trustee by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumenrdlshe delivered to the Trustee so removec
and one copy to the successor trustee, or any iBdmider who has been a bona fide holder of a Bigoor Securities for at least six months
may, on behalf of that holder and all others sirhjlaituated, petition any court of competent jditsion for the removal of the Trustee and the
appointment of a successor trustee. Such courttheagupon after such notice, if any, as it may dpesper and prescribe, remove the Trustee
and appoint a successor trustee.

(c) The holders of a majority in aggregate printgraount of the Securities of any series at the tihutstanding may at any time
remove the Trustee with respect to such serie® mptfying the Trustee and the Company and mayisp@a successor Trustee for such serie
with the consent of the Company.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee with respedte®ecurities of a series
pursuant to any of the provisions of this Sectioallshecome effective upon acceptance of appointimgthe successor trustee as provided in
Section 7.11.

(e) Any successor trustee appointed pursuant $a3bction may be appointed with respect to the rf@msuof one or more series or
all of such series, and at any time there shatilg one Trustee with respect to the Securitieanyf particular series.

Section 7.11 Acceptance of Appointment By Successor

(a) In case of the appointment hereunder of a ssocdrustee with respect to all Securities, egegh successor trustee so
appointed shall execute, acknowledge and delivérddCompany and to the retiring Trustee an inséninraccepting such appointment, and
thereupon the resignation or removal of the radifinustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rigiaerers, trusts and duties of the retiring Trushteg, on the request of the Company or the
successor trustee, such retiring Trustee shallh pagment of its charges, execute and deliver stnument transferring to such successor
trustee all the rights, powers, and trusts of #iging Trustee and shall duly assign, transfer @eld/er to such successor trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssordrustee with respect to the Securities ofamaore (but not all) series, the
Company, the retiring Trustee and each succeasstetr with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto wherein each suacesstee shall accept such appointment and whjahéll contain such provisions as shall
be necessary or desirable to transfer and confirrartd to vest in, each successor trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssocésustee relates, (ii) shall contain such
provisions as shall be deemed necessary or desit@lbnfirm that all the rights, powers, trustd dnties of the retiring Trustee with respec
the Securities of that or those series as to witietretiring Trustee is not retiring shall continaebe vested in the retiring Trustee, and
(iii) shall add to or change any of the provisiafshis Indenture as shall be necessary to proidgder facilitate the administration of the trusts
hereunder by more than one Trustee, it being utatmghat nothing herein or in such supplementiriure shall constitute such Trustees co
trustees of the same trust, that each such TrehtdEbe trustee of a trust or trusts hereundeairsé@ and apart from any trust or trusts
hereunder administered by any other such Trustéerat no Trustee shall be responsible for anyatiilure to act on the part of any other
Trustee hereunder; and upon the execution andestglof such supplemental indenture the resignatfaemoval of the retiring Trustee shall
become effective to the extent provided thereiohsetiring Trustee shall with respect to the Sitiesrof that or those series to which the
appointment of such successor trustee relatesrimfiarther responsibility for the exercise of riglaind powers or for the performance of the
duties and obligations vested in the Trustee utidsindenture, and each such successor trustdgwiany further act, deed or conveyance,
shall become vested with all the rights, powerssttr and duties of the retiring Trustee with respethe Securities of that or those series to
which the appointment of such successor truste¢geslbut, on request of the Company or any suacéssstee, such retiring Trustee shall ¢
assign, transfer and deliver to such successde#u® the extent contemplated by such supplemiedianture, the property and money hel
such



retiring Trustee hereunder with respect to the Bgesi of that or those series to which the appoeérit of such successor trustee relates.

(c) Upon request of any such successor truste&;dhgpany shall execute any and all instrumentsifare fully and certainly
vesting in and confirming to such successor trualesuch rights, powers and trusts referred fparagraph (a) or (b) of this Section, as the
may be.

(d) No successor trustee shall accept its appoimtomdess at the time of such acceptance such ssmctustee shall be qualified
and eligible under this Article.

(e) Upon acceptance of appointment by a successsieé as provided in this Section, the Companlyf shasmit notice of the
succession of such trustee hereunder by mail diasts postage prepaid, to the Securityholdetheisnames and addresses appear upon the
Security Register. If the Company fails to transswith notice within ten days after acceptance pbagpment by the successor trustee, the
successor trustee shall cause such notice to tentied at the expense of the Company.

Section 7.12 Merger, Conversion, Consolidation orugcession to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting
from any merger, conversion or consolidation tockitthe Trustee shall be a party, or any corporaimteeding to the corporate trust busines
of the Trustee, including the administration of thest created by this Indenture, shall be the esmar of the Trustee hereunder, provided that
such corporation shall be qualified under the miovis of Section 7.08 and eligible under the piionis of Section 7.09, without the execution
or filing of any paper or any further act on thetpd any of the parties hereto, anything hereithecontrary notwithstanding. In case any
Securities shall have been authenticated, but elotested, by the Trustee then in office, any susceby merger, conversion or consolidatio
such authenticating Trustee may adopt such autzeioin and deliver the Securities so authenticafi#fithe same effect as if such successor
Trustee had itself authenticated such Securities.

Section 7.13 Preferential Collection of Claims Agast the Company.

The Trustee shall comply with Section 311(a) of Thest Indenture Act, excluding any creditor redaghip described in Section 311(b
the Trust Indenture Act. A Trustee who has resigorelseen removed shall be subject to Section 3Xif(de Trust Indenture Act to the extent
included therein.

