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The information in this prospectus is not complet@nd may be changed. We may not sell these securitier accept your offer to buy any
of them until the registration statement filed withthe Securities and Exchange Commission is declaredfective. This prospectus is not

an offer to sell these securities and it is not goiting an offer to buy these securities in any sta or jurisdiction where the offer or sale is

not permitted.

SUBJECT TO COMPLETION, DATED MAY 10, 2013
PROSPECTUS
Meta Financial Group, Inc.
$40,000,000
Debt Securities
Common Stock
Preferred Stock
Depositary Shares

Warrants
Units

Meta Financial Group, Inc. may offer, issue andl §&lm time to time, in one or more offerings, tecurities described in this prospectus.

These securities may be offered or sold to or tiinoane or more underwriters, dealers and agentirectly to purchasers, on a continue
delayed basis.

We will provide the specific terms of these sedesitand the manner in which they are being offeredupplements to this prospectus. Tl
securities cannot be sold unless this prospectasdsmpanied by a prospectus supplement. You sheattithis prospectus and the applic
prospectus supplement carefully before you invest.

The principal executive offices of Meta FinanciabGp, Inc. are located at 5501 South Broadband Laimeix Falls, South Dakota 57108,
the telephone number is (712) 732-4117.

The shares of the common stock of Meta Financiau@y Inc. are listed on the Nasdaq Global Marketeurthe symbol “CASH."On May 9
2013, the closing price of Meta Financial Groug, \icommon stock was $26.15 per share.

You should refer to the risk factors that may be iluded in a prospectus supplement and in our periad reports and other information
that we file with the U.S. Securities and Exchang€ommission and carefully consider that informationbefore buying our securities. Se
"Risk Factors" on page 3.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complee. Any representation to the contrary is a crimind offense.

THE SECURITIES WILL BE EQUITY SECURITIES IN OR UNSE CURED OBLIGATIONS OF META FINANCIAL GROUP, INC.

AND WILL NOT BE SAVINGS ACCOUNTS OR DEPOSITS IN OUR SUBSIDIARY BANK, WILL NOT BE GUARANTEED BY

OUR SUBSIDIARY BANK AND, UNLESS SPECIFIED IN A PROSPECTUS SUPPLEMENT, WILL NOT BE INSURED OR
GUARANTEED BY THE FEDERAL DEPOSIT INSURANCE CORPORA TION OR ANY OTHER GOVERNMENT AGENCY.

This prospectus is dated , 2013.
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ABOUT THI S PROSPECTUS

This prospectus is part of a registration statermtbat we filed with the Securities and Exchange @ussion (“SEC”) using a “shelf”
registration process. Under this shelf registrapoocess, we may sell any combination of the sBeardescribed in this prospectus in on
more offerings.

This prospectus provides you with a general desoripf the securities we may offer. Each time wk securities, we will provide a prospec
supplement that will contain specific informatiomoat the terms of that offering. Such prospectygpiment may also add, update or chi
information contained in this prospectus. If thex@ny inconsistency between the information inghespectus and the applicable prospe
supplement, you should rely on the information hie prospectus supplement. You should read thenr#ton in this prospectus and
applicable prospectus supplement together withattditional information incorporated by referenceelire as provided for under the heac
“Incorporation of Certain Information by Refererice.

You should rely only on the information incorpoihtey reference or provided in this prospectus andralevant prospectus supplement.
have not authorized anyone to provide you withedd@ht information. We are not making an offer tth se soliciting an offer to buy the
securities in any jurisdiction in which the offer solicitation is not authorized or in which thergen making the offer or solicitation is

qualified to do so or to anyone to whom it is urflaito make the offer or solicitation. You shouldtrassume that the information in 1
prospectus, in any prospectus supplement or irdaoyment incorporated by reference is accuraté asyodate other than the date on the 1
of the document that contains the information.

Any of the securities described in this prospeetod in a prospectus supplement may be convertibéxachangeable into other securities
are described in this prospectus or which will bsatibed in a prospectus supplement or may bedssegarately, together or as part of a
consisting of two or more securities, which mayray not be separate from one another. These desurity include new or hybrid securi
developed in the future that combine features gfcdrthe securities described in this prospectus.

The registration statement that contains this @oss, including the exhibits to the registratitatement, contains additional information al
us and the securities offered under this prospedtog can find the registration statement at th€'SBvebsite or at the SEC office mentio
under the heading “Where You Can Find More Infoiorat

Unless the context otherwise indicates, the ternss’“we,” “Meta Financial” and the “Companygéfer to Meta Financial Group, Inc. and
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQu Yy read and copy, at prescribed r.
any documents we have filed with the SEC at itsliBieference Room located at 100 F Street, N.EasiWhgton, DC 20549. You may obt
information on the operation of the Public RefeeeRoom by calling the SEC at 1-800-SB&30. We also file these documents with the
electronically. You can access the electronic warsiof these filings on the SECinternet website found at http://www.sec.gov. Yoay als
obtain free copies of the documents we have fil@l whe SEC (other than exhibits to such documentsss we specifically incorporate
reference an exhibit in this prospectus) by coimgadCorporate Secretary, Meta Financial Group,, 5801 South Broadband Lane, Sioux F
South Dakota 57108, telephone (605) 23%7, or from our internet website at http://wwankmeta.com. The information found on
Company'’s website is not incorporated by referandhis prospectus as a result of the precedingsereference.

This prospectus is a part of a Registration Statéroe Form S3. This prospectus does not contain all of thermfttion you can find in tt
registration statement or the exhibits to the tegfion statement. For further information aboutarsl the securitiesffered under th
prospectus , we refer you to the registration state and the exhibits and schedules filed as agbaine registration statement.
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INCORPO RATI ON OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referenggbdrmation into this prospectus. This means thatoan disclose important information
referring you to another document filed separatéthh the SEC. The information that we incorporayeréference is deemed to be a part of
prospectus, except for any information that is ssgaed by information that is included direcththiis prospectus. This prospectus incorpo
by reference the documents listed below that we lpagviously filed with the SEC. The documents aamimportant information about us.

Our SEC Filings

(File No. 000-22140) Period or Filing Date
Annual Report on Form -K Year ended September 30, 20
Quarterly Reports on Form -Q Quarters ended December 31, 2012; March 31, 2
Current Reports on Form 8-K Filed on October 1, 2012, November 16, 2012, De@zriih2012, December
21, 2012, January 22, 2013, February 6, 2013, Rep2b, 2013 and May 2,
2013; anc
Registration Statement on Forr-A July 29, 199:

We also incorporate by reference additional documémat we will file with the SEC pursuant to Sentil3(a), 13(c), 14 or 15(d) of 1
Securities Exchange Act of 1934 (the “Exchange Pafter the date of this document. Those documewtade periodic reports such as Anr
Reports on Form 10-K, Quarterly Reports on FornQl@nd Current Reports on Form 8-K, as well as pgiatements on Schedule DEF 14A.

Documents which we incorporate by reference arelabla from us without charge, excluding all exkéhiunless we have specifice
incorporated by reference an exhibit in this proespe You may obtain documents incorporated byreefee in this prospectus by reques
them in writing or by telephone from us at:

Meta Financial Group, Inc.
Attention: Corporate Secretary
5501 South Broadband Lane,
Sioux Falls, South Dakota 57108
(712) 732-4117
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RIS K FACTORS

