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The information in this prospectus is not completeand may be changed. We may not sell these securitientil the registration statement filed with the ®curities and Exchange Commissic
is effective. This prospectus is not an offer to Behese securities and it is not soliciting an offr to buy these securities in any state where thdfer or sale is not permitted.

SUBJECT TO COMPLETION, DATED March 30, 2009

PROSPECTUS

CENTER BANCORP, INC.

$50,000,000

Common Stock
Preferred Stock
Warrants
Debt Securities
Depositary Shares
Units

Center Bancorp, Inc. may offer, issue and sell ftone to time, together or separately, in one orenaiferings, any combination of (i) our commoncio(ii) our preferred stock, which
may issue in one or more series, (iii) warrantg), $enior or subordinated debt securities, (v) d&poy shares and (vi) units, up to a maximum aggpee offering price of $50,000,000. The ¢
securities may consist of debentures, notes, @ragpes of debt. The debt securities, preferredksand warrants may be convertible into, or esafadie or exchangeable for, common or preft
stock or other securities of ours. The preferredistnay be represented by depositary shares. Titeernay consist of any combination of the secwsitisted above.

We may offer and sell these securities in amouwttpyices and on terms determined at the timeebffering. We will provide the specific termstbEse securities in supplements to
prospectus. You should read this prospectus anddbempanying prospectus supplement, as well addbements incorporated or deemed incorporatedeteyence in this prospectus, caref
before you make your investment decision. Our comstock is quoted on the NASDAQ Global Select Maggstem under the symbol “CNBQOn April , 2010, the last reported sale pric
our common stock on the NASDAQ Global Select Matkgstem was $ per share. You are urged to obtaient market quotations of the common stock. Eaobpectus supplement will indic
if the securities offered thereby will be listed amy securities exchange.

This prospectus may not be used to sell secutitisss accompanied by a prospectus supplement.




We may offer to sell these securities on a contisuor delayed basis, through agents, dealers arwniters, or directly to purchasers. The prospestpplement for each offering
securities will describe in detail the plan of distition for that offering. If our agents or anyadters or underwriters are involved in the salehefsgecurities, the applicable prospectus supplemid
set forth the names of the agents, dealers or umiers and any applicable commissions or discoudts net proceeds from the sale of securities alglb be set forth in the applicable prospe
supplement. For general information about the iBistion of securities offered, please see “PlaDistribution” in this prospectus.

Investing in these securities involves substantiaisks. See “Risk Factors” on page 6 herein and imur most recent Annual Report on Form 10K, which is incorporated by
reference herein, updated and supplemented by ourgpiodic reports and other information filed by us with the Securities and Exchange Commission and ingoorated by reference herein
The prospectus supplement applicable to each type series of securities we offer may contain a disssion of additional risks applicable to an investm& in us and the particular type of
securities we are offering under that prospectus gplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION OR REGULATORY BODY HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF TH IS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE SECURITIES ARE NOT SAVINGS ACCOUNTS, DEPOSITS OR OBLIGATIONS OF ANY BANK AND ARE NOT INSURED BY TH E FEDERAL DEPOSIT
INSURANCE CORPORATION OR ANY OTHER GOVERNMENTAL AGE NCY.

The date of this prospectus is 1@0
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PROSPECTUS SUMMARY

This prospectus is a part of a registration starenteat we filed with the Securities and Exchangem@ission, or the SEC, utilizing a “shelfégistration process. Under this s
registration process, we may, from time to timdl,as®y combination of the securities describechis prospectus in one or more offerings.

The registration statement containing this prospedncluding the exhibits to the registration estaént, provides additional information about us #mel securities offered under 1
prospectus. You should read the registration staerand the accompanying exhibits for further infation. The registration statement, including é¢ibibits and the documents incorporate
deemed incorporated herein by reference, can loeared are available to the public over the Inteaté¢he SEC’s website http://www.sec.goas described under the headivghere You Can Fir
More Information.”

Each time we sell securities pursuant to this prosps, we will provide a prospectus supplementainintg specific information about the terms of atipalar offering by us. Th
prospectus supplement may include a discussionyofigk factors or other special considerations &pply to those securities. The prospectus supgtémay add, update or change informatic
this prospectus. If the information in the prospscis inconsistent with a prospectus supplement, sfwuld rely on the information in that prospecsupplement. You should read both
prospectus and, if applicable, any prospectus sapght. See “Where You Can Find More Information”rfere information.

We have not authorized any dealer, salesman or p#reon to give any information or to make anyr@spntation other than those contained or incotpdray reference in this prospectu
any prospectus supplement. You must not rely upgrirformation or representation not containednaorporated by reference in this prospectus ompaogpectus supplement. This prospectus
any prospectus supplement do not constitute am tffeell or the solicitation of an offer to buyyasecurities other than the registered securitiesttich they relate, nor do this prospectus anc
prospectus supplement constitute an offer to sethe solicitation of an offer to buy securitiesany jurisdiction to any person to whom it is unfialto make such offer or solicitation in st
jurisdiction. You should not assume that the infation contained in this prospectus or any prospestipplement is accurate on any date subsequéhe tdate set forth on the front of s
document or that any information we have incorpaidty reference is correct on any date subsequehetdate of the document incorporated by refereeeen though this prospectus and
prospectus supplement is delivered or securitiesald on a later date.

Unless this prospectus indicates otherwise or thr@ext otherwise requires, the terms “we,” “our,’us,” “Center” or the “Company” as used in this prospectus refer to Center Ban
Inc. and its subsidiaries, including Union Centeatidnal Bank, which we sometimes refer to as“Bank,” except that such terms refer to only Center Banclorp and not its subsidiaries in 1
sections entitled “Description of Common Stock,” égxription of Preferred Stock,” “Description of Wants,” “Description of Debt Securities,” “Descrippn of Depositary Sharesanc
“Description of Units.”




Company Overview

Center Bancorp is the single bank holding companyJhion Center National Bank, which was founded923. The Bank is a national bank headquarteréthion, New Jerseylhe Banl
currently operates 13 banking locations in Uniod Mborris counties in New Jersey. Banking centeeslacated in Union Township (6 locations), Berkelg¢gights, Boonton/Mountain Lak
Madison, Millburn/Vauxhall, Morristown, Springfieldind Summit, New Jersey. As of December 31, 26@%ad total consolidated assets of $1.2 billiotaltdeposits of $813.7 million and tc
stockholders' equity of $102.6 million. We had takof 160 full-time equivalent employees as of mber 31, 2009.

We offer a full range of lending services, incluglinommercial, real estate and consumer loans tdl smd mediumsized businesses, professionals and individualatédcin ou
markets. We believe that our size and our locgtimvide us with significant competitive advantag¥ge are large enough to be able to offer our cersral and individual customers a breadt
products typically found in larger financial instibns. At the same time, we seek to retain oentitly, and provide service, as a community bankasgtution. We emphasize responsive servit
our customers. We seek to provide personalizedcggraccess to senior decision makers, and a quinkaround time on lending decisions. We belidha by offering our customers personal
service, we can compete effectively as we expaitid within our existing markets and into new markets

We are subject to examination by the Federal ResBoard. The Bank is a national bank subject tesigion and examination by the Office of the Coroli¢r of the Currency, or OC
Regulations of the OCC and the Federal Depositrémme Corporation, or FDIC, govern most aspecthefBanks business, including reserves against depos@as/dnvestments, mergers
acquisitions, borrowings, dividends and locatiom@nch offices.

Our principal executive offices are located at 24B®rris Avenue, Union, New Jersey 07083 and oureplebne number is (973) 62ZD00. Our Internet address
http://www .centerbancorp .conPlease note that our website is provided asauatiire textual reference and the information onweibsite is not incorporated by reference in thispectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that veeriporate by reference, contains forwévdking statements within the meaning of SectioA 2f the Securities Act of 1933 a
Section 21E of the Securities Exchange Act of 1984 statements about our expectations, beliefmglobjectives, assumptions or future events dormeance are not historical facts and ma
forward-looking. These statements are often, butahways, made through the use of words or phragek as “anticipate,” “estimate,” “plans,” “proje¢t “continuing,” “ongoing,” “expects,”
“management believes,” “we believe,” “we interatid similar words or phrases. Accordingly, thes¢estents involve estimates, assumptions and uimésa which could cause actual resuli
differ materially from those expressed in them. Aagwardiooking statements are qualified in their entirbgyreference to the risk factors discussed in phispectus or discussed in docum
incorporated by reference in this prospectus.




Forward-looking statements are subject to knownuarichown risks and uncertainties, which change tiweg, and are based on managengeetpectations and assumptions at the tim
statements are made, and are not guarantees o figsults. Our actual results may differ materidlbm those expressed or anticipated in the fotaoking statements for many reast
including the factors described in the sectiontkenti‘Risk Factors” in this prospectus, in any riaktors described in a supplement to this or reofilings.

You should not unduly rely on these forward-looksigtements, which speak only as of the date onhwthiey are made. We undertake no obligation tdiglylvevise any forwardeoking
statement to reflect circumstances or events #ftedate of this prospectus or to reflect the aenge of unanticipated events. You should, howeesiew the factors and risks we describe ir
reports we file from time to time with the SEC aftlee date of this prospectus. We undertake ngattin to revise or update the forwdodking statements contained in this prospectasgtime.

RISK FACTORS

An investment in our securities involves risks.fde making an investment decision, you should fadlyeconsider the risks described under “Risk Begtin the applicable prospec
supplement and in our most recent Annual Repoffamm 10-K, and in our updates to those Risk Fadtomur Quarterly Reports on Form 10-Q following timost recent Form 1R; and in al
other information appearing in this prospectusnmoiporated by reference into this prospectus anydagplicable prospectus supplement. The matesk$ and uncertainties that manager
believes affect us will be described in those doents: In addition to those risk factors, there rhayadditional risks and uncertainties of which agement is not aware or focused on or
management deems immaterial. Our business, fiabomndition or results of operations could be mally adversely affected by any of these risk$ie Trading price of our securities could dec
due to any of these risks, and you may lose aibor of your investment. This prospectus is qigifn its entirety by these risk factors.

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PR EFERRED STOCK DIVIDENDS

The following table sets forth our consolidatedastof earnings to combined fixed charges and predestock dividends for the years ended Decembe2@09, 2008, 2007, 2006 ¢
2005. Before we issued our Fixed Rate Cumulativedteal Preferred Stock, Series A, to the Treasaryanuary 9, 2009, no shares of our preferred stece outstanding.

Ratios of Earnings to Combined Fixed Charges and Rferred Stock Dividends

Years ended December 3:

2009 2008 2007 2006 2005
Excluding interest on depos 1.59x 1.69x 1.09x 1.05x 1.75x
Including interest on deposi 1.27x 1.31x 1.03x 1.02x 1.38x




USE OF PROCEEDS

Unless otherwise provided in the applicable progmesupplement to this prospectus used to offetipsecurities, we expect to use the net procéeuts any offering of securities by
for general corporate purposes, which may inclucifuisitions, capital expenditures, investments, gnedrepayment, redemption or refinancing of allagportion of any indebtedness or o
securities outstanding at a particular time. Pemtlie application of the net proceeds, we expeirtvest the proceeds in short-term, interest-bgariatruments or other investment-grade securities.

DESCRIPTIONS OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptionsetdmmon stock, preferred stock, warrants, dehiriies, depositary shares and units that we mésr ahd sell from time to time. V
may issue the debt securities as exchangeableracafivertible debt securities exchangeable foramvertible into shares of common stock or prefesttk. The preferred stock may alsc
exchangeable for and/or convertible into sharesoofimon stock or another series of preferred stdéken one or more of these securities are offeratierfuture, a prospectus supplement
explain the particular terms of the securities el extent to which these general provisions mgtyag’hese summary descriptions and any summargriggiens in the applicable prospec
supplement do not purport to be complete descriptiof the terms and conditions of each security @medqualified in their entirety by reference ta oestated certificate of incorporation,
amended, our biaws and by applicable New Jersey law and any atbeuments referenced in such summary descripdndsrom which such summary descriptions are ddritfeany particule
terms of a security described in the applicablespectus supplement differ from any of the termsidesd herein, then the terms described hereinbgillleemed superseded by the terms set fc
that prospectus supplement.

We may issue securities in boekiry form through one or more depositaries, suciTlae Depository Trust Company, Euroclear or Ctezam, named in the applicable prospe
supplement. Each sale of a security in beaky form will settle in immediately available fim through the applicable depositary, unless otisenatated. We will issue the securities onl
registered form, without coupons, although we nsayé the securities in bearer form if so specifiettie applicable prospectus supplement. If anyrtses are to be listed or quoted on a secu
exchange or quotation system, the applicable potspsupplement will say so.

DESCRIPTION OF COMMON STOCK
General
Our restated certification of incorporation, as aded, provides that we may issue up to 20,000,06@@es of common stock, no par value. We may iner¢las number of shares

common stock that we are authorized to issue sules¢do the date of this prospectus. As of DecerBtie2009, there were 14,572,029 shares of our @mrstock outstanding. All outstand
shares of our common stock are fully paid and resessable. Our common stock is listed on the NAS[DA@pal Select Market under the symbol “CNBC.”
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Dividend Rights

Holders of our common stock are entitled to divideif, as and when determined by our board of thredn its sole discretion out of funds lawfullyadlable for the payment of dividen
The only statutory limitation is that we may noymadividend if, after giving effect to the divid&nwe would be unable to pay our debts as theyrheatdue in the usual course of business @
total assets would be less than our total liabgiti Funds for the payment of dividends by CentancdBrp come primarily from the earnings of Uniomtée National Bank. Thus, as a praci
matter, any restrictions on the ability of Unionn@s National Bank to pay dividends will act astrie§ons on the amount of funds available for paymof dividends by Center Bancorp.

As a national bank, Union Center National Bankulgjsct to limitations on the amount of dividendsniay pay to Center Bancorp, Union Center Natiorak& only shareholder. Cen
Bancorp is also subject to certain Federal ResBoard policies that may, in certain circumstandiesf its ability to pay dividends. These policie=quire, among other things, that a bank ho
company maintain a minimum capital base. The Fd®eserve Board may prohibit any dividend payntiesit would reduce a holding company’s capital betlogse minimum amounts.

The dividend rights of holders of our common staok qualified and subject to the dividend rightioltlers of our preferred stock described below.

Voting Rights

Each outstanding share of our common stock entitlesholder to one vote on all matters submitted tmte of our shareholders, except as otherwigeined by law. The quorum 1
shareholdersieetings is a majority of the outstanding shaf@snerally, actions and authorizations to be takegiven by shareholders require the approval obgonty of the votes cast by hold
of our common stock at a meeting at which a quoripresent. There is no cumulative voting.

Liquidation Rights

In the event of liquidation, dissolution or windimgp of Center Bancorp, holders of our common stk entitled to share equally and ratably in asaeslable for distribution aft
payment of debts and liabilities, subject to tlyhts of the holders of our preferred stock desdrielow.

Assessment and Redemption

All outstanding shares of our common stock are/fpdlid and non-assessable. Our common stock iedeemable at the option of the issuer or thedmslthereof.
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Other Matters

Certain provisions in our restated certificate mfdrporation, as amended, applicable New Jersqyocate law and applicable federal banking law mayehthe effect of discouragint
change of control of Center Bancorp, even if suttaasaction is favored by some of our shareholdadscould result in shareholders receiving a sulist premium over the current market p
of our shares. The primary purpose of these pranssis to encourage negotiations with our managemepersons interested in acquiring control of canporation. These provisions may also
to perpetuate present management and make ituliffar shareholders owning less than a majoritshefshares to be able to elect even a singletdirec

Registrar and Transfer Company is presently thresfes agent and registrar for our common stock.
DESCRIPTION OF PREFERRED STOCK

Fixed Rate Cumulative Perpetual Preferred Stock, Sées A

The following description of our preferred stocksdebes certain general terms of our Fixed Rate Watine Perpetual Preferred Stock, Series A. Temsand of these shares of prefe
stock have been authorized, and all shares ofghmrspreferred stock were issued to the U.S. Tmyasn January 9, 2009. These senior preferreteshzave no maturity date. The remail
4,900,000 shares of preferred stock remain unisblaedk check preferred stock.

Dividend and Repurchase Rights

The Fixed Rate Cumulative Perpetual Preferred Steekies A, is senior to our common stock and paly cumulative dividends at a rate of 5% per annaltil the fifth anniversary of tt
date of the original investment of the Treasuryyuday 9, 2014, and thereafter at a rate of 9% peum. Dividends will be payable quarterly in areean the fifteenth day of February, M
August, and November of each year. Unpaid dividearé compounded (i.e. dividends are paid on treuatrof unpaid dividends).

As long as the senior preferred shares are ouis@gnae are not permitted to pay dividends on amymon stock shares or any preferred shares rapkingassuwith the senior preferrt
shares, unless all dividends on the senior prefesihares have been paid in full.

Furthermore, until the earlier of the third anniaay of the Treasury's investment or the date dotwine Treasury has transferred all of the semieferred stock to unaffiliated third par
or such stock is redeemed in full, we may not, autithe consent of the Treasury, increase the anafuihe cash dividend on our common stock aboeeathount of our cash dividend at the tim
the Treasury’s investment. The Treasury’s consentt required where dividends on common stockpag@ble solely in shares of our common stock.

The Treasurys consent will be required for any repurchase ofoommon stock or other capital stock or other gggecurities, or any trust preferred securitiéBeothan repurchases of

senior preferred shares and share repurchasesmection with any employee benefit plan in the wady course of business consistent with past mectintil the earlier of the third anniversar
the Treasury’s investment or the date on whictstireor preferred shares are redeemed in wholeeoFrsasury has transferred all of the senior prefeshares to unaffiliated third parties.
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For as long as the Treasury continues to own anios@referred shares, we may not repurchase amgrspreferred shares from any other holder of ssichres unless we offer
repurchase a ratable portion of the senior predeshares then held by the Treasury on the same gmchconditions.

Conversion

Holders of the senior preferred shares have na tigexchange or convert such shares into any obther securities.

Voting Rights

The senior preferred shares have no voting righter than class voting rights granted under Newejelaw and class voting rights on (i) any autretion or issuance of shares ranl
senior to the senior preferred shares; (ii) anyradment to the rights of the senior preferred shame§ii) any merger, exchange or similar transacttwhich would adversely affect the rights of
senior preferred shares. If dividends on the semeferred shares as described above are notrphid for six dividend periods, whether or notmsecutive, the senior preferred shareholders v
have the right to elect two directors. The righekect directors would cease when all unpaid divitke(including compounded dividends) have been ipdiall.

Liquidation Rights

The senior preferred shares have a liquidatiorepeete of $1,000 per share. In the event of lifiod, dissolution or winding up of Center Bancdiplders of the senior preferred sh:
are entitled to receive full payment of the liquida amount per share and the amount of any acanddinpaid dividends, before any distribution sdfeds or proceeds is made to the holders «
common stock.

Redemption

We may redeem the senior preferred shares withdhsent of the Treasury in conjuction with our @ignregulation at any timeThe redemption price is equal to the sum of theidiatior
amount per share and any accrued and unpaid dosdem the senior preferred shares up to, but exguthe date fixed for redemption. Upon such repliion, we may repurchase the warrant
we issued to the Treasury concurrent with our isseaf the senior preferred shares at fair maréktev If we do not choose to exercise our optiewarrant, the Treasury will attempt to liquic

the warrant as soon as possible. By virtue ofrigints offering in October 2009, the number of elsanf our common stock covered by the warrant leas bbeduced from 173,410 shares to 8¢
shares.

-1C-




Other Matters
The senior preferred shares are freely transferafe senior preferred shares are not subjectytar@ndatory redemption, sinking fund or other Enyprovisions.
“Blank Check” Preferred Stock

The remaining 4,900,000 unissued shares of prefesteck are typically referred to as “blank chegk&ferred stock. This term refers to stock forakththe rights and restrictions
determined by the board of directors of a corporatiln general, our restated certificate of incogtion, as amended, authorizes our board of dire¢b issue new shares of our common sto
preferred stock without further shareholder actimoyided that there are sufficient authorized egar

The issuance of additional common or preferredkstnay be viewed as having adverse effects upomahders of common stock. Holders of our commomlsido not have preempti
rights with respect to any newly issued stock. Beard could adversely affect the voting power @flers of our common stock by issuing shares depred stock with certain voting, convers
and/or redemption rights. In the event of a pregasierger, tender offer or other attempt to gairtred of Center Bancorp that the board of directiwes not believe to be in the best interestss
shareholders, the board could issue additionabmed stock which could make any such takeovemgittenore difficult to complete. Our board of dir@s does not intend to issue any prefe
stock except on terms that the board deems to theeibest interests of our company and our shadelrsl

Terms of the Preferred Stock That We May Offer andSell to You

We summarize below some of the provisions that apiply to the preferred stock that we may offeya@a unless the applicable prospectus supplemenrtda® otherwise. This summi
may not contain all information that is importantyou. The complete terms of the preferred stodkbei contained in the prospectus supplement. Ymulsl read the prospectus supplement, w
will contain additional information and which magdate or change some of the information below.

Our board of directors has the authority, withautter action by the shareholders, to issue pedestock in one or more series and to fix the nurobshares, dividend rights, convers
rights, voting rights, redemption rights, liquidatipreferences, sinking funds, and any other rigiteferences, privileges and restrictions apple&é&each such series of preferred stock.

Prior to the issuance of a new series of prefestedk, we will further amend our restated certifécaf incorporation, as amended, designating tbekstf that series and the terms of

series. The issuance of any preferred stock caludraely affect the rights of the holders of comrsttk and, therefore, reduce the value of the comstock. The ability of our board of direct
to issue preferred stock could discourage, delgyevent a takeover or other corporate action.
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The terms of any particular series of preferredistaill be described in the prospectus supplemelating to that particular series of preferred ktaecluding, where applicable:

the designation, stated value and liquidation pegfee of such preferred stock and the amount cksiffered,;
the offering price

the dividend rate or rates (or method of calcutgtithe date or dates from which dividends shathae, and whether such dividends shall be cum@aiivnoncumulative and,
cumulative, the dates from which dividends shathomence to cumulat

any redemption or sinking fund provisions;
the amount that shares of such series shall bigeginttd receive in the event of our liquidatiorsstilution or windin-up;

the terms and conditions, if any, on which shafesuoh series shall be convertible or exchangef@blshares of our stock of any other class or elgssr other series of the s¢
class;

the voting rights, if any, of shares of such serike status as to reissuance or sale of sharsscbf series redeemed, purchased or otherwise iezd,qor surrendered to us
conversion or exchang

the conditions and restrictions, if any, on therpagt of dividends or on the making of other disttibns on, or the purchase, redemption or otheuiaitipn by us or ar
subsidiary, of the common stock or of any othes<laf our shares ranking junior to the shares cfi series as to dividends or upon liquidati

the conditions and restrictions, if any, on theatimn of indebtedness by us or by any subsidiarpnothe issuance of any additional stock rankingagarity with or prior to t
shares of such series as to dividends or upordigjioin; anc

any additional dividend, liquidation, redemptioimking or retirement fund and other rights, preferes, privileges, limitations and restrictions o€ls preferred stock.

The description of the terms of a particular sedaegreferred stock in the applicable prospectysplment will not be complete. You should refeithie applicable amendment to
restated certificate of incorporation, as amenétmd;omplete information regarding a series of gnefd stock.

The preferred stock will, when issued against paynué the consideration payable therefor, be fyid and nonassessable. Unless otherwise spedifite applicable prospec
supplement, each series of preferred stock wilbnuigsuance, rank senior to the common stock aral marity in all respects with each other outstagdieries of preferred stock. The rights o
holders of our preferred stock will be subordirtatéhat of our general creditors.
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DESCRIPTION OF WARRANTS

We summarize below some of the provisions that ayly to the warrants unless the applicable prisgesupplement provides otherwise. This summary mo& contain all informatic
that is important to you. The complete terms of werants will be contained in the applicable watreertificate and warrant agreement. These doctsrieawve been or will be included
incorporated by reference as exhibits to the regiisn statement of which this prospectus is a.péot should read the warrant certificate and tl@@rant agreement. You should also reac
prospectus supplement, which will contain additlonformation and which may update or change sofrtheinformation below.

General

We may issue, together with other securities oassply, warrants to purchase debt securities, acamstock, preferred stock or other securities. g msue the warrants under war
agreements to be entered into between us and advdnkst company, as warrant agent, all as sét farthe applicable prospectus supplement. Theamgiagent would act solely as our age
connection with the warrants of the series beirigretl and would not assume any obligation or r@fstiip of agency or trust for or with any holderdeneficial owners of warrants.

The applicable prospectus supplement will desatibefollowing terms, where applicable, of warraintsespect of which this prospectus is being detide

the title of the warrants

the designation, amount and terms of the secufiieshich the warrants are exercisable and theqatores and conditions relating to the exercisioh warrants
the designation and terms of the other securifiesyy, with which the warrants are to be issued #hre number of warrants issued with each suchriggcu

the price or prices at which the warrants will bsuied,;

the aggregate number of warrants;

any provisions for adjustment of the number or amv@di securities receivable upon exercise of theavds or the exercise price of the warrants;

the price or prices at which the securities purahksupon exercise of the warrants may be purchased

if applicable, the date on and after which the aais and the securities purchasable upon exertthe warrants will be separately transferable;

if applicable, a discussion of the material U.S8lef@l income tax considerations applicable to therants;

any other terms of the warrants, including termecedures and limitations relating to the exchasnys exercise of the warrants;
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. the date on which the right to exercise the wasrahtll commence and the date on which the rigiit ekpire;

. if applicable, the maximum or minimum number of mats which may be exercised at any tii
. the identity of the warrant agel

. any mandatory or optional redemption provisi

. whether the warrants are to be issued in regiswréearer form

. whether the warrants are extendible and the penigutriods of such extendibilit

. information with respect to bo-entry procedures, if any; ai

. any other terms of the warran

Before exercising their warrants, holders of watsanill not have any of the rights of holders of thecurities purchasable upon such exercise, imguble right to receive dividends, if a
or payments upon our liquidation, dissolution oneihg-up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder thereof to ¢ghase the amount of such principal amounts of deburities or such number of shares of common stoghkreferred stock or ott
securities at the exercise price as will in eacdedae set forth in, or be determinable as set fortthe applicable prospectus supplement. Warnawaig be exercised at any time up to the clo
business on the expiration date set forth in th@iegble prospectus supplement. After the closeusiness on the expiration date, unexercised warvaiti become void. Warrants may be exerc
as set forth in the applicable prospectus supplénedating to the warrants offered thereby. Upareigt of payment and the warrant certificate prhpeompleted and duly executed at the corpt
trust office of the warrant agent or any otherasfindicated in the applicable prospectus suppléemenwill, as soon as practicable, forward thechased securities. If less than all of the war
represented by the warrant certificate are exedcs@ew warrant certificate will be issued for temaining warrants.

Enforceability of Rights of Holders of Warrants
Each warrant agent will act solely as our agenteutige applicable warrant agreement and will netia® any obligation or relationship of agency vsttwith any holder of any warrant
single bank or trust company may act as warranttefge more than one issue of warrants. A warrgetnawill have no duty or responsibility in caseaofy default by us under the applicable wa

agreement or warrant, including any duty or resjhility to initiate any proceedings at law or ottwse, or to make any demand upon us. Any holdex whrrant may, without the consent of
related warrant agent or the holder of any otheravé, enforce by appropriate legal action its righexercise, and receive the securities purchesgion exercise of, that holder’s warrant(s).
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Modification of the Warrant Agreement

The warrant agreement will permit us and the waragent, without the consent of the warrant holdersupplement or amend the agreement in thewWaip circumstances:

. to cure any ambiguity

. to correct or supplement any provision which maylefective or inconsistent with any other provisipor

. to add new provisions regarding matters or questtbat we and the warrant agent may deem necessassirable and which do not adversely affectinlerests of the warre
holders.

DESCRIPTION OF DEBT SECURITIES

We summarize below some of the provisions that aplply to the debt securities unless the applicabspectus supplement provides otherwise. Thisngm may not contain i
information that is important to you. The complézems of the debt securities will be containedhia &pplicable notes. The notes will be includedhoorporated by reference as exhibits tc
registration statement of which this prospectus mrt. You should read the provisions of the notes should also read the prospectus supplemérithvwvill contain additional information a
which may update or change some of the informailow.

General

This prospectus describes certain general termpanisions of the debt securities. The debt séesrill be issued under an indenture betweennasaatrustee to be designated pric
the issuance of the debt securities. When we odfeell a particular series of debt securities,wiledescribe the specific terms of the securifies supplement to this prospectus. The prosp
supplement will also indicate whether the genemahs and provisions described in this prospectplydp a particular series of debt securities.

We may issue, from time to time, debt securitieyrie or more series, that will consist of either genior debt (“senior debt securities”), our sesubordinated debtgenior subordinatt
debt securities”), our subordinated debt (“subaatid debt securities”) or our junior subordinatedtd“junior subordinated debt securitiestd, together with the senior subordinated dehirites
and the subordinated debt securities, the “subateihsecurities”)Debt securities, whether senior, senior subordihasabordinated or junior subordinated, may beeidsas convertible de
securities or exchangeable debt securities.

We have summarized herein certain terms and panssif the form of indenture (the “indentureThe summary is not complete and is qualified irertfrety by reference to the actual

of the indenture. The indenture is an exhibit te tagistration statement of which this prospecsua part. You should read the indenture for thevipions which may be important to you. -
indenture is subject to and governed by the Tnbemture Act of 1939, as amended.
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The indenture does not limit the amount of debtsées which we may issue. We may issue debt ##siup to an aggregate principal amount as we auafjorize from time to tin
which securities may be in any currency or curremaiy designated by us. The terms of each seridglof securities will be established by or purstaits) a supplemental indenture, (b) a resoli
of our board of directors, or (c) an officexrtificate pursuant to authority granted undeesolution of our board of directors. The prospectugplement will describe the terms of any
securities being offered, including:

the title of the debt securities;

the limit, if any, upon the aggregate principal amioor issue price of the debt securities of aeseri

ranking of the specific series of debt securitiative to other outstanding indebtedness, inclydiny debt of any of our subsidiaries;
the price or prices at which the debt securitidshvei issued

the designation, aggregate principal amount anfgoaized denominations of the series of debt seear

the issue date or dates of the series and the ityadate of the serie:

whether the securities will be issued at par @ pitemium over or a discount from their face amc

the interest rate, if any, and the method for dateg the interest rate and basis upon which @steshall be calculate

the right, if any, to extend interest payment pgsiand the duration of the extensi

the interest payment dates and the record datékdanterest payment

any mandatory or optional redemption terms or pyey@nt, conversion, sinking fund or exchangeabditgonvertibility provisions

the currency of denomination of the securit

the place where we will pay principal, premiumaify, and interest, if any, and the place wheral#die securities may be presented for tran

if payments of principal of, premium, if any, otenest, if any, on the debt securities will be madene or more currencies or currency units othan that or those in which 1
debt securities are denominated, the manner inhnthie exchange rate with respect to these paymaihtse determined

if other than denominations of $1,000 or multipdé$1,000, the denominations the debt securitiélsbwiissued in
whether the debt securities will be issued in trenfof global securities or certificate

the applicability of and additional provisionsaify, relating to the defeasance of the debt sézsii
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. the portion of principal amount of the debt sedesipayable upon declaration of acceleration ohtheurity date, if other than the entire principaiount;

. the currency or currencies, if other than the quyeof the United States, in which principal antbiast will be paid
. the dates on which premium, if any, will be p¢
. any addition to or change in tEvents of Defau” described in this prospectus or in the indentutl vaspect to the debt securities and any changeeiacceleration provisia

described in this prospectus or in the indentuté véspect to the debt securiti

. any addition to or change in the covenants destiilbéhe prospectus or in the indenture with respethe debt securities;
. our right, if any, to defer payment of interest @he maximum length of this deferral period; and
. other specific terms, including any additional egesf default or covenant

We may issue debt securities at a discount bel@iv #tated principal amount. Even if we do not ésslue debt securities below their stated princgrabunt, for United States fede
income tax purposes the debt securities may be eltem have been issued with a discount becausertfirt interest payment characteristics. We wibalibe in any applicable prospec
supplement the United States federal income tasiderations applicable to debt securities issueal discount or deemed to be issued at a discondtwdl describe any special United St:
federal income tax considerations that may be epplé to the particular debt securities.

We may structure one or more series of subordinsgedrities so that they qualify as capital uneéelefal regulations applicable to bank holding camgm We may adopt this struct
whether or not those regulations may be applicabies at the time of issuance.