Section 7.14 Notice of Default

If any Default or any Event of Default occurs aadontinuing and if such Default or Event of Defasiknown to a Responsible Officer
of the Trustee, the Trustee shall mail to each Sybolder in the manner and to the extent provige8ection 313(c) of the Trust Indenture
Act notice of the Default or Event of Default withihe earlier of 90 days after it occurs and 30sdHter it is known to a Responsible Office
the Trustee or written notice of it is receivedtbg Trustee, unless such Default or Event of Détsag been cured; provided, however, that,
except in the case of a default in the paymenthefirincipal of (or premium, if any) or interest amy Security, the Trustee shall be protecte
withholding such notice if and so long as the bazrdirectors, the executive committee or a trushmittee of directors and/or Responsible
Officers of the Trustee in good faith determine tha& withholding of such natice is in the interebthe Securityholders.

ARTICLE 8
CONCERNING THE SECURITYHOLDERS

Section 8.01 Evidence of Action by Securityholders.

Whenever in this Indenture it is provided that lioéders of a majority or specified percentage igragate principal amount of the
Securities of a particular series may take anyadiincluding the making of any demand or requibgt giving of any notice, consent or waiver
or the taking of any other action), the fact thaha time of taking any such action the holderswith majority or specified percentage of that
series have joined therein may be evidenced byretgument or any number of instruments of simtidaror executed by such holders of
Securities of that series in person or by ageproxy appointed in writing.

If the Company shall solicit from the Securityhatslef any series any request, demand, authorizaticection, notice, consent, waiver
other action, the Company may, at its option, adenced by an Officer’s Certificate, fix in advareeecord date for such series for the
determination of Securityholders entitled to givetsrequest, demand, authorization, directionceotionsent, waiver or other action, but the
Company shall have no obligation to do so. If sachcord date is fixed, such request, demand, am#tion, direction, notice, consent, waiver
or other action may be given before or after tloomre date, but only the Securityholders of recdrtha close of business on the record date
shall be deemed to be Securityholders for the mapof determining whether Securityholders of druisite proportion of Outstanding
Securities of that series have authorized or agneednsented to such request, demand, authornizatiection, notice, consent, waiver or of
action, and for that purpose the Outstanding Seesiof that series shall be computed as of therdedate; provided, however, that no such
authorization, agreement or consent by such Sgboiiters on the record date shall be deemed efteatiless it shall become effective
pursuant to the provisions of this Indenture nt#rlthan six months after the record date.

Section 8.02 Proof of Execution by Securityholders.

Subject to the provisions of Section 7.01, proathaf execution of any instrument by a Securityho{dach proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiedl & sufficient if made in the following
manner:



(a) The fact and date of the execution by any feaison of any instrument may be proved in any restde manner acceptable to
the Trustee.

(b) The ownership of Securities shall be provedheySecurity Register of such Securities or byréfimate of the Security
Registrar thereof.

The Trustee may require such additional proof gf matter referred to in this Section as it shairdenecessary.

Section 8.03 Who May be Deemed Owners.

Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security
Registrar may deem and treat the Person in whase sach Security shall be registered upon the bobitee Company as the absolute owner
of such Security (whether or not such Securityldi@bverdue and notwithstanding any notice of asii@ or writing thereon made by anyc
other than the Security Registrar) for the purpafseceiving payment of or on account of the ppatiof, premium, if any, and (subject to
Section 2.03) interest on such Security and foothier purposes; and neither the Company nor thstd@e nor any paying agent nor any
Security Registrar shall be affected by any ndticthe contrary.

Section 8.04 Certain Securities Owned by Company Briegarded.

In determining whether the holders of the requiaggregate principal amount of Securities of aipaldr series have concurred in any
direction, consent or waiver under this Indenttine,Securities of that series that are owned byCdmpany or any other obligor on the
Securities of that series or by any Person diremtiypndirectly controlling or controlled by or undeommon control with the Company or any
other obligor on the Securities of that seriesldhambisregarded and deemed not to be Outstandirtyé purpose of any such determination,
except that for the purpose of determining whetherTrustee shall be protected in relying on archglirection, consent or waiver, only
Securities of such series that the Trustee actialbyvs are so owned shall be so disregarded. Theriies so owned that have been pledge
good faith may be regarded as Outstanding for thpgses of this Section, if the pledgee shall distako the satisfaction of the Trustee the
pledgee’s right so to act with respect to such 8tesiand that the pledgee is not a Person dyrectindirectly controlling or controlled by or
under direct or indirect common control with then@many or any such other obligor. In case of a desps to such right, any decision by the
Trustee taken upon the advice of counsel shalubb@rotection to the Trustee.

Section 8.05 Actions Binding on Future Securityholers.

At any time prior to (but not after) the evidencitogthe Trustee, as provided in Section 8.01, eftétking of any action by the holders of
the majority or percentage in aggregate principabant of the Securities of a particular series gjgecin this Indenture in connection with
such action, any holder of a Security of that seitiat is shown by the evidence to be includetiénSecurities the holders of which have
consented to such action may, by filing writtenieeivith the Trustee, and upon proof of holdingpesvided in Section 8.02, revoke such
action so far as concerns such Security. Excepfaaesaid any such action taken by the holder pfSeturity shall be conclusive and binding
upon such holder and upon all future holders andesgvof such Security, and of any Security issnegkchange therefor, on registration of
transfer thereof or in place thereof, irrespectif’e/hether or not any notation in regard theretméle upon such Security. Any action taken b
the holders of the majority or percentage in agategrincipal amount of the Securities of a palticaeries specified in this Indenture in
connection with such action shall be conclusivehding upon the Company, the Trustee and the heldeall the Securities of that series.

ARTICLE 9
SUPPLEMENTAL INDENTURES

Section 9.01 Supplemental Indentures Without the Q@ent of Securityholders.