Investing in our securities involves risk. Please the“Risk Factors” section in our most recent Annuald®et on Form 10K, along with an
disclosure related to the risk factors containedur subsequent Quarterly Reports on FormQ@,0wnhich are incorporated by reference in
prospectus, as updated by our future filings with SEC. Before making an investment decision, lgould carefully consider these risks
well as all other information contained or incorded by reference in this prospectus. Risks anénsiaties not presently known to us or-
we currently deem immaterial may also impair ousibess operations, our financial results and thlueeaof our securities. The prospec
supplement applicable to each type or series airitées we offer may contain a discussion of additl risks applicable to an investment ir
and the particular type of securities we are ofigrunder that prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgabby reference, contain forwdmbking statements within the meaning of SectioA 27
the Securities Act and Section 21E of the Exchakgie You can identify forward-looking statementgwords such as “may,” “hope,” “will,”
“should,” “expect,” “plan,” “anticipate,” “intend,"believe,” “estimate,” “predict,” “potential,” “cotinue,” “could,” “future” or the negative
those terms or other words of similar meaning. ‘¥bauld read statements that contain these worg$udst because they discuss our fu
expectations or state other “forward-looking” infation. These forward-looking statements includgesnents with respect to the Company
beliefs, expectations, estimates, and intentioat dhe subject to significant risks and uncertagjtand are subject to change based on vi
factors, some of which are beyond the Compamgntrol. Such statements address, among otherdpliowing subjects: future operat
results; customer retention; loan and other prodigchand; important components of the Compargélance sheet and income statem
growth and expansion; new products and services$) as those offered by MetaBank™ (the “Bank”) ort&Bayment Systems® (“MPS’9,
division of the Bank; credit quality and adequatyeserves; technology; and the Compangmployees. The following factors, among otl
could cause the Compasyfinancial performance to differ materially frorhet expectations, estimates, and intentions expiessesucl
forward{ooking statements: the strength of the UnitedeStaconomy in general and the strength of the lmahomies in which the Comps
conducts operations; the effects of, and changesaide, monetary, and fiscal policies and lawsluiding interest rate policies of the Boart
Governors of the Federal Reserve System (the “lédRaserve”) as well as efforts of the United States Treasurgadnjunction with ban
regulatory agencies to stimulate the economy antepr the financial system; inflation, interesteramarket, and monetary fluctuations;
timely development of and acceptance of new pradactd services offered by the Company as well €ss r{including reputational a
litigation) attendant thereto and the perceivedralVealue of these products and services by ugbesrisks of dealing with or utilizing third-
party vendors; the scope of restrictions and caanpk requirements imposed by the supervisory diescand/or the Consent Orders ent
into by the Company and the Bank with the Office Tdfrift Supervision (the functions of which werarisferred to the Office of t
Comptroller of the Currency (*OCCand the Federal Reserve) and any other such regulattions which may be initiated; the impac
changes in financial servicelsiws and regulations, including but not limitediaas and regulations promulgated or administeretheyOCC
the Federal Reserve, and the Bureau of Consumanéial Protection and our relationship with the satechnological changes, including
not limited to the protection of electronic files databases; acquisitions; litigation risk in gehemcluding but not limited to those ris
involving the MPS division; the growth of the Commg&s business as well as expenses related theretogehan consumer spending
saving habits; and the success of the Company magiag and collecting assets of borrowers in défaul

The foregoing list of factors is not exclusive. Atitthal discussions of factors affecting the Comparbusiness and prospects are contain
the Company’s periodic filings with the SEC. Then@uany expressly disclaims any intent or obligationupdate any forwartboking
statement, whether written or oral, that may beerfaoin time to time by or on behalf of the Companyts subsidiaries.
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ME TA FINANCIAL GROUP, INC.

Meta Financial, a registered unitary savings a@a loolding company regulated by the Federal ReseéreeDelaware corporation, the princ
assets of which are all the issued and outstandiages of the Bank, a federal savings bank regllbtethe OCC. Meta Financial’
headquarters is located at 5501 South Broadbane inaBioux Falls, South Dakota. Unless the contéxérwise requires, references here
Meta Financial include Meta Financial and the Baarld all subsidiaries on a consolidated basis.

The Bank is a communitgriented financial institution offering a variety financial services to meet the needs of the conitigs it serves ar

a payments company that provides services natianwidhe principal business of the Bank has hisafiyiconsisted of attracting retail depo
from the general public and investing those fundsnarily in one- to four-family residential, comnogal and multifamily real estat
agricultural operations and real estate, conswnctand consumer and commercial business loansaphjnin the Banks market areas. T
Bank also purchases loan participations, mortgagddd securities and other investments permissiider applicable regulations. The Bank’
home office is located at 121 East Fifth Streetorm Lake, lowa.

The Bank has four market areas and the Meta PayBy=téms®, or MPS, division: Northwest lowa (“NWIBrookings, Central lowa (“C)”
and Sioux Empire (“SE”")NWI operates two offices in Storm Lake, lowa. Btmys operates one office in Brookings, South Dakd®
operates a total of six offices in lowa: Des Mair{8), West Des Moines (2) and Urbandale. SE ogeithree offices and one administra
office in Sioux Falls, South Dakota. MPS, whiclfieo$ prepaid cards and other payment industry mtscand services nationwide, operate:
of Sioux Falls, South Dakota and has an adminig&atffice in Omaha, Nebraska. The Company alsoehtotal of twelve fulkervice branc
offices, and one non-retail service branch in Meisphennessee.

In 2004, the Bank created the MPS division, whiasugs various prepaid cards and consumer creditigisy sponsors ATMs in various dt
networks and offers other payment industry prodactd services. MPS generates fee income and lod-nacost deposits for the Ba
through its activities.

The Company’s revenues are derived primarily frotterest on commercial and residential mortgage sloamortgagdsacked securitie
agricultural real estate and operating loans, amesuloans, commercial operating loans and otheestments (including corporate
municipal bonds), revenue from service charges) toggination fees and loan servicing activitiesd aevenue generated through the acti
of MPS.

CERTAIN REG ULAT ORY CONSIDERATIONS
General

As a savings and loan holding company under thén§awand Loan Holding Company Act, we are subjedhe comprehensive supervisi
examination, and regulation of the Federal Rese8imilarly our primary subsidiary, MetaBank, isbgct to comprehensive supervisi
examination and regulation of, the Office of then@uroller of the Currency (the “OCC")ts primary federal regulator, and by the Fec
Deposit Insurance Corporation (“FDIC”), which insarits deposits up to applicable limits.

For a discussion of the material elements of tigalletory framework applicable to thrift holding cpemies and their subsidiaries, and spe
information relevant to us, please refer to our #ainReport on Form 1B-for the year ended September 30, 2012, whicihdsrporated k
reference in this prospectus, and any subsequpattsewe file with the SEC that are so incorporafduis regulatory framework is intenc
primarily for the protection of depositors and atleients of banking subsidiaries, the FDIC and llamking system as a whole, not for
protection of investors.
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USE OF PROCEEDS

Unless we indicate a different use in an accompanprospectus supplement, the net proceeds fronsalarof the offered securities will
added to our general corporate funds and may likfase

» debt reduction or debt refinancir
* investments in or advances to subsidial
e acquisitions of bank and nonbank subsidial
» repurchase of shares of our common stock or odmirgies; anc
» other general corporate purpos
Until the net proceeds have been used, they magrbporarily invested in securities or held in defsosf our subsidiary bank.
The applicable prospectus supplement will providearetails on the use of proceeds of any spedfifiring.
RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of consolidagaanings to fixed charges for the six months erdarth 31, 2013 and 2012 and each o
last five years:

Six Months Ended

March 31, Year Ended September 30,
2013 2012 2012 2011 2010 2009 2008
5.10x 10.71x 7.53x 2.56x 4.04x 0.79x 0.80x

For the purpose of computing the above ratios,iegsnconsist of préax income (loss), distributed equity income ofliaffied companies ai
fixed charges, less capitalized interest and neinme —noncontrolling interests. Fixed charges consifigterest expense, capitalized inte
and the portion of rental expense which represatdsest factor.

DESCRI PTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptionses#nior and subordinated debt securities, commoak,preferred stock, depositary she
warrants and units that we may offer from timeitoet These summary descriptions are not meant twiplete descriptions of each secu
The particular terms of any security will be delsed in the applicable prospectus supplement anelr aifiering material. The applical
prospectus supplement may add, update or changderthe and conditions of the securities as desgiiib¢his prospectus.

DE SCRIPTIO N OF SENIOR AND SUBORDINATED DEBT SECURITIES

The following is a description of the material f@&s, terms and provisions of debt securitieswhamay offer. This summary does not pur
to be exhaustive and may not contain all the infdiom that is important to you. Therefore, you dboread the applicable prospec
supplement relating to those debt securities agdb#rer offering materials that we may provide.

We may issue debt securities from time to timerie or more series. We may issue senior debt siesudt subordinated debt securities ul
separate indentures, which may be supplementethended from time to time. Senior debt securitiesldide issued under a senior inden
and subordinated debt securities would be issudénen subordinated indenture. The senior debt tuderand subordinated debt indenture
referred to individually in this prospectus as ith@enture, and collectively as the indentures.
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The particular terms of a series of debt securitidsbe described in a prospectus supplementirglaio such series of debt securities.
indentures will be subject to and governed by thesfTindenture Act of 1939, as amended, and magupplemented or amended from tim
time following their execution. Unless otherwisatsetl in the applicable prospectus supplement, lenai be limited in the amount of de
securities that we may issue, and neither the séleilot securities nor the subordinated debt séesinitill be secured by any of our propert
assets. Thus, by owning debt securities, you ageobour unsecured creditors.

We are a holding company and conduct substantillgf our operations through our subsidiary bafk.a result, claims of holders of d
securities will generally have a junior positiondiaims of creditors of the Bank. In addition, aight to participate as a stockholder in
distribution of assets of our subsidiary (and tthes ability of holders of debt securities to ben&hm such distribution as our creditors
junior to creditors of such subsidiary, includingpdsitors of the Banl

The indentures, and any supplemental indenturds,camitain the full legal text of the matters deked in this section of the prospec
Because this section is a summary, it does notribesevery aspect of the debt securities or anyliegipge indentures or supplemei
indenture. This summary is therefore subject to iamglalified in its entirety by reference to dietprovisions of any applicable indentur
supplemental indenture, including any definitiofigesms used in such indenture. Your rights willdefined by the terms of any applice
indenture or supplemental indenture, not the summpaovided herein. This summary is also subjecanad qualified by reference to -
description of the particular terms of a particidaries of debt securities described in the apgliicprospectus supplement or supplements.