The debt securities will represent our general congzl obligations. We are a holding company andeZdéBancorps operating assets are owned by our subsidiariestély primarily ol
dividends from such subsidiaries to meet our okibga. We are a legal entity separate and disfioch our banking and nobanking affiliates. The principal sources of ourdme are dividen:
and interest from the Bank. The Bank is subjeatefirictions imposed by federal law on any ex@msiof credit to, and certain other transactionth,wis and certain other affiliates, anc
investments in stock or other securities theraofaddition, payment of dividends to us by the Bang&ubject to ongoing review by banking regulat8scause we are a holding company, our
to participate in any distribution of assets of aupsidiary upon the subsidiasyliquidation or reorganization or otherwise isjsgbto the prior claims of creditors of the sulieiy, except to tr
extent we may ourselves be recognized as a cregfithiat subsidiary. Accordingly, the debt secestivill be effectively subordinated to all existiagd future liabilities, including deposits, of
subsidiaries, and holders of the debt securitiesilshiook only to our assets for payments on tHat decurities. The indenture does not limit theuinence or issuance of our secured or unse
debt including senior indebtedness.
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Senior Debt
Senior debt securities will rank equally and passu with all of our other unsecured and unsubateéhdebt from time to time outstanding.
Subordinated Debt

The indenture does not limit our ability to issuéardinated debt securities. Any subordination fgiowns of a particular series of debt securitie e set forth in the supplemer
indenture, board resolution or officers’ certifieaelated to that series of debt securities anidbeitlescribed in the relevant prospectus supplemen

If this prospectus is being delivered in connectidth a series of subordinated debt securitiesatt@mpanying prospectus supplement or the infeomatcorporated by reference in 1
prospectus will set forth the approximate amourgesfior indebtedness outstanding as of the erfieahbst recent fiscal quarter.

Conversion or Exchange Rights

Debt securities may be convertible into or exchabte for our other securities or property. The tm@nd conditions of conversion or exchange willskee forth in the supplemen
indenture, board resolution or officersrtificate related to that series of debt seasitind will be described in the relevant prospestusplement. The terms will include, among othére
following:

. the conversion or exchange pri

. the conversion or exchange peri

. provisions regarding our ability or the ability ¢fie holder to convert or exchange the debt seesi
. events requiring adjustment to the conversion charge price; an

. provisions affecting conversion or exchange ingbent of our redemption of the debt securit

Merger, Consolidation or Sale of Assets

The indenture prohibits us from merging into or smidating with any other person or selling, legsim conveying substantially all of our assets @dassets of our subsidiaries, taken
whole, to any person, unless:

. either we are the continuing corporation or thecesgsor corporation or the person which acquiresaby, lease or conveyance substantially all owuorsubsidiarie’ assets is
corporation organized under the laws of the Un8tates, any state thereof, or the District of Cdlianand expressly assumes the due and punctualgraf the principal of, ai
premium, if any, and interest, if any, on all thebtisecurities and the due performance of evergrmant of the indenture to be performed or obsebyeds, by supplemen
indenture satisfactory to the trustee, executeddafidered to the trustee by such corporat
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. immediately after giving effect to such transacsiomo Event of Default described under the cap“Events of Default and Remed” below or event which, after notice or laps
time or both would become an Event of Default, inaspened and is continuing; &

. we have delivered to the trustee an officemrtificate and an opinion of counsel each stativeg such transaction and such supplemental inderinmply with the indentu
provisions relating to merger, consolidation ane s assets

Upon any consolidation or merger with or into anlyes person or any sale, conveyance, lease, or wresfer of all or substantially all of our orr@ubsidiariesassets to any person,
successor person shall succeed, and be substitutags under the indenture and each series ofandig debt securities, and we shall be relievieallmbligations under the indenture and ¢
series of outstanding debt securities to the extenivere the predecessor person.

Events of Default and Remedies

When we use the term “Event of Default” in the intiee with respect to the debt securities of amgsewe mean:

1) default in paying interest on the tedcurities when it becomes due and the defanotirages for a period of 30 days or more;

) default in paying principal, or premi, if any, on the debt securities when due;

3) default is made in the payment of simking or purchase fund or analogous obligatitemvthe same becomes due, and such default comfmu@0 days or more;

4 default in the performance, or breaafrany covenant or warranty in the indenture ¢otthan defaults specified in clause (1), (2) 9raBove) and the default or bre

continues for a period of 60 days or more after@eeive written notice of such default from thestae or we and the trustee receive notice fromhthders of at least 25% in aggregate princ
amount of the outstanding debt securities of thiese

(5) certain events of bankruptcy, insalg reorganization, administration or similar predings with respect to us have occurred; and
(6) any other Event of Default provideithwrespect to debt securities of that seriesithaet forth in the applicable prospectus suppléraecompanying this prospectus.

No Event of Default with respect to a particulariese of debt securities (except as to certain evefbankruptcy, insolvency or reorganization) rssegily constitutes an Event of Defi
with respect to any other series of debt securifié®® occurrence of certain Events of Default ormaceleration under the indenture may constitutevemt of default under certain of our o
indebtedness that we may have outstanding from tintiene. Unless otherwise provided by the termarofpplicable series of debt securities, if annEwé Default under the indenture occurs \
respect to the debt securities of any series andritinuing, then the trustee or the holders ofles$ than 51% of the aggregate principal amouth@butstanding debt securities of that series
by written notice require us to repay immediatély entire principal amount of the outstanding dsaurities of that series (or such lesser amountasbe provided in the terms of the securit
together with all accrued and unpaid interest adnpum, if any. In the case of an Event of Defae#ulting from certain events of bankruptcy, ingoley or reorganization, the principal (or s
specified amount) of and accrued and unpaid inteifeny, on all outstanding debt securities Wwilicome and be immediately due and payable withputlaclaration or other act on the part of
trustee or any holder of outstanding debt secsritiée refer you to the prospectus supplement nglati any series of debt securities that are distcsecurities for the particular provisions relg
to acceleration of a portion of the principal amieisuch discount securities upon the occurrefi@ndevent of Default.




After a declaration of acceleration, the holders ofiajority in aggregate principal amount of outdtag debt securities of any series may rescirgldbcelerated payment requirement
existing Events of Default, except for nonpaymerthe principal on the debt securities of thategithat has become due solely as a result of tedemated payment requirement, have been
or waived and if the rescission of acceleration awt conflict with any judgment or decree. Thédewos of a majority in aggregate principal amouithe outstanding debt securities of any s
also have the right to waive past defaults, exagfgfault in paying principal or interest on anystanding debt security, or in respect of a covepaa provision that cannot be modified or amel
without the consent of all holders of the debt sities of that series.

No holder of any debt security may seek to ingittproceeding with respect to the indenture urdesh holder has previously given written noticeéh® trustee of a continuing Even
Default, the holders of not less than 51% in agategrincipal amount of the outstanding debt séesrof the series have made a written requestetdrustee to institute proceedings in respe
the Event of Default, the holder or holders havierefl reasonable indemnity to the trustee andrisee has failed to institute such proceeding iwi6i® days after it received this notice
addition, within this 60day period the trustee must not have received tibres inconsistent with this written request bydesk of a majority in aggregate principal amounthef outstanding de
securities of that series. These limitations doapgly, however, to a suit instituted by a holdea debt security for the enforcement of the payneémprincipal, interest or any premium on or &
the due dates for such payment.

During the existence of an Event of Default actuliiown to a responsible officer of the trustee, titustee is required to exercise the rights amdep® vested in it under the indenture
use the same degree of care and skill in its eseras a prudent person would under the circumstancthe conduct of that persenbwn affairs. If an Event of Default has occuresdl it
continuing, the trustee is not under any obligatorexercise any of its rights or powers at theuest| or direction of any of the holders unlesshbklers have offered to the trustee securi
indemnity reasonably satisfactory to the trustedaj&t to certain provisions, the holders of a mgjon aggregate principal amount of the outstagdilebt securities of any series have the ri¢
direct the time, method and place of conducting@egeeding for any remedy available to the trysteexercising any trust, or power conferred anttostee.

The trustee will, within 90 days after receivingtine of any default, give notice of the defaultthe holders of the debt securities of that setiefgss the default was already cure
waived. Unless there is a default in paying priatipterest or any premium when due, the trustéeevadthhold giving notice to the holders if it detenes in good faith that the withholding of no
is in the interest of the holders. In the case défault specified in clause (4) above describingrits of Default, no notice of default to the haotdef the debt securities of that series will beeg
until 60 days after the occurrence of the evermtedault.
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The indenture requires us, within 120 days afterethd of our fiscal year, to furnish to the trustestatement as to compliance with the indentune.ifidenture provides that the trustee
withhold notice to the holders of debt securitiésimy series of any Event of Default (except inrpapt on any debt securities of that series) wisipeet to debt securities of that series if it ind
faith determines that withholding notice is in thierest of the holders of those debt securities.

Modification and Waiver

The indenture may be amended or modified withoaitcitnsent of any holder of debt securities in otder

. evidence a successor to the trustee;

. cure ambiguities, defects or inconsistencies;

. provide for the assumption of our obligations ie ttase of a merger or consolidation or transfeallobr substantially all of our assets that conmgplgth the covenant descrik
under“— Merger, Consolidation or Sale of As<”;

. make any change that would provide any additioigalts or benefits to the holders of the debt séiesrbdf a series;

. add guarantors or co-obligors with respect to tiet decurities of any series;

o secure the debt securities of a series;

o establish the form or forms of debt securitiesrof series;

. add additional Events of Default with respect te debt securities of any series;

. add additional provisions as may be expressly gercthby the Trust Indenture Act;

. maintain the qualification of the indenture under Trust Indenture Act; or

. make any change that does not adversely affectyimeaterial respect the interests of any holder.

Other amendments and modifications of the indenturthe debt securities issued may be made witltdinsent of the holders of not less than a majamigggregate principal amount
the outstanding debt securities of each seriestafieby the amendment or modification. Howeverpragification or amendment may, without the conssrthe holder of each outstanding ¢
security affected:

. change the maturity date or the stated paymentadaey payment of premium or interest payablehendebt securitie:
. reduce the principal amount, or extend the fixedunitg, of the debt securitie
. change the method of computing the amount of pradar any interest of any debt secur
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. change or waive the redemption or repayment prowssof the debt securitie

. change the currency in which principal, any premammnterest is paid or the place of paym«

. reduce the percentage in principal amount outstanoli debt securities of any series which must entt an amendment, supplement or waiver or consdake any actior
. impair the right to institute suit for the enforcemt of any payment on the debt securit

. waive a payment default with respect to the detusies;

. reduce the interest rate or extend the time fonmy of interest on the debt securiti

. adversely affect the ranking or priority of the tisbcurities of any series;

. release any guarantor or-obligor from any of its obligations under its guatee or the indenture, except in compliance wiéhtétms of the indentur

Satisfaction, Discharge and Covenant Defeasance

We may terminate our obligations under the indenwith respect to the outstanding debt securitiesp series, when:

. either:
o all debt securities of any series issued that heen authenticated and delivered have been ddliverthe trustee for cancellation; or
. all the debt securities of any series issued thae mot been delivered to the trustee for cancaefidtave become due and payable, will become ddepayable within or
year, or are to be called for redemption within grar and we have made arrangements satisfactong tioustee for the giving of notice of redemptimynsuch trustee
our name and at our expense, and in each caseaweeilevocably deposited or caused to be depositédthe trustee sufficient funds to pay and désde the entil
indebtedness on the series of debt securities
. we have paid or caused to be paid all other suersdine and payable under the indenture; and
. we have delivered to the trustee an officemttificate and an opinion of counsel, each statig all conditions precedent under the indentetating to the satisfaction a

discharge of the indenture have been complied
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We may elect to have our obligations under theniate discharged with respect to the outstandirg siecurities of any series (“legal defeasandegpal defeasance means that we wi
deemed to have paid and discharged the entire tiediedss represented by the outstanding debt seswftsuch series under the indenture, except for:

. the rights of holders of the debt securities t@nee principal, interest and any premium when due;

. our obligations with respect to the debt securiescerning issuing temporary debt securities,stegfion of transfer of debt securities, mutilatddstroyed, lost or stolen d
securities and the maintenance of an office or @agésr payment for security payments held in tr

. the rights, powers, trusts, duties and immunitfethe trustee; an

. the defeasance provisions of the indenture.

In addition, we may elect to have our obligatioaeased with respect to certain covenants in tbenture (“covenant defeasancelf)we so elect, any failure to comply with th
obligations will not constitute a default or an ewef default with respect to the debt securitiésuny series. In the event covenant defeasanceicoertain events, not including npayment
bankruptcy and insolvency events, described uneetits of Default and Remedies,” will no longer stitnte an event of default for that series.

In order to exercise either legal defeasance oemant defeasance with respect to outstanding éehtites of any series:

. we must irrevocably have deposited or caused wepesited with the trustee as trust funds for tm@se of making the following payments, specificaledged as security fq
and dedicated solely to the benefits of the holdétke debt securities of a seri

. money in an amount; or

. U.S. government obligations (or equivalent govemnabligations in the case of debt securities denatad in other than U.S. dollars or a specifiedency) that wil
provide, not later than one day before the due dfaémy payment, money in an amount

. a combination of money and U.S. government obligeti(or equivalent government obligations, as apple),
in each case sufficient, in the written opiniontfwiespect to U.S. or equivalent government ohiligator a combination of money and U.S. or equivag®vernment obligations, as applicable)
nationally recognized firm of independent public@entants to pay and discharge, and which shadippéied by the trustee to pay and discharge, ahefprincipal (including mandatory sink
fund payments), interest and any premium at due alataturity;
. in the case of legal defeasance, we have deliverétk trustee an opinion of counsel stating thatler then applicable federal income tax law, thidérs of the debt securities

that series will not recognize income, gain or lfmssfederal income tax purposes as a result ofigmosit, defeasance and discharge to be effentbavitl be subject to the sai
federal income tax as would be the case if the siemefeasance and discharge did not oc
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. in the case of covenant defeasance, we have dediverthe trustee an opinion of counsel to theceffeat the holders of the debt securities of Heaies will not recognize incon
gain or loss for federal income tax purposes asaltr of the deposit and covenant defeasance éffeeted and will be subject to the same fedemdnime tax as would be the c
if the deposit and covenant defeasance did notrp

. no event of default or default with respect to dstanding debt securities of that series hasroagand is continuing at the time of such depaftér giving effect to the depa
or, in the case of legal defeasance, no defawtingl to bankruptcy or insolvency has occurred iarabntinuing at any time on or before the 91st afftgr the date of such depc
it being understood that this condition is not dedrsatisfied until after the 91st d:

. the legal defeasance or covenant defeasance wilause the trustee to have a conflicting intergttin the meaning of the Trust Indenture Act, assg all debt securities of
series were in default within the meaning of sudt;

. the legal defeasance or covenant defeasance wilksolt in a breach or violation of, or constitatdefault under, any other agreement or instrurieewhich we are a part

. if prior to the stated maturity date, notice slwale been given in accordance with the provisidrikeindenture;

. the legal defeasance or covenant defeasance witksaolt in the trust arising from such depositstiating an investment company within the mearohthe Investment Compa

Act of 1940, as amended, unless the trust is m@dtunder such Act or exempt from registratioit

. we have delivered to the trustee an offi’ certificate and an opinion of counsel stating #latonditions precedent with respect to the labgfbasance or covenant defeas
have been complied wit

Covenants
We will set forth in the applicable prospectus dapgent any restrictive covenants applicable toiasye of debt securities.
Paying Agent and Registrar
The trustee will initially act as paying agent aedistrar for all debt securities. We may changephying agent or registrar for any series of debtrities without prior notice, and we

any of our subsidiaries may act as paying agerggistrar.
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Forms of Securities

Each debt security will be represented either bgréficate issued in definitive form to a partiguinvestor or by one or more global securitiesesenting the entire issuance of the s
of debt securities. Certificated securities willibsued in definitive form and global securitiedl Wwe issued in registered form. Definitive sedestname you or your nominee as the owner ¢
security, and in order to transfer or exchangeettsesurities or to receive payments other thamaster other interim payments, you or your nomimesst physically deliver the securities to
trustee, registrar, paying agent or other agerappicable. Global securities name a depositaitsarominee as the owner of the debt securitipeesented by these global securities. The depyg
maintains a computerized system that will reflextreinvestors beneficial ownership of the securities throughaecount maintained by the investor with its brédealer, bank, trust company
other representative, as we explain more fully welo

Global Securities

We may issue the registered debt securities iffdtre of one or more fully registered global sedastthat will be deposited with a depositary orcitistodian identified in the applica
prospectus supplement and registered in the nantbadfdepositary or its nominee. In those cases, @anmore registered global securities will be égkin a denomination or aggrec
denominations equal to the portion of the aggregerteipal or face amount of the securities todggresented by registered global securities. Urledsuntil it is exchanged in whole for securitia
definitive registered form, a registered globalusi#g may not be transferred except as a wholertyamong the depositary for the registered globalisty, the nominees of the depositary or
successors of the depositary or those nominees.

If not described below, any specific terms of tle@akitary arrangement with respect to any secsiriiebe represented by a registered global seouwtiitype described in the prospec
supplement relating to those securities. We argteighat the following provisions will apply to @épositary arrangements.

Ownership of beneficial interests in a registeréabal security will be limited to persons, calledrficipants, that have accounts with the depositarpersons that may hold intere
through participants. Upon the issuance of a reggst global security, the depositary will credit, its book-entry registration and transfer systém, participantsaccounts with the respect
principal or face amounts of the securities beieficowned by the participants. Any dealers, undéers or agents participating in the distributiminthe securities will designate the accountse
credited. Ownership of beneficial interests in giseered global security will be shown on, andttiaasfer of ownership interests will be effectediyahrough, records maintained by the deposi
with respect to interests of participants, andr@nrecords of participants, with respect to intisre$ persons holding through participants. Theslafvsome states may require that some purct
of securities take physical delivery of these sitiesrin definitive form. These laws may impair yability to own, transfer or pledge beneficialergsts in registered global securities.

So long as the depositary, or its nominee, is ¢lgéstered owner of a registered global securiyt depositary or its nominee, as the case may itidherconsidered the sole owner or ho
of the securities represented by the registeredafjlecurity for all purposes under the indentlibeept as described below, owners of beneficigrésts in a registered global security will nc
entitled to have the securities represented bydpistered global security registered in their nemeéll not receive or be entitled to receive plgsidelivery of the securities in definitive formd
will not be considered the owners or holders ofgeeurities under the indenture. Accordingly, epetson owning a beneficial interest in a registgjethal security must rely on the procedure
the depositary for that registered global secuaity, if that person is not a participant, on thecpdures of the participant through which the pemaens its interest, to exercise any rights of lalér
under the indenture. We understand that underiegistdustry practices, if we request any actiomalflers or if an owner of a beneficial interesairegistered global security desires to give ke
any action that a holder is entitled to give oretaikder the indenture, the depositary for the tegd global security would authorize the partinigaholding the relevant beneficial interests tee
or take that action, and the participants wouldhatize beneficial owners owning through them taoegor take that action or would otherwise act uganinstructions of beneficial owners holc
through them.
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Principal, premium, if any, and interest paymentsdebt securities represented by a registered gsuairity registered in the name of a depositarijtsonominee will be made to 1
depositary or its nominee, as the case may bédeaegistered owner of the registered global sgcuieither we nor the trustee or any other agéwiuss or the trustee will have any responsik
or liability for any aspect of the records relatimgpayments made on account of beneficial ownprstierests in the registered global security ornfmintaining, supervising or reviewing ¢
records relating to those beneficial ownershiprasss.

We expect that the depositary for any of the s&esrrepresented by a registered global securfignureceipt of any payment of principal, premiumtgfiest or other distribution
underlying securities or other property to holdensthat registered global security, will immedigtetedit participantsaccounts in amounts proportionate to their respedieneficial interests
that registered global security as shown on therdscof the depositary. We also expect that paysneytparticipants to owners of beneficial interasta registered global security held thro
participants will be governed by standing customstructions and customary practices, as is novecése with the securities held for the accountsusfomers in bearer form or registeredstrée
name,” and will be the responsibility of those fapants.

If the depositary for any of these securities repntéed by a registered global security is at ang tinwilling or unable to continue as depositargeases to be a clearing agency regis
under the Exchange Act, and a successor deposégiytered as a clearing agency under the ExchAngés not appointed by us within 90 days, we vsBue securities in definitive form
exchange for the registered global security thdttheen held by the depositary. Any securities @snealefinitive form in exchange for a registerddb@l security will be registered in the nam:
names that the depositary gives to the trusteahar selevant agent of ours or theirs. It is expeddhat the depositay’instructions will be based upon directions reeeiy the depositary frc
participants with respect to ownership of benefiiigerests in the registered global security thed been held by the depositary.

Unless we state otherwise in a prospectus supplertenDepository Trust Company (“DTCWjll act as depositary for each series of debt Sges issued as global securities. DTC
advised us that DTC is a limited-purpose trust canypcreated to hold securities for its participgtorganizations (collectively, the “Participantsid to facilitate the clearance and settleme
transactions in those securities between Partitspimough electronic booémntry changes in accounts of its Participants. Pheticipants include securities brokers and dealeasks, tru:
companies, clearing corporations and certain athganizations. Access to DTE5ystem is also available to other entities sischamks, brokers, dealers and trust companie<iirat through ¢
maintain a custodial relationship with a Participasither directly or indirectly (collectively, théndirect Participants”)Persons who are not Participants may beneficially securities held by
on behalf of DTC only through the Participantshe tndirect Participants. The ownership interestand transfers of ownership interests in, eachrég held by or on behalf of DTC are recor
on the records of the Participants and the IndiPacticipants.
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Governing Law
The indenture and each series of debt securiteeg@rerned by, and construed in accordance wighatlus of the State of New York.
DESCRIPTION OF DEPOSITARY SHARES

We summarize below some of the provisions that aflply to depositary shares unless the applicalspectus supplement provides otherwise. This suspnmmay not contain &
information that is important to you. The complétems of the depositary shares will be containethendepositary agreement and depositary recefgicaple to any depositary shares. Tt
documents have been or will be included or incaafeat by reference as exhibits to the registratiatesient of which this prospectus is a part. Yooukhread the depositary agreement ani
depositary receipt. You should also read the prdsgesupplement, which will contain additional inf@tion and which may update or change some dffoemation below.

General

We may offer fractional shares of preferred stoakher than full shares of preferred stock. If wesd, we may issue receipts for depositary shaegseach represent a fraction of a sha
a particular series of preferred stock. The progmesupplement will indicate that fraction. The relsaof preferred stock represented by depositaayeshwill be deposited under a depos
agreement between us and a bank or trust companhyntets certain requirements and is selected byhish we refer to as the “bank depositafgdch owner of a depositary share will be ent
to all the rights and preferences of the prefestedk represented by the depositary share. Thesdappshares will be evidenced by depositary msassued pursuant to the depositary agree
Depositary receipts will be distributed to thosespas purchasing the fractional shares of prefesteck in accordance with the terms of the offering

The following summary description of certain comnpovisions of a depositary agreement and theeldéepositary receipts and any summary descripfitine depositary agreement :
depositary receipts in the applicable prospectpplement do not purport to be complete and areiferchiin their entirety by reference to all of tpeovisions of such depositary agreement
depositary receipts. The forms of the depositargement and the depositary receipts relating topamgicular issue of depositary shares will bedfilgith the SEC each time we issue depos
shares, and you should read those documents feismos that may be important to you.
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Dividends and Other Distributions

If we pay a cash distribution or dividend on a eerdf preferred stock represented by depositarseshéhe bank depositary will distribute such dévids to the record holders of s
depositary shares. If the distributions are in propother than cash, the bank depositary willritiste the property to the record holders of thpadétary shares. However, if the bank depos
determines that it is not feasible to make theidistion of property, the bank depositary may, watir approval, sell such property and distributeribt proceeds from such sale to the record he
of the depositary shares.

Redemption of Depositary Shares

If we redeem a series of preferred stock repredebyedepositary shares, the bank depositary wilbeen the depositary shares from the proceeds egtdiy the bank depositary
connection with the redemption. The redemptionepper depositary share will equal the applicataetfon of the redemption price per share of théepred stock. If fewer than all the deposi
shares are redeemed, the depositary shares tddmmed will be selected by lot or pro rata as #nklepositary may determine.
Voting the Preferred Stock

Upon receipt of notice of any meeting at which ltieéders of the preferred stock represented by desppshares are entitled to vote, the bank deagsivill mail the notice to the recc
holder of the depositary shares relating to suelfepred stock. Each record holder of these depgsitsares on the record date, which will be theesdate as the record date for the preferred ¢
may instruct the bank depositary as to how to théepreferred stock represented by such haddégpositary shares. The bank depositary will ermteénsofar as practicable, to vote the amou
the preferred stock represented by such deposstsayes in accordance with such instructions, andvilietake all action that the bank depositary deemecessary in order to enable the |
depositary to do so. The bank depositary will abstam voting shares of the preferred stock toeRtent it does not receive specific instructiomsif the holders of depositary shares represe
such preferred stock.
Amendment and Termination of the Depositary Agreemet

Unless otherwise provided in the applicable prosmgesupplement or required by law, the form of d#poy receipt evidencing the depositary sharesamydprovision of the deposit:
agreement may be amended by agreement betweeartkelepositary and us. The depositary agreemenbmégrminated by the bank depositary or us only if

. all outstanding depositary shares have been redber

. there has been a final distribution in respecthef preferred stock in connection with the liquidafidissolution or winding up of our company, amdtsdistribution has be
distributed to the holders of depositary recei

Charges of Bank Depositary
We will pay all transfer and other taxes and gomegntal charges arising solely from the existencthefdepositary arrangements. We will pay chardeiseobank depositary in connect

with the initial deposit of the preferred stock @/ redemption of the preferred stock. Holderdeygositary receipts will pay other transfer andeotxes and governmental charges and any
charges, including a fee for the withdrawal of sisaof preferred stock upon surrender of depositgipts, as are expressly provided in the depgsigreement for their accounts.
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Withdrawal of Preferred Stock

Except as may be provided otherwise in the applcptbspectus supplement, upon surrender of depgsitceipts at the principal office of the banlpaigtary, subject to the terms of
deposit agreement, the owner of the depositaryeshaay demand delivery of the number of whole shaf@referred stock and all money and other pitgp#rany, represented by those depos
shares. Partial or fractional shares of prefertedkswill not be issued. If the depositary receigedivered by the holders evidence a number of sieggry shares in excess of the number of depo
shares representing the number of whole shareseférped stock to be withdrawn, the bank depositeitydeliver to such holder at the same time a ra®positary receipt evidencing the exi
number of depositary shares. Holders of prefertedksthus withdrawn may not thereafter deposit ¢hsisares under the depositary agreement or redep@sitary receipts evidencing deposi
shares therefor.

Miscellaneous

The bank depositary will forward to holders of dsitery receipts all reports and communications ftehthat are delivered to the bank depositary batwe are required to furnish to
holders of the preferred stock.

Neither the bank depositary nor we will be lialfleve are prevented or delayed by law or any cirdamse beyond our control in performing our obligas under the depositary agreen
The obligations of the bank depositary and us uttteedepositary agreement will be limited to parfance in good faith of our duties thereunder, aadmill not be obligated to prosecute or def
any legal proceeding in respect of any deposithayes or preferred stock unless satisfactory indtgrisfurnished. We may rely upon written advidecounsel or accountants, or upon informe
provided by persons presenting preferred stockléposit, holders of depositary receipts or othesqes believed to be competent and on documerigbdlto be genuine.

Resignation and Removal of Bank Depositary
The bank depositary may resign at any time by dalig to us notice of its election to do so, andmay at any time remove the bank depositary. Amhsesignation or removal will ta
effect upon the appointment of a successor bankgiepy and its acceptance of such appointment.sliceessor bank depositary must be appointed wéthidays after delivery of the notice
resignation or removal and must be a bank or toistpany meeting the requirements of the deposéitgrgement.
DESCRIPTION OF UNITS
We may issue units comprised of one or more obther securities described in this prospectus yncambination. Each unit will be issued so thathib&er of the unit is also the holde

each security included in the unit. Thus, the hotifea unit will have the rights and obligationseoholder of each included security. The unit agwe®t under which a unit is issued may provide
the securities included in the unit may not be lelttansferred separately, at any time or at ang before a specified date. The applicable prasgesupplement may describe:
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. the designation and terms of the units and of #gwmrsties comprising the units, including whethed ainder what circumstances those securities malyelte or transferre

separately
. any provisions for the issuance, payment, settleniemsfer or exchange of the units or of the s@es comprising the units;
. the terms of the unit agreement governing the units
. United States federal income tax consideratiores/eglt to the units; and
. whether the units will be issued in fully registgdobal form.

This summary of certain general terms of units amygl summary description of units in the applicaiiespectus supplement do not purport to be compledeare qualified in their entire
by reference to all provisions of the applicablé& agreement and, if applicable, collateral arrangsts and depositary arrangements relating to snich. The forms of the unit agreements and «
documents relating to a particular issue of unitshe filed with the SEC each time we issue urgisd you should read those documents for providtwatsmay be important to you.

PLAN OF DISTRIBUTION
Initial Offering and Sale of Securities

Unless otherwise set forth in a prospectus suppieaecompanying this prospectus, we, and certditel® of our securities, may sell the securitieadpeffered hereby, from time to tin
by one or more of the following methods:

. to or through underwriting syndicates representethbnaging underwriter.

. through one or more underwriters without a syndidat them to offer and sell to the publ
. through dealers or agents; ¢

. to investors directly in negotiated sales or in petitively bid transaction:

Offerings of securities covered by this prospeefss may be made into an existing trading markettfose securities in transactions at other théxed price, either:

. on or through the facilities of the NASDAQ or anther securities exchange or quotation or tradimgice on which those securities may be listed, gdpor traded at the time
sale; and/o
. to or through a market maker otherwise than orséweirities exchanges or quotation or trading sesvéet forth abowt

Those at-the-market offerings, if any, will be cantkd by underwriters acting as principal or agérihe Company, who may also be thpdrty sellers of securities as described above
prospectus supplement with respect to the offeeedrities will set forth the terms of the offeriafithe offered securities, including:
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o the name or names of any underwriters, dealergents;
. the purchase price of the offered securities aagpthceeds to us from such s:

. any underwriting discounts and commissions or agéees and other items constituting underwr’ or agent’ compensation, provided that such compensation sbaléxcee
8% of any offering proceeds as calculated pursteeapplicable rules of the Financial Industry Ragpry Authority, or FINRA,;

. any initial public offering price and any discountsconcessions allowed or reallowed or paid tdetsaand
. any securities exchange on which such offered g@sumay be listed.
Any underwriter, agent or dealer involved in théeofind sale of any series of the securities velhbmed in the prospectus supplement.

The distribution of the securities may be effedted time to time in one or more transactions:

. at fixed prices, which may be chang

. at market prices prevailing at the time of the s
. at varying prices determined at the time of sa¢
. at negotiated price

Each prospectus supplement will set forth the maané terms of an offering of securities including:

. whether that offering is being made by us, oraierholders of our securitie

. whether that offering is being made to underwsitrthrough agents or direct
. the rules and procedures for any auction or bgigirocess, if used,;

. the securities’ purchase price or initial publifeoing price; and

. the proceeds we anticipate from the sale of thargees, if any.
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In addition, we may enter into derivative or hedgtransactions with third parties, or sell secesithot covered by this prospectus to third paitiggivately negotiated transactions. If
applicable prospectus supplement indicates, in ection with such a transaction, the third partiesyrsell securities covered by and pursuant to ghispectus and an applicable prospe
supplement. If so, the third party may use se@asrifiledged by us or borrowed from us or othergtitessuch sales and may use securities received tis to close out any related short posit
We may also loan or pledge securities covered isypitospectus and an applicable prospectus suppteméhird parties, who may sell the loaned séi@srior, in an event of default in the case
pledge, sell the pledged securities pursuant sogtospectus and the applicable prospectus suppteme

Sales Through Underwriters

If underwriters are used in the sale of some oofalhe securities covered by this prospectusutigerwriters will acquire the securities for theivn account. The underwriters may re
the securities, either directly to the public orstcurities dealers, at various times in one oreni@nsactions, including negotiated transactians, fixed public offering price or at varying pet
determined at the time of sale. The obligationghef underwriters to purchase the securities willsbbject to certain conditions. Unless indicateldeotise in a prospectus supplement,
underwriters will be obligated to purchase all $ieeurities of the series offered if any of the siéies are purchased.