In addition to any supplemental indenture othenaisthorized by this Indenture, the Company andrtuistee may from time to time and
at any time enter into an indenture or indentutggemental hereto (which shall conform to the ions of the Trust Indenture Act as thel
effect), without the consent of the Securityholdéss one or more of the following purposes:

(a) to cure any ambiguity, defect, or inconsistehesein or in the Securities of any series;
(b) to comply with Article Ten;
(c) to provide for uncertificated Securities in @foh to or in place of certificated Securities;

(d) to add to the covenants, restrictions, condgior provisions relating to the Company for thedfi of the holders of all or any
series of Securities (and if such covenants, @&ns, conditions or provisions are to be for leaefit of less than all series of Securities,
stating that such covenants, restrictions, condtiar provisions are expressly being included gdt#l the benefit of such series), to make the
occurrence, or the occurrence and the continuarieedefault in any such additional covenantsyie8ins, conditions or provisions an Event
of Default, or to surrender any right or power leinferred upon the Company;

(e) to add to, delete from, or revise the condgjdimitations, and restrictions on the authoriaetbunt, terms, or purposes of issue
authentication, and delivery of Securities, as ineset forth;

(f) to make any change that does not adverselyttfie rights of any Securityholder in any materéspect



(9) to provide for the issuance of and establighftiim and terms and conditions of the Securitfeany series as provided in
Section 2.01, to establish the form of any cediiiens required to be furnished pursuant to thesesf this Indenture or any series of Securi
or to add to the rights of the holders of any seofSecurities;

(h) to evidence and provide for the acceptancepbemtment hereunder by a successor trustee; or

(i) to comply with any requirements of the Secestand Exchange Commission or any successor irecton with the
qualification of this Indenture under the Trusténture Act.

The Trustee is hereby authorized to join with tleenpany in the execution of any such supplementidnture, and to make any further
appropriate agreements and stipulations that makdsein contained, but the Trustee shall not bigyated to enter into any such supplementa
indenture that affects the Trustee’s own rightsieduor immunities under this Indenture or otheewis

Any supplemental indenture authorized by the piowss of this Section may be executed by the Compauaythe Trustee without the
consent of the holders of any of the Securitighatime Outstanding, notwithstanding any of thevisions of Section 9.02.

Section 9.02 Supplemental Indentures With Consent &ecurityholders.

With the consent (evidenced as provided in Se@ioi) of the holders of not less than a majoritaggregate principal amount of the
Securities of each series affected by such suppisghdenture or indentures at the time Outstandime Company, when authorized by a
Board Resolution, and the Trustee may from timéne and at any time enter into an indenture oeimdres supplemental hereto (which shall
conform to the provisions of the Trust Indenture As then in effect) for the purpose of adding prgvisions to or changing in any manner or
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner not covered by Section 9.01
the rights of the holders of the Securities of ssefies under this Indenture; provided, howevert, tlo such supplemental indenture shall,
without the consent of the holders of each Sectihigyn Outstanding and affected thereby, (a) extkeadixed maturity of any Securities of any
series, or reduce the principal amount thereofeduce the rate or extend the time of paymenttef@st thereon, or reduce any premium
payable upon the redemption thereof or (b) redbeaforesaid percentage of Securities, the hotufashich are required to consent to any
such supplemental indenture.

It shall not be necessary for the consent of treufiigholders of any series affected thereby unkisrSection to approve the particular
form of any proposed supplemental indenture, bshdtl be sufficient if such consent shall apprthesubstance thereof.

Section 9.03 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentursyant to the provisions of this Article or of Sent10.01, this Indenture shall, with
respect to such series, be and be deemed to béiedaatid amended in accordance therewith and Bpeotive rights, limitations of rights,
obligations, duties and immunities under this Indemof the Trustee, the Company and the holde8eotirities of the series affected thereby
shall thereafter be determined, exercised and eadionereunder subject in all respects to such ecatddns and amendments, and all the term
and conditions of any such supplemental indentoiadl be and be deemed to be part of the terms anditions of this Indenture for any and
purposes.

Section 9.04 Securities Affected by Supplemental dientures.

Securities of any series affected by a supplemémdahture, authenticated and delivered after ee@tion of such supplemental
indenture pursuant to the provisions of this Adiol of Section 10.01, may bear a notation in fapproved by the Company, provided such
form meets the requirements of any securities exghaipon which such series may be listed, as tovatter provided for in such
supplemental indenture. If the Company shall serdghe, new Securities of that series so modiftbaconform, in the opinion of the Board
of Directors, to any modification of this Indenturentained in any such supplemental indenture negyrépared by the Company, authentic
by the Trustee and delivered in exchange for tlei®tées of that series then Outstanding.

Section 9.05 Execution of Supplemental Indentures.

Upon the request of the Company, accompanied Boigsd Resolutions authorizing the execution of sugh supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Securityholders required to contareto as aforesaid, the Trustee shall join
with the Company in the execution of such supplagaiéndenture unless such supplemental indentdeetafthe Trustee’own rights, duties
immunities under this Indenture or otherwise, irichilcase the Trustee may in its discretion butlstailbe obligated to enter into such
supplemental indenture. The Trustee, subject tptbeisions of Section 7.01, may receive an Offg@ertificate or, if requested, an Opinion
of Counsel as conclusive evidence that any suppltahisdenture executed pursuant to this Articlaughorized or permitted by, and conforms
to, the terms of this Article and that it is prop@r the Trustee under the provisions of this Aetit join in the execution thereof; provided,
however, that such Officer’s Certificate or OpinimiCounsel need not be provided in connection tithexecution of a supplemental
indenture that establishes the terms of a seri&gofdirities pursuant to Section 2.01 hereof.

Promptly after the execution by the Company andltustee of any supplemental indenture pursuatitegrovisions of this Section, the
Trustee shall transmit by mail, first class postagepaid, a notice, setting forth in general tetessubstance of such supplemental indentu
the Securityholders of all series affected ther@byheir names and addresses appear upon thetg&rgister. Any failure of the Trustee to
mail such notice, or any defect therein, shall hotyever, in any way impair or affect the validitffany such supplemental indenture.