The debt securities may be denominated and payatleS. dollars. We may also issue debt securifiesn time to time, with the princip
amount, interest or other amounts payable on dpyast payment date to be determined by referememé or more currency exchange r:
securities or baskets of securities, commoditygwidndices or any other financial, economic oreptimeasure or instrument, including
occurrence or nopecurrence of any event or circumstance. In additiee may issue debt securities as part of any us#tued by us. £
references in this prospectus or any prospectysemgnt to other amounts will include premiumsrif/, other cash amounts payable unde
applicable indenture, and the delivery of secuwitie baskets of securities under the terms of #i& decurities. Debt securities may |
interest at a fixed rate, which may be zero, doating rate.

We will set forth in the applicable prospectus dapyent the terms, if any, on which a series of deurities may be convertible inta
exchangeable for our preferred stock, common stwofither securities. We will include provisionstaswhether conversion or exchang
mandatory, at the option of the holder or at outiozp We may include provisions pursuant to whibk humber of shares of our prefe
stock, common stock or other securities that heldéthe series of debt securities receive woulduigect to adjustment.

The applicable prospectus supplement will desdfileedebt securities and the price or prices at hwiaie will offer the debt securities. T
description will, to the extent applicable, include

+ the title and form of the debt securiti

» the ranking of the debt securities as comparedheralebt;

» the aggregate principal amount of the debt seesrir the series of which they are a

» the person or persons to whom any principal orésteon a debt security of the series will be p
» the date or dates on which we must repay the

» the rate or rates at which the debt securitieshvedlr interest

» the date or dates from which interest will acciarg] the dates on which we must pay intel
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» the place or places where we must pay the prinaipdlany premium or interest on the debt secur

» the terms and conditions on which the debt seesritiay be convertible into other securit

« whether the debt securities are entitled to thefieof any sinking fund

» the identity of the truste:

» the terms and conditions on which we may redeendaby security, if at all

e any obligation to redeem or purchase any debt g&syrand the terms and conditions on which wetrdosso;
» the denominations in which we may issue the dehirgiees;

» the manner in which we will determine the amounprficipal of or any premium or interest on the tdedcurities
» the currency in which we will pay the principalarid any premium or interest on the debt secur

» the principal amount of the debt securities thatwilepay upon declaration of acceleration of theiaturity;

« the amount that will be deemed to be the princgmabunt for any purpose, including the principal amtathat will be due and paya
upon any maturity or that will be deemed to be taunding as of any dat

» whether the debt securities are defeasible antkthes of such defeasance; ¢

e any addition to or change in the events of defapitlicable to the debt securities and any changeeimight of the trustee or the holder
declare the principal amount of any of the debtigges due and payabl

Some of the debt securities may be issued as afiggaue discount debt securities. Original issisealint securities bear no interest or

interest at below market rates and will be sold discount below their stated principal amount.réspectus supplement relating to an isst
original issue discount securities will contain amhation relating to United States federal incora®, taccounting, and other spe
considerations applicable to original issue dist@@curities.

DESCRIPTION OF COMMON STOCK

Under our Certificate of Incorporation, as amendee,are authorized to issue up to 10,000,000 sharesmmon stock, par value $.01
share. As of May 1, 2013, there were 5,497,914eshaf common stock outstanding, and an aggredd@62760 shares of common stock
reserved for issuance upon the exercise of outistgreock options. Our common stock is currently traded on the NASD@&{@bal Marke
under the symbol “CASH.”

Each share of our common stock has the same melagits and is identical in all respects with eater share of our common stock.
common stock represents non-withdrawable cap#alpt of an insurable type and is not insured byRDIC.

Each common stockholder is entitled to one voteefich share held on all matters voted upon by btiddkrs, subject to the restrictions
acquisitions of stock and related takeover defenpiovisions set forth in our Certificate of Incorgtion, as amended, and our Amendec
Restated Bylaws (see below for a summary). IfGlenpany issues preferred stock, holders of theemed stock may also possess vc
rights.

The following summary is not complete. You shotddler to the applicable provision of our Certifieatf Incorporation, as amended,
Amended and Restated Bylaws and to the Delawarei@e@orporation Law (“DGCL"jor a complete statement of the terms and rightsue
common stock.

Liquidation or Dissolution. In the event of the liquidation or dissolutiohtbe Company, the holders of our common stockeantitled tc
receive —after payment or provision for payment of all debtsl liabilities of the Company (including all dejfts in the Bank and accrt
interest thereon) and after the distribution tdaiareligible account holders who continue thepait accounts at the Bank all assets of tt
Company available for distribution, in cash or indk If the Company issues preferred stock, thiddrs thereof may have a priority intel
over the holders of our common stock in the evétitjaidation or dissolution.




Table of Content

No Preemptive Right. Holders of our common stock are not entitlegpteemptive rights with respect to any shares of ammmon stoc
which may be issued. Our common stock is not sulgecall for redemption and each outstandingeslofiour common stock is fully paid ¢
nonassessable.

Dividends. The board of directors of the Company (or amarited committee thereof) has the power to dedasidends from time to time
permitted by applicable law. The board of direstoray fix a record date, which shall not be mommntkixty (60) days prior to the date
which a dividend is to be paid, for determiningcktwolders entitled to receive payment of such dindi provided that if no record date is fi
by the board of directors in connection with theldmation of a dividend, the record date shall btha close of business on the day on w
the board of directors adopts a resolution dedjsinch dividend.

Unissued Stock The authorized but unissued and unreserved stafrour common stock are available for generapate purpos:
including, but not limited to, possible issuances&sck dividends or stock splits, in future mergersacquisitions, under a cash divid
reinvestment and stock purchase plan, in a futadevritten or other public offering or under anpdoyee stock ownership plan. Excep
described above, or as otherwise required to apptioe transaction in which the additional authatisbares of our common stock woulc
issued, no stockholder approval will be requiredtfe issuance of these shares of our common sfblek.board of directors of the Compse
without stockholder approval, can issue prefertediswith voting and conversion rights which coaldversely affect the voting power of
holders of Company’s common stock.

Transfer Agent Our transfer agent for the common stock is Regyistnd Transfer Company.

Certain Restrictions on Acquisitions of Stock aredaRed Takeover Defensive Provisian3he following discussion is a general summai
certain material provisions in our Certificate atbrporation, as amended, and Amended and Re&gtad's, which may be deemed to h
an “anti-takeover’effect and could potentially discourage or evervené a bid for the Company, which might otherwissult in stockholde
receiving a premium for their stock.

Our Certificate of Incorporation, as amended, piesithat the board of directors of the Company bélldivided into three classes, v
directors in each class elected for thyeer staggered terms. Thus, it would take two ahelections to replace a majority of the boar
directors. The size of our board of directors rhayincreased or decreased only by a majority vbteeoboard of directors and any vaca
occurring in the board of directors, including a&amacy created by an increase in the number oftdirgcshall be filled for the remainder of
unexpired term by a majority vote of the directdren in office. The stockholders of the Companyndbhave cumulative voting rights in
election of directors and a director may only beaeed for cause by the affirmative vote of 75%led Shares of stock eligible to vote.
Amended and Restated Bylaws further provides thdiet eligible to serve as a director, persons rmestt certain eligibility criteria. O
Amended and Restated Bylaws impose certain notickiaformation requirements in connection with th@mination by stockholders
candidates for election to the board of directorsthee proposal by stockholders of business to hedaopon at an annual meeting
stockholders.

Our Certificate of Incorporation, as amended, farthrovides that any action required or permitiedé taken by our stockholders mus
effected at a duly called annual or special meatirgtockholders and may not be effected by angeonin writing by such stockholders.

Our Certificate of Incorporation, as amended, fartprovides that a special meeting of our stockérsldnay be called only pursuant 1
resolution adopted by a majority of the board oécliors.

Our Certificate of Incorporation, as amended, asthorizes our board of directors to issue prefesteck from time to time in one or m
series subject to applicable provisions of law.tHa event of a proposed merger, tender offer loerahittempt to gain control of the Comp
that the board of directors does not approve, ghinbe possible for our board of directors to ariteothe issuance of a series of our prefe
stock with rights and preferences that would impgecompletion of such a transaction.
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Our Certificate of Incorporation, as amended, farihrovides that in no event shall any record ovafiemy outstanding common stock whic
beneficially owned (pursuant to Rule 13dsromulgated under the Exchange Act), directlyndirectly, by a person who beneficially own:
excess of 10% of the then-outstanding shares ot@mmon stock (the “Limit"be entitled or permitted to any vote in respedhefshares
our common stock held in excess of the Limit.