Any initial public offering price and any concesssoallowed or reallowed to dealers may be changednittently.

Sales Through Agents

Unless otherwise indicated in the applicable prosgesupplement, when securities are sold thronghgent, the designated agent will agree, for #reog of its appointment as ageni
use its best efforts to sell the securities foraegount and will receive commissions from us dkhei set forth in the applicable prospectus supiglet.

Securities bought in accordance with a redemptiarejpayment under their terms also may be offeretisald, if so indicated in the applicable prospectupplement, in connection wit
remarketing by one or more firms acting as prinisidar their own accounts or as agents for us. Aeparketing firm will be identified and the termbits agreement, if any, with us and
compensation will be described in the prospectpplement. Remarketing firms may be deemed to bemwriters in connection with the securities remégleby them.

If so indicated in the applicable prospectus supplet, we may authorize agents, underwriters oredgab solicit offers by certain specified instibuis to purchase securities at a prict
forth in the prospectus supplement pursuant toyéelaelivery contracts providing for payment antivéey on a future date specified in the prospestusplement. These contracts will be sul
only to those conditions set forth in the applieaptospectus supplement, and the prospectus suppievill set forth the commissions payable for citdtion of these contracts.

Direct Sales

We may also sell offered securities directly tatitnsional investors or others. In this case, ndemvriters or agents would be involved. The terfsuzh sales will be described in

applicable prospectus supplement.
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General Information

Broker-dealers, agents or underwriters may recedrapensation in the form of discounts, concessmnsommissions from us and/or the purchasers afrgess for whom such broker-
dealers, agents or underwriters may act as agetwsahom they sell as principal, or both (this g@nsation to a particular broker-dealer might bexicess of customary commissions).

Underwriters, dealers and agents that participateny distribution of the offered securities maydeemed “underwritersivithin the meaning of the Securities Act, so angcdunts ¢
commissions they receive in connection with theritistion may be deemed to be underwriting compeémsaThose underwriters and agents may be entitiader their agreements with us
indemnification by us against certain civil liaki#is, including liabilities under the SecuritiestAor to contribution by us to payments that thegyrbe required to make in respect of those
liabilities. Certain of those underwriters or agemtay be customers of, engage in transactions w@ritherform services for, us or our affiliatese ordinary course of business. We will identify
underwriters or agents, and describe their compi@nsan a prospectus supplement. Any institutianaestors or others that purchase offered seeardirectly, and then resell the securities,
be deemed to be underwriters, and any discounteramissions received by them from us and any poufithe resale of the securities by them may benddeto be underwriting discounts
commissions under the Securities Act.

We will file a supplement to this prospectus, ifueed, pursuant to Rule 424(b) under the Secarifiet, if we enter into any material arrangementhva broker, dealer, agent
underwriter for the sale of securities through eckltrade, special offering, exchange distributtwrsecondary distribution or a purchase by a brakedealer. Such prospectus supplement
disclose:

. the name of any participating broker, dealer, ageninderwriter;

. the number and type of securities involved,;

o the price at which such securities were sold;

. any securities exchanges on which such securitigsha listed;

. the commissions paid or discounts or concessidowed to any such broker, dealer, agent or undesmwihere applicable; and
. other facts material to the transaction.

In order to facilitate the offering of certain seties under this prospectus or an applicable pross supplement, certain persons participatirijeroffering of those securities may enc
in transactions that stabilize, maintain or otheenaffect the price of those securities during @tet the offering of those securities. Specifigaill the applicable prospectus supplement perrttig
underwriters of those securities may oa#lot or otherwise create a short position in theseurities for their own account by selling mofeéhmse securities than have been sold to themshkant
may elect to cover any such short position by pasaoiy those securities in the open market.




In addition, the underwriters may stabilize or ntaiim the price of those securities by bidding foporchasing those securities in the open markehaay impose penalty bids, under wt
selling concessions allowed to syndicate membertt@r brokemealers participating in the offering are reclainifesecurities previously distributed in the offegiare repurchased in connec
with stabilization transactions or otherwise. Tifee of these transactions may be to stabilizenamtain the market price of the securities atvallabove that which might otherwise prevail in
open market. The imposition of a penalty bid mapalffect the price of securities to the extent ithdiscourages resales of the securities. Noasmrtation is made as to the magnitude or effi
any such stabilization or other transactions. Stafsactions, if commenced, may be discontinueshatime.

In order to comply with the securities laws of eértstates, if applicable, the securities mustdde i such jurisdictions only through registeredicensed brokers or dealers. In additio
certain states the securities may not be sold sittesyy have been registered or qualified for saklé applicable state or an exemption from théstedion or qualification requirement is availe
and is complied with.

Rule 15c61 under the Securities Exchange Act of 1934 gelyeradjuires that trades in the secondary markéesetthree business days, unless the partiesytsach trade expressly ag
otherwise. Your prospectus supplement may provide the original issue date for your securities rbaymore than three scheduled business days h#tetrdde date for your securiti
Accordingly, in such a case, if you wish to tragewgities on any date prior to the third businesg lokefore the original issue date for your seasityou will be required, by virtue of the factt
your securities initially are expected to settlenmiore than three scheduled business days afterate date for your securities, to make alternasieglement arrangements to prevent a f
settlement.

This prospectus, the applicable prospectus suppliearel any applicable pricing supplement in elegtrdormat may be made available on the Interntessof, or through other onli
services maintained by, us and/or one or more ®fathents and/or dealers participating in an offeahsecurities, or by their affiliates. In thosses, prospective investors may be able to
offering terms online and, depending upon the paldir agent or dealer, prospective investors magilbeved to place orders online.

Other than this prospectus, the applicable prosgexipplement and any applicable pricing suppleinegiectronic format, the information on our oyagent’s or deales’website and al
information contained in any other website mairgdiiby any agent or dealer:

. is not part of this prospectus, the appliegibspectus supplement and any applicable priipglement or the registration statement of whiely form a part;

. has not been approved or endorsed by us anpyagent or dealer in its capacity as an agedealer, except, in each case, with respect toehgective website maintained
such entity; and

. should not be relied upon by investors.

There can be no assurance that we will sell adinyrof the securities offered by this prospectus.
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This prospectus may also be used in connection avithissuance of common stock or preferred stodausxercise of a warrant if such issuance is netmgt from the registratic
requirements of the Securities Act.

In addition, we may issue the securities as a dividor distribution or in a subscription rightsesffig to our existing security holders. In someesasve or dealers acting with us or on
behalf may also purchase securities and reoffen tttethe public by one or more of the methods desdrabove. This prospectus may be used in commeutith any offering of our securiti
through any of these methods or other methods ithestcin the applicable prospectus supplement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by refereniced this prospectus the information we have fildth the SEC, which means that we can disclose itapbinformation to you by referril
you to those documents. Any information that we $ilbsequently with the SEC will automatically updhis prospectus. We incorporate by referenaethis prospectus the information contai
in the documents listed below, which is considecele a part of this prospectus:

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

« our Current Reports on Forn-K filed with the SEC on January 15, 2010, Febru&n2010, March 11, 2010 and March 29, 2010 (exémpthe disclosures made under ltem 2.0
Item 7.01 of any such Current Report on Fo-K, including the related exhibits, which are deerfierdished, and not filed, in accordance with tiC’s regulations); an

« the description of our common stock contained eRegistration Statement on For-A filed on June 5, 1996 pursuant to Section 12f{ghe Exchange Act, and any further amendme
report filed hereafter for the purpose of updasogh descriptior

We also incorporate by reference all documentsilwaihder Sections 13(a), 13(c), 14 or 15(d) of Bxehange Act (a) after the initial filing datetbi registration statement of which
prospectus is a part and before the effectiventsiseoregistration statement and (b) after theatiffeness of the registration statement and befueefiling of a poskeffective amendment tr
indicates that the securities offered by this pecsgs have been sold or that deregisters the seswovered by this prospectus then remainingldn3tie most recent information that we file v
the SEC automatically updates and supersedes iofdemation. The information contained in any stiting will be deemed to be a part of this prospsctcommencing on the date on which
document is filed.

You may request a copy of the information incorpedeby reference, at no cost, by writing or telephg us at the following address:

Center Bancorp, Inc.
Attention: Joseph Gangemi/lnvestor Relations
2455 Morris Avenue
Union, New Jersey 07083
(800) 862-3683
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LEGAL MATTERS

Unless otherwise indicated in the applicable proggesupplement, the validity of the securitiegrt hereby will be passed upon for us by Lowensteindler PC, Roseland, New Jer
If the validity of the securities offered herebyconnection with offerings made pursuant to thisspectus are passed upon by counsel for the unitensydealers or agents, if any, such counse
be named in the prospectus supplement relatingdo sffering.

EXPERTS

Our consolidated financial statements as of Dece®be2009 and 2008 and for each of the three yiadtse period ended December 31, 2009 and theteféemess of our internal cont
over financial reporting as of December 31, 200@Juded in our Annual Report on Form 10-K for theay ended December 31, 2009, have been auditecfentEBeard LLG independel
registered public accounting firm, as set forthténreport thereon and incorporated therein an@ihdsy reference. Such consolidated financial stateés are incorporated herein by referen:
reliance upon such report given upon the authofiguch firm as experts in accounting and auditing

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statemmmtForm S3, including exhibits, under the Securities Actlwitespect to the securities being offered under pinospectus. Tt
prospectus does not contain all of the informasienforth in the registration statement. This peasps contains descriptions of certain agreement®cuments that are exhibits to the registri
statement. The statements as to the contents bfestdtbits, however, are brief descriptions andremenecessarily complete, and each statementalfigd in all respects by reference to s
agreement or document. For further information &lsyplease refer to the registration statemedtlae documents incorporated by reference in tlusgectus.

We file annual, quarterly and special reportsxprstatements and other information with the SEGQr SEC filings are available to the public over theernet at the SEG’ website
http://www.sec.gov The SECS website contains reports, proxy statements amer aiformation regarding issuers, such as CenaecBrp, Inc., that file electronically with the SEXbu may als
read and copy any document we file with the SE@@SEC’s Public Reference Room, located at 10&rée§ N.E., Washington, D.C. 20549. Please call3&C at 1-800-SEQ330 for furthe
information on the operation of its Public Refereri®oom. We make available free of charge throughwab site our Annual Report on Form 10-K, Quaytékeports on Form 1@, Curren
Reports on Form &, Proxy Statements on Schedule 14A and all amentie those reports as soon as reasonably pridletiafter such material is electronically filed kvir furnished to the SE
Our website address Ftp://www.centerbancorp.comPlease note that our website address is provadeah inactive textual reference only. Informatimmtained on or accessible through
website is not part of this prospectus or the peosp supplement, and is therefore not incorporbtedeference unless such information is otherisecifically referenced elsewhere in
prospectus or the prospectus supplement.
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You should rely only on the information containedrorporated by reference in this prospectusoNe has been authorized to provide you with diffeneformation. If anyone provid
you with different or inconsistent information, yshould not rely on it. We are not making an offesell these securities in any jurisdiction whtre offer or sale is not permitted. You shc
assume that the information appearing in this pross, as well as information we filed with the S&@I incorporated by reference, is accurate adseoflate of those documents only. Our busi
financial condition and results of operations dimset in those documents may have changed since taiss.

-37-




PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14.Other Expenses of Issuance and Distributior

Expenses payable in connection with the registmagiod distribution of the securities being regmtiehereunder, all of which will be borne by the Regnt, are as follows. All amounts
estimates, except the Commission registration fee.

Registration Statement filing fe $ 3,56¢
FINRA filing fee 5,50(
Printing fees 5,00(
Legal fees and expens 20,00(
Accounting fees and expens 10,00(
Miscellaneou 6,43¢
Total $ 50,00(

The amounts set forth above do not include expeas@separing and printing any accompanying proggesupplements, listing fees, trustee fees anérsgs, warrant or unit agent fees
expenses, transfer agent fees and other expenaedrto offerings of particular securities frormé to time. Estimated fees and expenses assoeidteduture offerings will be provided in t
applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Subsection (2) of Section3-Title 14A of the New Jersey Business Corporafichempowers a corporation to indemnify a corp@agent who was or is a party or is threatenee tmad
a party to any threatened, pending or completedraciuit or proceeding, whether civil, criminatinainistrative, arbitrative or investigative (othtean an action by or in the right of the corpona)
against reasonable costs (including attorneys),fagtgments, fines, penalties and amounts pagkftiement incurred by him in connection with saction, suit or proceeding if he acted in g
faith and in a manner he reasonably believed tsmbm not opposed to the best interests of thearatpn, and, with respect to any criminal procegdihad no reasonable cause to believ
conduct was unlawful. For purposes of the NeweleBusiness Corporation Act, a “corporate agemans any person who is or was a director, offisemployee or agent of the corporation
person serving at the request of the corporatiandigector, officer, trustee, employee or agerdrafther corporation or enterprise.
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Subsection (3) of SectionBempowers a corporation to indemnify a corporgenaagainst reasonable costs (including attordegs) incurred by him in connection with any pediac
by or in the right of the corporation to procurgidgment in its favor which involves such corporagent by reason of the fact that he is or wasrpotate agent if he acted in good faith and
manner reasonably believed to be in or not opptséuk best interests of the corporation, excegitrio indemnification may be made in respect of@daim, issue or matter as to which such pe
shall have been adjudged to be liable to the catjmr unless and only to the extent that the Sop&ourt of New Jersey or the court in which suctioa or suit was brought shall determine
despite the adjudication of liability, such perssfairly and reasonably entitled to indemnity $mich expenses which the court shall deem proper.

Subsection (4) of SectionBprovides that to the extent that a corporate tlgas been successful in the defense of any astionor proceeding referred to in subsectionsa(®) (3) or il
the defense of any claim, issue or matter thetarshall be indemnified against expenses (includttmyneys' fees) incurred by him in connectiondtagth.

Subsection (5) of SectionBprovides that a corporation may indemnify a ceapoagent in a specific case if it is determiriet tndemnification is proper because the corpaagant me
the applicable standard of conduct, and such datation is made by any of the following: (a) theabw of directors or a committee thereof, actingabmajority vote of a quorum consisting
disinterested directors; (b) independent legal selnif there is no quorum of disinterested direstor if the disinterested directors empowers ceuis make the determination; or (c)
shareholders.

Subsection (8) of Section3provides that the indemnification provisionstie taw shall not exclude any other rights to indéication that a director or officer may be entitleo under
provision of the certificate of incorporation, a-layv, an agreement, a vote of shareholders, orwiber That subsection explicitly permits indemrafion for liabilities and expenses incurre:
proceedings brought by or in the right of the coagion (derivative proceedings). The only limit imademnification of directors and officers imposedtbat subsection is that a corporation may
indemnify a director or officer if a judgment hastablished that the director's or officer's actemissions were a breach of his or her duty ofltgyaot in good faith, involved a knowing violati
of the law, or resulted in receipt by the corporgent of an improper personal benefit.

Subsection (9) of SectionBprovides that a corporation is empowered to msetand maintain insurance on behalf of a dirartofficer against any expenses or liabilities imed in an'
proceeding by reason of that person being or habéeen a director or officer, whether or not thepcoation would have the power to indemnify thatsperagainst expenses and liabilities u
other provisions of the law.

The Registrant's Restated Certificate of Incorponatontains the following provision:
"Every person who is or was a director, officemployee or agent of the corporation, or of anypemation which he served as such at the requebkeaforporation, shall be indemnified
the corporation to the fullest extent permittedidy against all expenses and liabilities reasonatayrred by or imposed upon him, in connectiorhveity proceeding to which he may

made, or threatened to be made, a party, or intwliicmay become involved by reason of his beirtgaeing been a director, officer, employee or agérhe corporation, or of such ot
corporation, whether or not he is a director, @ffjemployee or agent of the corporation or subkratorporation at the time that the expensesbililies are incurred.”
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Item 16. List of Exhibits .

Exhibit

Number
11
12
1.3
4.1
4.2
4.3

4.4
4.5
4.6
4.7
4.8
4.9
4.10
4.11
4.12
4.13
51
121
23.1
23.2
24.1
25.1
25.2

Description
Form of Underwriting Agreement for common stoc
Form of Underwriting Agreement for preferred stor
Form of Underwriting Agreement for debt securiti
Registrant's Certificate of Incorporation, as aneehds incorporated by reference to Exhibit 3.1thef Registrant's Current Report on For-K, filed on January 13, 20C
Registrant's Bylaws are incorporated by referendextibit 3.2 of the Registrant's Annual Reportramm 1(-K for the year ended December 31, 1!
Warrant to Purchase up to 173,410 shares of Con8tunk, dated January 9, 2009, is incorporated feyarce to Exhibit 4.1 of the Registr's Current Report on Forn-K,
filed on January 13, 20C
Form of certificate of amendment of the Regist's Restated Certificate of Incorporation, as amendét respect to any preferred stock issued heter
Specimen of Common Stock Certificate
Form of Warrant Agreemen
Form of Warrant Certificate (to be included in Ebihi4.6)*
Specimen of Preferred Stock Certifica
Specimen of Debt Security
Form of Trust Indenture*
Form of Depositary Agreemen
Form of Depositary Receipt (to be included in Eithib11)*
Form of Unit Agreement
Opinion of Lowenstein Sandler PC
Statement of Ratios of Earnings to Combined Fixhdr@es and Preferred Stock Dividend
Consent of Independent Registered Public Accouriing**
Consent of Lowenstein Sandler PC (included in ExBill)
Power of Attorney**
Form 1-1 Statement of Eligibility under the Trust Indertuxct of 1939, as amended, of the Trustee undentdenture (for Debt Securities)*
Form 1-1 Statement of Eligibility under the Trust Indertuxct of 1939, as amended, of the Trustee undentdenture (for Subordinated Debt Securities)

* To be filed subsequently by an amendment to thesRagion Statement or by a Current Report on Fé#hof the Registrant that is incorporated by refee in the Registration

Statement or any such amendm:
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** Filed herewith
** \Where applicable, to be incorporated by referen@@dubsequent filing in accordance with Sectioh ®&)(2) of the Trust Indenture Act of 1939, as aded.
Item 17. Undertakings.
(a) The undersigned registrant hereby underta
(1) To file, during any period in which offers or sale® being made, a p-effective amendment to this registration staterr
(i) toinclude any prospectus required by Section {8)a@f the Securities Act of 193

(i) to reflect in the prospectus any facts or eversiragi after the effective date of the registratitatesnent (or the most recent peffiective amendment thereof) which, individuallyia
the aggregate, represent a fundamental change imfihrmation set forth in the registration statemélotwithstanding the foregoing, any increaselecrease in volume of securi
offered (if the total dollar value of securitiedesed would not exceed that which was registered)any deviation from the low or high end of thémeated maximum offering ran
may be reflected in the form of prospectus filethihe Commission pursuant to Rule 424(b) if, ie #gygregate, the changes in volume and price mgres more than a 20 perc
change in the maximum aggregate offering pricés#t in the" Calculation of Registration F” table in the effective registration statement;

(iii) to include any material information with respecttie plan of distribution not previously disclosiedthe registration statement or any material ckatggsuch information in tl
registration statemer

provided, however that paragraphs (a)(1)(i), (a)(1)(ii) and (a)ii))flo not apply if the registration statementbis Form S-3 or Form B-and the information required to be included
posteffective amendment by those paragraphs is comtdmeeports filed with or furnished to the Comnissby the registrant pursuant to Section 13 ortiSBed5(d) of the Securiti
Exchange Act of 1934 that are incorporated by egfee in the registration statement, or is containea form of prospectus filed pursuant to Rule #24hat is part of the registrati
statement.

That, for the purpose of determining any liabilitgder the Securities Act of 1933, each such pffsttive amendment shall be deemed to be a neistr&ipn statement relating to

2
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénttial bona fide offering thereo

—

(3) To remove from registration by means of a -effective amendment any of the securities beingsteged which remain unsold at the terminatiorhef affering.
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(4) That, for purposes of determining liability undee tSecurities Act of 1933 to any purcha:

(i) Each prospectus filed by the registrant pursuaRute 424(b)(3) shall be deemed to be part of dugstration statement as of the date the filedpwosis was deemed part of
included in the registration statement; i

(ii) Each prospectus required to be filed pursuant te R24(b)(2), (b)(5) or (b)(7) as part of a regitibn statement in reliance on Rule 430B relatimgr offering made pursuant to k
415(a)(1)(i), (vii) or (x) for the purpose of pralmg the information required by section 10(a)ta# Securities Act of 1933 shall be deemed to begiand included in the registrati
statement as of the earlier of the date such fdrpraspectus is first used after effectivenessher date of the first contract of sale of securitireshe offering described in t
prospectus. As provided in Rule 430B, for liabiliiyrposes of the issuer and any person that lsaatate an underwriter, such date shall be deémbd a new effective date of
registration statement relating to the securitiethe registration statement to which that progpertlates, and the offering of such securitighattime shall be deemed to be the ir
bona fideoffering thereof.Provided, however that no statement made in a registration stateremprospectus that is part of the registraticateshent or made in a docur
incorporated or deemed incorporated by referenttetire registration statement or prospectus thpais of the registration statement will, as touachaser with a time of contract
sale prior to such effective date, supersede orifinady statement that was made in the registragiatement or prospectus that was part of thetragian statement or made in
such document immediately prior to such effectiatec

(5) That, for the purpose of determining liatlpildf a registrant under the Securities Act of 18&33any purchaser in the initial distribution oétkecurities: the undersigned registrant under
that in a primary offering of securities of the emsigned registrant pursuant to this registratiatesnent, regardless of the underwriting methodl usesell the securities to the purchaser, i
securities are offered or sold to such purchasendgns of any of the following communications, tindersigned registrant will be a seller to the paser and will be considered to offer or sell :
securities to such purchaser:

(i) any preliminary prospectus or prospectus of theetsigned registrant relating to the offering regdito be filed pursuant to Rule 4.
(i) any free writing prospectus relating to the offgrprepared by or on behalf of the undersigned tregisor used or referred to by the undersigneteant;

(iii) the portion of any other free writing prospectustirg to the offering containing material infornat about the undersigned registrant or its seesrjtrovided by or on behalf of 1
undersigned Registrant; a
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(iv) any other communication that is an offer in theenffg made by the undersigned registrant to thehaser

(b) The undersigned registrant hereby undertakesftrgburposes of determining any liability under ®ecurities Act of 1933, each filing of the regast’s annual report pursuant to Section 1

©

«

-

or Section 15(d) of the Securities Exchange Act284 (and, where applicable, each filing of an eypé benefit plars’ annual report pursuant to Section 15(d) of theuftges Exchange A
of 1934) that is incorporated by reference in tbgistration statement shall be deemed to be a egistration statement relating to the securitideretl therein, and the offering of s
securities at that time shall be deemed to bertitialibona fide offering thereo

Insofar as indemnification for liabilities arisinghder the Securities Act of 1933 may be permittedlitectors, officers and controlling persons of tiegistrant pursuant to the foregc
provisions or otherwise, the registrant has beefisad that in the opinion of the SEC such inderoatfon is against public policy as expressed inSbeurities Act of 1933 and is, therefi
unenforceable. In the event that a claim for indéication against such liabilities (other than fie@yment by the registrant of expenses incurredat lpy a director, officer or controlling pers
of the registrant in the successful defense of @ation, suit or proceeding) is asserted by suckctbr, officer or controlling person in connectiaith the securities being registered,
registrant will, unless in the opinion of its coehthe matter has been settled by controlling pfese submit to a court of appropriate jurisdicttbe question of whether such indemnifica
by it is against public policy as expressed inAlee and will be governed by the final adjudicatiainsuch issue

The undersigned registrant hereby undertakeseafilapplication for the purpose of determiningetgibility of the trustee to act under subsect{ahof section 310 of the Trust Indenture
(“Act”) in accordance with the rules and regulations pitesdrby the Commission under section 305(b)2 ofAtie
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA@933, the registrant certifies that it has reafde grounds to believe that it meets all of #guirements for filing on Form S-and ha
duly caused this registration statement to be sigmeits behalf by the undersigned, thereunto dulyrorized, in the Township of Union, State of Ni=wsey, on the 30th day of March, 2010.

CENTER BANCORP, INC.
By: /s/ Anthony C. Weagle

Anthony C. Weagle
President and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoAdi933, as amended, this registration statemenbkan signed by the following persons in the déipadndicated on the 30ty o
March, 2010.

/s/ Alexander A. Bol’ /s/ John J. Delaney, Jt
Alexander A. Bo John J. Delaney. J
Chairman of the Boar Director

/s/ James J. Kenned' /s/ Howard Kent*
James J. Kennec Howard Kent

Director Director

Is/ Phyllis Klein* Is/ Elliot |. Kramer*
Phyllis Klein Elliot I. Kramer
Director Director

/s/ Nicholas Minoia* /s/ Harold Schechter
Nicholas Minoia Harold Schechte
Director Director

/s/ Lawrence B. Seidmatr /s/ William A. Thompson®
Lawrence B. Seidma William A. Thompsor
Director Director
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/s/ Raymond Vanaria
Raymond Vanarii

Director

/s/ Stephen J. Maugt /s/ Anthony C. Weagle

Stephen J. Maugt Anthony C. Weagle

Chief Financial and Accounting Offic President and Chief Executive Offic

*By: /s/Anthony C. Weagle'
Anthony C. Weagle'
Attorney-in-fact
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EXHIBIT INDEX

Exhibit
Number Description
11 Form of Underwriting Agreement for common stoc
1.2 Form of Underwriting Agreement for preferred stor
1.3 Form of Underwriting Agreement for debt securiti
4.1 Registrant's Certificate of Incorporation, as aneehds incorporated by reference to Exhibit 3.1hef Registrant's Current Report on Folr-K, filed on January 13, 20C
4.2 Registrant's Bylaws are incorporated by referendexhibit 3.2 of the Registrant's Annual Reportramm 1(-K for the year ended December 31, 1!
4.3 Warrant to Purchase up to 173,410 shares of Con8tunk, dated January 9, 2009, is incorporated feyaace to Exhibit 4.1 of the Registr's Current Report on Forn-K, filed
on January 13, 20C
4.4 Form of certificate of amendment of the Regist's Restated Certificate of Incorporation, as amendét respect to any preferred stock issued heteri
4.5 Specimen of Common Stock Certificate
4.6 Form of Warrant Agreemen
4.7 Form of Warrant Certificate (to be included in Ebihi4.6)*
4.8 Specimen of Preferred Stock Certifica
4.9 Specimen of Debt Security
4.10 Form of Trust Indenture*
4.11 Form of Depositary Agreemen
4.12 Form of Depositary Receipt (to be included in Eithib11)*
4.13 Form of Unit Agreement
5.1 Opinion of Lowenstein Sandler PC
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12.1 Statement of Ratios of Earnings to Combined FixhdrGes and Preferred Stock Dividend

23.1 Consent of Independent Registered Public Accouriimg**

232 Consent of Lowenstein Sandler PC (included in ExBill)

24.1 Power of Attorney**

251 Form 1-1 Statement of Eligibility under the Trust Indertuxct of 1939, as amended, of the Trustee undendenture (for Debt Securities)*

25.2 Form 1-1 Statement of Eligibility under the Trust Indertuxct of 1939, as amended, of the Trustee undeindenture (for Subordinated Debt Securities)

* To be filed subsequently by an amendment to thesRagon Statement or by a Current Report on F&-K of the Registrant that is incorporated by refesim the Registratio
Statement or any such amendm
** Filed herewith
=+ \Where applicable, to be incorporated by referen@@dubsequent filing in accordance with Sectioh ®)(2) of the Trust Indenture Act of 1939, as ades.
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CENTER BANCORP, INC. e
CUSIP 151408 10 1

INGORPORATED UNDER THE LAWS OF THE STATE OF NEW JERSEY
SEE REVERSE FOR CEATAM DEFIKITICNG

is the owner of
FULLY PAID AND NON-ASSESSABLE SHARES OF THE COMMON STOCK OF
CENTER BANCORP, INC. transferable In person or by duly authorized attermey upon surrender of this Certificate properly endorsed. This Caertiflcate and the shares represented

heraby ara subject to all tha provisions of the Gertificate of Incorporation and Bylaws of the Corporation and all amendmenis theralo. This Certificate is not valid unless

countersigned by the Transfer Agent and registered by the Registrar,
WITNESS the facsimile seal ol the Corporation and the Fa:c;sFrnlis signatures of lis duly authorized officers.

Datad:

F%.g
Beo e

““nlﬂ gy,

&

Ll
i Ilil'\“"‘\




CENTER BANCORP, INC.

The Corporation is authorized to issus more (han one class of stock, including classes of
preferred stock, which may be issued in one or mare series. The Corporation will furnish to any
shareholder upon request and without charge a full statement of the designations, preferences.
limitations and relative rights of the shares of each class authorized to be issued and, with respect to
the issuance of any preferred stock to be issued in series, the relative rights and preferences between
tha shares of each series 5o far as the rights and prefarences have bean fixed and determined and the
authority of the Board of Directors to fix and determing the relative rights and preferences of
subsequent series.

The foliowing sbbreviations, when used in the inscription on the face of this certificate, shall be construed

-as though they were wrilten oul in full according to appli laws or regulations:
TEN COM — as tenants in comman UNIF GIFT MIN ACT — Custodian,
TEN EN = — (Cust {Minorh
ElT: = '_Erf'm’bythc R L under l;r!ilenn Gifts to Minors
ITTEN — a3 joint tenants with right
of survivorship and not as Act.

tEnANts in Common
Additional abbreviations may also be used though not in the above list

For value received,.....ooovveiviosicnnnen hereby gell assign and transfer unto

PLEAZE iWSERT SOCIAL SECURITY OR OTHER
IDENTIFYIMNE WUMBER 0F AB81GwEE

¥ Eypewrite narme and address ncluding Dostal 7ip code of assignee

Please print

“saxoreya afumgs fur 10 ‘juawadrejos

Jo uoneraE anoyiue aenopaed Alaae up 'mmagpia]) eyl jo a0y oyl wodn usliliwm
S AWITU U] Yiis pUOdsIiIog Jsnul juswudisee spy) o) aameuds aul (I I0N

e T S s v s T
of the capital stock represented by the within Certificate, and do hereby

irrevorably sonstitote dnd mppolIl v L L R

Attorney to transfer the said stock on the books of the within-named Corporation
with full power of substitution in the premises.

IR ccninc i s







CENTER BANCORP, INC.
and

, as Trustee

INDENTURE
Dated as of , 20

Providing for the Issuance of Debt Securities

Exhibit 4.10




CROSS-REFERENCE TABLE*

Trust Indenture

Act Section Indenture Section
310(a)(1) N.A.
@) 6.13
@@3) 6.13
(@)4) N.A.
@)(5) 7.01
(b) 7.02
(c) 7.02
311(a) 7.03
(b) 7.03
() 7.03
312(a) 7.03
(b) 7.04; 1.0z
(c) 1.02
313(a) 1.02
)(2) N.A.
(c) 1.02
(d) N.A.
314(a) 6.01
(c)(1) 6.02; 1.0€
©)(2) 6.01
©)@®3) 6.01
(e) 5.14
(U] 1.01
315(a) 5.12
(b) 5.02
(c) N.A.
(d) 5.08
(e) 3.07
316(a)(last sentenc 5.03
(@A) 5.04
(a1)(B) 4.06
@) 1.07
(b) N.A.
() 1.07

N.A. means not applicab
* This Cross-Reference Table is not part of theehture.
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Section 5.0t
Section 5.0¢
Section 5.0°
Section 5.0¢
Section 5.0¢
Section 5.1(
Section 5.1:
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Section 5.1!
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Section 6.0:
Section 6.0:
Section 6.0«
Section 6.0t
Section 6.0¢
Section 6.0°
Section 6.0¢
Section 6.0¢
Section 6.1(
Section 6.1:
Section 6.1:
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Section 7.0:
Section 7.0:
Section 7.0:
Section 7.0«
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Reports by Truste

Reports by Compar

ARTICLE VIlII CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

Section 8.0:
Section 8.0:

Company May Consolidate, etc., Only on Certain &
Successor Corporation Substitu

ARTICLE IX SUPPLEMENTAL INDENTURES

Section 9.0:
Section 9.0:
Section 9.0:
Section 9.0«
Section 9.0t
Section 9.0¢

ARTICLE X COVENANTS
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THIS INDENTURE, between Center Bancorp, Inc., a Nkssey corporation (hereinafter called thedmpany ”) having its principal office at 2455 Morris Avenudnion, New Jerse
07083, and, [ ], a[] as trustee (hereinafterechthe “Trustee”), is made and entered into as of this [ ] day{ §f 20[ ].