ARTICLE 10
SUCCESSOR ENTITY



Section 10.01 Company May Consolidate, Etc.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offe€ertificate, or established in one
or more indentures supplemental to this Indentuséhing contained in this Indenture shall prevenyt eonsolidation or merger of the Compi
with or into any other Person (whether or not &fdd with the Company) or successive consolidatmmmergers in which the Company or its
successor or successors shall be a party or pastishall prevent any sale, conveyance, transfetter disposition of the property of the
Company or its successor or successors as antgntiresubstantially as an entirety, to any oth@poration (whether or not affiliated with the
Company or its successor or successors) authavzachuire and operate the same; provided, howéethe Company hereby covenants anc
agrees that, upon any such consolidation or mgng@ach case, if the Company is not the survif@ueh transaction), sale, conveyance,
transfer or other disposition, the due and pungtagment of the principal of (premium, if any) anterest on all of the Securities of all series
in accordance with the terms of each series, aowptd their tenor, and the due and punctual paréorce and observance of all the covenants
and conditions of this Indenture with respect toheseries or established with respect to suchssptiesuant to Section 2.01 to be kept or
performed by the Company shall be expressly assubyeslipplemental indenture (which shall confornthi® provisions of the Trust Indenture
Act, as then in effect) reasonably satisfactorfoim to the Trustee executed and delivered to tlust&€e by the entity formed by such
consolidation, or into which the Company shall heeen merged, or by the entity which shall haveuasied such property and (b) in the event
that the Securities of any series then Outstandiagonvertible into or exchangeable for shareofmon stock or other securities of the
Company, such entity shall, by such supplement#niture, make provision so that the Securityholdé&ecurities of that series shall
thereafter be entitled to receive upon conversioexahange of such Securities the number of séesigr property to which a holder of the
number of shares of common stock or other secsiiiieghe Company deliverable upon conversion oharge of those Securities would have
been entitled had such conversion or exchange mtimmediately prior to such consolidation, meyrgate, conveyance, transfer or other
disposition.

Section 10.02 Successor Entity Substituted.

(a) In case of any such consolidation, merger, saleveyance, transfer or other disposition anchithe assumption by the
successor entity by supplemental indenture, exdand delivered to the Trustee and satisfactofgrim to the Trustee, of the obligations set
forth under Section 10.01 on all of the Securitieall series Outstanding, such successor entdjl shcceed to and be substituted for the
Company with the same effect as if it had been mbasethe Company herein, and thereupon the presteoasrporation shall be relieved of all
obligations and covenants under this Indenturetha®&ecurities.

(b) In case of any such consolidation, merger, s@leveyance, transfer or other disposition, su@nges in phraseology and form
(but not in substance) may be made in the Secsithiereafter to be issued as may be appropriate.

(c) Nothing contained in this Article shall requary action by the Company in the case of a cothatdtin or merger of any Person
into the Company where the Company is the sun@@uch transaction, or the acquisition by the Canyp by purchase or otherwise, of all or
any part of the property of any other Person (wéeth not affiliated with the Company).

Section 10.03 Evidence of Consolidation, Etto Trustee.

The Trustee, subject to the provisions of Secti® ,/may receive an Officer’s Certificate and gifjuested, an Opinion of Counsel as
conclusive evidence that any such consolidatiomgere sale, conveyance, transfer or other disposiand any such assumption, comply with
the provisions of this Article.

ARTICLE 11
SATISFACTION AND DISCHARGE

Section 11.01 Satisfaction and Discharge of Inderntel

If at any time: (a) the Company shall have delidei@the Trustee for cancellation all Securitiea skries theretofore authenticated and
not delivered to the Trustee for cancellation (othan any Securities that shall have been deddrdgst or stolen and that shall have been
replaced or paid as provided in Section 2.07 amdi@ees for whose payment money or Governmentdigations have theretofore been
deposited in trust or segregated and held in byshe Company and thereupon repaid to the Compadischarged from such trust, as
provided in Section 11.05); or (b) all such Sedesiof a particular series not theretofore deliddrethe Trustee for cancellation shall have
become due and payable, or are by their termsdorbe due and payable within one year or are tabedcfor redemption within one year
under arrangements satisfactory to the Trustethéogiving of notice of redemption, and the Compahall deposit or cause to be deposited
with the Trustee as trust funds the entire amauméneys or Governmental Obligations or a combamatiiereof, sufficient in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written certificationgbédelivered to the Trustee, to pay at
maturity or upon redemption all Securities of thaties not theretofore delivered to the Trusteedmicellation, including principal (and
premium, if any) and interest due or to becometdwich date of maturity or date fixed for redemmptias the case may be, and if the Com
shall also pay or cause to be paid all other suegalge hereunder with respect to such series bgtmepany then this Indenture shall
thereupon cease to be of further effect with resfmesuch series except for the provisions of $esti2.03, 2.05, 2.07, 4.01, 4.02, 4.03 and "
that shall survive until the date of maturity odeenption date, as the case may be, and SectioBa@d11.05, that shall survive to such date
and thereafter, and the Trustee, on demand of dnep@ny and at the cost and expense of the Compaafiyexecute proper instruments
acknowledging satisfaction of and discharging thdenture with respect to such series.

Section 11.02 Discharge of Obligations.