Our Certificate of Incorporation, as amended, a¢spiires that certain business combinations, daetktherein, between the Company (or
majority-owned subsidiary thereof) and a 10% or more stddienceither (1) be approved by at least 75% oftttal number of outstandi
shares of our voting stock, voting as a singles;1é8) be approved by a majority of the disintexddadirectors of the board of directors or
involve consideration per share of stock genemijyal to that paid by such 10% stockholder whewrduired its block of stock.

Our Certificate of Incorporation, as amended, fartprovides that purchases by the Company of atligoCompanys equity securities trad
on a public exchange or system from a 5% or marekbblder must be approved by at least 75% ofdte humber of outstanding share:
our voting stock (not counting the stock held by gioposed selling stockholder), unless such pseclsamade (1) in connection with a ter
or exchange offer applicable to all holders of siaene securities, (2) under an open market purghaggam approved by a majority of
disinterested directors of the board of directdrthe Company, or (3) at no more than the markieepand with the approval of a majority
the disinterested directors of the board of dinectd the Company.

Finally, amendments to our Certificate of Incorpmna, as amended, must be approved by athirds vote of our board of directors and als
a majority of the outstanding shares of our vositack; provided, however, that approval by at least 75% of the outstandioigng stock i
generally required for certain provisions (i.e.p\ysions relating to number, classification, elestiand removal of directors; amendmer
bylaws; call of special stockholder meetings; affém acquire and acquisitions of control; diredtability; certain business combinatio
power of indemnification; and amendments to prawvisi relating to the foregoing in our Certificate lotorporation, as amended). (
Amended and Restated Bylaws may be amended byaitpajf the board of directors or the affirmativete of at least 75% of the total vc
eligible to be voted at a duly constituted meetifigtockholders.

DESCRIPTION OF PREFERRED STOCK

Under our Certificate of Incorporation, as amendee,are authorized to issue up to 3,000,000 shareseferred stock, par value $0.01
share. As of May 1, 2013, no shares of preferreckswere issued and outstanding.

Our board of directors has the authority, withauttier action by our stockholders, to issue frametito time the preferred stock in one or n
series, and to fix the number of shares, desigmatipreferences, powers, and other rights andfopagions, limitations or restrictions as
board of directors may authorize, including:

» the distinctive designation of each series andhthmber of shares that will constitute the sel

» the voting rights, if any, of shares of the sedgd the terms and conditions of the voting rig

» the dividend rate on the shares of the seriesd#ites on which dividends are payable, any regirictiimitation or condition upon tl
payment of dividends, whether dividends will be cletive, and the dates from and after which divitkeshall accumulat

» the prices at which, and the terms and conditiong/loich, the shares of the series may be rededirtéd,shares are redeemat
« the terms and conditions of a sinking or purchasel for the purchase or redemption of shares oé¢hies, if such a fund is provide

« any preferential amount payable upon shares ofstér@s in the event of the liquidation, dissolutienwinding up of, or upon tl
distribution of any of our assets; a

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

The particular terms of any series of preferredtist@nd the transfer agent and registrar for teaies, will be described in a prospe:
supplement. All preferred stock offered, when iskweill be fully paid and nonassessable. Any matdd.S. federal income tax consequel
and other special considerations with respect o @eferred stock offered under this prospectus algo be described in the applice
prospectus supplement.
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DESCRIPTION OF DEPOSITARY SHARES

We may offer fractional interests in shares of praferred stock, rather than full shares of preféstock. If we do, we will provide for t
issuance by a depositary to the public of recdiptslepositary shares, each of which will represefractional interest in a share of a partic
series of preferred stock.

The shares of any series of preferred stock unidgrihe depositary shares will be deposited undsmparate deposit agreement between u
a bank or trust company having its principal officghe United States and having a combined cagitdlsurplus of such amount as may b
forth in the applicable prospectus supplement, twvinie refer to in this section as the depositary.Wlename the depositary in the applice
prospectus supplement. Subject to the terms ofléipesit agreement, each owner of a depositary stiireave a fractional interest in all t
rights and preferences of the preferred stock uyidegrthe depositary share. Those rights includg dimidend, voting, redemption, convers
and liquidation rights.

The depositary shares will be evidenced by depysitxeipts issued under the deposit agreemewptufpurchase fractional interegtsshare
of the related series of preferred stock, you valieive depositary receipts as described in théicape prospectus supplement. Unles:
specify otherwise in the applicable prospectus kupent, you will not be entitled to receive the \Wehshares of preferred stock underlying
depositary shares.

Unless otherwise provided in the applicable prosmesupplement or required by law, the form of d#aoy receipt evidencing the deposii
shares and any provision of the deposit agreemeyt Ile@ amended at any time by an agreement betweemd the depositary. Unli
otherwise provided in the applicable prospectupkampent or required by law, a deposit agreement bgaterminated by either the deposi
or us only if:

» all outstanding depositary shares relating to #j@odit agreement have been redeeme

« there has been a final distribution on the pretesteck of the relevant series in connection with laquidation, dissolution or winding 1
and the distribution has been distributed to tHddrs of the related depositary receipts evidentiegdepositary share

If necessary, the prospectus supplement will paddescription of U.S. Federal income tax consecpe relating to the purchasmc
ownership of the series of depositary shares affbyethat prospectus supplement.

We will pay all transfer and other taxes and gowental charges arising solely from the existencéhefdepositary arrangements. We will
charges of the depositary associated with thealniteposit and any redemption of the prefestatk. Holders of depositary shares will
transfer and other taxes and governmental chaagelsany other charges that are stated to be #sponsibility in the deposit agreement.

The depositary will forward to the holders of dapoy shares all reports and communications thegdeives from us, and that we are reqt
to furnish to the holders of the preferred stochke Tescription in the applicable prospectus suppferand other offering material of ¢
depositary shares we offer will not necessarilycbenplete and will be qualified in its entirety bgference to the applicable deposi
agreement, which will be filed with the SEC if wier depositary shares, and the terms of the upierbreferred stock.

10




Table of Content
DESCRIPTION OF WARRANTS

We may issue warrants in one or more series tohpsee common stock, preferred stock, depositaryeshar any combination of thc
securities. Warrants may be issued independentliogether with the underlying securities, and maydftached to or separate from
underlying securities. We may issue series of vmsrainder a separate warrant agreement betweendua svarrant agent. The followi
descriptions outline some of the general termsmnsisions of the warrants that we may issue fronetto time. Specific terms of a serie:
warrants and any related warrant agreement willstaged in the applicable prospectus supplement. féll@wing description and ai
description of a series of warrants in a prospestygplement are not complete and are subject tajaalified in their entirety by reference
the terms and provisions of the warrants and alaye® warrant agreement, which we will file wittetBEC in connection with the issuanc
that series of warrants. We urge you to read apjiGgble warrant agreements and warrant certifg;dtecause those documents, and not
descriptions, define your rights as a holder ofrevats.

The applicable prospectus supplement will descifilgefollowing terms, where applicable, of warraimsespect of which this prospectu:
being delivered:

» the title of the warrant:

« the designation, amount and terms of the secufbies/hich the warrants are exercisable and thegqamores and conditions relating to
exercise of such warran

» the designation and terms of the other securitieey, with which the warrants are to be issued #re number of warrants issued v
each such securit

» the price or prices at which the warrants will fguied
» the aggregate number of warrar

e any provisions for adjustment of the number or anmb@f securities receivable upon exercise of theravds or the exercise price of
warrants;

» the price or prices at which the securities purahbsupon exercise of the warrants may be purch

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

« the date on which the right to exercise the wasrahtill commence and the date on which the rigiit skpire;

e the maximum or minimum number of warrants which rhayexercised at any tim

» whether the warrants are to be issued in registrégarer form

» whether the warrants are extendible and the penigubriods of such extendibilit

» the identity of any warrant agent; a

« any other terms of the warrants, including termmscedures and limitations relating to the exchatmgmsfer and exercise of the warral

Before exercising their warrants, holders of watsamill not have any of the rights of holders oé thecurities purchasable upon such exe
including the right to receive dividends, if any,payments upon our liquidation, dissolution or eiirg-up or to exercise voting rights, if any.

DESCRIPTION OF UNITS

We may issue units comprised of one or more ofktwurities described in this prospectus in any ¢oation. Each unit will be issued so t
the holder of the unit also is the holder of eaetusity included in the unit. Thus, the holder afrat will have the rights and obligations ¢
holder of each included security. The unit agregmeder which a unit is issued may provide thatdbeurities included in the unit may no
held or transferred separately at any time or gttiame before a specified date.