Recitals of the Company

The Company has duly authorized the execution afidedy of this Indenture to provide for the issoamf its unsecured debentures, notes, bonds,thadevidences of indebtedness, t
issued in one or more fully registered series.

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

Agreements of the Parties

To set forth or to provide for the establishmenthaf terms and conditions upon which the Secur{fisshereinafter defined) are and are to be auda¢ed, issued, and delivered, an
consideration of the premises thereof, and thehase of Securities by the Holders (as hereinaiéned) thereof, it is mutually covenanted and edras follows, for the equal and proportio
benefit of all Holders from time to time of the Setes or of any series thereof, as the case neay b

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

Section 1.01 _Definitions For all purposes of this Indenture and of amdeirture supplemental hereto, except as otherwjsessly provided or unless the context otherwigeires:
(a) the terms defined in this Article have theamiags assigned to them in this Article, and ineltite plural as well as the singular;

(b) all other terms used herein which are defimetie Trust Indenture Act (as hereinafter defineither directly or by reference therein, hawe teanings assigned to them therein;

United States of America at the date of such coatjmut; and

(c) all accounting terms not otherwise defined hereimehthe meanings assigned to them in accordanbegetterally accepted accounting principles andegixas otherwise herein expre
provided, the term “generally accepted accountirigcfples” with respect to any computation required or peeditiereunder shall mean such accounting princgsdesre generally accepted in

(d) all references in this instrument to desigddtArticles”, “Sections”and other subdivisions are to the designated AdjcBections and other subdivisions of this inséminas originall
executed. The words “herein”, “hereof”, and “hereeri and other words of similar import refer tosthndenture as a whole and not to any particuléicler Section, or other subdivision.
(e) the following terms will have the meaningsfeeth below:

“ Act ", when used with respect to any Securityholdeth@einafter defined), has the meaning specifiedeiction 1.04.

“ Affiliate ” of any specified Person (as hereinafter defineddmaeny other Person directly or indirectly cotitiglor controlled by or under direct or indirectnemon control with suc

specified Person. For the purposes of this dedimjti‘control” when used with respect to any specified Person sngenpower to direct the management and polidiesich Person, directly
indirectly, whether through the ownership of votsegurities, by contract, or otherwise; and thegefcontrolling” and “controlled” have meanings i&ative to the foregoing.

“ Authenticating Agent” means any Person authorized by the Trustee teeatitate Securities of one or more series undetid®e6.14.
“ Authentication Order " has the meaning specified in Section 3.03.




“ Board of Directors ” means (i) the board of directors of the Companyay duly authorized committee of that board(ioy any officer, director, or authorized represative of th
Company, in each case duly authorized by such Bwoaadt hereunder.

“ Board Resolution” means a copy of a resolution certified by the gacyeor an assistant secretary of the Company ¥e baen duly adopted by the Board of Directors tarte in ful
force and effect on the date of such certificatamm] delivered to the Trustee.

“ Capital Stock” means, with respect to any Person, any capitak §tocluding preferred stock), shares, interessstigipations or other ownership interests (howelesignated) of su
Person and any rights (other than debt securitiesertible or exchangeable for corporate stockyraves or options to purchase any thereof.

“ Commission” means the Securities and Exchange Commissionpmstime to time constituted, created under the SesiExchange Act of 1934, or, if at any timeeafthe execution
this instrument such Commission is not existing pedorming the duties now assigned to it underTthest Indenture Act, then the body performing sduaties on such date.

“ Company” means Center Bancorp, Inc., unless and untilcaessor corporation shall have become such pursuémé applicable provisions of this Indenture] #mereafter ‘Company
” shall mean such successor corporation.

“ Company Request’, “ Company Order ", and “Company Consent’ mean, respectively, a written request, order, aseat signed in the name of the Company by theroaai of th
Board of Directors, the chief executive officere tthief financial officer, the treasurer, the coliér, or by any other officer or officers of th@@pany pursuant to an applicable Board Resolt
and delivered to the Trustee.

“ Corporate Trust Office ” means the office of the Trustee at which at anyiq@adar time its corporate trust business shalphbacipally administered, which office at the datereof i
located at [ ]

“ Corporation ” means a corporation, association, company, jsiatk company, limited liability company or busia¢gust.

“ Covenant Defeasance has the meaning specified in Section 4.03.

“ Defaulted Interest” has the meaning specified in Section 3.07.

“ Defeasance has the meaning specified in Section 4.02.

“ Depositary ” means with respect to the Securities of any sésmsable or issued in whole or in part in globahfpthe Person designated as Depositary by the @eynpursuant
Section 3.01, unless and until a successor Deppstell have become such pursuant to the appégatavisions of this Indenture, and thereafter “@@fary " shall mean or include each Per
who is then a Depositary hereunder, and if at ang there is more than one such Person, “Depositasyused with respect to the Securities of argh series shall mean the “Depositaryith

respect to the Securities of that series.

“ Equivalent Government Securities’ means, in relation to Securities denominated inreeacy other than U.S. dollars, securities ofgheernment that issued the currency in which
Securities are denominated or securities of goventragencies backed by the full faith and credgusth government.

“ Event of Default” has the meaning specified in Article 5.

“ Holder ", “ Securityholder” and “ Holder of Securities” means a Person in whose name a Security is eegésin the Security Register (as hereinafter defin

“ Indebtedness” with respect to any Person means (1) any liabdftguch Person (a) for borrowed money, or (b) evigd by a bond, note, debenture or similar instnirfiecluding
purchase money obligations but excluding Trade Blagy or (c) for the payment of money relatingattease that is required to be classified as aatmeid lease obligation in accordance
generally accepted accounting principles; (2) meordp redeemable preferred or preference stock Stibsidiary held by Persons other than the CompaaySubsidiary; (3) any liability of otht

described in the preceding clause (1) that suckoRehas guaranteed, that is recourse to such Perstivat is otherwise such Perseriégal liability; and (4) any amendment, supplef
modification, deferral, renewal, extension or refing of any liability of the types referred to itaases (1), (2) and (3) above.
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“ Indenture ” or “ this Indenture ” means this instrument as originally executed dt amy from time to time be supplemented or amermedne or more indentures supplemental h
entered into pursuant to the applicable provistereof and shall include the terms of any particséaies of Securities established as contemplate®ection 3.01.

“ Interest Payment Date”, when used with respect to any series of Seesritineans any date on which an installment ofeéstan those Securities is scheduled to be paid.

“ Maturity ”, when used with respect to any Security, meansateah which the principal amount outstanding ursdeh Security or an installment of principal amtooutstanding und
such Security becomes due and payable, as therdierein provided, whether on the Scheduled Matubiate (as hereinafter defined), by declaratioracteleration, call for redemption,
otherwise.

“ New York Business Day' means (except, with respect to any particular serfeSecurities, as may be otherwise provided énfthm of such Securities) any day other than aray o
Sunday that is neither a legal holiday nor a dawhith banking institutions are authorized or regdiby law, regulation, or executive order to hmseH.

“ Officers’ Certificate ” means a certificate signed by any two of the chairiof the Board of Directors, the chief executifficer, the president, any vice president, thedueer or by ar
other officer or officers of the Company pursuanah applicable Board Resolution, and deliveretthiéoTrustee.

“ Opinion of Counsel” means a written opinion of counsel to the Comparhich counsel may be an employee of the Compamthar counsel who shall be reasonably acceptatite
Trustee.

“ Original Issue Discount Security” means any Security which is initially sold at acdisnt from the principal amount thereof and thenteof which provide that upon redemptior
acceleration of the Maturity thereof, an amouns l&n the principal amount thereof would becomeahd payable.

“ Qutstanding ", when used with respect to any particular Securitie$o the Securities of any particular series seas of the date of determination, all such Saeartheretofor
authenticated and delivered under this Indentweggt:

(a) such Securities theretofore canceled by thst&e or delivered by the Company to the Trusieedncellation;

(b) such Securities, or portions thereof, for whosenpayt or redemption money in the necessary amownbéen theretofore deposited in trust with the fBeisr with any Paying Agent |
hereinafter defined) other than the Company, othéf Company shall act as its own Paying Agent,lfeeh set aside and segregated in trust by the &omprovided, in any case, that if s
Securities are to be redeemed prior to their Sdedddaturity Date, notice of such redemption hasrbeuly given pursuant to this Indenture or prarisherefor satisfactory to the Trustee has
made; and

(c) such Securities in exchange for or in lieu of whither Securities have been authenticated andedetivoursuant to this Indenture, or which shallehlagen paid, in each case, pursua
the terms of Section 3.06 (except with respecinipsuch Security as to which proof satisfactoryh Trustee is presented that such Security is helal Person in whose hands such Securit
legal, valid, and binding obligation of the Company
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In determining whether the Holders of the requigiteacipal amount of such Securities Outstandingehgiven any request, demand, authorization, dmechotice, consent or wai
hereunder, the principal amount of any Originalés®iscount Security that shall be deemed to bet@uding shall be the amount of the principal tbietleat would be due and payable as o
date of such determination upon a declaration célacation of the Maturity thereof. In determiniwbether the Holders of the requisite principal antaf such Securities Outstanding have giv
direction concerning the time, method, and placeasfducting any proceeding for any remedy availablthe Trustee, or concerning the exercise ofteust or power conferred upon the Tru:
under this Indenture, or concerning a consent ¢ralbef the Holders of any series of Securitieshi® waiver of any past default and its consequer®esurities owned by the Company, any ¢
obligor upon the Securities, or any Affiliate oktiCompany or such other obligor shall be disreghatel deemed not to be Outstanding. In determiningther the Trustee shall be protecte
relying upon any such request, demand, authorizadoection, notice, consent, or waiver, only Séms which a Responsible Officer assigned to ¢bgporate trust department of the Tru
knows to be owned by the Company or any other obligoon the Securities or any Affiliate of the Camp or such other obligor shall be so disregar@edurities so owned which have b
pledged in good faith may be regarded as Outstgritithe pledgee establishes to the satisfacticdh®fTrustee the pledgeeright to act as owner with respect to such Saearand that the pled¢
is not the Company or any other obligor upon theuiges or any Affiliate of the Company or suchet obligor.

“ Paying Agent” means, with respect to any Securities, any Pengpaiated by the Company to distribute amounts playiap the Company on such Securities. If at ang tihere shall t
more than one such Person, “Paying Agers’used with respect to the Securities of anyqaati series shall mean the Paying Agent with ressfpeSecurities of that series. As of the datéhie
Indenture, the Company has appointed [ ] as Baj@ent with respect to all Securities issuablesbader.

“ Person” means any individual, corporation, partnershging venture, association, joisteck company, trust, unincorporated organizat@ngovernment, or any agency or polit
subdivision thereof.

“ Place of Payment’ means with respect to any series of Securitieed$iereunder the city or political subdivision ssignated with respect to the series of Secuiitiegiestion i
accordance with the provisions of Section 3.01.

“ Predecessor Securitied of any particular Security means every previousuBgcevidencing all or a portion of the same dastthat evidenced by such particular Security; &ordthe
purposes of this definition, any Security autheatéd and delivered under Section 3.06 in lieu lofsg destroyed, mutilated, or stolen Security Isbaldeemed to evidence the same debt as th
destroyed, mutilated, or stolen Security.

“ Record Date” means any date as of which the Holder of a Secwiltybe determined for any purpose described Imer®ich determination to be made as of the clogeisihess on su
date by reference to the Security Register.

“ Redemption Date”, when used with respect to any Security to beesded, means the date fixed for such redemptiar pyrsuant to this Indenture.

“ Redemption Price”, when used with respect to any Security to beeeded, means the price specified in the Securighath it is to be redeemed pursuant to this Inaent

“ Repayment Date’, when used with respect to any Security to baigpmmeans the date fixed for such repayment potsoasuch Security.

“ Repayment Price”, when used with respect to any Security to baigipmeans the price at which it is to be repaigpant to such Security.

“ Responsible Officer”, when used with respect to the Trustee, shall meaoffecer or assistant officer of the Trustee ie @orporate Trust Office, having direct respongibfior the
administration of this Indenture, and also, withpect to a particular corporate trust matter, ahgroofficer to whom such matter is referred beeanfssuch officers knowledge of and familiari

with the particular subject.

“ Scheduled Maturity Date”, when used with respect to any Security, means ke specified in such Security as the date on walicbutstanding principal and interest will be dare
payable.




“ Security ” or “ Securities” means any note or notes, bond or bonds, debentutebentures, or any other evidences of indebtesd@ssthe case may be, of any series authentiaat
delivered from time to time under this Indenture.

“ Security Register” shall have the meaning specified in Section 3.05.
“ Security Registrar” means the Person who maintains the Security Regigitich Person shall be the Trustee unless antlausticcessor Security Registrar is appointechbyGompany

“ Senior Indebtedness’ means all obligations or indebtedness of, or guaeghor assumed by, the Company, whether or notgepted by bonds, debentures notes or similaumsnts
for borrowed money, and any amendments, renewgisnsions, modifications and refundings of any sabligations or indebtedness, unless in the instnincreating or evidencing any s
indebtedness or obligations or pursuant to whiehséime is outstanding it is specifically statedyragprior to the time the Company becomes liableespect thereof, that any such obligatio
indebtedness or such amendment, renewal, extemsadification and refunding thereof is not Senimdébtedness.

“ Significant Subsidiary ” means each Subsidiary which is a “significantsdiary” as defined in Rule 1-02(w) of RegulatiosiXSas amended or modified and in effect from timéme.
“ Special Record Date for the payment of any Defaulted Interest meadst fixed by the Trustee pursuant to Section.3.07
“ Specified Currency” has the meaning specified in Section 3.01.

“ Subsidiary ” means any corporation, partnership or other enfityhich at the time of determination the Compamns or controls directly or indirectly more thar?s®f the shares
voting stock or equivalent interest.

“ Trade Payables” means accounts payable or any other Indebtednesermtary obligations to trade creditors createdssumed in the ordinary course of business inexdion with thi
obtaining of materials, finished products, invegtor services.

“ Trust Indenture Act " or “ TIA " means the Trust Indenture Act of 1939, as indaas of the date hereof, except as provided inde8t05.

“ Trustee” means the party named as such above until a secdessomes such pursuant to this Indenture anddfter means or includes each party who is themstee hereunder, an
at any time there is more than one such party, sfBel'as used with respect to the Securities of any senieans the Trustee with respect to Securitiebaifderies. If Trustees with respec
different series of Securities are trustees urfderihdenture, nothing herein shall constitute Thestees cdrustees of the same trust, and each Trusteelshétle trustee of a trust separate and
from any trust administered by any other Trusteth wespect to a different series of Securities.

“ U.S. Government Obligations” means (i) securities that are direct obligationthef United States of America, the payment of whgchnconditionally guaranteed by the full faithd
credit of the United States of America and (ii) ws@ées that are obligations of a Person controtledupervised by and acting as an agency or im&tntality of the United States of America,
payment of which is unconditionally guaranteed iy full faith and credit of the United States of dmca, and also includes depository receipts iséyeal bank or trust company as custodian
respect to any of the securities described in theqaling clauses (i) and (ii), and any paymentt#rest or principal payable under any of the seeardescribed in the preceding clauses (i) ai)
that is held by such custodian for the accounhefttolder of a depository receipt, provided thatépt as required by law) such custodian is ndiaiged to make any deduction from the am
payable to the holder of such depository receipfram any amount received by the custodian in @espf such securities, or from any specific paynwérinterest or principal payable under
securities evidenced by such depository receipt.

“ Voting Stock ”, as applied to the stock of any corporation, me#msksf any class or classes (however designatieelpoutstanding shares of which have, by the teheeof, ordinar
voting power to elect a majority of the memberghef board of directors (or other governing bodyywaéh corporation, other than stock having suchgvamly by reason of the happening
contingency.




Section 1.02 _Officet<Certificates and Opinions Every Officers’Certificate, Opinion of Counsel, and other ceréfe or opinion to be delivered to the Trustee utllsrindenture wit
respect to any action to be taken by the Trusteze(s for the Officers’ Certificate required by Sen 10.04) shall include the following:

(a) a statement that each individual signing suchfeeate or opinion has read all covenants and canditof this Indenture relating to such proposetibacincluding the definitions here
relating thereto;

(b) a brief statement as to the nature and sobfiee examination or investigation upon which stetements or opinions contained in such certéicatopinion are based;

(c) a statement that, in the opinion of each such iddal, he or she has made such examination or figegi®n as is necessary to enable him or her press an informed opinion as
whether or not such covenant or condition has lseemplied with; and

(d) a statement as to whether, in the opinioeagh such individual, such condition or covenastiieen complied with.

Section 1.03 _Form of Documents Delivered to Taesstin any case where several matters are requirdz tcertified by, or covered by an opinion of, @pecified Person, it is r
necessary that all such matters be certified bygowered by the opinion of, only one such Persorhat they be so certified or covered by only deeument, but one such Person may certi
give an opinion with respect to some matters arel@nmore other such Persons as to the other ma#ed any such Person may certify or give an opimis to such matters in one or se\
documents.

Any certificate or opinion of an officer of the Cpamy may be based, insofar as it relates to legdtiens, upon a certificate or opinion of, or repreations by, legal counsel, unless :
officer knows that any such certificate, opinion,representation is erroneous. Any opinion of celfsr the Company may be based, insofar as iteglto factual matters, upon a certificat
opinion of, or representations by, an officer dicefrs of the Company, unless such counsel knowisaiy such certificate, opinion, or representaisogrroneous.

Where any Person is required to make, give, orgretwo or more applications, requests, consemtdificates, statements, opinions, or other instmts under this Indenture, s
instruments may, but need not, be consolidated@ma a single instrument.

Section 1.04 _Acts of Securityholders

(a) Any request, demand, authorization, direction,agtconsent, waiver, or other action provided liy thdenture to be given or taken by Securityhaldeay be embodied in and evider
by one or more instruments of substantially simiéaror signed by such Securityholders in persooyaan agent duly appointed in writing; and, excapterein otherwise expressly provided,
action shall become effective when such instrunoenstruments are delivered to the Trustee andxfiressly required by the applicable terms of linienture) to the Company. If any Secur
are denominated in coin or currency other thandhéte United States, then for the purposes afrdg@hing whether the Holders of the requisite gpatamount of Securities have taken any a
as herein described, the principal amount of swetufities shall be deemed to be that amount ofddriitates dollars that could be obtained for suicitipal amount on the basis of the spot ra
exchange into United States dollars for the curénaevhich such Securities are denominated (aseewied to the Trustee by a certificate provided figancial institution, selected by the Comps
that maintains an active trade in the currencyuasgjon, acting as conversion agent) as of the ttiatéaking of such action by the Holders of sustuisite principal amount is evidenced to
Trustee as provided in the immediately precedimgesee. Such instrument or instruments (and tHeraembodied therein and evidenced thereby) areilmeometimes referred to as thact ” of
the Securityholders signing such instrument orimsents. Proof of execution of any such instruneenf a writing appointing any such agent shallshéicient for any purpose of this Indent
and (subject to Section 6.01) conclusive in favidhe Trustee and the Company, if made in the mapravided in this Section.
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(b) The fact and date of the execution by any Pers@mpfsuch instrument or writing may be proved kg dffidavit of a witness to such execution or by tlertificate of any notary public
other officer authorized by law to take acknowle@giis of deeds, certifying that the individual signsuch instrument or writing acknowledged to hira €xecution thereof. Where such exect
is by an officer of a corporation or a member glaatnership, on behalf of such corporation or gasehip, such certificate or affidavit shall alsmstitute sufficient proof of his authority. The t
and date of the execution of any such instrumeniriting, or the authority of the person executthg same, may also be proved in any other manniehwviie Trustee deems sufficient.

(c) The ownership of Securities shall for all poses be determined by reference to the SecurdistRe, as such register shall exist as of theiegigle date.

(d) If the Company shall solicit from the Holders aeyguest, demand, authorization, direction, notioesent, waiver or other action, the Company maitsatption, by Board Resolution,
in advance a Record Date for the determination @fiéfs entitled to give such request, demand, aiattn, direction, notice, consent, waiver orestaction, but the Company shall have
obligation to do so. If such Record Date is fixedch request, demand, authorization, directioniceptonsent, waiver or other action may be giveforle or after such Record Date, but only
Holders of record at the close of business on ®mtord Date shall be deemed to be Holders for tinpgse of determining whether Holders of the retpiigroportion of Securities Outstand
have authorized or agreed or consented to suclesgqiemand, authorization, direction, notice, eahswaiver or other action, and for that purpdee$ecurities Outstanding shall be compute
of such Record Date; provided that no such authtiom, agreement or consent by the Holders on &exord Date shall be deemed effective unless it braome effective pursuant to
provisions of this Indenture not later than six thesnafter such Record Date.

(e) Any request, demand, authorization, direction,agtconsent, waiver or other action by the Holdeany Security shall bind each subsequent Holdesuch Security, and each Holde
any Security issued upon the registration of trangfereof or in exchange therefor or in lieu tbéravith respect to anything done or suffered talbaee by the Trustee or the Company in reli
upon such action, whether or not notation of swatloa is made upon such Security.

Section 1.05 _Notices, etc., to Trustee and CompaAny request, order, authorization, directionngent, waiver, or other action to be taken by thesfe, the Company, or
Securityholders hereunder (including any AuthetiiceOrder), and any notice to be given to the Te®r the Company with respect to any action takdo be taken by the Trustee, the Comg
or the Securityholders hereunder, shall be sufftaflenade in writing and

(a) (if to be furnished or delivered to or filedth the Trustee by the Company or any Securityégldelivered to the Trustee at its Corporate T@ffite, Attention: [ ], or

(b) (if to be furnished or delivered to the Companythy Trustee or any Securityholder, and exceptlasraise provided in Section 5.01(d) and, in theeaafsa request for repayment, exc
as specified in the Security carrying the rightépayment) mailed to the Company, fickkss postage prepaid, at its principal offices@ecified in the first paragraph of this instrun)eAttention
], or at any other addrisseafter furnished in writing by the Company te Thrustee.

Section 1.06 _Notice To Securityholders; Waivethere this Indenture or any Security providasnfatice to Securityholders of any event, suchagoshall be sufficiently given (unle
otherwise expressly provided herein or in such 8gguf in writing and mailed, firstelass postage prepaid, to each Securityholdertatfday such event, at his or her address as itaappe thi
Security Register as of the applicable Record Daielater than the latest date or earlier thanetidiest date prescribed by this Indenture or Seturity for the giving of such notice. In anye
where notice to Securityholders is given by magitimer the failure to mail such notice nor any defe any notice so mailed to any particular Seghdlder shall affect the sufficiency of such ne
with respect to other Securityholders. Where théehture or any Security provides for notice in emnner, such notice may be waived in writing sy Brerson entitled to receive such notice, €
before or after the event, and such waiver shathbeequivalent of such notice. Waivers of notigeSecurityholders shall be filed with the Trustieet such filing shall not be a condition prece
to the validity of any action taken in reliance amuch waiver.

In case, by reason of the suspension of regularseaiice as a result of a strike, work stoppagetberwise, it shall be impractical to mail notwieany event to any Securityholder wi
such notice is required to be given pursuant tomnyision of this Indenture or the applicable Séguthen any method of notification as shall a¢isfactory to the Trustee and the Company
be deemed to be sufficient for the giving of suokiae.
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Section 1.07 _Conflict with Trust Indenture Actf any provision hereof limits, qualifies or dbots with another provision hereof which is regad to be included in this Indenture by
of the provisions of the TIA, such required prowisishall control.

Section 1.08 _Effect of Headings and Table of €ots. The Article and Section headings herein andTthble of Contents hereof are for convenience only shall not affect tt
construction of any provision of this Indenture.

Section 1.09 _Successors and Assigrgl covenants and agreements in this Indentyrthb Company shall bind its successors and assigrether so expressed or not.

Section 1.10 _Separability Clausdn case any provision in this Indenture or ie ®Becurities shall be invalid, illegal or unenfaiske, the validity, legality and enforceability thfe
remaining provisions shall not in any way be afelobr impaired thereby.

Section 1.11 _Benefits of IndentureNothing in this Indenture or in any Securitiegpress or implied, shall give to any Person, othen the parties hereto, their successors hereuhd
Authenticating Agent, the Security Registrar, aayiRg Agent, and the Holders of Securities (or soicthem as may be affected thereby), any beneting legal or equitable right, remedy or cl
under this Indenture.

Section 1.12 Governing LawThis Indenture shall be governed by and condtimi@ccordance with the laws of the State of NewkY

Section 1.13 _CounterpartsThis instrument may be executed in any nhumberoointerparts, each of which when so executed Beatleemed to be an original, but all of which k
together constitute but one and the same instrument

Section 1.14 _Judgment Currencffhe Company agrees, to the fullest extent thanly effectively do so under applicable law, tfggtif for the purpose of obtaining judgment in aour
with respect to the Securities of any series fitssessary to convert the sum due in respect girtheipal, premium, if any, or interest, if any,yable with respect to such Securities into a cuay
in which a judgment can be rendered (tiilgment Currency ), the rate of exchange from the currency in whielyments under such Securities is payable (fReduired Currency ") into the
Judgment Currency shall be the highest bid quatdssuming European-style quotationi.e-, Required Currency per Judgment Currency) recedyettie Company from three recognized for
exchange dealers in the City of New York for thechase of the aggregate amount of the judgmertdgasminated in the Judgment Currency) on the Nevk Basiness Day preceding the dat
which a final unappealable judgment is renderedsédtlement on such payment date, and at whiclappéicable dealer timely commits to execute aremtt and (b) the Comparsybbligation
under this Indenture to make payments in the Redu@urrency (i) shall not be discharged or satisfig any tender, or by any recovery pursuant to jadgment (whether or not enterec
accordance with the preceding clause (a)), in amseocy other than the Required Currency, excefiteée@xtent that such tender or recovery shallr@sthe actual receipt by the judgment crec
of the full amount of the Required Currency expees® be payable in respect of such paymentsHa)l be enforceable as an alternative or additicaase of action for the purpose of recoverir
the Required Currency the amount, if any, by whiakh actual receipt shall fall short of the full@mt of the Required Currency so expressed to pelpe, and (iii) shall not be affected
judgment being obtained for any other sum due utidefindenture

Section 1.15 Legal HolidaysIn any case where any Interest Payment DategfRption Date, Repayment Date or Maturity of anyusigc shall not be a New York Business Day at
Place of Payment, then (notwithstanding any othevipion of this Indenture or of the Securitiesympent of interest or principal (and premium, if anged not be made at such Place of Payme
such date, but may be made on the next succeedisigdss Day at such Place of Payment with the $aroe and effect as if made on the Interest Payrete, Redemption Date, Repayment |
or at Maturity provided that no interest shall accrém the period from and after such Interest Paynbaie, Redemption Date, Repayment Date or Matua#ythe case may be.
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ARTICLE Il
SECURITY FORMS

Section 2.01 _Forms GenerallyThe Securities of each series shall have sugnoppate insertions, omissions, substitutions atiter variations as are required or permitted hg
Indenture and may have such letters, numbers @r attarks of identification and such legends or eselbents placed thereon, as may be required tolgonigh the rules of any securiti
exchange, or as may, consistently herewith, bermiéted by the officers executing such Securitissewdenced by their execution of the Securitiasy portion of the text of any Security may
set forth on the reverse thereof, with an approprieference thereto on the face of the Security.

The definitive Securities, if any, shall be printdithographed or engraved or produced by any coatlin of these methods on steel engraved bordersayg be produced in any otl
manner permitted by the rules of any securitiehange, all as determined by the officers execuwirgh Securities, as evidenced by their executicuch Securities.

Section 2.02 _Forms of Securitie€€ach Security shall be in one of the forms apgddfrom time to time by or pursuant to any Boaes®ution, or established in one or more inden
supplemental hereto. Prior to the delivery to thesTee for authentication of any Security in anyrf@pproved by or pursuant to a Board ResolutiomGompany shall deliver to the Trustee a
of such Board Resolution, together with a true emuect copy of the form of Security which has bapproved thereby, or, if a Board Resolution autlesra specific officer or officers to appro\
form of Security, together with a certificate ofchuofficer or officers approving the form of Setyrattached theret@rovided, however, that with respect to all Securities issued pumsta the
same Board Resolution, the required copy of sudr@&esolution, together with the appropriate &tt@nt, need be delivered only once. Any form ofuiecapproved by or pursuant to a Bc
Resolution must be acceptable as to form to thet&€ey such acceptance to be evidenced by the @mwistathentication of Securities in that form or bgeatificate signed by a Responsible Off
of the Trustee and delivered to the Company.

Section 2.03 _Securities in Global Fornif Securities of a series are issuable in whwlén part in global form, the global security repenting such Securities may provide that it
represent the aggregate amount of Outstanding ies’rom time to time endorsed thereon and may glovide that the aggregate amount of Outstar@ewyrities represented thereby may 1
time to time be reduced to reflect exchanges oreamsed to reflect the issuance of additional SeesriAny endorsement of a Security in global fdorreflect the amount (or any increas:
decrease in the amount) of Outstanding Securigpsesented thereby shall be made in such mannebyaisdch Person or Persons as shall be specifexdithor in the Authentication Orc
delivered to the Trustee pursuant to Section 3€98df.

Section 2.04 _Form of TrusteeCertificate of Authentication The form of Trustes’ Certificate of Authentication for any Securitguigd pursuant to this Indenture shall be substynds

follows:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.
[ ], as Trustee,
By:
Authorized Officer:
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ARTICLE 1l
THE SECURITIES

Section 3.01 _General Title; General Limitatiolssuable in Series; Terms of Particular Series

(a) The aggregate principal amount of Securities tay be authenticated, delivered, and Outstaratiagy time under this Indenture is not limited.

(b) The Securities may be issued in one or mories@r such aggregate principal amount as may fiora to time be authorized by the Board of Direst@ll Securities of a series isst
under this Indenture shall in all respects be dgaald ratably entitled to the benefits hereof haiit preference, priority, or distinction on accoahthe actual time of the authentication and\dsij
or Scheduled Maturity Date thereof.