If at any time all such Securities of a particidaries not heretofore delivered to the Trusteedncellation or that have not become due
and payable as described in Section 11.01 shadl baen paid by the Company by depositing irrevgeadth the Trustee as trust funds mor



or an amount of Governmental Obligations sufficienpay at maturity or upon redemption all suchusigies of that series not theretofi
delivered to the Trustee for cancellation, inclgdprincipal (and premium, if any) and interest du¢o become due to such date of maturity ot
date fixed for redemption, as the case may bejfahd Company shall also pay or cause to be phmtteer sums payable hereunder by



Company with respect to such series, then afteddite such moneys or Governmental Obligationdh@sdse may be, are deposited with the
Trustee the obligations of the Company under thiehture with respect to such series shall cealse tf further effect except for the
provisions of Sections 2.03, 2.05, 2.07, 4,01, 44023, 7.06, 7.10 and 11.05 hereof that shalligamuntil such Securities shall mature and be
paid.

Thereafter, Sections 7.06 and 11.05 shall survive.

Section 11.03 Deposited Moneys to be Held in Trust.

All moneys or Governmental Obligations depositethwhe Trustee pursuant to Sections 11.01 or 1dh@fl be held in trust and shall be
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the holders
of the particular series of Securities for the pagptror redemption of which such moneys or Goverrtaigdbligations have been deposited
with the Trustee.

Section 11.04 Payment of Moneys Held by Paying Agsn

In connection with the satisfaction and discharfyénis Indenture all moneys or Governmental Obimad then held by any paying agent
under the provisions of this Indenture shall, udemand of the Company, be paid to the Trusteetsrdupon such paying agent shall be
released from all further liability with respectgdoch moneys or Governmental Obligations.

Section 11.05 Repayment to Company.

Any moneys or Governmental Obligations depositetth any paying agent or the Trustee, or then helthbyCompany, in trust for
payment of principal of or premium, if any, or irget on the Securities of a particular seriesdnatot applied but remain unclaimed by the
holders of such Securities for at least two yeftes ¢he date upon which the principal of (and pitem if any) or interest on such Securities
shall have respectively become due and payabkyalr other shorter period set forth in applicakieheat or abandoned or unclaimed propert
law, shall be repaid to the Company on May 31 chegear or upon the Company’s request or (if theld by the Company) shall be
discharged from such trust; and thereupon the gasgrent and the Trustee shall be released frofardtler liability with respect to such
moneys or Governmental Obligations, and the hadleny of the Securities entitled to receive sualrpent shall thereafter, as a general
creditor, look only to the Company for the paymietreof.

ARTICLE 12
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS A ND DIRECTORS

Section 12.01 No Recourse.

No recourse under or upon any obligation, covenaaggreement of this Indenture, or of any Secuatyfpr any claim based thereon or
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer or directoast, present or future as such, of the
Company or of any predecessor or successor coiporaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutistatute or rule of law, or by the enforcementrof assessment or penalty or otherwise; it
being expressly understood that this Indentureth@abligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shiadl incurred by, the incorporators, stockholder¢cefs or directors as such, of the Company or ¢
any predecessor or successor corporation, or atheof, because of the creation of the indebtedmasby authorized, or under or by reasa
the obligations, covenants or agreements contam#ds Indenture or in any of the Securities opliad therefrom; and that any and all such
personal liability of every name and nature, eiiistommon law or in equity or by constitution tatate, of, and any and all such rights and
claims against, every such incorporator, stockholoficer or director as such, because of thetweaf the indebtedness hereby authorize:
under or by reason of the obligations, covenantggoeements contained in this Indenture or in drigj@Securities or implied therefrom, are
hereby expressly waived and released as a conditj@nd as a consideration for, the executiomisf indenture and the issuance of such
Securities.

ARTICLE 13
MISCELLANEOUS PROVISIONS

Section 13.01 Effect on Successors and Assigns.

All the covenants, stipulations, promises and ageg#s in this Indenture made by or on behalf ofGbenpany shall bind its successors
and assigns, whether so expressed or not.

Section 13.02 Actions by Successor.

Any act or proceeding by any provision of this Intlee authorized or required to be done or perfarimeany board, committee or
officer of the Company shall and may be done amtbpmaed with like force and effect by the corresgimy board, committee or officer of any
corporation that shall at the time be the lawfucassor of the Company.

Section 13.03 Surrender of Company Powers.

The Company by instrument in writing executed bthatity of its Board of Directors and deliveredtbe@ Trustee may surrender any of
the powers reserved to the Company, and thereupdmpower so surrendered shall terminate both #et@€ompany and as to any successor
corporation.



Section 13.04 Notices.



Except as otherwise expressly provided hereinratige, request or demand that by any provisiothigfindenture is required or
permitted to be given, made or served by the Teustédoy the holders of Securities or by any othasén pursuant to this Indenture to or on
Company may be given or served by being depogitéidsi class mail, postage prepaid, addressed @amdther address is filed in writing by
the Company with the Trustee), as follows: . Anyice election, request or demand by the ComparangrSecurityholder or by any other
Person pursuant to this Indenture to or upon thistée shall be deemed to have been sufficientirgor made, for all purposes, if given or
made in writing at the Corporate Trust Office of ffrustee.

Section 13.05 Governing Law.

This Indenture and each Security shall be deeméé scontract made under the internal laws ofthage of New York, and for all
purposes shall be construed in accordance withatire of said State, except to the extent that tiustlindenture Act is applicable.

Section 13.06 Treatment of Securities as Debt.

It is intended that the Securities will be treadsdndebtedness and not as equity for federal iedampurposes. The provisions of this
Indenture shall be interpreted to further this rititan.

Section 13.07 Certificates and Opinions as to Cortins Precedent.

(a) Upon any application or demand by the Comparthe Trustee to take any action under any of tbegigions of this Indenture,
the Company shall furnish to the Trustee an Offic€ertificate stating that all conditions preceterovided for in this Indenture (other than
the certificate to be delivered pursuant to Secti®ri2) relating to the proposed action have beemptied with and, if requested, an Opinior
Counsel stating that in the opinion of such couafieduch conditions precedent have been complidd @xcept that in the case of any such
application or demand as to which the furnishinguwfh documents is specifically required by anyision of this Indenture relating to such
particular application or demand, no additionatifieate or opinion need be furnished.