The applicable prospectus supplement relating ¢outtits we may offer will include specific termdaténg to the offering, including, amo
others: the designation and terms of the units @nthe securities comprising the units, and whetmed under what circumstances tt
securities may be held or transferred separately;pgovision for the issuance, payment, settlemigahsfer or exchange of the units or of
securities comprising those units; and whethewuttits will be issued in fully registered or glotbaim. This summary is therefore subject to
is qualified in its entirety by reference to aletprovisions of any applicable unit agreement,uditlg any definitions of terms used ther
Your rights will be defined by the terms of any hggble unit agreement, not the summary providegihe This summary is also subject to
qualified by reference to the description of thetipalar terms of a particular unit described ire thpplicable prospectus supplemer
supplements.
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PLAN OF DISTRIBUTION

We may sell the securities being offered herelymftime to time, by one or more of the followingthmds, or any combination thereof: tc
through underwriters or dealers, with or withoutwarderwriting syndicate, for them to offer and gellthe public; directly to one or mc
purchasers in negotiated purchases or in compaltithid transactions; through designated agentsctly to holders of warrants exercisable
our securities upon the exercise of warrants; mugh a combination of any of these methods of sale

Each time that we use this prospectus to sell ecurities, we will also provide a prospectus sumet that contains the specific tel
of the offering. We will set forth the terms of tléfering of securities in the prospectus supplemerluding: the name or names of
underwriters, dealers, or agents and the type amaliats of securities underwritten or purchaseddsheof them; the public offering price
the securities and the proceeds to us, and angutiss, commissions or concessions allowed or neatioor paid to underwriters or dealers;
any delayed delivery arrangements.

The offer and sale of the securities describechis prospectus by us, the underwriters, or theltparties described above may
effected from time to time in one or more transawi either: at a fixed price or prices, which rbaychanged; at market prices prevailing a
time of sale; in “at the market offeringsyithin the meaning of Rule 415(a)(4) of the SedesitAct, to or through a market maker or int
existing trading market, on an exchange, or otheewat prices related to the prevailing marketgsior at negotiated prices.

Any public offering price and any discounts or cessions allowed or reallowed or paid to dealers beaghanged from time to time.
compliance with guidelines of the Financial IndysRegulatory Authority, or FINRA, the maximum cotesration or discount to be receivec
any FINRA member or independent broker dealer matyexceed 8% of the aggregate amount of the sasumiffered pursuant to tl
prospectus and any applicable prospectus supplement

Unless otherwise specified in the related prosggestypplement, each series of securities will beva issue with no established trac
market, other than shares of our common stock, whie listed on NASDAQ. We may elect to list anyiese of preferred stock or ott
securities on an exchange, but we are not obligateld so. It is possible that one or more unde¢ensimay make a market in the securities
such underwriters will not be obligated to do sd amy discontinue any market making at any timéeuit notice. No assurance can be g
as to the liquidity of, or the trading market fany offered securities.

If underwriters are used in the sale of any seegtithe securities will be acquired by the undeess for their own account and may
resold from time to time in one or more transactjomcluding negotiated transactions, at a fixe8lipuoffering price or at varying pric
determined at the time of sale. The securities mayeither offered to the public through underwgtisyndicates represented by mana
underwriters, or directly by underwriters. Generathe underwritersbbligations to purchase the securities will be sabjo certain conditiol
precedent. The underwriters will be obligated techase all of the securities if they purchase drth@ securities.

If we use dealers in the sale of securities, we slysecurities to such dealers as principals.ddsers may then resell the securitie
the public at varying prices to be determined bghsdealers at the time of resale. If we use agentise sale of securities, unless othen
indicated in the prospectus supplement, they va#l their reasonable best efforts to solicit purebdsr the period of their appointment.
may solicit offers to purchase the securities diye@and we may sell the securities directly totitasional or other investors, who may
deemed underwriters within the meaning of the SgesrAct with respect to any resales of those stes. Unless otherwise indicated i
prospectus supplement, if we sell directly, no umaligers, dealers or agents would be involved. s of these sales will be described ir
applicable prospectus supplement. We will not meakeffer of securities in any jurisdiction that daet permit such an offer.
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We may sell the securities through agents from tiongme. The prospectus supplement will name agnainvolved in the offer or s:
of our securities and any commissions we pay tanth&enerally, any agent will be acting on a be&ref basis for the period of
appointment.

We may authorize underwriters, dealers, or agensolicit offers by certain purchasers to purchasesecurities at the public offeri
price set forth in the prospectus supplement putsteadelayed delivery contracts providing for payrnand delivery on a specified date in
future. The contracts will be subject only to thesaditions set forth in the prospectus supplemamd, the prospectus supplement will set 1
any commissions or discounts we pay for solicitatbbthese contracts.

Agents and underwriters may be entitled to indeivaiiion by us against certain civil liabilitiescinding liabilities under the Securit
Act, or to contribution with respect to paymentsitthhe agents or underwriters may be required tkenia respect thereof. Agents
underwriters may be customers of, engage in traiesascwith, or perform services for us in the oatincourse of business.

In connection with any offering, the underwritersynpurchase and sell securities in the open mafktegse transactions may incl
short sales, oveatlotment, stabilizing transactions and purchasesoter positions created by short sales and pebals. Short sales invol
the sale by the underwriters of a greater numbeseoiirities than they are required to purchase ioffering. Overallotment involves sales
excess of the offering size, which create a shosttjpn. Stabilizing transactions consist of certhids or purchases of the offered securitit
any underlying securities made for the purposerefgnting or retarding a decline in the marketf the securities while an offering is
progress. Short-covering transactions involve pasel of the securities, either through exercisth@foverallotment option or in the op
market after the distribution is completed, to aosieort positions. Penalty bids permit the unddexsi to reclaim a selling concession fro
dealer when the securities originally sold by tlealdr are purchased in a stabilizing or coveriagdgaction to cover short positions. Tt
activities by the underwriters may stabilize, maintor otherwise affect the market price of theusdies. As a result, the price of the secur
may be higher than the price that otherwise migigtén the open market. If these activities aremomenced, they may be discontinued by
underwriters at any time. These transactions magfteegted on an exchange or automated quotatioersysf the securities are listed on
exchange or admitted for trading on an automatedadjon system, in the over-the-counter markettberwise.

We may enter into derivative transactions withdtparties, or sell securities not covered by thspectus to third parties in privat
negotiated transactions. If the applicable prospesupplement indicates in connection with thosévadives then the third parties may
securities covered by this prospectus and the gl prospectus supplement, including in shog sahsactions. If so, the third party may
securities pledged by us or borrowed from us oerstho settle those sales or to close out anyegklapen borrowings of stock, and may
securities received from us in settlement of thiesevatives to close out any related open borrowiofgsecurities. The third party in such :
transactions will be an underwriter and will beritiged in the applicable prospectus supplement(post-effective amendment).

Underwriters, dealers and agents and their affiahay be customers of, engage in transactions @itherform services for us or «
subsidiaries in the ordinary course of their busées. In connection with the distribution of thewsgies offered under this prospectus, we
enter into swap or other hedging transactions wittarranged by, underwriters or agents or thédiliates. These underwriters or agents or 1
affiliates may receive compensation, trading gaiotber benefits from these transactions.

LEGAL MATTERS
Except as otherwise provided in any prospectuslsopmt, the validity of the securities offered ts/pursuant to this prospectus will be pa

upon for us by Katten Muchin Rosenman LLP. If legwtters in connection with offerings made pursuarthis prospectus are passed upc
counsel for underwriters, dealers or agents, if angh counsel will be named in the prospectusleupmt relating to such offering.
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E XPE RTS

The consolidated financial statements of Meta Fir@rGroup, Inc. as of September 30, 2012 and 284dd,for each of the years in the three
year period ended September 30, 2012, and manat's assessment of the effectiveness of internal cootrer financial reporting as
September 30, 2012, which are included in our AhmReport on Form 1@ for the fiscal year ended September 30, 2012 ¢ hawe
incorporated by reference herein and in the regjistn statement in reliance upon the reports of KPM.P, independent registered pul
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertscicoanting and auditing.
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INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuances and Distributin.

The following table sets forth those expenses tmberred by Meta Financial Group, Inc. in connaetwith the issuance and distribution of
securities being registered, other than underwgidiiscounts and commissions. All of the amountswshare estimates.