(c) Each series of Securities shall be createeelii or pursuant to one or more Board Resolutibpsn Officers'Certificate or by one or more indentures suppleaidmgreto. Any suc
Board Resolution or supplemental indenture (othencase of a series of Securities created pursa@Board Resolution, any officer or officerstarized by such Board Resolution) shall esta
the terms of any such series of Securities, inolgidie following (as and to such extent as mayppdieable):

(1) the title of such series;

(2) the limit, if any, upon the aggregate prin¢iganount or issue price of the Securities of siaies;

(3) the issue date or issue dates of the Seaudfisuch series;

(4) the Scheduled Maturity Date of the SecuritiEsuch series;

(5) the place or places where the principal, peemiif any, interest, if any, and additional amauyiitany, payable with respect to the Securitiesuch series shall be payable;

(6) whether the Securities of such series wilidseed at par or at a premium over or a discoant their face amount;

(7) the rate or rates (which may be fixed or J@ga at which the Securities of such series shedrbnterest, if any, and, if applicable, the mdtlhy which such rate or rates may
determined,

(8) the date or dates (or the method by which slath or dates may be determined) from which isteieany, shall accrue, and the Interest Payrbateés on which such interest shal
payable;

(9) the rights, if any, to defer payments of ietron the Securities by extending the interesteay periods and the duration of such extension;

(10) the period or periods within which, the Reg@éon Price(s) or Repayment Price(s) at which, ang other terms and conditions upon which the Seesirof such series may
redeemed or repaid, in whole or in part, by the Gany;

(11) the obligation, if any, of the Company toeeth, repay, or purchase any of the Securities @f series pursuant to any sinking fund, mandatedgmption, purchase obligation
analogous provision at the option of a Holder tb&rand the period or periods within which, the Begtion Price(s) or Repayment Price(s) or otherepor prices at which, and any other te
and conditions upon which the Securities of suckesehall be redeemed, repaid, or purchased, @lendr in part, pursuant to such obligation;

(12) the issuance of the Securities of such sari@edole or in part in global form and, if so, tigentity of the Depositary for such global segueihd the terms and conditions, if any, u
which interests in the Securities represented o gllobal security may be exchanged, in whole guart, for the individual Securities representeetéby (if other than as provided in Sec
3.05);

(13) whether such securities are subordinatedisiesuand if so, the provisions for such subortiora

(14) the denominations in which the Securitieswth series will be issued (which may be any denatitin as set forth in the terms of such Secuyiifesther than U.S. $1,000 or
integral multiple thereof;
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(15) whether and under what circumstances addItemmaunts on the Securities of such series shabyable in respect of any taxes, assessmentther governmental charges witht
or deducted and, if so, whether the Company wiliehthe option to redeem such Securities rather pagrsuch additional amounts;

(16) the basis upon which interest shall be catedl;

(17) if the Securities of such series are to baable in definitive form (whether upon originaug or upon exchange of a temporary Security fibefanitive Security of such series) o
upon receipt of certain certificates or other doents or upon satisfaction of other conditions, tthenform and terms of such certificates, documentd/or conditions;

(18) the exchange or conversion of the Securifethat series, whether or not at the option of ltwdders thereof, for or into new Securities ofiffiedent series or for or into any otl
securities which may include shares of Capital iStafdche Company or any Subsidiary of the Compangeaurities directly or indirectly convertible inbr exchangeable for any such shar
securities of entities unaffiliated with the Compam any Subsidiary of the Company;

(19) if other than U.S. dollars, the foreign omgmosite currency or currencies (each such curraricgpecified Currency”) in which the Securities of such series shall beodenated an
in which payments of principal, premium, if anyterest, if any, or additional amounts, if any, dalgawith respect to such Securities shall or mapdgble;

(20) if the principal, premium, if any, interedtany, or additional amounts, if any, payable wiélspect to the Securities of such series are fapable in any currency other than th:
which the Securities are stated to be payable, venett the election of the Company or of a Holthereof, the period or periods within which, and td&ens and conditions upon which, s
election may be made;

(21) if the amount of any payment of principaleqium, if any, interest, if any, or other sum pdgabith respect to the Securities of such serieg headetermined by reference to
relative value of one or more Specified Currenaiesnmodities, securities, or instruments, the lefene or more financial or ndimancial indices, or any other designated factorformulas
the manner in which such amounts shall be detexnine

(22) the exchange of Securities of such serietheabption of the Holders thereof, for other Séms of the same series of the same aggregateipairamount of a different authoriz
kind or different authorized denomination or denaations, or both;

(23) the appointment by the Trustee of an Autlatitig Agent in one or more places other than tbe@ate Trust Office of the Trustee, with poweiatd on behalf of the Trustee, i
subject to its direction, in the authentication aetlvery of the Securities of such series;

(24) any trustees, depositaries, paying ager@ssfer agents, exchange agents, conversion agegistrars, or other agents with respect to theuSezs of such series if other than
Trustee, Paying Agent and Security Registrar naneedin;

(25) the portion of the principal amount of Seties of such series, if other than the principabant thereof, that shall be payable upon declaraifoacceleration of the Maturity ther:
pursuant to Section 5.02 or provable in bankruptasuant to Section 5.04;

(26) any Event of Default with respect to the Sii@s of such series, if not set forth hereinany modification of any Event of Default set fohtlrein with respect to such series;

(27) any covenant solely for the benefit of theBiies of such series;
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(28) the inapplicability of Section 4.02 and Sewt&03 of this Indenture to the Securities of ssehies and if Section 4.03 is applicable, the cam&nsubject to Covenant Defeas:
under Section 4.03; and

(29) any other terms of the securities of suclesefwhich terms shall not be inconsistent with gevisions of this Indenture, but which may modify delete any provision of tt
Indenture insofar as it applies to such series).

If all of the Securities issuable by or pursuanaty Board Resolution are not to be issued at iome, it shall not be necessary to deliver the @ficCertificate and Opinion of Coun:
required by Section 3.03 hereof at the time ofasse of each such Security, but such Offic€extificate and Opinion of Counsel shall be dek¢kat or before the time of issuance of the fust
Security.

If any series of Securities shall be establishedablyon taken pursuant to any Board Resolution,ekecution by the officer or officers authorized fiych Board Resolution of
Authentication Order (as defined in Section 3.0B\Wwg with respect to the first Security of suchiserto be issued, and the delivery of such Autleatitin Order to the Trustee at or before the
of issuance of the first Security of such seribésl/lsconstitute a sufficient record of such actiBRcept as otherwise permitted by Section 3.08ll ibf the Securities of any such series are ndie
issued at one time, the Company shall deliver athéatication Order with respect to each subsedgssnance of Securities of such series, but suchehtication Orders may be executed by
authorized officer or officers of the Company, wiegtor not such officer or officers would have beethorized to establish such series pursuanetafirementioned Board Resolution.

Unless otherwise provided by or pursuant to ther@&®esolution or supplemental indenture creatirghseries, (i) a series may be reopened for isgsaoicadditional Securities of st
series, and (i) all Securities of the same sesfed| be substantially identical, except for thiéiah Interest Payment Date, issue price, initigkrest accrual date and the amount of the fitstés
payment.

The form of the Securities of each series shaltdiablished in a supplemental indenture or by esyant to the Board Resolution creating such sefies Securities of each series sha
distinguished from the Securities of each otheilesen such manner as the Board of Directors autiorized representative or representatives ratgrmine.

Unless otherwise provided with respect to Securitiea particular series, the Securities of aniesenay only be issuable in registered form, witfamupons.
Section 3.02 _Denominations and Currenchhe Securities of each series shall be issualdach denominations and currency as shall beigedvin the provisions of this Indenture ol

or pursuant to the Board Resolution or supplementinture creating such series. In the absene@ysuch provisions with respect to the Securifesny series, the Securities of that series
be issuable only in fully registered form in denoations of U.S. $1,000 and any integral multipkeréof.

Section 3.03 _Execution, Authentication and Deliveand Dating The Securities shall be executed on behalf @G@bmpany by the president, any vice presidentiréesurer or ar
assistant treasurer and attested by the secrataryyoone of its assistant secretaries, undeoifsocate seal. The signature of any of these gffioa the Securities may be manual or facsimile
seal of the Company, if set forth thereon, mayrbéhé form of a facsimile thereof and may be imgpees affixed, imprinted, or otherwise reproducedtua Securities. Typographical and o
minor errors or defects in any such reproductiothefseal or any such signature shall not affectvtiidity or enforceability of any Security theashbeen duly authenticated and delivered b
Trustee.

Unless otherwise provided in the form of Securitydny series, all Securities shall be dated the dfstheir authentication.

Securities bearing the manual or facsimile sigrestwf individuals who were at any time the profféicers of the Company shall bind the Company, rithtstanding that such individui
or any of them have ceased to hold such officew prithe authentication and delivery of such Siéiesror did not hold such offices at the datewfrsSecurities.
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At any time and from time to time after the exesntand delivery of this Indenture, the Company mhaljver Securities to the Trustee for authenticgtiogether with a Company Order
authentication and delivery (such Order afwthentication Order ") with respect to such Securities, and the Trusta#, slpon receipt of such Authentication Orderaatordance with procedu
acceptable to the Trustee set forth in the Autleatiobn Order, and subject to the provisions heragfhenticate and deliver such Securities to sacipients as may be specified from time to
pursuant to such Authentication Order. The matéeiahs of such Securities shall be determinableebgrence to such Authentication Order and proeeiuf provided for in such procedures, <
Authentication Order may authorize authenticatiod delivery of such Securities pursuant to orafriretions from the Company or its duly authorizegmt, which instructions shall be prom|
confirmed in writing. In authenticating such Seties and accepting the additional responsibilitiagler this Indenture in relation to such Securittee Trustee shall be entitled to receive,
(subject to the provisions of Section 6.01 hereb§ll be fully protected in relying upon:

(1) an executed supplemental indenture, if any;
(2) an Officers’ Certificate, certifying as to thathorized form or forms and terms of such Seiestiand
(3) an Opinion of Counsel, stating that:

(a) the form or forms and terms of such Securitiave been established by and in conformity viighgrovisions of this Indenturprovidedthat if all such Securities are not tc
issued at the same time, such Opinion of Counsglstae that such terms will be established in @anity with the provisions of this Indenture, sutijeo any conditions specified in such Opir
of Counsel; and

(b) such Securities, when authenticated and deliveyetid Trustee and issued by the Company in the eraamd subject to any conditions specified in sOpimion of Counse
will constitute valid and legally binding obligatis of the Company, enforceable in accordance \mitir terms, subject to bankruptcy, insolvency, rtaiam, reorganization, and other laws
general applicability relating to or affecting thieforcement of creditors’ rights and to generahgples of equity;

provided, however that if all Securities issuable by or pursuant Baard Resolution or supplemental indenture aretodte originally issued at one time, it shall betnecessary to deliver
Officers’ Certificate or Opinion of Counsel otherwise reqdipairsuant to this paragraph at or prior to theetohauthentication of each such Security if sustutghents are delivered at or prior to
time of authentication upon original issuance @ finst such Security to be issued. After the orgiissuance of the first such Security to be idsaay separate request by the Company th
Trustee authenticate such Securities for origissiance will be deemed to be a certification byGbenpany that it is in compliance with all conditsoprecedent provided for in this Inden
relating to the authentication and delivery of sGefturities.

The Trustee shall not be required to authenticagh Securities if the issue thereof will adverseffect the Trustes’ own rights, duties, or immunities under the Siéesrand thi
Indenture.

If the Company shall establish pursuant to Seci®1 that Securities of a series may be issuechimlenor in part in global form, then the Companglsbxecute, and the Trustee shal
accordance with this Section 3.03 and the Authaetitin Order with respect to such series) authetetiead deliver, one or more Securities in globamfahat (i) shall represent and shall
denominated in an aggregate amount equal to theegai@ principal amount of the Outstanding Seagitif such series to be represented by such amerar Securities in global form, (ii) shall
registered, in the name of the Depositary for seeburity or Securities in global form, or in themaof a nominee of such Depositary, (iii) shalldedivered to such Depositary or pursuant to
Depositary’s instruction, and (iv) shall bear aded substantially as followsUhless and until it is exchanged in whole or intdar Securities in certificated form, this Securinay not b
transferred except as a whole by the Depositagyrtominee of the Depositary, or by a nominee ofibpositary to the Depositary or another nominethefDepositary, or by the Depositary or
such nominee to a successor Depositary or a nonghsach successor Depositarfgach Depositary designated pursuant to Section f8i0a Security in global form must, at the timeits
designation and at all times while it serves asd3gary, be a clearing agency registered undeBéwirities Exchange Act of 1934 and any other egblé statute or regulation.
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No Security shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpose unless there appears on such Security faa#giof authentication substantially
the form provided for herein executed by the Treidtg manual signature of an authorized officer, suth certificate upon any Security shall be casigkievidence, and the only evidence, that
Security has been duly authenticated and delivieeeeunder.

Section 3.04 _Temporary Securitie®ending the preparation of definitive Securitésny series, the Company may execute, and, tgmsipt of the documents required by Sections
3.01 and 3.03 hereof, together with an Authentice®rder, the Trustee shall authenticate and delieeporary Securities of such series that anetgui lithographed, typewritten, mimeograpl
or otherwise produced, in any authorized denononatsubstantially of the tenor of the definitivec8eties in lieu of which they are issued in regisetd form, without coupons, and with s
appropriate insertions, omissions, substitutioms] ather variations as the officers executing s8elsurities may determine, as evidenced by theicugan of such Securities. In the casi
Securities of any series for which a temporary 8gcmay be issued in global form, such tempordobgl security shall represent all of the Outstagdbecurities of such series and tenor.

Except in the case of temporary Securities in dlédran, which shall be exchanged in accordance withprovisions thereof, if temporary Securitiesany series are issued, the Comy
will cause definitive Securities of such seriebéoprepared without unreasonable delay. After thpgration of definitive Securities, the tempor8gcurities of such series shall be exchangeal
the Corporate Trust Office of the Trustee, or @hsother office or agency as may be maintainecheyGompany in a Place of Payment pursuant to $et@d2 hereof, for definitive Securities
such series having identical terms and provisiapsn surrender of the temporary Securities of sgefes, at the Comparsybwn expense and without charge to the Holder;ugaeh surrender f
cancellation of any one or more temporary Secusritieany series, the Company shall execute and@iritee shall authenticate and deliver in exchaheeefor a like principal amount of definit
Securities of such series in authorized denominationtaining identical terms and provisions. Usletherwise specified as contemplated by Sectidh ®ith respect to a temporary Securit
global form, until so exchanged, the temporary 8&es of such series shall in all respects betledtio the same benefits under this Indentureeéisitive Securities of such series.

Section 3.05 _Registration, Transfer and Exchan@éth respect to the Securities of each serfes Trustee shall keep a register (herein sometigfesred to as the Security Register”)
which shall provide for the registration of Sedestof such series, and for transfers of Securitfesich series, in accordance with informatiobégrovided to the Trustee by the Company, st
to such reasonable regulations as the Trustee mesgribe. Such register shall be in written formmany other form capable of being converted intidten form within a reasonable time. At
reasonable times the information contained in sedlister or registers shall be available for inspacat the Corporate Trust Office of the Trusteasuch other office or agency to be mainte
by the Company pursuant to Section 10.02 hereof.

Upon due presentation for registration of transfeany Security of any series at the Corporate fl@ffice of the Trustee or at any other office geacy maintained by the Company v
respect to that series pursuant to Section 10.68bhehe Company shall execute, and the Trustaek atithenticate and deliver, in the name of theigieated transferee or transferees, one or
new Securities of such series of any authorizediémations, of like aggregate principal amountpteterms and Scheduled Maturity Date.

Any other provision of this Section 3.05 notwitheding, unless and until it is exchanged in wholéngpart for the individual Securities representeereby, in definitive form, a Security
global form representing all or a portion of the&éies of a series may not be transferred exasp whole by the Depositary for such series toraimee of such Depositary, or by a nomine
such Depositary to such Depositary or another neeniof such Depositary, or by such Depositary or @amh nominee to a successor Depositary for sutksser a nominee of such succe
Depositary.

At the option of the Holder, Securities of any esrmay be exchanged for other Securities of sutbssef any authorized denominations, of like aggte principal amount, tenor, ter

and Scheduled Maturity Date, upon surrender oSieurities to be exchanged at such office or agaftyenever any Securities are so surrendered fidragge, the Company shall execute, an
Trustee shall authenticate and deliver, the Seesnithich the Securityholder making the exchangmigtled to receive.
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If at any time the Depositary for the Securitiesacferies represented by one or more Securitiglbal form notifies the Company that it is unwilli or unable to continue as Deposi
for the Securities of such series, or if at anyetitme Depositary for the Securities of such sesfiedl no longer be eligible under Section 3.03 bertae Company, by Company Order, shall appc
successor Depositary with respect to the Securiiesich series. If a successor Depositary forSeeurities of such series is not appointed by thm@any within 90 days after the Comp
receives such notice or becomes aware of suclyibititiy, the Companys election pursuant to Section 3.01 that such 8&=be represented by one or more Securitiedabad form shall n
longer be effective with respect to the Securitiesuch series and the Company will execute, aed thstee, upon receipt of an Authentication Ofdethe authentication and delivery of definit
Securities of such series, will authenticate arliveleSecurities of such series in definitive forim,authorized denominations, in an aggregate f@@mount, and of like terms and tenor, equ
the principal amount of the Security or Securitreglobal form representing such series, in excldog such Security or Securities in global form.

The Company may at any time and in its sole digmretnd subject to the procedures of the Depositatgrmine that individual Securities of any seisssied in global form shall no lont
be represented by such Security or Securitiesabaglform. In such event the Company will execate] the Trustee, upon receipt of an AuthenticaBoder for the authentication and deliver
definitive Securities of such series and of theeaenms and tenor, will authenticate and deliveruBiges of such series in definitive form, in antized denominations, and in aggregate prin
amount equal to the principal amount of the SegwnitSecurities in global form representing sudliesen exchange for such Security or Securitieglatal form.

If specified by the Company pursuant to Sectiorll 3u@th respect to a series of Securities issueglabal form, the Depositary for such series of $iéies may surrender a Security
global form for such series of Securities in exd&m whole or in part for Securities of such seifedefinitive form and of like terms and tenorsrch terms as are acceptable to the Compar
such Depositary. Thereupon, the Company shall egeamd the Trustee upon receipt of an Authentoa®rder for the authentication and delivery ofimiéfe Securities of such series, sl
authenticate and deliver, without service charge:

(a) to each Person specified by such Depositary, a defimitive Security or Securities of the same se@ad of the same tenor and terms, in authorizedrdmations, i
aggregate principal amount equal to and in exchéorgguch Person’s beneficial interest in the Siegur global form; and

(b) to such Depositary, a new Security in global fomaidenomination equal to the difference, if amtween the principal amount of the surrendered i8gcn global form an
the aggregate principal amount of the definitivel8ities delivered to Holders pursuant to claudefmve.

Upon the exchange of a Security in global form Securities in definitive form, such Security in lggd form shall be canceled by the Trustee or amtagiethe Company or the Trust
Securities issued in definitive form in exchanged&ecurity in global form pursuant to this Sett®05 shall be registered in such names and im authorized denominations as the Depositar
such Security in global form, pursuant to instroiesi from its direct or indirect participants or etivise, shall instruct the Trustee or an agenbh@fQompany or the Trustee in writing. The Trust
such agent shall deliver such Securities to orrasted by the Persons in whose names such Sestaite so registered or to the Depositary.

Whenever any securities are so surrendered foramgeh the Company shall execute, and the Trustdkeaslthenticate and deliver, the Securities whighHolder making the exchang
entitled to receive.

All Securities issued upon any registration of &fan or exchange of Securities shall be the valtiijations of the Company, evidencing the same,damid entitled to the same bene
under this Indenture, as the Securities surrendgued such transfer or exchange.

Every Security presented or surrendered for registr of transfer, exchange, redemption or paynsdatl (if so required by the Company or the Trustee duly endorsed, or
accompanied by a written instrument of transfdbim satisfactory to the Company and the Securagi&rar duly executed by the Holder thereof ordtisrney duly authorized in writing.
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Unless otherwise provided in the Security to bagferred or exchanged, no service charge shathpesed for any registration of transfer or exchavfggecurities, but the Company n
(unless otherwise provided in such Security) regpalyment of a sum sufficient to cover any taxtbepgovernmental charge that may be imposed inextion with any transfer or exchangt
Securities, other than exchanges pursuant to $e81#, 3.06, 9.06 and 11.07 hereof not involving @ansfer.

The Company shall not be required to (i) issueistegthe transfer of, or exchange any Securitgrf series during a period beginning at the opeafrigusiness 15 days before the de
the mailing of a notice of redemption of Securitésuch series selected for redemption under &edtl.03 and ending at the close of business odateeof such mailing, or (i) register the tram
of or exchange any Security so selected for redemjgt whole or in part, except, in the case of &egurity to be redeemed in part, the portion tfemet to be redeemed.

Section 3.06 _Mutilated, Destroyed, Lost and StdBecurities. If (i) any mutilated Security is surrenderedthe Trustee, or the Company and the Trustee re@iigence to the
satisfaction of the destruction, loss or theft o§ &ecurity, and (ii) there is delivered to the Qxamy and the Trustee such security or indemnitsnag be required by them to save each of
harmless, then, in the absence of notice to thegaosor the Trustee that such Security has beanradgby a bona fide purchaser, the Company maig idiscretion execute and upon reque
the Company the Trustee shall authenticate andedelin exchange for or in lieu of any such muéthtdestroyed, lost or stolen Security, a new Stycaf like tenor, terms, series, Schedt
Maturity Date, and principal amount, bearing a nemimot contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8ecurity has become or is about to become dii@ayable, the Company in its discretion may, axdtef issuing a new Security, |
such Security.

Upon the issuance of any new Security under thisi®e the Company may require the payment of a sufficient to cover any tax or other governmewtzrge that may be imposec
relation thereto and any other expenses (incluttiedees and expenses of the Trustee) connecteshiitie

Every new Security issued pursuant to this Sedtidieu of any destroyed, lost or stolen Securitglsconstitute an original additional contractahligation of the Company, whether or
the destroyed, lost or stolen Security shall bengttime enforceable by anyone, and shall be edttt all the benefits of this Indenture equallg @noportionately with any and all other Secur
of the same series duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigtend remedies with respect to the replacemenayment of mutilated, destroyed, los
stolen Securities.

Section 3.07 _Payment of Interest; Interest Ri@tieserved Interest on any Security which is payable anguisctually paid or duly provided for on any Intgr@ayment Date shall, if
provided in such Security, be paid to the Persomlitose name that Security (or one or more Predecedscurities) is registered at the close of bssinen the applicable Record D
notwithstanding any transfer or exchange of suctuty subsequent to such Record Date and prisuth Interest Payment Date. (unless such Inteeghént Date is also the date of Maturit
such Security).

Any interest on any Security which is payable, ibutot punctually paid or duly provided for, on dnyerest Payment Date (herein calleDefaulted Interest”) shall forthwith cease to

payable to the registered Holder on the applicReleord Date by virtue of his having been such Holded, except as hereinafter provided, such Difduhterest may be paid by the Compan
its election in each case, as provided in clauser(elause (b) below:
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(a) The Company may elect to make payment of any Defduhterest to the Persons in whose names anySewmirities (or their respective Predecessor S&s)rare registert
at the close of business on a Special Record Datthé payment of such Defaulted Interest, whichlldbe fixed in the following manner. The Comparmalé notify the Trustee in writing of tl
amount of Defaulted Interest proposed to be paidawh such Security and the date of the proposgugn#, and at the same time the Company shall depitls the Trustee an amount of mol
equal to the aggregate amount proposed to be paigspect of such Defaulted Interest or shall mekangements satisfactory to the Trustee for segosit prior to the date of the propa
payment, such money when deposited to be heldigt for the benefit of the Persons entitled to dDefaulted Interest as in this clause provided.ré@tyon the Trustee shall fix a Special Re
Date for the payment of such Defaulted Interestctvishall be not more than 15 nor less than 10 deigs to the date of the proposed payment and esd than 10 days after the receipt by
Trustee of the notice of the proposed payment.Trastee shall promptly notify the Company of suge&8al Record Date and, in the name and at thensepef the Company, shall cause notic
the proposed payment of such Defaulted Interestl@®pecial Record Date therefor to be mailedi-tiass postage prepaid, to the Holder of each sachry at his address as it appears ii
Security Register, not less than 10 days prionuthsSpecial Record Date. Notice of the proposedneay of such Defaulted Interest and the SpeciabREDate therefor having been maile
aforesaid, such Defaulted Interest shall be paitiedPersons in whose names such Securities (oréspective Predecessor Securities) are regisrthe close of business on such Special R
Date and shall no longer be payable pursuant téotteving clause (b).

(b) The Company may make payment of any Defaulted éateén any other lawful manner not inconsistenhwite requirements of any securities exchange oishaucl
Securities may be listed, and upon such noticeash® required by such exchange, if, after noticergby the Company to the Trustee of the propgsaaenent pursuant to this clause, such me
of payment shall be deemed practicable by the &eust

Interest on Securities of any series that bearestemay be paid by mailing a check to the addoésise Person entitled thereto at such addreshakappear in the Securities Registe!
such series or by such other means as may beisgdaifthe form of such Security.

Subject to the foregoing provisions of this Sec8o®7 and the provisions of Section 3.05 hereafhe®ecurity delivered under this Indenture uporistegfion of transfer of or in exchar
for or in lieu of any other Security shall carngthights to interest accrued and unpaid, and touacevhich were carried by such other Security.

Section 3.08 _Persons Deemed Ownepsior to due presentment of a Security for regi®on of transfer, the Company, the Trustee, amgagent of the Company or the Trustee may
the Person in whose name any Security is registanetie applicable Record Date(s) as the owneudi Security for the purpose of receiving paymérgrimcipal, premium, if any, interest, if a
(subject to Sections 3.05 and 3.07 hereof), andaalujtional amounts payable with respect to suatufty, and for all other purposes whatsoever, Wwhebr not such Security be overdue,
neither the Company, the Trustee, nor any agetiteo€ompany or the Trustee shall be affected bigatd the contrary.

None of the Company, the Trustee, any Authentigatigent, any Paying Agent, the Security Registsagny CoSecurity Registrar will have any responsibilityliability for any aspect
the records relating to or payments made on acaafun¢neficial ownership interests of a Securitgiobal form or for maintaining, supervising or i@wing any records relating to such benef
ownership interests and each of them may act oairefrom acting without liability on any informati relating to such records provided by the Depogit

Section 3.09 _CancellatianAll Securities surrendered for payment, redeamptregistration of transfer, exchange, or cregéimast a sinking or analogous fund shall, if sudered to an
Person other than the Trustee, be delivered tdthstee and, if not already canceled, shall be ptiyntanceled by it. The Company may at any timkéveeto the Trustee for cancellation ¢
Securities previously authenticated and deliveredttnder which the Company may have acquired innaagner whatsoever, and all Securities so deliveredl be promptly canceled by
Trustee. Acquisition of such Securities by the Campshall not operate as a redemption or satisfact the indebtedness represented by such Sesuuitless and until the same are deliver
the Trustee for cancellation. No Security shalblbéhenticated in lieu of or in exchange for anyusities canceled as provided in this Section, ekespexpressly permitted by this Indenture.
Trustee shall dispose of all canceled Securitiexoordance with its customary procedures andetedicertificate of such disposition to the Company

Section 3.10 _Computation of Interestnless otherwise provided as contemplated ini@e8.01, interest on the Securities shall bewdated on the basis of a 360-day year of twelve 30-
day months.
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ARTICLE IV
SATISFACTION AND DISCHARGE

Section 4.01 _Satisfaction and Discharge of Ingent This Indenture shall cease to be of furtheratfigith respect to any series of Securities (ex@pto any surviving rights
conversion or transfer or exchange of Securitiesuch series expressly provided for herein or énftim of Security for such series and obligatidascribed as surviving below), and the Tru:
on demand of and at the expense of the Companly esteaute proper instruments acknowledging satigfa and discharge of this Indenture as to sudesevhen

(a) either

(i) all Securities of that series theretofore authateid and delivered (other than (A) Securities @hsseries which have been destroyed, lost, orrstfel which have been replace:
paid as provided in Section 3.06, and (B) Securitiesuch series for whose payment money has tieretbeen deposited in trust or segregated antlihéfust by the Company and theree
repaid to the Company or discharged from such,tassprovided in Section 4.07) have been delivezede Trustee canceled or for cancellation; or

(i) all such Securities of that series not thef@re delivered to the Trustee canceled or focedation

(A) have become due and payable, or
(B) will, in accordance with their Scheduled MétiyDate, become due and payable within one year, o

(C) are to be called for redemption within oneryeder arrangements satisfactory to the Trustethéogiving of notice of redemption by the Truste¢he name, and at the expe
of the Company, and, in any of the cases desciibedbparagraphs (A), (B), or (C) above, the Comyd@as irrevocably deposited or caused to be degbsiith the Trustee, as trust fu
in trust for the purpose, (x) an amount in moneffigent, (y) U.S. Government Obligations or Equeat Government Securities which through the paynoénnterest and principal
respect thereof in accordance with their terms pritivide, not later than one day before the due daany payment, money sufficient, or (z) a corabon of (x) and (y) sufficient, in tl
opinion with respect to (y) and (z) of a nationakgognized firm of independent public accountaxisressed in a written certification thereof defaceto the Trustee, to pay and disch
the entire indebtedness on such Securities withexgsto principal, premium, if any, and interesiany, to the date of such deposit (in the cas8eafurities which have become due
payable), or to the Scheduled Maturity Date or Regutéon Date, as the case may be; provided, howebat if such U.S. Government Obligations or Eqlemt Government Securities
callable or redeemable at the option of the isthugneof, the amount of such money, U.S. Governdtigations, and Equivalent Government Securitegsodited with the Trustee must
sufficient to pay and discharge the entire indefésd referred to above if such issuer elects treimeesuch call or redemption provisions at anyetprior to the Scheduled Maturity Date
Redemption Date, as the case may be, and the Cgmipamot the Trustee, shall be responsible fonitoang any such call or redemption provision; and

(b) the Company has paid or caused to be paattar sums payable hereunder by the Company esfbect to the Securities of such series; and

(c) the Company has delivered to the Trustee fliceBs’ Certificate and an Opinion of Counsel, each statieg all conditions precedent herein providedrfating to the satisfaction &
discharge of this Indenture with respect to theuiges of such series have been complied with.

Notwithstanding the satisfaction and dischargehis thdenture with respect to any series of Sdestithe obligations of the Company under parag(aptof this Section 4.01 and
obligations to the Trustee with respect to thaiesennder Section 6.07 shall survive, and the abitigs of the Trustee under Sections 4.05, 4.0718r@B shall survive.
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Section 4.02 _Discharge and Defeasandde provisions of this Section and Section 4ifdofar as relating to this Section) shall appiyttte Securities of each series unless specif
otherwise provided in a Board Resolution or indemsupplemental hereto provided pursuant to Se&i@h. In addition to discharge of this Indenturespant to Section 4.01, in the case of
series of Securities with respect to which the eaawount described in subparagraph (a) of Sectid4 dan be determined at the time of making thesiepeferred to in such subparagraph (a)
Company shall be deemed to have paid and dischangeehtire indebtedness on all the Securitiesioh & series as provided in this Section on ared #fe date the conditions set forth in Sec
4.04 are satisfied, and the provisions of this hdee with respect to the Securities of such sesfedl no longer be in effect (except as to (ihtigof registration of transfer and exchang
Securities of such series, (ii) substitution of ated, destroyed, lost or stolen Securities ofhsseries, (iii) rights of Holders of Securities ifch series to receive, solely from the trust
described in subparagraph (a) of Section 4.04, paysnof principal thereof, premium, if any, ancenesst, if any, thereon upon the original stated diates or upon the Redemption Dates the
(but not upon acceleration), and remaining rigtitthe Holders of Securities of such series to recenandatory sinking fund payments, if any, (i tights, obligations, duties and immunitie
the Trustee hereunder, (v) this Section 4.02, 8ecti07, Section 10.02 and Section 10.03 and I¢e)rights of the Holders of Securities of suchexedas beneficiaries hereof with respect tc
property so deposited with the Trustee payabldltorany of them) (hereinafter calledDefeasance’), and the Trustee at the cost and expense of the &ogmphall execute proper instrume
acknowledging the same.

Section 4.03 _Covenant Defeasanc&he provisions of this Section and Section 4i@4ofar as relating to this Section) shall apmytlie Securities of each series unless specif
otherwise provided in a Board Resolution or indemsupplemental hereto provided pursuant to Se&tioh. In the case of any series of Securities vagipect to which the exact amount desci
in subparagraph (a) of Section 4.04 can be detednat the time of making the deposit referred teuch subparagraph (a), (i) the Company shall msed from its obligations under
covenants specified in or pursuant to Section 89heing subject to Covenant Defeasance with regpscch series (except as to (a) rights of regfisin of transfer and exchange of Securitie
such series and rights under Section 4.07, Setfdi2 and Section 10.03, (b) substitution of mteida destroyed, lost or stolen Securities of swfes, (c) rights of Holders of Securities of <
series to receive, from the Company pursuant tti®et0.01, payments of principal thereof and ies¢rif any, thereon upon the original stated dateslor upon the Redemption Dates therefol
not upon acceleration), and remaining rights ofHwdders of Securities of such series to receivadatory sinking fund payments, if any, (d) the tigtobligations, duties and immunities of
Trustee hereunder and (e) the rights of the HoldEB&ecurities of such series as beneficiariesdiarith respect to the property so deposited with Trustee payable to all or any of them), ani
the occurrence of any event specified in Secti@i(d) (with respect to any of the covenants spettifin or pursuant to Section 3.01 as being sulge€ovenant Defeasance with respect to
series) shall be deemed not to be or result ifautteor an Event of Default, in each case wittpees to the Outstanding Securities of such sesgwavided in this Section on and after the da¢
conditions set forth in Section 4.04 are satisfiedreinafter called ‘Covenant Defeasanc€), and the Trustee at the cost and expense of the @ogmshall execute proper instrume
acknowledging the same. For this purpose, such @oteDefeasance means that the Company may ownintgly with and shall have no liability in respe€tany term, condition or limitation ¢
forth in any such covenant (to the extent so sggetih the case of Section 5.01(d)), whether diyemt indirectly by reason of any reference elsemehteerein to any such covenant or by reas:
any reference in any such covenant to any othesigiom herein or in any other document, but theaieer of this Indenture and the Securities of serfes shall be unaffected thereby.