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition
or covenant in this Indenture shall include (itf@eament that the Person making such certificatgporion has read such covenant or condition
(ii) a brief statement as to the nature and scdpleeoexamination or investigation upon which thetements or opinions contained in such
certificate or opinion are based; (iii) a statermtbat, in the opinion of such Person, he has madi examination or investigation as is
reasonably necessary to enable him to expresf@mied opinion as to whether or not such covenarbadition has been complied with; and
(iv) a statement as to whether or not, in the amirof such Person, such condition or covenant kaa bomplied with.

Section 13.08 Payments on Business Days.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offe€ertificate, or established in one
or more indentures supplemental to this Indeniurany case where the date of maturity of inteoegtrincipal of any Security or the date of
redemption of any Security shall not be a Busii#mg, then payment of interest or principal (andtanm, if any) may be made on the next
succeeding Business Day with the same force aedtedf if made on the nominal date of maturityegiemption, and no interest shall accrue
for the period after such nominal date.

Section 13.09 Conflict with Trust Indenture Act.

If and to the extent that any provision of thisénture limits, qualifies or conflicts with the desiimposed by Sections 310 to 317,
inclusive, of the Trust Indenture Act, such imposdeties shall control.

Section 13.10 Counterparts.

This Indenture may be executed in any number oftaparts, each of which shall be an original,dugh counterparts shall together
constitute but one and the same instrument.

Section 13.11 Separability.

In case any one or more of the provisions containekis Indenture or in the Securities of any eshall for any reason be held to be
invalid, illegal or unenforceable in any respeattsinvalidity, illegality or unenforceability sHalot affect any other provisions of this
Indenture or of such Securities, but this Indenturd such Securities shall be construed as if swethid or illegal or unenforceable provision
had never been contained herein or therein.

Section 13.12 Compliance Certificates.

The Company shall deliver to the Trustee, withif #@iays after the end of each fiscal year duringctvlainy Securities of any series were
outstanding, an officer’s certificate stating whetbr not the signers know of any Default or Evafribefault that occurred during such fiscal
year. Such certificate shall contain a certificatimom the principal executive officer, principatdincial officer or principal accounting offic
of the Company that a review has been conductéukeddctivities of the Company and the Comparpgrformance under this Indenture and
the Company has complied with all conditions angec@nts under this Indenture. For purposes of3bigion 13.12, such compliance shall be
determined without regard to any period of graceequirement of notice provided under this Indeatlfrthe officer of the Company signing
such certificate has knowledge of such a Defauvant of Default, the certificate shall descrilmy auch Default or Event of Default and its
status



ARTICLE 14
SUBORDINATION OF SECURITIES

Section 14.01 Subordination Terms.

The payment by the Company of the principal ofngten, if any, and interest on any series of Seimsrissued hereunder shall be
subordinated to the extent set forth in an indensupplemental hereto relating to such series.

I NW ITNESS W HEREOF , the parties hereto have caused this Indentupe ttuly executed all as of the day and year flisiva written.
O RGANOVO H OLDINGS , | NC..
By:

Name:
Title:

[T RusTEE], as Truste:

By:
Name:
Title:




Exhibit 5.1

DLA Piper LLP (US)

4365 Executive Drive, Suite 11(
San Diego, California 921-2133
www.dlapiper.con

T 858.677.140(
F 858.677.140:

July 17, 2013

Organovo Holdings, Inc.
6275 Nancy Ridge Dr.
San Diego, California 92121

Ladies and Gentlemen:

We have acted as counsel to Organovo Holdings, &ibelaware corporation (theCompany "), in connection with the filing of the
Registration Statement on Form S-3 filed on July2DA.3 (the ‘Registration Statement ), under the Securities Act of 1933, as amended {t
Securities Act ”). The Registration Statement relates to the Caomijsa

(i) common stock, $0.001 par value per share* Common Stock ");

(i) preferred stock, $0.001 par value per share" Preferred Stock ");

(iii) senior debt securities (tI* Senior Debt Securities);

(iv) subordinated debt securities (th8ubordinated Debt Securities” and, together with the Senior Debt Securities, ‘tbebt
Securities”);

(v) warrants representing rights to purchase CommockSRreferred Stock, or Debt Securities (* Warrants”); and

(vi) units comprised of one or more Debt Securitiesreshaf Common Stock, shares of Preferred Stock/amrants in any combinatic
(the" Units™);

(collectively, the Common Stock, the Preferred Btolee Debt Securities, the Warrants, and the Unigsreferred to herein as th&écurities
"); all of which may be issued from time to time amlelayed or continuous basis pursuant to Ruleuati®r the Securities Act at an aggregate
offering price not to exceed $100,000,000.00.

We have been advised by the Company that:

1. The rights, preferences, privileges and regtrist including voting rights, dividend rights, a@msion rights, redemption privileges and
liquidation privileges of each series of Prefer&dck will be set forth in a certificate of desigjoa to be approved by the Company’s Board o
Directors, or in an amendment to the Company’sifizte of Incorporation to be approved by the Camygs Board of Directors and
stockholders, and that one or both of these doctaweiil be filed either as an exhibit to an amendirte the Registration Statement to be filed
after the date of this opinion or as an exhibi# tGurrent Report on Form 8-K to be filed after Registration Statement has become effective;

2. The Senior Debt Securities may be issued putdaam indenture between the Company and a triastee named in such indenture, which
indenture will be filed either as an exhibit to@nendment to the Registration Statement to be difest the date of this opinion or as an ext
to a Current Report on Form 8-K to be filed aftex Registration Statement has become effective;