SEC registration fe $ 5,45¢
Printing, engraving, and postage exper (1)
Legal fees and expens @
Trustee fees and expen: Q)
Accounting fees and expens D
Rating agency fee Q)
Miscellaneous expens D
Total Q)

(1) The aggregate amount of these expenses will bectefl in the applicable prospectus supplen
Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation & “DGCL”"), provides that a corporation may indemnify any perato was or is
party, or is threatened to be made a party, to tangatened, pending or completed action, suit aceeding whether civil, crimini
administrative or investigative (other than anactby or in the right of the corporation) by reasdrthe fact that he or she is or was a dire
officer, employee or agent of the corporation,opii was serving at the request of the corpora®a director, officer, employee or ager
another corporation, partnership, joint venturesttror other enterprise, against expenses (indguditorneys’fees), judgments, fines a
amounts paid in settlement actually and reasonablyrred by him or her in connection with such @ctisuit or proceeding if he or she acte
good faith and in a manner he or she reasonabigveel to be in or not opposed to the best inteiastise corporation, and, with respect to
criminal action or proceeding, had no reasonableseao believe his or her conduct was unlawfulctiSe 145 further provides that
corporation similarly may indemnify any such persenving in any such capacity who was or is a pantys threatened to be made a part
any threatened, pending or completed action orlguibr in the right of the corporation to procurgudgment in its favor, against exper
actually and reasonably incurred in connection lith defense or settlement of such action or §ditior she acted in good faith and

manner he or she reasonably believed to be in bopposed to the best interests of the corporatidm.indemnification shall be made
respect of any claim, issue or matter as to whiathgerson shall have been adjudged to be liabteeg@orporation unless and only to
extent that the Delaware Court of Chancery or satbler court in which such action or suit was brdusjtall determine upon application tl
despite the adjudication of liability but in vieW all the circumstances of the case, such perséairlg and reasonably entitled to indemnity
such expenses which the Court of Chancery or stiedr court shall deem proper.

The DGCL further authorizes a Delaware corporatmmpurchase and maintain insurance on behalf ofpgrgon who is or was a direc
officer, employee or agent of the corporation,pi was serving at the request of the corporad®a director, officer, employee or ager
another corporation or enterprise, against anyliplasserted against him and incurred by himriy auch capacity, arising out of his statu
such, whether or not the corporation would othesvtiave the power to indemnify him under Section. 145
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Section 102(b)(7) of the DGCL permits a corporatiomprovide in its certificate of incorporation thendirector of the corporation shall not
personally liable to the corporation or its stodkleos for monetary damages for breach of fiduc@uty as a director, except for liability -
any breach of the directar'’duty of loyalty to the corporation or its stoclders, for acts or omissions not in good faith drich involve
intentional misconduct or a knowing violation oiafor payments of unlawful dividends or unlawftibek repurchases or redemptions ol
any transaction from which the director derivedraproper personal benefit.

Article ELEVENTH of the Company’s Certificate ofdarporation, as amended (“Article ELEVENTH}rovides that each person who wa
is made a party or is threatened to be made a party is otherwise involved in any action, suit pmoceeding, whether civil, crimin
administrative or investigative (a “Proceedind’y, reason of the fact that he or she is or wasexttir or an officer of the Company or is or"
serving at the request of the Company as a directofficer of another corporation, including, watlit limitation, any subsidiary, partnerst
joint venture, trust or other enterprise, includsegvice with respect to an employee benefit ptartd any employee or agent of the Comg
that a majority of disinterested directors of thenpany grants the rights provided by Article ELEVEHN (an “Indemnitee”)whether the bas
of such Proceeding is alleged action in an officeacity as a director or officer or in any otbhapacity while serving as a director or offi
shall be indemnified and held harmless by the Camppa the fullest extent provided by the DGCL, ageaded (to the extent such amendr
permits the Company to provide broader indemnificatights than such law permitted prior to sucheadment), against all expense, liab
and loss (including attorney#es, judgments, fines, ERISA excise taxes or piesaind amounts paid in settlement) reasonablyriad o
suffered by such Indemnitee in connection therewvgitbvided, however, that, with respect to Proceedings to enforcetsigh indemnificatio
(except suits brought under certain circumstangethé Indemnitee against the Company to recoveaigdnamounts of claims), the Compi
shall indemnify any such Indemnitee in connectiatihve Proceeding (or part thereof) initiated byrslimdemnitee only if such Proceeding
part thereof) was authorized by the board of dinecof the Company.

The right to indemnification conferred by Articleé EVENTH includes the right of the Indemnitee to d#vanced expenses by the Comp
provided, however, that an advancement of expenses incurred by @geninitee in his or her capacity as a director ficaf (and not in ar
other capacity in which service was or is renddrgduch Indemnitee, including, without limitaticservice to an employee benefit plan) <
be made only upon delivery to the Company of areuia#ting, by or on behalf of such Indemnitee, fgaseall amounts so advanced if it s
ultimately be determined by final judicial decisifnom which there is no further right to appealkttisuch Indemnitee is not entitled to
indemnified for such expenses under Article ELEVENGr otherwise.

Article ELEVENTH also provides that the Company nmagintain insurance, at its expense, to proteelfignd any director, officer, employ
or agent of the Company or another corporatiortngaship, joint venture, trust or other enterpdageainst any expense, liability or loss, whe
or not the Company would have the power to indeyngiiich person against such expense, liability s londer the DGCL.

The Companys Amended and Restated Bylaws contain no provisioneelation to the indemnification of directorsdaofficers of th
Company.

Item 16. Exhibits.

1.1 Form of Underwriting Agreement

3.1 Certificate of Incorporation, as amenc

4.1 Amended and Restated Bylaws, incorporated by neéeréo Exhibit 3(i) to the Annual Report on Forn-K filed on December 12, 20(

4.2 Specimen Common Stock Certificate, incorporateddfgrence to Exhibit 4.1 of Registration Statemmmt~orm S3 filed on Februal
19, 201C
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4.3 Specimen Preferred Stock Certifica

4.4 Specimen Preferred Stock Certifica

4.5 Form of Indenture for Senior Debt Securit

4.6 Form of Indenture for Subordinated Debt Secur

4.7 Form of Deposit Agreement, including form of Depast Receipt*

4.8 Form of Debt Warrant Agreement, including form aflid Warrant Certificate

4.9 Form of Preferred Stock Warrant Agreement, inclgdiorm of Preferred Stock Warrant Certifica
4.10 Form of Common Stock Warrant Agreement, includioigrf of Common Stock Warrant Certificat
5.1 Opinion of Katten Muchin Rosenman LI

12 Computation of Ratios of Earnings to Fixed Chai

23.1 Consent of KPMG LLF

23.2 Consent of Katten Muchin Rosenman LLP (includeBxhibit 5.1)

24.1 Powers of Attorney of directors of Meta FinanciabGp, Inc. (included on signature pa

25.1 Form T-1 Statement of Eligibility and Qualification of tHeustee under the Indenture for Senior Debt Stesti
25.2 Form T-1 Statement of Eligibility of the Trustee under thdenture for Subordinated Debt Securiti

* If applicable, to be filed by an amendment to tlegiRtration Statement or by a Current Report omFR®K and incorporated by referer
herein.
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Item 17. Undertakings.

(a) The undersigned hereby undertakes:

() To file, during any period in which offers ales are being made, a post-effective amendmehist®egistration Statement:
0] to include any prospectus required by Section 18)a&f the Securities Ac

(i)  to reflect in the prospectus any factswents arising after the effective date of thisiBtegtion Statement (or the most recent pos
effective amendment thereto) which, individuallyimthe aggregate, represent a fundamental chanpe iinformation set forth
this Registration Statement. Notwithstanding theedoing, any increase or decrease in volume ofrgmsuoffered (if the tot:
dollar value of securities offered would not excéleat which was registered) and any deviation ftbmlow or high end of tt
estimated maximum offering range may be reflectethé form of prospectus filed with the Commisspanisuant to Rule 424(
if, in the aggregate, the changes in volume andeprépresent no more than a 20 percent changesim#ximum aggrege
offering price set forth in th“Calculation of Registration F” table in the effective registration statement;

(i) to include any material information with respecthe plan of distribution not previously disclosadhis Registration Statem:
or any material change to such information in Bégjistration Statemer

provided, however, that paragraphs (1)(i), (1)@nd (1)(iii) do not apply if the information reged to be included in a posffective
amendment by those paragraphs is contained intsefiled with or furnished to the Commission by fRegistrant pursuant to Section 1:
Section 15(d) of the Exchange Act that are incaafeat by reference in this Registration Statemeanis oontained in a form of prospectus
pursuant to Rule 424(b) that is part of this Regi&in Statement.

(2) That, for the purpose of determining any lipilnder the Securities Act, each such peféective amendment shall be deemed to be ¢
registration statement relating to the securitiffered therein, and the offering of such securitieshat time shall be deemed to be the it
bona fide offering thereof.

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

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

(i)  Each prospectus filed by the Registrant pursuaiRuie 424(b)(3) shall be deemed to be part of Registration Statement as
the date the filed prospectus was deemed partcbiretuded in this Registration Statement; .