Section 4.04 _Conditions To Defeasance Or CovelDafgasance The following shall be the conditions to applioa of either Section 4.02 or Section 4.03 toGhéstanding Securities:

(a) with reference to Section 4.02 or Section 4.03Qbepany has irrevocably deposited or caused todecably deposited with the Trustee as fundsust, specifically pledged as secu
for, and dedicated solely to, the benefit of théddos of Securities of such series (i) money irmarount, or (i) U.S. Government Obligations or Bglent Government Securities which througt
payment of interest and principal in respect thiee@accordance with their terms will provide, ater than one day before the due date of any paymeney in an amount, or (iii) a combina
of (i) and (i), sufficient, in the opinion (withespect to (ii) and (iii)) of a nationally recognizérm of independent public accountants expresseal written certification thereof delivered to
Trustee, to pay and discharge each installmentintipal (including mandatory sinking fund paymem$, premium, if any, and interest on, the Outdtag Securities of such series on the ¢
such installments of interest, premium or principeg due, including upon redemption; provided, hawethat if such U.S. Government Obligations ampliizalent Government Securities
callable or redeemable at the option of the issereof, the amount of such money, U.S. Governridtigations, and/or Equivalent Government Secwitleposited with the Trustee mus
sufficient to pay and discharge the entire indefésd referred to above if the issuer of any su& Government Obligations or Equivalent Governneturities elects to exercise such ce
redemption provisions at any time prior to the Sithed Maturity Date or Redemption Date of such 8#es, as the case may be. The Company, but moffthstee, shall be responsible
monitoring any such call or redemption provision.




(b) in the case of Defeasance under Section 4.02, dngp@ny has delivered to the Trustee an OpinionafmSel based on the fact that (x) the Company éasived from, or there has b
published by, the Internal Revenue Service a rudiny) since the date hereof, there has beenrgehia the applicable United States federal inctardaw, in either case to the effect that, anch
opinion shall confirm that, the Holders of the S#t@s of such series will not recognize incomenga loss for federal income tax purposes as altre$ such deposit, defeasance and discharg
will be subject to federal income tax on the samewnt and in the same manner and at the same @wne®uld have been the case if such deposit, Bafiea and discharge had not occurred;

(c) in the case of Covenant Defeasance under Sec8nt#he Company has delivered to the Trustee ani@pbf Counsel to the effect that, and such opirsball confirm that, the Holders
the Securities of such series will not recogniz®mine, gain or loss for federal income tax purpasea result of such deposit and Covenant Defeasanttwiill be subject to federal income ta
the same amount and in the same manner and artfetsnes, as would have been the case if suchsidlgmal Covenant Defeasance had not occurred;

(d) no Event of Default or event which, with noticelapse of time or both, would become an Event ofalDkfwith respect to the Securities of such sesfesl have occurred and be contint
on the date of such deposit, after giving effecstich deposit or, in the case of a Defeasance uBeetion 4.02, no Event of Default specified in t®ec5.01(e) or Section 5.01(f) shall h
occurred, at any time during the period endingrend1st day after the date of such deposit oonifér, ending on the day following the expiratidrihe longest preference period applicable tc
Company in respect of such deposit (it being uridedsthat this condition shall not be deemed satdiintil the expiration of such period);

(e) such Defeasance or Covenant Defeasance will nseddwe Trustee to have a conflicting interest withie meaning of the TIA, assuming all Securitifa eeries were in default within 1
meaning of the TIA;

(f) such Defeasance or Covenant Defeasance will nolt iesa breach or violation of, or constitute daddt under, any agreement or instrument to whith@ompany is a party or by whic
is bound,;

(g) such Defeasance or Covenant Defeasance will nolt riesthe trust arising from such deposit consitity an investment company within the meaning ef litvestment Company Act
1940, as amended, unless the trust is registerdet such Act or exempt from registration;

(h) if the Securities of such series are to be redegmied to their Stated Maturity Date (other thaanfr mandatory sinking fund payments or analogousneays), notice of such redempt
shall have been duly given pursuant to this Indenou provision therefor satisfactory to the Tressdall have been made; and

(i) the Company shall have delivered to the Teesin OfficersCertificate and an Opinion of Counsel, each staitiag all conditions precedent provided for hereiating to such Defeasar
or Covenant Defeasance, as the case may be, heanebmplied with.

Section 4.05 _Application of Trust Money; Excesméfs. All money and U.S. Government Obligations or Eglent Government Securities (including the pratsethereof)deposited wit
the Trustee pursuant to Section 4.01 or Sectiof Hebeof shall be held in trust and applied binigccordance with the provisions of this Indentame of the series of Securities in respect of h
it was deposited, to the payment, either directlthcough any Paying Agent (including the Compaatyng as its own Paying Agent), as the Trustee degrmine, to the Persons entitled theret
the principal, premium, if any, and interest, ifyafor whose payment such money has been depaositedhe Trustee; but such money need not be satgddrom other funds except to the ex
required by law.

The Company will pay and indemnify the Trustee agiaany tax, fee or other charge imposed on orsasdeagainst the cash or U.S. Government ObligatorEquivalent Governme
Securities deposited pursuant to Section 4.01 otide4.04 hereof or the principal and intereseneed in respect thereof other than any such &expf other charge which by law is for the acc
of the Holders of the Outstanding Securities.

-2C-




Anything in this Article 4 to the contrary notwitiasiding, the Trustee shall deliver or pay to thenfany from time to time upon Company Request anpenp®r U.S. Governmen
Obligations or Equivalent Government Securitiesitg} it as provided in Section 4.01 or Section 4ad¥ch, in the opinion of a nationally recognizedéstment bank, appraisal firm or firm
independent public accountants, expressed in @ewrdertification thereof delivered to the Trust@ehich may be the opinion delivered under Secddl or Section 4.04, as applicable), ai
excess of the amount thereof that would then beired|to be deposited to effect an equivalent feattion and discharge, Covenant Defeasance or Betfiea of the applicable series.

Section 4.06 _Paying Agent to Repay Moneys Heldpon the satisfaction and discharge of this ihtaiee, all moneys then held by any Paying Agenthef Securities (other than
Trustee) shall, upon demand of the Company, bedepat or paid to the Trustee, and thereupon R@ying Agent shall be released from all furthability with respect to such moneys.

Section 4.07 _Return of Unclaimed Amountény amounts deposited with or paid to the Tresieany Paying Agent or then held by the Compamirust for payment of the principal
premium, if any, or interest, if any, on the Setiesi and not applied but remaining unclaimed byHbélers of such Securities for two years afterdate upon which the principal of, premiun
any, or interest, if any, on such Securities, @&dase may be, shall have become due and payablepe repaid to the Company by the Trustee on fgammy Request or (if then held by
Company) shall be discharged from such trust; hadHolder of any of such Securities shall thereadtek only to the Company for any payment whicktstiolder may be entitled to collect (u
such time as such unclaimed amounts shall esdheatall, to the State of New York) and all liabjl of the Trustee or such Paying Agent with resgecsuch trust money, and all liability of
Company as trustee thereof, shall thereupon cé&smvithstanding the foregoing, the Trustee or Pgydmgent, before being required to make any suclayeent, may at the expense of
Company cause to be published once a week for tweessive weeks (in each case on any day of thk)wea newspaper printed in the English languaye @stomarily published at least oni
day at least five days in each calendar week arggoéral circulation in the Borough of Manhattanttie City and State of New York, a notice thatl sanounts have not been so applied anc
after a date named therein any unclaimed balansaidfamounts then remaining will be promptly read to the Company.

ARTICLE V
ARTICLE V REMEDIES

Section 5.01 _Events of Default* Event of Default”, wherever used herein, means with respect to amgssef Securities any one of the following eventbdtever the reason for st
Event of Default and whether it shall be voluntaninvoluntary or be effected by operation of lamparsuant to any judgment, decree or order of@yt or any order, rule or regulation of .
administrative or governmental body), unless swehneis either inapplicable to a particular sedeg is specifically deleted or modified in the nmer contemplated by Section 3.01:

(a) default in the payment of any interest on 8agurity of such series when it becomes due ayahpa and continuance of such default for a pesiod0 days; or

(b) default in the payment of the principal amount @f gremium, if any, on) any Security of such sedssand when the same shall become due, eitheattrity, upon redemption,
declaration, or otherwise; or

(c) default in the payment of any sinking or purchaselfor analogous obligation when the same become$yl the terms of the Securities of such seridscantinuance of such default fc
period of 30 days; or

(d) default in the performance or breach of any covenawarranty of the Company in this Indenturedspect of the Securities of such series (other ghemvenant or warranty in respec
the Securities of such series a default in thegperdnce of which or the breach of which is elsewherthis Section specifically dealt with), and tionance of such default or breach for a peric
60 days after there has been given, by registeregrtified mail, to the Company by the Trustee¢mthe Company and the Trustee by the Holders &fast 25% in the principal amount of
Outstanding Securities of such series, a writteditaspecifying such default or breach and reqgiiino be remedied and stating that such notiee“iblotice of Default” hereunder; or
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(e) the entry of an order for relief against the Compander the Federal Bankruptcy Act by a court hgyirisdiction in the premises or a decree or otilea court having jurisdiction in t
premises adjudging the Company a bankrupt or iestlunder any other applicable Federal or Statedathe entry of a decree or order approving apgnly filed a petition seeking reorganizat
arrangement, adjustment or composition of or ipeesof the Company under the Federal BankruptayeQ@u any other applicable Federal or State lavappointing a receiver, liquidator, assigi
trustee, sequestrator (or other similar officidljtee Company or of any substantial part of itspemy, or ordering the winding up or liquidationitsf affairs, and the continuance of any such d
or order unstayed and in effect for a period ot8fsecutive days; or

(f) the consent by the Company to the institution efdoaptcy or insolvency proceedings against ither filing by it of a petition or answer or conssaeking reorganization or relief under
Federal Bankruptcy Code or any other applicableeFddor State law, or the consent by it to thenjliof any such petition or to the appointment akeeiver, liquidator, assignee, trus
sequestrator (or other similar official) of the Gmamy or of any substantial part of its propertythe making by it of an assignment for the bersffitreditors, or the admission by it in writing itd
inability to pay its debts generally as they becalue, or the taking of corporate action by the Camypin furtherance of any such action; or

(9) any other Event of Default provided for with resperthe Securities of such series in accordantk #ection 3.01. A default under any indebtedredsthe Company other than
Securities will not constitute an Event of Defautdider this Indenture, and a default under one sefi§ecurities will not constitute a default undery other series of Securities. The Trustee sl
be charged with knowledge of an Event of Defauless a Responsible Officer at the Corporate Trifit®has actual knowledge thereof.

Section 5.02 _Acceleration of Maturity; Rescissiand Annulment If any Event of Default described in Section15above (other than Events of Default describeSedotion 5.01(e) ai
Section 5.01(f)) shall have occurred and be coirtghwith respect to any series, then and in eachemery such case, unless the principal of allSkeurities of such series shall have alr
become due and payable, either the Trustee or dhdeks of not less than 51% in aggregate prin@pabunt of the Securities of such series then Chdgig hereunder, by notice in writing to
Company (and to the Trustee if given by Holdersgyeclare the principal amount (or, if the Se@sibf such series are Original Issue Discount B@esj such portion of the principal amoun
may be specified in the terms of that series) bfra@ Securities of such series and any and atuaccinterest thereon to be due and payable imr@gliaand upon any such declaration the ¢
shall become and shall be immediately due and payaby provision of this Indenture or the Secesitof such series to the contrary notwithstandiran Event of Default specified in Section 5.01
(e) or Section 5.01(f) occurs, the principal amanfrthe Securities of such series and any anccalued interest thereon shall immediately beconadebendue and payable without any declaratic
other act on the party of the Trustee or any Holtler declaration of acceleration by the Trustedwétspect to any series of Securities shall cartstié declaration of acceleration by the Trt
with respect to any other series of Securities,ramdeclaration of acceleration by the Holderstdéast 51% in aggregate principal amount of thés@uding Securities of any series shall cons
a declaration of acceleration or other action by aeinthe Holders of any other series of Securitiesgach case whether or not the Event of Defaulvbich such declaration is based shall |
occurred and be continuing with respect to more thae series of Securities, and whether or notHulgers of the Securities of any such affectedeseshall also be Holders of Securities of
other such affected series.

At any time after such a declaration of acceleratias been made with respect to the Securitiemyfsaries and before a judgment or decree for paywiethe money due has b
obtained by the Trustee as hereinafter in thischetprovided, the Holders of not less than a mgjai the aggregate principal amount of the Outditag Securities of such series, by written nc
to the Company and the Trustee, may rescind andl auch declaration and its consequences if allhEBvef Default with respect to such series of Séesr other than the nonpayment of
principal of the Securities of such series whickiehbecome due solely by such acceleration, have tied or waived as provided in Section 5.13udhscure or waiver does not conflict with .
judgment or decree set forth in Section 5.01(e)$&ction 5.01(f) and if all sums paid or advancedhe Trustee hereunder and the reasonable contfmamsaxpenses, disbursements and advi
of the Trustee, its agents and counsel have badn pa
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No such rescission shall affect any subsequentutiefaimpair any right consequent thereon.

Section 5.03 _Collection of Indebtedness and SoitEnforcement by TrusteeThe Company covenants that if:

(a) default is made in the payment of any instafit of interest on any Security of any series wderh interest becomes due and payable, or
(b) default is made in the payment of the priatigf (or premium, if any, on) any Security at Maturity thereof, or
(c) default is made in the payment of any sinlangurchase fund or analogous obligation wherséimme becomes due by the terms of the Securitiasyo$eries, and

(d) any such default continues for any period of graided in relation to such default pursuant totf®e 5.01, then, with respect to the Securitieswfh series, the Company will, u|
demand of the Trustee, pay to it, for the bendfthe Holder of any such Security (or the Holdefrsumy such series in the case of clause (c) abtive)whole amount then due and payable or
such Security (or on the Securities of any suclesen the case of clause (c) above) for princfpal premium, if any) and interest, if any, witheirest (to the extent that payment of such int
shall be legally enforceable) upon the overduegipad (and premium, if any) and upon overdue istahts of interest, if any, at such rate or raemay be prescribed therefor by the terms o
such Security (or of Securities of any such sanehe case of clause (c) above); and, in additiwneto, such further amount as shall be sufficierdover the costs and expenses of collec
including the reasonable compensation, expensgsyidiements and advances of the Trustee, its agethtsounsel and all other amounts due the Trustéer Section 6.07.

If the Company fails to pay such amounts forthwifon such demand, the Trustee, in its own namesaridistee of an express trust, may institute igiplgproceeding for the collection
the sums so due and unpaid, and may prosecutepsockeding to judgment or final decree, and magreefthe same against the Company or any othegashlipon the Securities of such se
and collect the money adjudged or decreed to balpayn the manner provided by law out of the prgpef the Company or any other obligor upon suehuBities, wherever situated.

If an Event of Default with respect to any seriéSecurities occurs and is continuing, the Trustes in its discretion proceed to protect and erdits rights and the rights of the Holc
of Securities of such series by such appropriadécial proceedings as the Trustee shall deem nftetteal to protect and enforce any such rightsethér for the specific enforcement of
covenant or agreement in this Indenture or in &ith@ exercise of any power granted herein, onforee any other proper remedy.

Section 5.04 _Trustee May File Proofs of Clairm case of the pendency of any receivershimltesicy, liquidation, bankruptcy, reorganizatiorraagement, adjustment, compositior
other judicial proceeding relative to the Compamyany other obligor upon the Securities or the propof the Company or of such other obligor orittleeeditors, the Trustee (irrespective
whether the principal of the Securities shall thendue and payable as therein expressed or byrdgaiaor otherwise and irrespective of whetherThastee shall have made any demand o
Company for the payment of overdue principal oeriest) shall be entitled and empowered, by intéiwerin such proceedings or otherwise,

(a) to file and prove a claim for the whole amount ahgipal (or, with respect to Original Discount Seties, such portion of the principal amount asyrha specified in the terms of st
Securities), premium, if any, and interest, if aowing and unpaid in respect of the Securities, @nfile such other papers or documents as mayelsessary and advisable in order to hawv
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemedtadaances of the Trustee, its agents and cowarskll other amounts due the Trustee L
Section 6.07) and of the Securityholders allowesuoh judicial proceedings, and

(b) to collect and receive any moneys or other propeatyable or deliverable on any such claims anddiibute the same; and any receiver, assignegteguliquidator, sequestrator (or o
similar official) in any such judicial proceeding liereby authorized by each Securityholder to nsakl payments to the Trustee, and in the eventhbakrustee shall consent to the making of
payments directly to the Securityholders, to patht® Trustee any amount due to it for the reasenatnpensation, expenses, disbursements and adwafnites Trustee and its agent and cou
and any other amounts due the Trustee under Se&0@rhereof.




Nothing herein contained shall be deemed to awtbdhe Trustee to authorize or consent to or aameptopt on behalf of any Securityholder any pémeorganization, arrangeme
adjustment or composition affecting the Securitiethe rights of any Holder thereof, or to autherize Trustee to vote in respect of the claim ¢f @@acurityholder in any such proceeding.

Section 5.05 _Trustee May Enforce Claims Withoasd@ssion of SecuritiesAll rights of action and claims under this Intlee or the Securities of any series may be prdsdcan:
enforced by the Trustee without the possessiomypfad the Securities of such series or the prodacthereof in any proceeding relating thereto, amg such proceeding instituted by the Tru
shall be brought in its own name as trustee ofxamess trust, and any recovery of judgment sh&kyr grovision for the payment of the reasonablmpensation, expenses, disbursement:
advances of the Trustee and its agents and colestly the ratable benefit of the Holders of tieeBities, of the series in respect of which suclyinent has been recovered.

Section 5.06 _Application of Money CollectedAny money collected by the Trustee with resped series of Securities pursuant to this Artitiall be applied in the following order
the date or dates fixed by the Trustee and, in oa#iee distribution of such money on account af@pal, premium, if any, or interest, if any, uppresentation of the Securities of such serie:
the notation thereon of the payment, if only pdstipaid, and upon surrender thereof, if fully paid

First: To the payment of all amounts due the TrusteeuBéction 6.07 hereof.

Second: To the payment of the amounts then due and ungaoth the Securities of that series for principagmium, if any, interest, if any, and additionedaunts, if any, in respect
which or for the benefit of which such money hasrbeollected, ratably, without preference or ptyoaf any kind.

Section 5.07 _Limitation on SuitsNo Holder of any Security of any series shaitéhany right to institute any proceeding, judimalotherwise, with respect to this Indenture, artfe
appointment of a receiver or trustee, or for ameotemedy hereunder, unless

(a) such Holder has previously given written oetio the Trustee of a continuing Event of Defauith respect to Securities of such series;

(b) the Holders of not less than 51 % in principal amaf the Outstanding Securities of such seriedl flaae made written request to the Trustee tdtirst proceedings in respect of s
Event of Default in its own name as Trustee hereund

(c) such Holder or Holders have offered to thestee reasonable indemnity against the costs, egpend liabilities to be incurred in compliancéhveiuch request;

(d) the Trustee for 60 days after its receipswath notice, request, and offer of indemnity hdedao institute any such proceeding; and

(e) no direction inconsistent with such writte@guest has been given to the Trustee during sudag@eriod by the Holders of a majority in prindipenount of the Outstanding Securitie
such series; it being understood and intendednihaine or more Holders of Securities of such sestfiedl have any right in any manner whatever bgueiof, or by availing of, any provision of t

Indenture to affect, disturb or prejudice the rigbt any other Holders of Securities of such seneso obtain or to seek to obtain priority orference over any other such Holders or to enfony
right under this Indenture, except in the manneeineprovided and for the equal and proportionateetfit of all the Holders of all Securities of sisgries.
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Section 5.08 _Unconditional Right of Securityhalkléo Receive Principal, Premium, and Interedtotwithstanding any other provision in this Intiegre, the Holder of any Security sl
have the right, which is absolute and unconditipteateceive payment of the principal, premiunanfy, and (subject to Section 3.07) interest, if, gapd additional amounts, if any) on such Sec
on or after the respective payment dates exprésssuth Security (or, in the case of redemptiorepayment, on the Redemption Date or Repayment, Batthe case may be) and to institute
for the enforcement of any such payment on or afieh respective date, and such right shall nainpaired or affected without the consent of suclidein

Section 5.09 _Restoration of Rights and Remediéfisthe Trustee or any Securityholder has ingiuany proceeding to enforce any right or remedgeu this Indenture and st
proceeding has been discontinued or abandonedyjoreason, then and in every such case the Company,rustee and the Securityholders shall, sulbjeahy determination in such proceed
be restored severally and respectively to themfarpositions hereunder, and thereafter all rightremedies of the Trustee and the Securityholet$ continue as though no such proceedint
been instituted.

Section 5.10 _Rights and Remedies Cumulatitéo right or remedy herein conferred upon or mese to the Trustee or to the Securityholderstierided to be exclusive of any other r
or remedy, and every right or remedy shall, toegktent permitted by law, be cumulative and in addito every other right and remedy given hereurmdarow or hereafter existing at law o
equity or otherwise. The assertion or employmeramyf right or remedy hereunder, or otherwise, siatlprevent the concurrent assertion or employroany other appropriate right or remedy.

Section 5.11 _Delay or Omission Not WaiveNo delay or omission of the Trustee or of anyddoof any Security to exercise any right or reynadcruing upon any Event of Default s
impair any such right or remedy or constitute aweaiof any such Event of Default or an acquiesceheeein. Every right and remedy given by this éeior by law to the Trustee or to
Securityholders may be exercised from time to tiamel as often as may be deemed expedient, by tis¢eEror by the Securityholders, as the case may be

Section 5.12 _Control by Securityholderhe Holders of a majority in principal amounttbé Outstanding Securities of any series shalehibe right to direct the time, method and ¢
of conducting any proceeding for any remedy avélab the Trustee or exercising any trust or posesrferred on the Trustee with respect to the Seesiof such series, provided that

(a) the Trustee shall have the right to decline toofellany such direction if the Trustee, being advisgaounsel, determines that the action so direstag not lawfully be taken or wot
conflict with this Indenture or if the Trustee inag faith shall, by a Responsible Officer, detemntimat the proceedings so directed would involve fiersonal liability or be unjustly prejudicia
the Holders not taking part in such direction, and

(b) the Trustee may take any other action degunegler by the Trustee which is not inconsistenhwiich direction.

Section 5.13 _Waiver of Past Defaulthe Holders of not less than a majority in pipat amount of the Outstanding Securities of anyesemay, on behalf of the Holders of all
Securities of such series, waive any past defauttunder with respect to such series and its coesegs, except a default not theretofore cured:

(a) in the payment of principal, premium, if any, oterest, if any, on any Security of such seriesndhe payment of any sinking or purchase fundr@l@gous obligation with respect to
Securities of such series, or

(b) in respect of a covenant or provision in this Irtdea which, under Article Nine hereof, cannot bedified or amended without the consent of the Holafeeach Outstanding Security
such series.

Upon any such waiver, such default shall ceaseist,eand any Event of Default arising therefronalsbe deemed to have been cured, for every purpbtieis Indenture; but no su
waiver shall extend to any subsequent or otherulteda impair any right consequent thereon.
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Section 5.14 _Undertaking for Cost\ll parties to this Indenture agree, and eachdeloof any Security by his acceptance thereofl flemleemed to have agreed, that any court may
discretion require, in any suit for the enforcemafnany right or remedy under this Indenture, oamy suit against the Trustee for any action takeomitted by it as Trustee, the filing by any g
litigant in such suit of an undertaking to pay twsts of such suit, and that such court may idigsretion assess reasonable costs, includingmabipattorneysfees, against any party litigant
such suit, having due regard to the merits and daitldl of the claims or defenses made by such paiggnt; but the provisions of this Section shadk apply to any suit instituted by the Trust®
any suit instituted by any Securityholder or grafSecurityholders holding in the aggregate moasth0% in principal amount of the Outstanding Siéesrof any series to which the suit rele
or to any suit instituted by any Securityholdertioe enforcement of the payment of principal, premiif any, or interest, if any, on any Securityarrafter the respective payment dates expres:
such Security (or, in the case of redemption oayeent, on or after the Redemption Date or RepayDate).

Section 5.15 _Waiver of Stay or Extension Law§he Company covenants (to the extent that it taagfully do so) that it will not at any time insispon, or plead, or in any man
whatsoever claim or take the benefit or advantdgemy stay or extension law (other than any baptay law) wherever enacted, now or at any time dféee in force, which may affect t
covenants or the performance of this Indenture;thedCompany (to the extent that it may lawfullysty hereby expressly waives all benefit or advgetaf any such law, and covenants that it
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suffed permit the execution of every such power asghamo such law had been enacted.

ARTICLE VI
THE TRUSTEE

Section 6.01 _Certain Duties and ResponsibiliieSrustee.

(a) Except during the continuance of an Everideflault with respect to any series of Securities,

(i) the Trustee undertakes to perform such duties alydsoich duties as are specifically set forth is thdenture with respect to the Securities of ssmiies, and no implied covenant
obligations shall be read into this Indenture agfatine Trustee; and

(i) in the absence of bad faith on its part, the Teustay, with respect to Securities of such seriesclasively rely upon certificates or opinions fistred to the Trustee and conformin
the requirements of this Indenture; but in the azfseny such certificates or opinions which by g@ngvision hereof are specifically required to benfshed to the Trustee, the Trustee she
under a duty to examine the same to determine whethnot they conform on their face to the requieats of this Indenture (but need not confirm eestigate the accuracy of calculation
other facts stated therein).

(b) If an Event of Default with respect to any seriéSecurities actually known to a Responsible Offiokthe Trustee has occurred and is continuing,Titustee shall exercise, with respe:
the Securities of such series, such of the rightspppwers vested in it by this Indenture, and heesame degree of care and skill in their exereise, prudent person would exercise or use une
circumstances in the conduct of his own affairs.

(c) No provision of this Indenture shall be conetl to relieve the Trustee from liability for ds/n negligent action, its own negligent failureatt, or its own willful misconduct, except that

(i) this Subsection shall not be construed tatlttre effect of Subsection (a) of this Section;

(i) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Offigaless it shall be proved that the Trustee watigesg in ascertaining the pertini
facts;

(iii) the Trustee shall not be liable with respect to aciyon taken or omitted to be taken by it in gdaith in accordance with the direction of the Hoklef not less than a majority
principal amount of the Outstanding Securities 0§ aeries relating to the time, method, and pldceoaducting any proceeding for any remedy avadabl the Trustee with respect to
Securities of such series, or exercising any ugower conferred upon the Trustee, under thisriare with respect to the Securities of such spaed

(iv) no provision of this Indenture shall require thestee to expend or risk its own funds or otheninsar any financial liability in the performance afiy of its duties hereunder or in

exercise of any of its rights or powers, if it $have reasonable grounds for believing that regayrof such funds or adequate indemnity against sk or liability is not reasonably assu
toit.
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(d) Whether or not therein expressly so provided, epeoyision of this Indenture relating to the condocaffecting the liability of or affording protgon to the Trustee shall be subject to
provisions of this Section.

Section 6.02 _Notice of DefaultsWithin 90 days after receipt of notice of thewaeence of any default hereunder with respecetusties of any series, the Trustee shall tranbsninai
to all Securityholders of such series, as theiremand addresses appear in the Security Registare of such default hereunder known to the Teysteless such default shall have been cur
waived;provided, however, that, except in the case of a default in the pEynof the principal, premium, if any, or interaggny, on any Security of such series or in thgrpent of any sinking
purchase fund installment or analogous obligatiath iespect to Securities of such series, the €rushall be protected in withholding such noticarifl so long as the board of directors
executive committee or a trust committee of direscend/or Responsible Officers of the Trustee iodyfaith determine that the withholding of suchiemis in the interests of the Securityholdel
such series angrovided, further, that, in the case of any default of the charagpecified in Section 5.01(d) with respect to Siiesr of such series, no such notice to Securityérs of such seri
shall be given until at least 60 days after theuaence thereof. For the purpose of this Sectios térm “default ", with respect to Securities of any series, meanseaent which is, or after noti
or lapse of time or both would become, an Everefault with respect to Securities of such series.

Section 6.03 _Certain Rights of Truste&xcept as otherwise provided in Section 6.0vabo

(a) the Trustee may rely and shall be protected imgatr refraining from acting upon any resolutioertificate, statement, instrument, opinion, repootjce, request, direction, consent, ot
bond, debenture or other paper or document belibyetito be genuine and to have been signed @epted by the proper party or parties;

(b) any request, direction or order of the Company roaet herein shall be sufficiently evidenced byarPany Request or Company Order and any resolafitine Board of Directors m.
be sufficiently evidenced by a Board Resolution;

(c) whenever in the administration of this Indenture Tfrustee shall deem it desirable that a mattgrbeed or established prior to taking, sufferingoaritting any action hereunder,
Trustee (unless other evidence be herein spedyfipedscribed) may, in the absence of bad faititopart, rely upon an Officer€ertificate or Opinion of Counsel or both, and Ehat be liable fc
any action it takes or omits to take in good faéliance on such certificate or opinion;

(d) the Trustee may consult with counsel of its sebectind the advice or opinion of such counsel asdtiers of law shall be full and complete authdi@aand protection from liability
respect of any action taken, suffered or omittedt bgreunder in good faith and in reliance thereon

(e) the Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by thdenture at the request or direction of any ofSkeurityholders pursuant to this Indent
unless such Securityholders shall have offeredéoTrustee security or indemnity reasonably satisfs to the Trustee against the costs, expensgdiabilities which might be incurred by it
compliance with such request or direction;

(f) the Trustee shall not be bound to make any invatstig into the facts or matters stated in any rggmi, certificate, statement, instrument, opini@port, notice, request, direction, cons
order, bond, debenture or other paper or docurbetthe Trustee, in its discretion, may make suethér inquiry or investigation into such factsnoatters as it may see fit, and, if the Trusteel
determine to make such further inquiry or investis it shall be entitled to examine the booksprels and premises of the Company, personally @geyt or attorney; and

(g) the Trustee may execute any of the trusts or polenesunder or perform any duties hereunder eitinectty or by or through agents or attorneys arelTrustee shall not be responsible
any misconduct or negligence on the part of anyageattorney appointed with due care by it hedsun

Section 6.04 _Not Responsible for Recitals ordsse of Securities The recitals contained herein and in the Sdeariexcept the certificates of authentication |llgbe taken as tt
statements of the Company, and the Trustee assumesponsibility for their correctness. The Trasteakes no representations as to the validity ficncy of this Indenture or of the Securiti
The Trustee shall not be accountable for the us@plication by the Company of Securities or thecpeds thereof.
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Section 6.05 _May Hold SecuritiesThe Trustee or any Paying Agent, Security Regjisbr other agent of the Company, in its indiatar any other capacity, may become the own
pledgee of Securities and, subject to Sections &1@B86.13 hereof, may otherwise deal with the Competh the same rights it would have if it weret foustee, Paying Agent, Security Regis
or such other agent.

Section 6.06 _Money Held in TrustMoney held by the Trustee in trust hereundedmest be segregated from other funds except t@xkent required by law. The Trustee shall be v
no liability for interest on any money receivediblereunder except as otherwise agreed with thepaoy.

Section 6.07 _Compensation and Reimbursemdmite Company covenants and agrees

(a) to pay the Trustee from time to time, and the Teesthall be entitled to, reasonable compensatioallfgervices rendered by it hereunder (which censgation shall not be limited by ¢
provision of law in regard to the compensation tfuatee of an express trust);

(b) except as otherwise expressly provided hereingitmburse the Trustee upon its request for all measle expenses, disbursements and advances inarm@dde by the Trustee
accordance with any provision of this Indenturecl(iding the reasonable compensation and the rebloeapenses and disbursements of its agents amtselp, except any such expel
disbursement or advance as may be attributabte teegligence or bad faith; and

(c) to indemnify the Trustee for, and to hold it harssleagainst, any loss, liability or expense incuméttiout negligence or bad faith on its part, agsbut of or in connection with t
acceptance or administration of this trust, inahgdthe reasonable costs and expenses of defertdaifyagainst any claim or liability in connectiarith the exercise or performance of any o
powers or duties hereunder.

Without prejudice to any other rights availabletie Trustee under applicable law, when the Truistears expenses or renders services in connectittnam Event of Default specified
Section 5.01(e) and Section 5.01(f) above, suclersgs (including the reasonable charges and expehsts counsel) and compensation for such sesvére intended to constitute expense
administration under any applicable Federal oreéStankruptcy, insolvency, reorganization, or oietilar law.

The Trustee shall have a lien prior to the Seagitipon all property and funds held or collectedt lag such for any amount owing to it or any poedsor Trustee pursuant to this Sec
6.07, except with respect to funds held in trustfie benefit of the Holders of particular Secesti

The provisions of this Section shall survive thiés$action and discharge of this Indenture.