3. The Subordinated Debt Securities may be issueglipnt to an indenture between the Company andié to be named in such indenture,
which indenture will be filed either as an exhiioitan amendment to the Registration Statement fiddokafter the date of this opinion or as an
exhibit to a Current Report on Forr-K to be filed after the Registration Statement besome effective



4. The particular terms of any Debt Securities baiset forth in a supplement to the prospectusifay a part of the Registration Statement;

5. Warrants may be issued pursuant to a warraeeagent to be entered into between the Company &indrecial institution as warrant agent
(the “Warrant Agreement ”). The Warrant Agreement will be filed either asexhibit to an amendment to the Registration Stiatd to be

filed after the date of this opinion or as an ekhina Current Report on Form 8-K to be filed attee Registration Statement has become
effective, and the particular terms of any seried/arrants will be set forth in a supplement to pinespectus forming a part of the Registration
Statement; and

6. Units may be issued pursuant to a unit agreetodre entered into between the Company and adiakinstitution as unit agent (theJnit
Agreement ”). The Unit Agreement will be filed either as axhéit to an amendment to the Registration Statdrttebe filed after the date of
this opinion or as an exhibit to a Current ReparForm 8K to be filed after the Registration Statement b@some effective, and the partict
terms of any series of Units will be set forth isupplement to the prospectus forming a part oRégistration Statement.

In rendering the opinions set forth below, we hassumed that (i) all information contained in @tdments reviewed by us is true and corl
(i) all signatures on all documents examined bytesgenuine; (iii) all documents submitted to si®aginals are authentic and all documents
submitted to us as copies conform to the originathose documents; (iv) each natural person sggaity document reviewed by us had the
legal capacity to do so; (v) the Registration Steget, and any further amendments thereto (includosi-effective amendments) will have
become effective and comply with all applicable daywi) a prospectus supplement will have beenamegppand filed with the Commission
describing the Securities offered thereby; (vil)Sdcurities will be issued and sold in compliandta applicable federal and state securities
laws and in the manner stated in the Registrattate®ient and the applicable prospectus supplerfwiita definitive purchase, underwriting
or similar agreement with respect to any Securiifésred will have been duly authorized and validkecuted and delivered by the Company
and the other parties thereto; (ix) the Companyrésasrved from its authorized but unissued andsemved shares of stock a number sufficien
to issue all Securities; (x) the certificates repreing the Securities will be duly executed anld/die=d; and (xi) if the holders of the Debt
Securities are granted rights to inspect corpdratiks and records and to vote in the election refctibrs or any matters on which stockholders
of the Company may vote, such rights are set fiorthe Company’s Certificate of Incorporation oe tBertificate of Incorporation grants to the
Company’s Board of Directors the power to confarhsuoting or inspection rights and the Company’suBloof Directors has conferred such
rights.

We have examined the Registration Statement, intutthe exhibits thereto, and such other documentgorate records, and instruments anc
have examined such laws and regulations as wedeamed necessary for purposes of rendering théoogiset forth herein. Based upon suct
examination and subject to the further provisioaebf, we are of the following opinion:

1. The Common Stock will be validly issued, fullgig and nonassessable, PROVIDED THAT (i) the ComisalBoard of Directors or an
authorized committee thereof has specifically axitledl the issuance of such Common Stock in exchéorgmonsideration that the Board of
Directors or such committee determines as ade@unatén excess of the par value of such Common Sto€kmmon Stock Authorizing
Resolutions ), (ii) the terms of the Common Stock and the pHiad sale thereof have been duly establishedrifoamity with the Company’s
Certificate of Incorporation and Bylaws and anylaggle law and do not result in a default undebi@ach of any agreement or instrument
binding on the Company and comply with any requiatror restriction imposed by any court or governtakebody having jurisdiction over
the Company and (iii) the Company has receivedctmsideration provided for in the applicable Comrsdock Authorizing Resolutions.

2. The Preferred Stock will be validly issued, yytlaid and nonassessable, PROVIDED THAT (i) the gamy’s Board of Directors or an
authorized committee thereof has specifically aridiedl the issuance of such Preferred Stock in engédhdor consideration that the Board of
Directors or such committee determines as adegunatén excess of the par value of such PreferredkSt Preferred Stock Authorizing
Resolutions™”), (ii) the rights, preferences, privileges andtrietions of the Preferred Stock have been estiadadi in conformity with applicable
law, (iii) an appropriate certificate of designatiapproved by the Company’s Board of Directoramamendment to the Company’s
Certificate of Incorporation approved by the Compamoard of Directors and stockholders, has bded fvith the State of Delaware, (iv) the
terms of the offer, issuance and sale of sharesdf class or series of Preferred Stock have bealgredtablished in conformity with the
Companys Certificate of Incorporation and Bylaws and do violate any applicable law or result in a defauitler or breach of any agreem
or instrument binding upon the Company and comptk any requirement or restriction imposed by aayrt or governmental body having
jurisdiction over the Company, and (v) the Comphayg received the consideration provided for inabglicable Preferred Stock Authorizi
Resolutions.

3. The Debt Securities will constitute valid andd#ly binding obligations of the Company, PROVIDHEBIAT (i) the Company’s Board of
Directors or an authorized committee thereof hagiéipally authorized the issuance of such DebtuBges in exchange for consideration that
the Board of Directors or such committee determaseadequate Oebt Securities Authorizing Resolutions ™), (ii) the applicable indenture
conforms with applicable law and is enforceabladnordance with its terms, (iii) the terms of thebDSecurities and of their issue and sale
have been duly established in conformity with thpleable indenture, the Company’s Certificaterafdrporation and Debt Securities
Authorizing Resolutions and do not violate any &alile law or result in a default under or breathny agreement or instrument binding
upon the Company and comply with any requirememesiriction imposed by any court or governmentalybhaving jurisdiction over the
Company, (iv) such Debt Securities have been dxgated ant



authenticated in accordance with the applicablentute and offered, issued and sold as contemplatbe Registration Statement, and (v) the
Company has received the consideration providedhftite applicable Debt Securities Authorizing Resons.