(i)  Each prospectus required to be filed pursuant fe B24(b)(2), (b)(5) or (b)(7) as part of this Regation Statement in reliance
Rule 430B relating to an offering made pursuariRtbe 415(a)(1)(i), (vii) or (x) for the purpose foviding information require
by Section 10(a) of the Securities Act shall bendeg to be a part of and included in this RegisiraBtatement as of the earlie
the date such form of prospectus is first used afifectiveness or the date of the first contrdcdade of securities in the offeri
described in the prospectus. As provided in Rul@B43or liability purposes of the issuer and anyspa that is at that date
underwriter, such date shall be deemed to be aaffagtive date of this Registration Statement ne¢pto the securities in tt
Registration Statement to which the prospectudagland the offering of such securities at thaetshall be deemed to be
initial bona fide offering thereoProvided, howevetthat no statement made in this Registration Statémea prospectus that
part of this Registration Statement or made in @udwent incorporated by reference or deemed incatpdrby reference into tl
Registration Statement or prospectus that is gahi® Registration Statement will, as to a pur@nagith a time of contract of s:
prior to such effective date, supersede or modify statement that was made in this RegistratioteStant or a prospectus t
was part of this Registration Statement or madminsuch document immediately prior to such eféectiate
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(5) That, for the purpose of determining liabilit§ the registrant under the Securities Act to aoycpaser in the initial distribution of t
securities, the undersigned registrant undertaiagsii a primary offering of securities of the urglgned registrant pursuant to this Registr:
Statement, regardless of the underwriting methed ts sell the securities to the purchaser, isdwurities are offered or sold to such purct
by means of any of the following communicationg tidersigned registrant will be a seller to thecpaser and will be considered to offe
sell such securities to such purchaser:

(i)  Any preliminary prospectus or prospectus of theansigined registrant relating to the offering regdito be filed pursuant to Ri
424;

(i) Any free writing prospectus relating to the offeriprepared by or on behalf of the undersigned tegisor used or referred to
the undersigned registral

(i)  The portion of any other free writing prospectukatiag to the offering containing material infornmat about the undersign
registrant or its securities provided by or on liebithe undersigned registrant; a

(iv)  Any other communication that is an offer in theeniiig made by the undersigned registrant to thehaser

(6) That, for purposes of determining any liabilitgyder the Securities Act, each filing of registrarannual report pursuant to Section 13(i
15(d) of the Exchange Act (and, where applicabéghefiling of an employee benefit planannual report pursuant to Section 15(d) o
Exchange Act) that is incorporated by referencthis Registration Statement shall be deemed tormnaRegistration Statement relating to
securities offered therein, and the offering oftsgecurities at that time shall be deemed to bénttial bona fide offering thereof.

(b) The undersigned registrant hereby undertakat fbr purposes of determining any liability undbe Securities Act, each filing of 1
registrants annual report pursuant to section 13(a) or sedh(d) of the Exchange Act (and, where applicabdsh filing of an employ
benefit plans annual report pursuant to section 15(d) of thehBrge Act) that is incorporated by reference énrdgistration statement shall
deemed to be a new registration statement relatiripe securities offered therein, and the offemrigsuch securities at that time shall
deemed to be the initial bona fide offering thereof

(c) The undersigned registrant hereby undertakegliver or cause to be delivered with the progpedb each person to whom the prospe
is sent or given, the latest annual report to sgcholders that is incorporated by reference ie flospectus and furnished pursuant tc
meeting the requirements of Rule 14a-3 or Rule 34mder the Exchange Act; and, where interim fimgnmformation required to t
presented by Article 3 of RegulationXSare not set forth in the prospectus, to deliwercause to be delivered to each person to whoi
prospectus is sent or given, the latest quarteppont that is specifically incorporated by refereric the prospectus to provide such inte
financial information.

(d) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
registrant pursuant to the foregoing provisionsotherwise, the registrant has been advised théiteiropinion of the Securities and Exche
Commission such indemnification is against pubtitiqy as expressed in the Securities Act and exetiore, unenforceable. In the event tt
claim for indemnification against such liabilitiésther than the payment by the registrant of exgefrscurred or paid by a director, officer
controlling person of the registrant in the sucfidsiefense of any action, suit or proceeding)siseated by such director, officer, or control
person in connection with the securities beingsteged, the registrant will, unless in the opinadrits counsel the matter has been settle
controlling precedent, submit to a court of appiater jurisdiction the question whether such inddioaiion by it is against public policy
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets all o

requirements for filing on Form S-and has duly caused this Registration Staterodrg signed on its behalf by the undersigned, timoeduly
authorized, in the City of Sioux Falls, State ofifoDakota, on the 10 day of May, 2013.

META FINANCIAL GROUP, INC.

By: /s/J. Tyler Haah
Name: J. Tyler Haal

Title: Chairman of the Board, President and ChRieécutive
Officer

( Principal Executive Office)
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each perstose signature appears below constitutes andirappl. Tyler Haahr
David W. Leedom, and each or any one of them, a®hher true and lawful attorney-in-fact and agueiith full power of substitution and re-
substitution, for him or her and in his or her namlace, and stead, in any and all capacitiesigio any and all amendments (including pos
effective amendments) to this registration statdireend to file the same, with all exhibits theretod other documents in connection there
with the Securities and Exchange Commission, gngntinto said attorney-ifact and agent, full power and authority to do aedform eac
and every act and thing requisite or necessarg tddme in connection therewith, as fully to aleimts and purposes as he or she might or

do in person, hereby ratifying and confirming &kt said attorney-ifact and agent, or his substitute or substitutes; lawfully do or cause

be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the capaci
and on the dates indicated.

Signature Title Date
/sl J. Tyler Haah Chairman of the Board, President and May 0032
J. Tyler Haahr Chief Executive Officer

( Principal Executive Office)
/s/ E. Thurman Gaski Vice Chairman May 10, 2013
E. Thurman Gaskil
/sl Bradley C. Hansao Director May 10, 2013
Bradley C. Hanso
/sl Frederick V. Moori Director May 10, 2013
Frederick V. Moore
/sl Troy Moore Il Director May 10, 2013
Troy Moore Il
/s/ Rodney G. Muilenbur Director May 10, 2013
Rodney G. Muilenbur:
/s/ Jeanne Partlo Director May 10, 2013
Jeanne Partloy
/s/ David W. Leedon Executive Vice President and May 10, 2013
David W. Leedon Chief Financial Office

( Principal Financial and Accounting
Officer)
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Exhibit Index
Number Description
1.1 Form of Underwriting Agreemen
3.1 Certificate of Incorporation, as amenc
4.1 ,ZASE)%nded and Restated Bylaws, incorporated by neferéo Exhibit 3(i) to the Annual Report on FormK@iled on December 1
4.2 Specimen Common Stock Certificate, incorporateddigrence to Exhibit 4.1 of Registration Statenmmnmtorm S3 filed on Februal
19, 201C
4.3 Specimen Preferred Stock Certifica
4.4 Specimen Preferred Stock Certifica
4.5 Form of Indenture for Senior Debt Securit
4.6 Form of Indenture for Subordinated Debt Secur
4.7 Form of Deposit Agreement, including form of Depasi Receipt*
4.8 Form of Debt Warrant Agreement, including form aflid Warrant Certificate
4.9 Form of Preferred Stock Warrant Agreement, inclgdiorm of Preferred Stock Warrant Certifica
4.10 Form of Common Stock Warrant Agreement, includioigrf of Common Stock Warrant Certificat
5.1 Opinion of Katten Muchin Rosenman LI
12 Computation of Ratios of Earnings to Fixed Chai
23.1 Consent of KPMG LLF
23.2  Consent of Katten Muchin Rosenman LLP (include&xhibit 5.1)
24.1  Powers of Attorney of directors of Meta FinanciabGp, Inc. (included on signature pa
25.1 Form T-1 Statement of Eligibility and Qualification of tA@ustee under the Indenture for Senior Debt S8esti
25.2  Form T-1 Statement of Eligibility of the Trustee under thdenture for Subordinated Debt Securiti

To be filed by amendment or as an exhibit to a det to be incorporated by reference het
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Exhibit 3.1
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
FIRST MIDWEST FINANCIAL, INC.
[Delaware Charter No. 2339960]

First Midwest Financial, Inc., a corporation orgaed and existing under and by virtue of the Gen@amporation Law of the State of
Delaware (the ‘Act "), DOES HEREBY CERTIFY THAT:

1. In accordance with the provisions of Secfid@ of the Act, an amendment to the Certificatthobrporation of this
corporation has been duly adopted by the dire@odsstockholders of this corporatic

2. Said amendment amends Article First of tedificate of Incorporation so that, as amende Aaticle First, in its entirety,
shall be and read as follow

“The name of the corporation is Meta Financial Grduac. (hereinafter sometimes referred to as fherporation

x

IN WITNESS WHEREOF, First Midwest Financial, In@shcaused this Certificate of Amendment of Ceegtficof Incorporation to k
signed this 24th day of January, 2005.
FIRST MIDWEST FINANCIAL, INC.