Section 6.08 _Disqualification; Conflicting Intsts. If the Trustee has or shall acquire any corifiiginterest within the meaning of the Trust IndeatAct, it shall either eliminate st
interest or resign as Trustee with respect to omeare series of Securities, to the extent antiénmmanner provided by, and subject to the provisafnthe Trust Indenture Act and this Indenture
the extent permitted by the Trust Indenture Acg, Thustee shall not be deemed to have a confligtitegest by virtue of being a trustee under thidehture with respect to Securities of more
one series.

Section 6.09 _Corporate Trustee Required; Eligybil There shall at all times be a Trustee hereuniterrespect to each series of Securities thal lesh corporation organized and dc
business under the laws of the United States ofrlm@r of any State or Territory thereof or of strict of Columbia, authorized under such lawsekercise corporate trust powers, havi
combined capital and surplus of at least $50,0@0,8Ad subject to supervision or examination byeF@dor State authority and having its principdloaf and place of business in the City of I
York, if there be such a corporation having itspipal office and place of business in said Citg anlling to act as Trustee on customary and ugerahs. If such corporation publishes report
condition at least annually, pursuant to law othte requirements of the aforesaid supervising anesing authority, then for the purposes of thist®a, the combined capital and surplus of :
corporation shall be deemed to be its combinedalagd surplus as set forth in its most recenbtepf condition so published. If at any time thei§tee with respect to any series of Securitie
cease to be eligible in accordance with the prowisiof this Section, it shall resign immediatelyhie manner and with the effect hereinafter spetifin this Article.
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Section 6.10 _Resignation and Removal; Appointnoé@uccessor

(a) No resignation or removal of the Trustee and nooagment of a successor Trustee pursuant to thilérshall become effective until the acceptantappointment by the succes
Trustee under Section 6.11.

(b) The Trustee may resign with respect to argy@nmore series of Securities at any time by giahleast 60 daystritten notice thereof to the Company. If an instant of acceptance b
successor Trustee shall not have been deliverdtetdrustee within 30 days after the giving of sackice of resignation, the resigning Trustee metjtipn any court of competent jurisdiction
the appointment of a successor Trustee.

(c) The Trustee may be removed with respect to angsefi Securities at any time by Act of the Hold&ré6 2/3% in principal amount of the Outstandireg&ities of that series, deliverec
the Trustee and to the Company.

(d) If at any time:

(i) the Trustee shall fail to comply with Section 6&®ve with respect to any series of Securities aftéten request therefor by the Company or by 8egurityholder who has bee
bona fide Holder of a Security of that series foleast six months, or

(i) the Trustee shall cease to be eligible under Seéti@9 above with respect to any series of Seearithd shall fail to resign after written requbstéfor by the Company or by any s
Securityholder, or

(iii) the Trustee shall become incapable of artiith respect to any series of Securities, or

(iv) the Trustee shall be adjudged a bankrupt or insbleea receiver of the Trustee or of its propatigll be appointed or any public officer shall tekarge or control of the Trustee
of its property or affairs for the purpose of reifitdtion, conservation or liquidation,

then, in any such case (A) the Company may rentud tustee, with respect to the series or, in #se of clause (iv), with respect to all seriegBjrsubject to Section 5.14, any Securityhc
who has been a bona fide Holder of a Security ohseries for at least 6 months may, on behalirasélf and all others similarly situated, petitiany court of competent jurisdiction for
removal of the Trustee and the appointment of aessor Trustee with respect to the series or grtéise of clause (iv), with respect to all series.

(e) If the Trustee shall resign, be removed or becarapable of acting with respect to any series cliBges, or if a vacancy shall occur in the offmfeTrustee with respect to any serie
Securities for any cause, the Company shall pronggboint a successor Trustee for that series cfiries. If, within one year after such resignaficemoval or incapacity, or the occurrenc
such vacancy, a successor Trustee with respectcto series of Securities shall be appointed by diahe Holders of 66 2/3% in principal amount oé tButstanding Securities of such se
delivered to the Company and the retiring Trustkee,successor Trustee so appointed shall, forthwptin its acceptance of such appointment, becomsubcessor Trustee with respect to
series and supersede the successor Trustee appbyntee Company with respect to such series. uaressor Trustee with respect to such serieshehad been so appointed by the Compat
the Securityholders of such series and acceptedirpgent in the manner hereinafter provided, anguBg/holder who has been bona fide Holder of auigcof that series for at least six mor
may, on behalf of himself and all others similasiyuated, petition any court of competent jurisdictfor the appointment of a successor Trustee eispect to such series.

() The Company shall give notice of each resignatioh @ach removal of the Trustee with respect tosemes and each appointment of a successor Trudtieeespect to any series

mailing written notice of such event by firdass mail, postage prepaid, to the Holders of &ési of that series as their names and addregsesar in the Security Register. Each notice
include the name of the successor Trustee anddtiress of its principal Corporate Trust Office.
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Section 6.11 _Acceptance of Appointment by Suames&very successor Trustee appointed hereunderresthect to all series of Securities shall exeatknowledge and deliver to
Company and to the predecessor Trustee an insttuaeapting such appointment, and thereupon thgneson or removal of the predecessor Trusted dlealome effective, and such succe
Trustee, without any further act, deed or convegasball become vested with all the rights, powersts and duties of the predecessor Trusteeresthect to any such series; but, on request
Company or the successor Trustee, such predecéassiee shall, upon payment of its reasonable esaiif any, execute and deliver an instrument feariag to such successor Trustee all
rights, powers and trusts of the predecessor Teuated shall duly assign, transfer and deliveuthsuccessor Trustee all property and money hetaibh predecessor Trustee hereunder.

In case of the appointment hereunder of a succ@ssetee with respect to the Securities of one orenbut not all) series, the Company, the predeeebrustee and each successor Tri
with respect to the Securities of any applicabléeseshall execute and deliver an indenture supghéah hereto which (1) shall contain such provisias shall be deemed necessary or desirg
transfer and to conform to, and to vest in, eaattassor Trustee all the rights, powers, trusts darties of the predecessor Trustee with respedigoSecurities of any series as to whick
appointment of such successor Trustee relatesnifithe predecessor Trustee is not retiring withpect to all Securities, shall contain such miovis as shall be deemed necessary or desire
confirm that all the rights, powers, trusts andehibf the predecessor Trustee with respect t&#uarrities of any series as to which the predecéssstee is not being succeeded shall contin
be vested in the predecessor Trustee, and (3)atidilo or change any of the provisions of thiehtdre as shall be necessary to provide for olititel the administration of the trusts hereundg
more than one Trustee, it being understood thdtimgpterein or in such supplemental indenture stmlktitute such Trustees tostees of the same trust and that each suchekrsball be Trust
of a trust or trusts hereunder separate and aqamt &ny trust or trusts hereunder administeredryyather such Trustee; and upon the execution afidedy of such supplemental indenture
resignation or removal of the retiring Trustee khatome effective to the extent provided thereid aach such successor Trustee, without any fusittedeed or conveyance, shall become v
with all the rights, powers, trusts and dutieshef tetiring Trustee with respect to the Securitiethat or those series to which the appointmerstuch successor Trustee relates; and, on requtts
Company or any successor Trustee, such retiringt@eushall duly assign, transfer and deliver tdswccessor Trustee all property and money helsubl retiring Trustee hereunder with res
to the Securities of that or those series to whiehappointment of such successor Trustee relates.

Upon request of any such successor Trustee, thep@woyshall execute any and all instruments for nfioifg and certainly vesting in and confirming tach successor Trustee all s
rights, powers and trusts referred to in the firstecond preceding paragraph, as the case may be.

No successor Trustee with respect to any seriéeofirities shall accept its appointment unlesbatime of such acceptance such successor Trusadlebe qualified and eligible wi
respect to that series under this Article.

Notwithstanding replacement of the Trustee purstatitis Section, the Company'’s obligations undeet®n 6.07 hereof shall continue for the bendfihe retiring Trustee.

Section 6.12 _Merger, Conversion, Consolidatiosaccession to BusinessAny corporation into which the Trustee may be mergedoniverted or with which it may be consolidatec
any corporation resulting from any merger, conwersir consolidation to which the Trustee shall pmey, or any corporation succeeding to all orssaitially all of the corporate trust busines
the Trustee, shall be the successor of the Trimgs®under, provided that such corporation shatitherwise qualified and eligible under this Artickeithout the execution or filing of any pape
any further act on the part of any of the partieseto. In case any Securities shall have been mtitheed, but not delivered, by the Trustee themwffite, any successor Trustee by mel
conversion or consolidation to such authenticafingstee may adopt such authentication and deliverSecurities so authenticated with the same e#fedf such successor Trustee had i
authenticated such Securities.

Section 6.13 _Preferential Collection of Claimsafast Company If and when the Trustee shall be or shall becarneeditor, of the Company (or of any other olligpon the Securitiet
the Trustee shall be subject to the provisiondiefftrust Indenture Act regarding the collectiortlaims against the Company (or against any sucér afbligor, as the case may be).
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Section 6.14 _Appointment of Authenticating Agenft any time when any of the Securities remaintstanding the Trustee, with the approval of the Gany, may appoint i
Authenticating Agent or Agents with respect to onenore series of Securities which shall be autiearito act on behalf of the Trustee to authentiSateurities of such series issued upon exch
registration of transfer or partial redemption gwaror pursuant to Section 3.06, and Securitiesusoenticated shall be entitled to the benefitthisfIndenture and shall be valid and obligatonyaft
purposes as if authenticated by the Trustee heeeulfdherever reference is made in this Indenturthéoauthentication and delivery of Securities by Trustee or the Trustaetertificate ¢
authentication, such reference shall be deemeattode authentication and delivery on behalf of Thastee by an Authenticating Agent and a certifigaf authentication executed on behalf o
Trustee by an Authenticating Agent. Each AuthetiticeAgent shall be acceptable to the Company &iadl at all times be a corporation organized anidglidusiness under the laws of the Ur
States of America, any State thereof or the DistiicColumbia, authorized under such laws to aaraéuthenticating Agent, having a combined cagital surplus of not less than $50,000,00(
subject to supervision or examination by Federabtate authority. If such Authenticating Agent psibés reports of condition at least annually, pamsuo law or to the requirements of ¢
supervising or examining authority, then for thegmses of this Section, the combined capital amglssi of such Authenticating Agent shall be deeneebe its combined capital and surplus a
forth in its most recent report of condition so lhed. If at any time an Authenticating Agent slealase to be eligible in accordance with the miowis of this Section, such Authenticating A
shall resign immediately in the manner and witheffect specified in this Section.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maycbesolidated, or any corporation resulting from angrger, conversion
consolidation to which such Authenticating Agenalbe a party, or any corporation succeeding édbrporate agency or corporate trust business éfughenticating Agent, shall continue tc
an Authenticating Agent, provided such corporasbiall be otherwise eligible under this Sectionhwitt the execution or filing of any paper or anyther act on the part of the Trustee or
Authenticating Agent.

An Authenticating Agent may resign at any time lyirgg written notice thereof to the Trustee andbtiier than the Company, to the Company. The Teustay at any time terminate
agency of an Authenticating Agent by giving writtestice thereof to such Authenticating Agent ahdther than the Company, to the Company. Uponivegesuch a notice of resignation or uj
such a termination, or in case at any time sucthénticating Agent shall cease to be eligible inoadance with the provisions of this Section, thastee, with the approval of the Company,
appoint a successor Authenticating Agent whichldfehcceptable to the Company and shall mail enittotice of such appointment by ficdass mail, postage prepaid, to all Holders of Staee
of the series with respect to which such AuthetitiggAgent will serve, as their names and addreappgar in the Security Register. Any successohduticating Agent upon acceptance a
appointment hereunder shall become vested withhallrights, powers and duties of its predecessoeumeler, with like effect as originally named as Authenticating Agent. No succes
Authenticating Agent shall be appointed unlessiakgunder the provisions of this Section.

The Company agrees to pay to each AuthenticatirgnAfyom time to time reasonable compensationtfoservices under this Section.

If an appointment with respect to one or more seisemade pursuant to this Section, the Secuntiesich series may have endorsed thereon, in aedditi the Trustes’ certificate ¢
authentication, an alternate certificate of autication in the following form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre. [ ], as Trustee
By:
As Authenticating Agent:
By:

Auihorized Officer:
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ARTICLE VII
SECURITYHOLDERS' LISTS AND REPORTS BY TRUSTEE AND C OMPANY

Section 7.01 _Company to Furnish Trustee NamedAaddesses of SecurityholdersThe Company will furnish or cause to be furnikethe Trustee:

(a) semiannually, not more than 15 days after JanuarydlJuly 1 in each year, in such form as the €rustay reasonably require, a list of the namesadddesses of the Holders of Secur
of each series as of such date, and

(b) at such other times as the Trustee may requestitimgy within 30 days after the receipt by the Gmmny of any such request, a list of similar fornd @ontent as of a date not more tha
days prior to the time such list is furnished, pded that if the Trustee shall be the Security Bieagi for such series, such list shall not be meglio be furnished.

Section 7.02 _Preservation of Information; Comroations to Securityholders

(a) The Trustee shall preserve, in as current a foriis asasonably practicable, the names and addre$s¢slders of Securities contained in the mosengdist furnished to the Trustee
provided in Section 7.01 and the names and addre$d¢olders of Securities received by the Trustdes capacity as Security Registrar. The Trustes destroy any list furnished to it as provi
in Section 7.01 upon receipt of a new list so fsined.

(b) If three or more Holders of Securities of a@wries (hereinafter referred to aggplicants ”) apply in writing to the Trustee, and furnish to fheistee reasonable proof that each
applicant has owned a Security of such series firmd of at least six months preceding the dagich application, and such application statesttf@applicants desire to communicate with ¢
Holders of Securities of such series or with thédidis of all Securities with respect to their righinder this Indenture or under such Securitiesssedcompanied by a copy of the form of prox
other communication which such applicants propogeansmit, then the Trustee shall, within five Biess Days after the receipt of such applicatibitsalection, either:

(i) afford such applicants access to the inforomapreserved at the time by the Trustee in accmelavith Section 7.02(a), or

(i) inform such applicants as to the approximate nurobéfolders of Securities of such series or allBigies, as the case may be, whose names and addragpear in the informat
preserved at the time by the Trustee in accordaniteSection 7.02(a), and as to the approximate obsnailing to such Securityholders the form obxy or other communication, if ar
specified in such application.

If the Trustee shall elect not to afford such agpits access to such information, the Trustee,alfadin the written request of such applicants, neagach Holder of a Security of s
series or to all Securityholders, as the case reayhose names and addresses appear in the infonnpa¢served at the time by the Trustee in acemelavith Section 7.02 (a), a copy of the f
of proxy or other communication which is specifiadsuch request, with reasonable promptness aftander to the Trustee of the material to be mailed of payment, or provision for the paym
of the reasonable expenses of mailing, unless nwiitke days after such tender, the Trustee shall mauch applicants and file with the Commissitwgether with a copy of the material tc
mailed, a written statement to the effect thathi opinion of the Trustee, such mailing would bateary to the best interests of the Holders ofuiges of such series or all Securityholders,he
case may be, or would be in violation of applicdbie. Such written statement shall specify the dasisuch opinion. If the Commission, after oppoitiufor a hearing upon the objections spec
in the written statement so filed, shall enter adfeo refusing to sustain any of such objection#,a@fter the entry of an order sustaining one arenof such objections, the Commission shall
after notice and opportunity for hearing, thatth# objections so sustained have been met andesttell an order so declaring, the Trustee shall cogies of such material to all Securityholder
such series or all Securityholders, as the casebmawith reasonable promptness after the entspch order and the renewal of such tender; otherthis Trustee shall be relieved of any oblig:
or duty to such applicants respecting their appboa

(c) Every Holder of Securities, by receiving and hofthe same, agrees with the Company and the Trtiséeeither the Company nor the Trustee shalidié accountable by reason of

disclosure of any such information as to the naamesaddresses of the Holders of Securities in decme with Section 7.02(b), regardless of the sofram which such information was deriv
and that the Trustee shall not be held accountabteason of mailing any material pursuant to alestmade under Section 7.02(b).
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Section 7.03 _Reports by Trustee

(a) The Trustee shall transmit to Holders such repmoteerning the Trustee and its actions under tidernture as may be required pursuant to the Tnalenture Act at the times and in
manner provided pursuant thereto. If required bgtiSe 313(a) of the Trust Indenture Act, the Tresshall, within 60 days after each June 1 followtng date of this Indenture, deliver to €
Holder, as provided in Trust Indenture Act SecdB(c), a brief report dated as of such June 1¢chwvbdomplies with the provisions of such Section(8)L3

(b) A copy of each such report shall, at the time @hstiansmission to Holders, be filed by the Trustéh each stock exchange upon which any Secuatiedisted, with the Commission ¢
with the Company as required by Trust Indenture @attion 313(d). The Company will promptly notifetTrustee when any Securities are listed on @tk €txchange.

Section 7.04 _Reports by Companyfhe Company will:

(a) file with the Trustee, within 30 days after the Gmamy is required to file the same with the Comnoisstopies of the annual reports and of the inféienadocuments and other reports
copies of such portions of any of the foregoinghes Commission may from time to time by rules aedutations prescribe) which the Company may beireduo file with the Commissic
pursuant to Section 13 or Section 15(d) of the Biesi Exchange Act of 1934; or, if the Companyd required to file information, documents or rgp@ursuant to either of said Sections, th
will file with the Trustee and the Commission, iocardance with rules and regulations prescribech ftime to time by the Commission, such of the sepwntary and periodic informatit
documents and reports which may be required putsag®ection 13 of the Securities Exchange Act384Lin respect of a security listed and registereé national securities exchange as m:
prescribed from time to time in such rules and fatipns;

(b) file with the Trustee and the Commission, in aceaat with rules and regulations prescribed fronetimtime by the Commission, such additional infation, documents and reports v
respect to compliance by the Company with the d@rdi and covenants of this Indenture as may bained)from time to time by such rules and regulaicand

(c) transmit by mail to all Securityholders, as thesmes and addresses appear in the Security Registiein 30 days after the filing thereof with theubtee, such summaries of
information, documents and reports required toilbd by the Company pursuant to paragraphs (a)landf this Section as may be required by rulesragdlations prescribed from time to time
the Commission.

ARTICLE VIII
CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

Section 8.01 _Company May Consolidate, etc., @nlfertain Terms The Company shall not consolidate with or menge any other corporation or convey or transfépakubstantiall
all of its properties and assets and the propestiesassets of the Subsidiaries, taken as a wiocdey Person, unless;

(a) either the Company shall be the continuing corpamabr the corporation formed by such consolidatio into which the Company is merged or the Pergoich acquires by conveyance
transfer all or substantially all of the propertaesl assets of the Company and the Subsidiarie & a whole, shall be a corporation organizedeaisting under the laws of the United State
America or any State or the District of Columbiagahall expressly assume, by an indenture suppl@ieereto, executed and delivered to the Trusteferm satisfactory to the Trustee, the
and punctual payment of the principal, premiunany, and interest, if any, on all the Securitied e performance of every covenant of this Indentn the part of the Company to be perfor
or observed;

(b) immediately after giving effect to such transactina Event of Default, or event which, after notirdapse of time, or both, would become an Evémefault, shall have happened ant
continuing; and

(c) the Company has delivered to the Trustee flice@s’ Certificate and an Opinion of Counsel to the effibett any such consolidation, merger, conveyandeaossfer and any assumpt
permitted or required by this Article complies wite provisions of this Article.




Section 8.02 _Successor Corporation Substitutegon any consolidation or merger, or any conwegeor transfer of all or substantially all of {®perties and assets of the Compat
accordance with Section 8.01, the successor cdiporfrmed by such consolidation or into which empany is merged or the Person to which suchey@nce or transfer is made shall suc
to, and be substituted for, and may exercise esighy and power of, the Company under this Indentuith the same effect as if such successor caiporhad been named as the Company h
and the Company shall thereupon be released frbobkdations hereunder and under the SecuritieshSuccessor corporation thereupon may cause $ghed and may issue any or all of
Securities issuable hereunder which theretofor#é sbahave been signed by the Company and delivezehe Trustee; and, upon the order of such ssoceorporation, instead of the Comp.
and subject to all the terms, conditions and litiates in this Indenture prescribed, the Trustedl stuthenticate and shall deliver any Securitiesciipreviously shall have been signed and deliy
by the officers of the Company to the Trustee fgthentication, and any Securities which such ssmresorporation thereafter shall cause to be sigmeddelivered to the Trustee for that purg
All of the Securities so issued shall in all regpdtave the same legal rank and benefit underidisnture as the Securities theretofore or thezeadsued in accordance with the terms of
Indenture as though all of such Securities had isered at the date of the execution hereof.

In case of any such consolidation, merger, salooreyance, such changes in phraseology and fautm( in substance) may be made in the Secuthie®after to be issued as ma
appropriate.

ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 9.01 _Supplemental Indentures Without €ohef Securityholders Without the consent of the Holders of any Seims; the Company and the Trustee, at any timeframa time
to time, may enter into one or more indentures upental hereto (which shall conform to the prawis of the Trust Indenture Act as in force at theedf execution thereof), in form satisfac
to the Trustee, for any of the following purposes:

(a) to evidence the succession of another corporatidhe Company, or successive successions, andgshenation by any such successor of the covenagrsements and obligations of
Company pursuant to Article 8 hereof; or

(b) to add to the covenants of the Company such futbeenants, restrictions or conditions for the @cton of the Holders of the Securities of any lbiseries as the Company and
Trustee shall consider to be for the protectiothefHolders of the Securities of any or all sede$o surrender any right or power herein conferpdn the Company (and if such covenants ¢
surrender of such right or power are to be forttbeefit of less than all series of Securities jirsgathat such covenants are expressly being indledeuch surrenders are expressly being madey
for the benefit of one or more specified series); o

(c) to cure any ambiguity, to correct or supplement prgvision herein which may be inconsistent witly ather provision herein or in any supplementalemdre, or to make any otl
provisions with respect to matters or questiorsiragiunder this Indenture that do not adverselgcfthe interests of the Holders of Securitiesmyf series in any material respect; or

(d) to add to this Indenture such provisions as magxmeessly permitted by the Trust Indenture Actleding, however, the provisions referred to in 8et816(a)(2) of the Trust Indenti
Act as in effect at the date as of which this imstent is executed or any corresponding provisiani similar federal statute hereafter enacted; or

(e) to add guarantors or co-obligors with respeeny series of Securities; or
(f) to secure any series of Securities; or
(9) to establish any form of Security, as provided ntidde 2 hereof, and to provide for the issuancarof series of Securities, as provided in ArticleeBeof, and to set forth the terms thei

and/or to add to the rights of the Holders of teeBities of any series; or
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(h) to evidence and provide for the acceptance of apmeint by another corporation as a successor Emreunder with respect to one or more serieecfiBies and to add to or chal
any of the provisions of this Indenture as shalhbeessary to provide for or facilitate the adntiaion of the trusts hereunder by more than onest€e, pursuant to Section 6.11 hereof; or

(i) to add any additional Events of Default in respdgdhe Securities of any or all series (and if sadditional Events of Default are to be in resg#dess than all series of Securities, ste
that such Events of Default are expressly beintyded solely for the benefit of one or more spedifseries); or

() to comply with the requirements of the Comsi® in connection with the qualification of thigdlenture under the Trust Indenture Act; or
(k) to make any change in any series of Secaritiat does not adversely affect in any materigeet the interests of the Holders of such Seesriti

Section 9.02 _Supplemental Indentures With Consé&ecurityholders With the consent of the Holders of not less thamajority in principal amount of the Outstandfegcurities ¢
each series affected by such supplemental indenturelentures, by Act of said Holders deliveredite Company and the Trustee, the Company andrtis€E may from time to time and at
time enter into an indenture or indentures suppigaidereto for the purpose of adding any provisitmor changing in any manner or eliminating ahthe provisions of this Indenture or of
supplemental indenture or of modifying in any marnthe rights of the Holders of the Securities ofleauch series under this Indenture; provided, hewethat no such supplemental inder
shall, without the consent of the Holder of eachsBanding Security affected thereby:

(a) change the Scheduled Maturity Date or the statgchpat date of any payment of premium or interegapke on any Security, or reduce the principal amdoereof, or any amount
interest or premium payable thereon, or

(b) change the method of computing the amount of pralaf any Security or any interest payable ther@o@any date, or change any Place of Payment wbetke coin or currency in whic
any Security or any payment of premium or intetlesteon is payable, or

(c) impair the right to institute suit for the enforocemt of any payment described in clauses (a) oorfbyr after the same shall become due and payahkther at Maturity or, in the case
redemption or repayment, on or after the Redemiiate or the Repayment Date, as the case may be; or

(d) change or waive the redemption or repaymestigpions of any series;

(e) reduce the percentage in principal amount of thist@nding Securities of any series, the consenthaise Holders is required for any such supplemend&nture, or the consent of wh
Holders is required for any waiver of compliancéhwdertain provisions of this Indenture or certdéfiaults hereunder and their consequences, profadéd this Indenture; or

() modify any of the provisions of this Section or &&t 5.13, except to increase any such percentageprovide that certain other provisions of thidenture cannot be modified or wai
without the consent of the Holder of each Outstag@ecurity affected thereby; provided, howevéiat this clause shall not be deemed to requiredhnsent of any Holder with respect to chai
in the references to “the Trustee” and concomithanges in this Section, or the deletion of tha/fso, in accordance with the requirements of $astb6.11 and 9.01(h); or

(g) adversely affect the ranking or priority ofysseries;

(h) release any guarantor or co-obligor from ahis obligations under its guarantee of the Siiesror this Indenture, except in compliance wita terms of this Indenture; or

(i) waive any Event of Default pursuant to Seetto01(a), Section 5.01(b) or Section 5.01(c) Heréth respect to such Security.
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A supplemental indenture that changes or eliminatgscovenant or other provision of this Indentilna has expressly been included solely for thefiieof one or more particular ser
of Securities, or that modifies the rights of thelders of Securities of such series with respesutth covenant or other provision, shall be deenwtdo affect the rights under this Indenture &
Holders of Securities of any other series.

It shall not be necessary for any Act of Securitghos under this Section 9.02 to approve the paaidorm of any proposed supplemental indentung,itshall be sufficient if such A
shall approve the substance thereof.

Section 9.03 _Execution of Supplemental Indenturepon request of the Company and upon filing whih Trustee of evidence of an Act of Securityhrddes aforementioned, the Trus
shall join with the Company in the execution of lsupplemental indenture unless such supplemeardehture affects the Trusteedwn rights, powers, trusts, duties or immunitiesler thi
Indenture or otherwise, in which case the Trusteg m its discretion, but shall not be obligatedenter into such supplemental indenture. In exegubr accepting the additional trusts create:
any supplemental indenture permitted by this Aetiot the modifications thereby of the trusts crédte this Indenture, the Trustee shall be entittececeive, and (subject to Section 6.01) she
fully protected in relying upon, an Opinion of Caehstating that the execution of such supplemémd@inture is authorized or permitted by this Irtdes

Section 9.04 _Effect of Supplemental Indenturé¢pon the execution of any supplemental indentuder this Article, this Indenture shall be anddbemed to be modified and amende
accordance therewith, and such supplemental inceshall form a part of this Indenture for all posps; and the respective rights, limitation of tsglluties, powers, trusts and immunities u
this Indenture of the Trustee, the Company, andyeMelder of Securities theretofore or thereaftethanticated and delivered hereunder shall be miéted, exercised and enforced thereund
the extent provided therein.

Section 9.05 _Conformity With Trust Indenture AcEvery supplemental indenture executed purswatttis Article shall conform to the requirementsttwé Trust Indenture Act as ther

effect.

Section 9.06 _Reference in Securities to Supplémhéndentures Securities of any series authenticated and el after the execution of any supplemental indenpursuant to tr
Article may, and shall if required by the Trustbear a notation in form approved by the Truste®® @sy matter provided for in such supplementatiridre. If the Company shall so determine,
Securities so modified as to conform, in the opinad the Trustee and the Company, to any modificatif this Indenture contained in any such suppteaiéndenture may be prepared and exe(
by the Company and authenticated and deliveretidyl'tustee in exchange for Outstanding Securities.

ARTICLE X
COVENANTS

Section 10.01 __Payment of Principal, Premium amedrést With respect to each series of Securities, the@ny will duly and punctually pay or cause topbél the principal, premiui
if any, and interest, if any, on such Securitieadnordance with their terms and this Indenturd,aifl duly comply with all the other terms, agreemnts and conditions contained in the Indentur
the benefit of the Securities of such series.

Section 10.02 _Maintenance of Office or Agenc$o long as any of the Securities remain outstgndhe Company will maintain an office or agerioyeach Place of Payment wh
Securities may be presented or surrendered for @atyrwvhere Securities may be surrendered for ragjish of transfer or exchange, and where noticesdemands to or upon the Compan
respect of the Securities and this Indenture maselbeed. The Company will give prompt written netto the Trustee of the location, and of any changlee location, of such office or agency. |
any time the Company shall fail to maintain sucficefor agency or shall fail to furnish the Trusteigh the address thereof, such presentationsesders, notices and demands may be me
served at the Corporate Trust Office of the Trusted the Company hereby appoints the Trustegéstdo receive all such presentations, surrendeti&es and demands.
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Section 10.03__Money or Security Payments to Blel lbeTrust. If the Company shall at any time act as its ®aying Agent for any series of Securities, it wolh or before each due d
of the principal, premium, if any, or interestaifiy, on any of the Securities of such series, gageeand hold in trust for the benefit of the Hoddef the Securities of such series a sum suffidi
pay such principal, premium, or interest so becgndne until such sums shall be paid to such Holdésich Securities or otherwise disposed of asihgrovided, and will promptly notify tl
Trustee of its action or failure so to act.

Whenever the Company shall have one or more Payits for any series of Securities, it will, ongsior to each due date of the principal, premiifrany, or interest, if any, on a
Securities of such series, deposit with a Payingmd@ sum sufficient to pay such principal, premieminterest so becoming due, such sum to beiheldist for the benefit of the Holders of
Securities entitled to the same and (unless sugim@&gent is the Trustee) the Company will promptotify the Trustee of its action or failure sostct.

The Company will cause each Paying Agent other tharrustee for any series of Securities to exeant deliver to the Trustee an instrument in whkisth Paying Agent shall agree v
the Trustee, subject to the provisions of this iBacthat such Paying Agent will

(a) hold all sums held by it for the payment of priradippremium, if any, or interest, if any, on Setias of such series in trust for the benefit of Halders of the Securities entitled the
until such sums shall be paid to such Holders ohsecurities or otherwise disposed of as herawiged;

(b) give the Trustee notice of any default by the Comyp@r any other obligor upon the Securities ofrsseries) in the making of any such payment ofgiped, premium, if any, or interest
any, on the Securities of such series; and

(c) at any time during the continuance of anyhsefault, upon the written request of the Trusteethwith pay to the Trustee all sums so heldirst by such Paying Agent.

The Company may, at any time, for the purpose t¢dinimg the satisfaction and discharge of this idee with respect to any series of Securitiesoorahy other purpose, pay, or
Company Order direct any Paying Agent to pay, ®Trustee all sums held in trust by the Companguch Paying Agent in respect of each and evergsefi Securities as to which it seek
discharge this Indenture or, if for any other psgaall sums so held in trust by the Company ipeetsof all Securities, such sums to be held byTtiustee upon the same trusts as those upon
such sums were held by the Company or such Paygegt#and, upon such payment by any Paying Agetfitetdrustee, such Paying Agent shall be released &ll further liability with respect
such money.

Section 10.04 _ Certificate to Trusted’he Company will deliver to the Trustee withipOldays after the end of each fiscal year, an &ficCertificate, one of whose signatories sha
the Companys principal executive, accounting or financial oéfi, stating that in the course of the performamncéhe signers of their duties as officers of trempany they would normally ha
knowledge of any default by the Company in the grenince of any of its covenants, conditions or egents contained herein (without regard to anyopleof grace or requirement of not
provided hereunder), stating whether or not theyehaowledge of any such default and, if so, speuifeach such default of which the signers hav@wedge and the nature thereof.