4. The Warrants will constitute valid and legalipnding obligations of the Company, PROVIDED THAY ffie Company’s Board of Directors
or an authorized committee thereof has specificlijhorized the issuance of such Warrants in exggnéor consideration that the Board of
Directors or such committee determines as adequ&tarrant Authorizing Resolutions”), which include the terms upon which the Warrants
are to be issued, their form and content and theideration for which shares are to be issued @gencise of the Warrants, (ii) the Warrant
Agreement relating to the Warrants has been dulyasized, executed and delivered and is enforcaatdecordance with its terms, (iii) the
terms of the offer, issuance and sale of such Wtstaave been duly established in conformity whii Warrant Agreement, (iv) the Warrant
Agreement and the offer, issuance and sale of thgafits do not violate any applicable law or resuét default under or breach of any
agreement or instrument binding upon the Compadycamply with any requirement or restriction impd$g any court or governmental bc
having jurisdiction over the Company, (v) such Vdats have been duly executed and countersigneztor@ance with the Warrant Agreem
and offered, issued and sold as contemplated iRéygstration Statement, the applicable Warranh8tizing Resolutions and the Warrant
Agreement, and (vi) the Company has received theideration provided for in the applicable Warr&nthorizing Resolutions.

5. Units will constitute valid and legally bindimdligations of the Company, PROVIDED THAT (i) the@pany’s Board of Directors or an
authorized committee thereof has specifically arifiedl the issuance of such Units in exchange fasiceration that the Board of Directors or
such committee determines as adequaténit Authorizing Resolutions ), which include the terms upon which the Unite & be issued, their
form and content and the consideration for whiehlnits are to be issued, (ii) the Unit Agreemeating to the Units has been duly
authorized, executed and delivered and is enfoteéalaccordance with its terms, (iii) the termslu# offer, issuance and sale of such Units
have been duly established in conformity with thetlAgreement, (iv) the Unit Agreement and the gffssuance and sale of the Units do not
violate any applicable law or result in a defauitlar or breach of any agreement or instrument bgqndpon the Company and comply with any
requirement or restriction imposed by any coug@vernmental body having jurisdiction over the Camyg (v) such Units have been duly
executed and countersigned in accordance with tieAdgreement and offered, issued and sold as ogpitded in the Registration Statement,
the applicable Unit Authorizing Resolutions and that Agreement, and (vi) the Company has recethedconsideration provided for in the
applicable Unit Authorizing Resolutions.

The foregoing opinions are qualified to the exthat the enforceability of any document, instrunanthe Securities may be limited by or
subject to bankruptcy, insolvency, fraudulent tfansr conveyance, reorganization, moratorium beosimilar laws relating to or affecting
creditors’ rights generally, and general equitadlpublic policy principles.

We express no opinions concerning (i) the validitenforceability of any provisions contained idémtures that purport to waive or not give
effect to rights to notices, defenses, subrogaiioother rights or benefits that cannot be effetfiwaived under applicable law; or (i) the
validity or enforceability of any provisions comai in Warrant Agreements or Unit Agreements tlhiap@rt to waive or not give effect to
rights to notices, defenses, subrogation or ofigbts or benefits that cannot be effectively waiveder applicable law.

In providing this opinion, we have relied as totagr matters on information obtained from publifi@éls and officers of the Company.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tfereace to us under the caption “Legal
Matters” in the prospectus included in the RegigtraStatement. In giving this consent, we do ribhd that we are within the category of
persons whose consent is required under Sectidnhe @ecurities Act or the rules and regulatiohthe Securities and Exchange Commissior
promulgated thereunder.

Our opinion is expressly limited to the mattersfeeth above, and we render no opinion, whetheinglication or otherwise, as to any other
matters relating to the Company, the Securitith®@iRegistration Statement.

Very truly yours,

/s/ DLA Piper LLP (US)
DLA Piper LLP (US)



Exhibit 12.1

CALCULATIONS OF EARNINGS AVAILABLE TO COVER FIXED C HARGES

Earnings available to cover fixed charges
Fixed charge

Ratio of earnings to fixed charg
Calculation of earnings available:

Net loss

Fixed charge

Earnings (loss) available to cover fixed char
Calculation of fixed charges:

Interest expens

Amortization of debt discout

Total Fixed Charge

Transition
Period
Ended
March 31 Year Ended December .
2013 2012 2011 2010 2009 2008
(Dollars in thousands
$ (4,086 $(10,569) $(4,37¢ $(1,33¢) $(872) $(99)
71 1,10€ 2,07t 167 4 —
$(16,120) $(43,559) $(4,389) $(1,33¢) $(872) $(99)
12,03 32,98¢ 7 — — —
$ (4,080 $(10,569 $(4,376 $(1,339 $(872) $(99)
$ 71 $ 21C $ 887 $ 167 4 —
— 89¢€ 1,18¢ — — —
$ 71 $ 1,10¢ $2,07F $ 167 4 —




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our regatied May 24, 2013, relating to the
consolidated financial statements of Organovo Hgdj Inc. and Subsidiary, appearing in the TramsiReport on Form 10-KT of Organovo
Holdings, Inc. for the three months ended March281,3, and for the period from Inception (April 2Z807) through March 31, 2013, and our
report dated March 15, 2013, relating to the cddatéd financial statements of Organovo Holdings, knd Subsidiary, appearing in the
Annual Report on Form 10-K of Organovo Holdings;.Ifor the year ended December 31, 2012, and épémiod from Inception (April 19,
2007) through December 31, 2012, and to the referemus under the heading “Experts” in this Regi&in Statement.

/sl Mayer Hoffman McCann P.C.
San Diego, California
July 17, 201