Section 10.05__Corporate Existenc8ubject to Article 8 the Company will do or caus be done all things necessary to preserve eep ik full force and effect its corporate existenc

ARTICLE XI
REDEMPTION OF SECURITIES

Section 11.01 _ Applicability of Article The Company may reserve the right to redeempagdefore the Scheduled Maturity Date all or aast pf the Securities of any series, eithe
optional redemption, sinking or purchase fund @legous obligation or otherwise, by provision ttierén the form of Security for such series esiidid and approved pursuant to Section 2.0
2.03 or as otherwise provided in Section 3.01, @mduch terms as are specified in such form dnéninidenture supplemental hereto with respect ta@ees of such series as provided in Se«
3.01. Redemption of Securities of any series dimlhade in accordance with the terms of such SE=uand, to the extent that this Article doesaustflict with such terms, the succeeding Sec
of this Article.
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Section 11.02 _Election to Redeem; Notice to Eestln case of any redemption at the election ofGbenpany, the Company shall, at least 60 days pithe Redemption Date fixed
the Company (unless a shorter notice shall befaetiisy to the Trustee) notify the Trustee in vagtiof such Redemption Date and of the principal@amof Securities of such series to be redee
In the case of any redemption of Securities (ajrn the expiration of any restriction on suchemegtion provided in the terms of such Securitieslsewhere in this Indenture, or (b) pursuant
election of the Company which is subject to a cbodispecified in the terms of such Securities lsewhere in this Indenture, the Company shall &hrthe Trustee with an Officer€ertificate
evidencing compliance with such restriction or daod.

Section 11.03 _Selection by Trustee of Securttidse Redeemed If fewer than all the Securities of any seriest@ be redeemed, the particular Securities teedeemed shall be selec
not more than 60 days prior to the Redemption Dgtthe Trustee, from the Outstanding Securitiesugh series not previously called for redemptignsitich method as the Trustee shall deen
and appropriate, which may include provision foe gelection for redemption of portions of the pipat of Securities of such series of a denominatamger than the minimum authori:
denomination for Securities of that series. Unletherwise provided in the terms of a particulaieseof Securities, the portions of the principaSefcurities so selected for partial redemptionl
be equal to the minimum authorized denominatiothef Securities of such series, or an integral pleltthereof, and the principal amount which remaintstanding shall not be less than
minimum authorized denomination for Securitieswfrsseries.

The Trustee shall promptly notify the Company intiwg of the Securities selected for redemption,andhe case of any Security selected for pargdemption, the principal amor
thereof to be redeemed.

For all purposes of this Indenture, unless the exdndtherwise requires, all provisions relatingthe redemption of Securities shall relate, in theecof any Security redeemed or t(
redeemed only in part, to the portion of the ppatiof such Security which has been or is to beeatked.

Section 11.04 Notice of RedemptiorNotice of redemption shall be given by ficséss mail, postage prepaid, mailed not fewer 8&mor more than 60 days prior to the Redem
Date, to each Holder of Securities to be redeemtehis or her address appearing in the SecuritysRegn the applicable Record Date.

All notices of redemption shall state:

(1) the Redemption Date;

(2) the Redemption Price, or if not then asceatdlie, the manner of calculation thereof;

(3) if fewer than all Outstanding Securities of aeries are to be redeemed, the identificatiod,(Bnthe case of partial redemption, the respegtivncipal amounts) of the Securities tt
redeemed, from the Holder to whom the notice i®giand that on and after the date fixed for redemputpon surrender of such Security, a new SecariSecurities of the same series ir
aggregate principal amount equal to the unredegogibn thereof will be issued in accordance wigtt®n 11.07;

(4) that on the Redemption Date the RedemptioteRwill become due and payable upon each such iBeaurd that interest, if any, thereon shall ceasgccrue from and after said date;

(5) the place where such Securities are to beesdered for payment of the Redemption Price, whlddl be the office or agency maintained by the Gamy in the Place of Paym
pursuant to Section 10.02 hereof; and

(6) that the redemption is on account of a sinkingurchase fund, or other analogous obligatiothat be the case.
Notice of redemption of Securities to be redeemetie@election of the Company shall be given byGoenpany or, at the Compasyrequest, made at least five business days prithre

date on which notice is to be given, by the Trugstebe name and at the expense of the Company.
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Section 11.05 _ Deposit of Redemption Pric®n or prior to any Redemption Date, the Compstmll deposit with the Trustee or with a Paying dtg@r, if the Company is acting as
own Paying Agent, segregate and hold in trust agigied in Section 10.03) an amount of money, in édiately available funds, sufficient to pay the Regtion Price of all the Securities which
to be redeemed on that date.

Section 11.06 _Securities Payable on Redemptida Dblotice of Redemption having been given as afodeshe Securities so to be redeemed shall, oRéuemption Date, become
and payable at the Redemption Price therein specénd from and after such date (unless the Comsglaaly default in the payment of the Redemptiortérsuch Securities shall cease to
interest. Upon surrender of such Securities foemggtion in accordance with the notice, such Seearghall be paid by the Company at the Redemtiae. Any installment of interest due
payable on or prior to the Redemption Date shafpdgable to the Holders of such Securities registas such on the relevant Record Date accorditigetterms and the provisions of Section
above; unless, with respect to an Interest Payat# that falls on a Redemption Date, such Seesrngrovide that interest due on such date is {gaizbto the Person to whom principal is payable.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptiecipal shall, until paid, bear interest from fRedemption Date at the rate borne by
Security, or as otherwise provided in such Security

Section 11.07 _Securities Redeemed in Pakhy Security that is to be redeemed only in uall be surrendered at the office or agency ramiatl by the Company in the Plact
Payment pursuant to Section 10.02 hereof with @dpehat series (with, if the Company or the Teesso requires, due endorsement by, or a writtetnuiment of transfer in form satisfactory to
Company and the Trustee duly executed by, the Hdhgeeof or his attorney duly authorized in wigfirand the Company shall execute and the Trustdealthenticate and deliver to the Holde
such Security without service charge and at thers@ of the Company, a new Security or Securifiiseosame series, tenor, terms and Scheduled MaRate, of any authorized denominatiot
requested by such Holders in aggregate principauamequal to and in exchange for the unredeemsabpaf the principal of the Security so surrereter

Section 11.08 _Provisions with Respect to any iBmkunds. Unless the form or terms of any series of Séiesrshall provide otherwise, in lieu of making @ilany part of any mandatc
sinking fund payment with respect to such serieSegfurities in cash, the Company may at its offnleliver to the Trustee for cancellation anyusities of such series theretofore acquired b
Company, or (b) receive credit for any Securitieswch series (not previously so credited) acquaededeemed by the Company (other than throughatipa of a mandatory sinking fund) ¢
theretofore delivered to the Trustee for canceligtiand if it does so then (i) Securities so detideor credited shall be credited at the applicabi&ing fund Redemption Price with respec
Securities of such series, and (ii) on or befoee@bth day next preceding each sinking fund Redemj@ate with respect to such series of Securittes Company will deliver to the Trustee (A)
Officers’ Certificate specifying the portions of such sinkiiugd payment to be satisfied by payment of cashignthe delivery or credit of Securities of suehiss acquired or redeemed by
Company, and (B) such Securities, to the extenpretiously surrendered. Such Office@grtificate shall also state the basis for any suebit and that the Securities for which the Conypalect
to receive credit have not been previously so teddand were not acquired by the Company througatipn of the mandatory sinking fund, if any, pd®d with respect to such Securities
shall also state that no Event of Default with ez$go Securities of such series has occurred suedritinuing. All Securities so delivered to theidtee shall be canceled by the Trustee ai
Securities shall be authenticated in lieu thereof.

If the sinking fund payment or payments (mandatmrgptional) with respect to any series of Seaesitnade in cash plus any unused balance of angdingcsinking fund payments w
respect to Securities of such series made in dahexceed $50,000 (or a lesser sum if the Compaajl so request), unless otherwise provided byteéims of such series of Securities, that
shall be applied by the Trustee on the sinking fRedemption Date with respect to Securities of sefes next following the date of such paymernh&redemption of Securities of such seris
the applicable sinking fund Redemption Price witbpect to Securities of such series, togetheradithued interest, if any, to the date fixed foreragtion, with the effect provided in Section 11
The Trustee shall select, in the manner provideSidation 11.03, for redemption on such sinking fRedlemption Date a sufficient principal amount e€@®ities of such series to utilize that ¢
and shall thereupon cause notice of redemptioheBecurities of such series for the sinking fune given in the manner provided in Section 1120wl with the effect provided in Section 11
for the redemption of Securities in part at the@pbf the Company. Any sinking fund moneys noaipplied or allocated by the Trustee to the redesnpii Securities of such series shall be a
to the next cash sinking fund payment with respec$ecurities of such series received by the Teuated, together with such payment, shall be appfieatcordance with the provisions of -
Section 11.08. Any and all sinking fund moneys wehpect to Securities of any series held by thust€e at the Maturity of Securities of such se@esl not held for the payment or redemptic
particular Securities of such series, shall beiagdly the Trustee, together with other moneysedessary, to be deposited sufficient for the pepto the payment of the principal of the Secs
of such series at Maturity.




On or before each sinking fund Redemption Date igeml/with respect to Securities of any seriesGbmpany shall pay to the Trustee in cash a suml égaédl accrued interest, if any,
the date fixed for redemption on Securities todgeemed on such sinking fund Redemption Date patsoahis Section 11.08.

The Trustee shall not redeem any Securities witkiisg fund moneys or give any notice of redemptidiSecurities by operation of the applicable sigkinnd during the continuance ¢
default in payment of interest on Securities oftsseries or of any Event of Default with respecstich series, except that if the notice of redemnptif any Securities shall theretofore have
mailed in accordance with the provisions hered, Thustee shall redeem such Securities if caskciff for that purpose shall be deposited with Thastee for that purpose in accordance witl
terms of this Article 11. Except as aforesaid, emneys in the sinking fund with respect to Secesitf any series at the time when any such defaliivent of Default with respect to such se
shall occur, and any moneys thereafter paid inth sinking fund shall, during the continuance aftsdefault or Event of Default with respect to ssehies, be held as security for the payme
all Securities of such series; provided, howeveat in case such default or Event of Default withpect to such series shall have been cured oedas provided herein, such moneys
thereafter be applied on the next sinking fund paryndate on which such moneys may be applied parsodhe provisions of this Section 11.08.

ARTICLE XIl
REPAYMENT AT OPTION OF HOLDERS

Section 12.01 _Applicability of Article Repayment of Securities of any series before 8&heduled Maturity Date at the option of Hold#rsreof shall be made in accordance witt
terms of such Securities and (except as othenpeeified as contemplated by Section 3.01 for S&esrof any series) in accordance with this Article

Section 12.02 _Repayment of SecuritieSecurities of any series subject to repaymemthale or in part at the option of the Holders #wdwill, unless otherwise provided in the term
such Securities, be repaid at a price equal tptmeipal amount thereof, together with interesiréon accrued to the Repayment Date specifiedeingitms of such Securities. On or before
Repayment Date, the Company will deposit with thestee or with a Paying Agent (or, if the Compahgdting as its own Paying Agent, segregate antlihdfust as provided in Section 10.03
amount of money, in immediately available fundgfisient to pay the Repayment Price of all the S&i@s which are to be repaid on such date.

Section 12.03 __Exercise of OptionSecurities of any series subject to repaymetiteabption of the Holders thereof will contain“a®ption to Elect Repayment’ form on the reverse
such Securities. To be repaid at the option otHtbkler, any Security so providing for such repaymerith the “Option to Elect Repaymerfirm on the reverse of such Security duly compldty
the Holder, must be received by the Company aPthee of Payment therefor specified in the termsuch Security (or at such other place or placeshith the Company shall from time to ti
notify the Holders of such Securities) not eariean 30 days nor later than 15 days prior to thealgeent Date. If less than the entire principal am@f such Security is to be repaid in accord
with the terms of such Security, the principal amtoof such Security to be repaid, in incrementssdf000 unless otherwise specified in the termsushsSecurity, and the denominatior
denominations of the Security or Securities todseieéd to the Holder for the portion of the printigamount of such Security surrendered that is aodie repaid must be specified. The princ
amount of any Security providing for repaymentret option of the Holder thereof may ro#t repaid in part, if, following such repayment tinpaid principal amount of such Security wouldds:
than the minimum authorized denomination of Seimsriof the series of which such Security to beitejsaa part. Except as otherwise may be providethb terms of any Security providing
repayment at the option of the Holder thereof, eserof the repayment option by the Holder shalrteyocable unless waived by the Company.
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Section 12.04 _When Securities Presented for RepayBecome Due and Payabléf Securities of any series providing for repamnat the option of the Holders thereof shall haee!
surrendered as provided in this Article and as iplexy by the terms of such Securities, such Seeardr the portions thereof, as the case may H#e tepaid shall become due and payable anc
be paid by the Company on the Repayment Date thepecified, and on and after such Repayment Datless the Company shall default in the paymersiueh Securities on such Repayn
Date) interest on such Securities or the portibeseof, as the case may be, shall cease to accrue.

Section 12.05 _Securities Repaid in Radpon surrender of any Security which is to bgaré in part only, the Company shall execute ardTitustee shall authenticate and deliver t
Holder of such Security, without service charge ahthe expense of the Company, a new Securityeour8ies of the same series, tenor, terms anddsiébe Maturity Date, of any authoriz
denomination specified by the Holder, in an aggtegaincipal amount equal to and in exchange femtbrtion of the principal of such Security so sndered which is not to be repaid.

('signature page follows )
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their retbpe corporate seals to be hereunto affixed arebiad; all as of the day and y
first above written.

CENTER BANCORP, INC.

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

Title:




State of

sS.:
County of

Onthe[ ]day of [ ], 20[ ] before rpersonally came [ ] to me known, wheing by me duly sworn, did depose and say thatsides at [ Jathe is ¢
[ ], one of the partiédsscribed in and which executed the above instntintieat he knows the corporate seal of said cautfor; that the seal affixed to that instrumensust

corporate seal; that it was affixed by authorityhef board of directors of said corporation; arat tre signed his name thereto by like authority.
Name

Notary Public




State of

sS.:
County of

Onthe [ ]day of [ 1, 20[ ] before mersonally came [ ], te kmown, who, being by me duly sworn, did depose say that he resides at [ ]; tha
he is the [ ] of Center Bancdrz., one of the parties described in and whickcated the above instrument; that he knows theatate seal of said corporation; that the seakexfitc

that instrument is such corporate seal; that it affised by authority of the board of directorssafid corporation; and that he signed his name tiéeselike authority.
Name

Notary Public




Exhibit 5.1
OPINION OF LOWENSTEIN SANDLER PC
March 30, 201

Center Bancorp, Inc.
2455 Morris Avenue
Union, New Jersey 07083

Re: Shelf Registration Statement of Center Bancorgnc. on Form S-3
Ladies and Gentlemen:

We have acted as counsel to Center Bancorp, Indeve Jersey corporation (the “Company”), in conimecwith its filing of a shelf registration statemeon Form S-3 (theRegistratio
Statement”), including the prospectus constitueingart thereof (the “Prospectus”), to which thisnam is attached, filed with the Securities anctliange Commission (the “Commissioniide
the Securities Act of 1933, as amended (the “SgesrAct”). We have been requested by the Compamgrider this opinion in connection with the filinfthe Registration Statement.

The Prospectus provides that it will be supplengtitiethe future by one or more supplements to tlosgectus (each a “Prospectus Supplemefiti¢. Prospectus, as supplemented by va
Prospectus Supplements, will provide for the regii&in by the Company of up to $50,000,000 aggeegéfering price of (i) secured or unsecured delsusties, in one or more series, which |
be either senior debt securities, senior suboreéhdebt securities, subordinated debt securitigsnoor subordinated securities (the “Debt Secesitj to be issued pursuant to an Indenture bet
the Company and a trustee or bank to be namedTthstee”), which may be supplemented for any seoieDebt Securities (the “Indenture”)i) Ghares of preferred stock, no par value pereshe
one or more series or classes (the “Preferred 3tq@k shares of common stock, no par value geare, (the “Common Stock”)ivf warrants to purchase Common Stock, Preferredksor Dek
Securities (the “Warrants”), (v) depositary shaj@gdenced by depositary receipts) representingifmal interests in shares of Preferred Stock {@epositary Shares”)r (vi) units composed
the foregoing (the “Units”). The Debt Securitieseferred Stock, Common Stock, Warrants, Deposigtmres and the Units are collectively referred @éceim as the “SecuritiesAny Deb
Securities may be exchangeable and/or convertilddeshares of Common Stock or Preferred Stock qoBieory Shares. The Preferred Stock may also bhaggeable for and/or convertible i
shares of Common Stock or another series of Pegf@tock. The Units may be exchangeable and/dedétto the Securities comprising the Units.

In rendering our opinion, we have reviewed the Regiion Statement and the exhibits thereto. We ladso reviewed such corporate documents and recbittie Company, such certificate:
public officials and officers of the Company andlswther matters as we have deemed necessary ropaipge for purposes of this opinion.

Except to the extent we opine as to the bindingatfbf certain documents as set forth in paragrapds 5 and 6 below, we have assumed that allrdents referenced below are the valid
binding obligations of and enforceable againsttheies thereto. We have also assumed the auttigmi@ll documents submitted to us as origintig, genuineness of all signatures, the confol
to authentic original documents of all documentsnsitted to us as certified, conformed or photostatipies and the legal capacities of all naturedques.

Based on the foregoing, and subject to the assonmtiimitations and qualifications set forth hareve are of the opinion that:

1. (a) When the Debt Securities have been duly estaddi in accordance with the Indenture (includinghoeut limitation, the adoption by the Board of &itors of the Company o
resolution duly authorizing the issuance and dejivad the Debt Securities), duly authenticated by Trustee and duly executed and delivered on beh#ie Company against paym
therefor in accordance with the terms and provisiohsuch Indenture and as contemplated by thesRation Statement, the Prospectus and the relRrespectus Supplement(s), anc
when the Registration Statement and any requirstigifective amendment thereto and any and all Praspe&upplement (s) required by applicable laws te@lvbecome effective unc
the Securities Act, and (c) assuming that the tesfithe Debt Securities as executed and delivereds described in the Registration StatementPtbepectus and the related Prospe
Supplement(s), and (d) assuming that the Debt 8esuas executed and delivered do not violatelawyapplicable to the Company or result in a defaoter or breach of any agreen
or instrument binding upon the Company, and (eyragsy that the Debt Securities as executed andieteli comply with all requirements and restrictjoiisany, applicable to tt
Company, whether imposed by any court or governatertregulatory body having jurisdiction over tBempany, and (f) assuming that the Debt Securiiesthen issued and solc
contemplated in the Registration Statement, thesgerctus and the related Prospectus Supplemenités),the Debt Securities (including any Debt Seiewitssued in exchange or
settlement of Units that are exchangeable or seit® Debt Securities) will constitute valid anidding obligations of the Compan




Center Bancorp, Inc.
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2. (a) When a new class or series of Preferred Staskblkeen duly established in accordance with timestef the certificate of incorporation of the Compaas amended (“Charter”), the by-
laws of the Company (“Bylaws™and applicable law (in the event that the PrefeBttk is a new class or series of Preferred Staaig upon adoption by the Board of Directors &
Company of a resolution in form and content as ireguby applicable law, and (b) assuming that appate certificates of amendment to the Compsi@harter relating to such clas:
series of Preferred Stock have been duly approyettid Companys Board of Directors and been filed with and aceggor record by the State of New Jersey, andgsyiming that tt
Registration Statement and any required pffgtetive amendment(s) thereto and any and allg@aias Supplement (s) required by applicable lamxge hecome effective under
Securities Act, and (d) assuming that upon theaisse of such Preferred Stock, the total numbessafdd and outstanding shares of the applicable otaseries of Preferred Stock will
exceed the total number of shares of PreferreckSinthe number of shares of such class or sefi®saderred Stock that the Company is then autkedrip issue under its Charter, t
upon issuance and delivery of and payment for shelnes in the manner contemplated by the Regmtr&iatement, the Prospectus and the related Rtasp@upplement(s) and by s
resolution, such shares of such class or seri€eferred Stock (including any Preferred Stock dstwed upon (i) the exchange or conversion ofsrgres of Preferred Stock that
exchangeable or convertible into another clasenes of Preferred Stock, (ii) the exercise of dajy issued Warrants exercisable for Preferred i5toit) the exchange or conversion
Debt Securities that are exchangeable or converiittb Preferred Stock or (iv) the exchange olesmint of Units that are exchangeable or able tsdided for Preferred Stock), will
validly issued, fully paid and n-assessablt

3. (a) Upon adoption by the Board of Directors of @@mpany of a resolution in form and content as irequby applicable law authorizing the issuance salé of Common Stock, and
assuming that the Registration Statement and aquireel posteffective amendment(s) thereto and any and allgecias Supplement(s) required by applicable lawe h&come effectiy
under the Securities Act, and (c) assuming thanupe issuance of such Common Stock, the total earobissued and outstanding shares of Common Stadtkot exceed the tot
number of shares of Common Stock that the Compartyén authorized to issue under its Charter, thgon issuance and delivery of and payment for siwres in the manr
contemplated by the Registration Statement, thegeius and the related Prospectus Supplement{d)yasuch resolution, such shares of Common Steakghissued by the Compe
(including any Common Stock duly issued upon (@ éixchange or conversion of any shares of Pref&teck that are exchangeable or convertible intm@on Stock, (ii) the exercise
any duly issued Warrants exercisable for CommonkSi@ii) the exchange or conversion of Debt Se@sithat are exchangeable or convertible into ComBtock, or (iv) the exchange
settlement of Units that are exchangeable or abtetsettled for Common Stock), will be validlyussl, fully paid and nc-assessabl

4. (a) When a warrant agreement relating to the Wesraas been duly authorized (“Warrant Agreeme'”), executed and delivered and the Warrants and theises of the Company f
which the Warrants will be exercisable have bedw duthorized by the Compars/Board of Directors, and (b) assuming that the¢eof the Warrants and of their issuance and sale
been duly established in conformity with the CompsaiCharter and Bylaws and the Warrant Agreememd, @) assuming that the Registration Statementaaydrequired postffective
amendment thereto and any and all Prospectus Supptés) required by applicable laws have all beceffective under the Securities Act, and (d) assgntihat the terms of the Warra
as executed and delivered are as described in egéstRation Statement, the Prospectus and theedeRtospectus Supplement(s), and (e) assuminghatarrants, as executed
delivered, do not violate any law applicable to @@mpany or result in a default under or breaclrof agreement or instrument binding upon the Compand (f) assuming that t
Warrants as executed and delivered comply withiegllirements and restrictions, if any, applicablehe Company, whether imposed by any court or gouental or regulatory bo
having jurisdiction over the Company, and (g) assgnthat the Warrants are then issued and soldoatemplated in the Registration Statement, the geiss and the Prospec
Supplement(s), then upon issuance of and deliveand payment for such Warrants in the manner copleted by the Registration Statement, the Prospeand the related Prosper
Supplement and the Warrant Agreement and by susthution, the Warrants (including any Warrants égbupon the exchange or settlement of Units thaeachangeable or able ta
settled for Warrants) will constitute valid and diimg obligations of the Compan
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5. (a) When a depositary agreement relating to theoBiggry Shares has been duly authorized (the “DepgsAgreement”) executed and delivered and the Depositary Sharesteen dul
authorized by the CompargyBoard of Directors, and (b) assuming that the$eof the Depositary Shares and of their issuandesale have been duly established in conformith wie
Company’s Charter and Bylaws and the Depositaryefgrent, and (c) assuming that the Registratiorei®&tt and any required padfective amendment thereto and any an
Prospectus Supplement(s) required by applicable fave all become effective under the Securitids #w (d) assuming that the terms of the DepgsBaiares as executed and deliv
are as described in the Registration StatemenBrbgpectus and the related Prospectus Suppleieamtds(e) assuming that the Depositary Sharesxesuted and delivered, do not vio
any law applicable to the Company or result in fadlé under or breach of any agreement or instrurberding upon the Company, and (f) assuming thatDepositary Shares as exec
and delivered comply with all requirements andrietsons, if any, applicable to the Company, whetingposed by any court or governmental or regulabardy having jurisdiction over t
Company, and (g) assuming the depositary receiptiercing the Depositary Shares have been dulyedgsgainst the deposit of the Preferred Stock aord@ance with the Deposite
Agreement and issued and sold as contemplatec iRégistration Statement, the Prospectus and tiep@etus Supplement(s), then upon issuance ofe@iviy of and payment for su
Depositary Shares in the manner contemplated bRéugstration Statement, the Prospectus and theeteProspectus Supplement and by such resoltiiernlepositary receipts evidenc
Depositary Shares (including any depositary resegptdencing Depositary Shares issued upon theaegehor settlement of Units exchangeable or ablbe teettled for Depositary Shai
will entitle holders thereof to the rights spedifi@ the Depositary Agreemel

6. (a) When a unit agreement relating to the Unitsbees duly authorized (tt“ Unit Agreemer”), executed and delivered and the Units have beenalihorized by the Compa’s Board ¢
Directors, and (b) assuming that the terms of thiisLand of their issuance and sale have beenedit@blished in conformity with the Unit Agreemeanid (c) assuming that the Registra
Statement and any required peffiective amendment thereto and any and all Prospe®upplement(s) required by applicable laws tedlveecome effective under the Securities Act,
(d) assuming that the terms of the Units as execaitel delivered are as described in the Registr&tatement, the Prospectus and the related Ptaspgapplement(s), and (e) assur
that the Units, as executed and delivered, do iotdite any law applicable to the Company or resu#t default under or breach of any agreementsiriment binding upon the Compsz
and (f) assuming that the Units as executed andedetl comply with all requirements and restricéipifi any, applicable to the Company, whether inggldsy any court or governmenta
regulatory body having jurisdiction over the Compaand (g) assuming that the Units are then isaratisold as contemplated in the Registration Seténthe Prospectus and
Prospectus Supplement(s), then upon issuance oflelncery of and payment for such Units in the memoontemplated by the Registration StatementPtlospectus and the rela
Prospectus Supplement and the Unit Agreement arsdidly resolution, the Units will constitute validdsbinding obligations of the Compar

The opinions set forth in paragraphs 1, 4, 5 anabéve are subject to the following exceptions, thtions and qualifications: (i) the effect of bamfity, insolvency, reorganizatic
arrangement, moratorium, fraudulent conveyanceidinent transfer and other similar laws relatingotoaffecting the rights of creditors; (ii) the @t of general principles of equity (includi
without limitation, concepts of materiality, reasteness, good faith and fair dealing and the ptessinavailability of specific performance, injuivet relief and other equitable remedi
regardless of whether considered in a proceedifegeaobr in equity, (iii) the effect of public poljcconsiderations that may limit the rights of ttates to obtain further remedies, (iv) we expmez
opinion with respect to the enforceability of praiens relating to choice of law, choice of venueisdiction or waivers of jury trial, and (v) we @ess no opinion with respect to the enforceal
of any waiver of any usury defense.

To the extent that the obligations of the Compaith vespect to the Securities may be dependentci matters, we assume for purposes of this opithanthe other party under the Inden
for any Debt Securities, under the Warrant Agredrfmmany Warrants, under the Unit Agreement foy Bimits and under the Deposit Agreement for anyd3épry Shares, namely, the Trustee
warrant agent, the unit agent or the depositaspeetively, is duly organized, validly existing aimdgood standing under the laws of its jurisdictinf organization; that such other party is
qualified to engage in the activities contemplabgdsuch Indenture, Warrant Agreement, Unit AgreenmnDeposit Agreement, as applicable; that suctemture, Warrant Agreement, L
Agreement or Deposit Agreement has been duly az#éthr executed and delivered by such other party camstitutes the legally valid, binding and enéatdole obligation of such other pa
enforceable against such other party in accorduaiiteits terms; that such other party is in comptie, generally and with respect to performancesobbligations under such Indenture, Wai
Agreement, Unit Agreement, or Deposit Agreemengslicable, with all applicable laws and regulasipand that such other party has the requisitenizgtional and legal power and authorit
perform its obligations under such Indenture, Warfegreement, Unit Agreement or Deposit Agreemastapplicable.

Our opinion is limited to the federal laws of tHaited States, the laws of the State of New Jeaselythe laws of the State of New York. We expresspinion as to the effect of the law of :
other jurisdiction. Our opinion is rendered aslu tate hereof, and we assume no obligation tcsadwu of changes in law or fact (or the effectéb&on the opinions expressed herein)
hereafter may come to our attention.

We hereby consent to the filing of this opinioniwihe Commission as an exhibit to the RegistraBtatement in accordance with the requirementseofi 801(b)(5) of Regulation K-unde

the Securities Act and to the use of our name thered in the related Prospectus and any Prosp&ctoglement under the caption “Legal Mattets.gjiving such consent, we do not thereby a
that we are in the category of persons whose coisesquired under Section 7 of the Securitiesddhe Rules and Regulations of the Commissiompigated thereunder.
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Very truly yours,
LOWENSTEIN SANDLER PC

/s/ Lowenstein Sandler F
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Exhibit 12.1 Statement of Ratios of Earnings to Kkied Charges

Year ended December 31

Ratio of earnings to fixed charges 2009 2008 2007 2006 2005
(Dollars in Thousands)

Earnings:

Income from continuing operations before ta $ 6,052 7,40¢ 3 922 56¢ 8,83(

Fixed charges excluding deposits 10,33° 10,80¢ 9,79¢ 10,96¢ 11,697
Subtote 16,39( 18,217 10,71¢ 11,53¢ 20,527

Interest on deposi 12,30¢ 13,287 20,83t 18,008 11,59¢
Total $ 28,69¢ 31,50 $ 31,55( 29,54{ 32,12¢

Fixed Charges:

Interest excluding deposi $ 10,33} 10,80¢ $ 9,79¢ 10,96¢ 11,697

Interest on deposi 12,30¢ 13,287 20,83t 18,008 11,59¢

Total $ 22,64¢ 24,098 $ 30,63( 28,97« 23,29¢

Ratio of earnings to fixed charges

Excluding interest on depos 1.5¢ 1.6¢ 1.0¢ 1.0t 1.7

Including interest on deposi 1.27 1.31 1.0¢ 1.0Z 1.3¢




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

Center Bancorp, Inc.
Union, New Jersey

We hereby consent to the incorporation by referémt¢ke Prospectus constituting a part of this Biegiion Statement on Form35-of our reports dated March 16, 2010, relatingheoconsolidate
financial statements and the effectiveness of matecontrols over financial reporting of Center Barp, Inc. appearing in the Corporation’s Annuap&e on Form 1 for the year ende
December 31, 2009.

We also consent to the reference to us under thtéood Experts” in the Prospectus.
/sl ParenteBeard LL'
ParenteBeard LLC

Reading, Pennsylvania
March 29, 2010




Exhibit 24.1
POWER OF ATTORNEY

WHEREAS , the undersigned officers and directors of CeBtancorp, Inc. desire to authorize Anthony C. Wepgleseph Gangemi and Stephen Mauger to act asath@ineys-infact
and agents, for the purpose of executing and fifiegRegistration Statement described below, inetydll amendments and supplements thereto,

NOW, THEREFORE,

KNOW ALL MEN BY THESE PRESENTS , that each person whose signature appears belastittbes and appoints Anthony C. Weagley, Joseshgémi and Stephen Mauger,
each of them, his or her true and lawful attormefaict and agent, with full power of substitutiamaresubstitution, to sign the Registration Statgma Form S3 of Center Bancorp, Inc. register
common stock, preferred stock, warrants, debt #&sjrdepositary shares and units for sale putst@iRule 415 of the Securities and Exchange Cosionis(the “SEC”)and any and ¢
amendments and supplements to such registratitengat, and to file the same, with all exhibitsrétte, and other documents in connection therewiith the SEC, granting unto said attorneys-in-
fact and agents, and each of them, full power aldcgity to do and perform each and every act amjtrequisite and necessary to be done in andtabewremises, as fully and to all intents
purposes as he might or could do in person, henaifying and confirming all that said attorneysfatt and agents, or any of them, or their or hisssitute or substitutes, may lawfully do or ce
to be done by virtue hereof.

IN WITNESS WHEREOF , the undersigned have executed this power ofregyoin the following capacities as of March 25, 201

/sl Alexander A. Bo /s/ Phyllis Klein
Alexander A. Bo Phyllis Klein
Chairman of the Boar Director

/s/ John J. Delaney, . /s/ James J. Kenne:
John J. Delaney, J James J. Kennec
Director Director

/s/ Howard Ken /sl Elliot I. Kramer
Howard Kent Elliot I. Kramer
Director Director

/s/ Nicholas Minoie /s/ Harold Schecte
Nicholas Minoia Harold Schechte

Director Director




/s/ Lawrence B. Seidme /s/ William A. Thompsor

Lawrence B. Seidma William A. Thompsor
Director Director

/s/ Raymond Vanari
Raymond Vanarii

Director

/s/ Stephen J. Maug /s/ Anthony C. Weagle

Stephen J. Maugt Anthony C. Weagle

Chief Financial and Accounting Offic President and Chief Executive Offic
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