By: /s/ James S. Haa

Name:James S. Haal
Title: Chief Executive Office




CERTIFICATE OF INCORPORATION
OF
FIRST MIDWEST FINANCIAL, INC.

FIRST: The name of the CorporatioRirst Midwest Financial, Inc. (hereinafter sometimeferred to as the “
Corporation ).

SECOND: The address of the registered officthe Corporation in the State of Delaware isgooation Trust Center, 1209
Orange Street, in the City of Wilmington, CountyNdw Castle. The name of the registered agenaattidress is The Corporation Trust
Company.

THIRD: The purpose of the Corporat®toiengage in any lawful act or activity for whizltorporation may be organized
under the General Corporation Law of Delaware.

FOURTH:

A. The total number of shares of alkskes of stock which the Corporation shall haveatithority to issue is six
million (6,000,000), consisting of:

1. eight hundred thousand (800,008)eshof preferred stock, par value one cent (%@ share (the “
Preferred Stock”); and

2. five million two hundred thousark200,000) shares of common stock, par value one($e€D1) per sha
(the “Common Stock”).

B. The Board of Directors is hereby egsty authorized, subject to any limitations présat by law, to provide for
the issuance of the shares of Preferred Stockriesseand by filing a certificate pursuant to tipgplécable law of the State of Delaware
(such certificate being hereinafter referred ta a$referred Stock Designation’), to establish from time to time the number of
shares to be included in each such series, arnx tioef designation, powers, preferences and rightse shares of each such series an
any qualifications, limitations or restrictions teef. The number of authorized shares of the PredeBtock may be increased or
decreased (but not below the number of sharesahtren outstanding) by the affirmative vote of ti@ders of a majority of the
Common Stock, without a vote of the holders offineferred Stock, or of any series thereof, unlesstaof any such holders is
required pursuant to the terms of any PreferredkSBesignation.

C. 1. Notwithstanding arther provision of this Certificate of Incorporatian no event shall any record
owner of any outstanding Common Stock which is Lieiadly owned, directly or indirectly, by a persavho, as of any record date for
the determination of stockholders entitled to vateany matter, beneficially owns in excess of 1G%e then-outstanding shares of
Common Stock (the Limit "), be entitled, or permitted to any vote in redpafthe shares held in excess of the Limit. Thenber of
votes which may be cast by any record owner byieidf the provisions hereof in respect of Commarctksbeneficially owned by
such person owning shares in excess of the Linait ble a number equal to the total number of vateish a single record owner of
all Common Stock owned by such person would beledtio cast, multiplied by a fraction, the numeraif which is the number of
shares of such class or series beneficially owiyeslibh person and owned of record by such recorteoand the denominator of
which is the total number of shares of Common Stoakeficially owned by such person owning sharesxgess of the Limit.




2. The following definitions shall agpb this Section C of this Article FOURTH:

(@) An “affiliate " of a specified person shall mean a person thatttlirer indirectly through one «
more intermediaries, controls, or is controlled &yis under common control with, the person spedif

(b) “Beneficial ownership” shall be determined pursuant to Rule 13d-3 ofGlemeral Rules and
Regulations under the Securities Exchange Act 841@r any successor rule or statutory provision)jf said Rule
13d-3 shall be rescinded and there shall be noessoc rule or statutory provision thereto, purstiasaid Rule 13d-
3 as in effect on the data of incorporation of @wporation; provided however, that a person shall, in any event,
also be deemed thebeneficial owner” of any Common Stock:

Q) which such person or any of itslaffes beneficially owns, directly or indirectly; o

(2) which such person or any of itsleffes has (i) the right to acquire (whether sughtris
exercisable immediately or only after the passddam®), pursuant to any agreement, arrangement or
understanding (but shall not be deemed to be theflogal owner of any voting shares solely by reasbar
agreement, contract, or other arrangement withGbigporation to effect any transaction which isalibed
in any one or more of the clauses of Section A xiiche EIGHTH) or upon the exercise of conversion
rights, exchange rights, warrants, or options bentise, or (ii) sole or shared voting or investtmeower
with respect thereto pursuant to any agreememg@eraent, understanding, relationship or otherwisg (
shall not be deemed to be the beneficial ownengfvating shares solely by reason of a revocaldeypr
granted for a particular meeting of stockholdersspant to a public solicitation of proxies for Buneeting
with respect to shares of which neither such pemswrany such affiliate is otherwise deemed the=fieial
owner); or

€)) which is beneficially owned, dirgctr indirectly, by any other person with which Buc
first mentioned person or any of its affiliatessaas a partnership, limited partnership, syndioather
group pursuant to any agreement, arrangement arstahding for the purpose of acquiring, holdingjng
or disposing of any shares of capital stock of @usporation;




and_providedurther, however, that (1) no director or officer of this Corpomati(or any affiliate of any such director or offizehall,
solely by reason of any or all of such directorgfficers acting in their capacities as such, benged, for any purposes hereof, to
beneficially own any Common Stock beneficially owr®y any other such director or officer (or anyil@fe thereof), and (2) neither
any employee stock ownership or similar plan of tBorporation or any subsidiary of this Corporation any trustee with respect
thereto (or any affiliate of such trustee) shallel/ by reason of such capacity of such trusteejdemed, for any purposes hereof, to
beneficially own any Common Stock held under arghgpian. For purposes of computing the percentagefirial ownership of
Common Stock of a person, the outstanding CommockSthall include shares deemed owned by such p#nsough application of
this subsection but shall not include any other @am Stock which may be issuable by this Corporgpiarsuant to any agreement, or
upon exercise of conversion rights, warrants oot or otherwise. For all other purposes, thestanding Common Stock shall
include only Common Stock then outstanding andl stwalinclude any Common Stock which may be isseidlyl this Corporation
pursuant to any agreement, or upon the exerciserofersion rights, warrants or options, or othegwis

(c) A “person” shall mean any individual, firm, corporation, ather entity.

(d) The Board of Directors shall have gower to construe and apply the provisions af $lection
and to make all determinations necessary or dédsitabimplement such provisions, including but hoiited to
matters with respect to (1) the number of shargdamimon Stock beneficially owned by any personw@gther a
person is an affiliate of another, (3) whether espe has an agreement, arrangement, or understgwihnanother
as to the matters referred to in the definitiotefeficial ownership, (4) the application of anlgestdefinition or
operative provision of this Section to the giveat$aor (5) any other matter relating to the agtliity or effect of
this Section.

3. The Board of Directors shall have tight to demand that any person who is reasoradigved to
beneficially own Common Stock in excess of the Itifar holds of record Common Stock beneficially @drby any person
in excess of the Limit) (a ‘Holder in Excess”) supply the Corporation with complete informatias to (1) the record owner
(s) of all shares beneficially owned by such HolideExcess, and (2) any other factual matter medgttd the applicability or
effect of this section as may reasonably be reqdesft such Holder in Excess. The Board of Directbrall further have the
right to receive from any Holder in Excess reimleangnt for all expenses incurred by the Board imeaction with its
investigation of any matters relating to the amditity or effect of this section on such HolderErcess, to the extent such
investigation is deemed appropriate by the Boaritdctors as a result of the Holder in Excessdiefyito supply the
Corporation with the information described in threypous sentence.




4. Except as otherwise provided by tavexpressly provided in this Section C, the presem person or by
proxy, of the holders of record of shares of czipnmack of the Corporation entitling the holdersréof to cast one-third of the
votes (after giving effect, if required, to the pigions of this Section) entitled to be cast by tlbéders of shares of capital
stock of the Corporation entitled to vote shallstitnte a quorum at all meetings of the stockhadand every reference in
this Certificate of Incorporation to a majority ather proportion of capital stock (or the holdévsreof) for purposes of
determining any quorum requirement or any requirgrfee stockholder consent or approval shall benteéto refer to such
majority or other proportion of the votes (or thadders thereof) then entitled to be cast in respéstich capital stock.

5. Any constructions, applicationsdeterminations made by the Board of Directors, pam§to this Section
in good faith and on the basis of such informatiod assistance as was then reasonably availatdedbrpurpose, shall be
conclusive and binding upon the Corporation andtiskholders.

6. In the event any provision (or pamtthereof) of this Section C shall be found tarbelid, prohibited or
unenforceable for any reason, the remaining prongior portions thereof) of this Section shall aamin full force and
effect, and shall be construed as if such invglidhibited or unenforceable provision had beerlstn herefrom or otherwit
rendered inapplicable, it being the intent of tArporation and its stockholders that each suclair@ng provision (or
portion thereof) of this Section C remain, to thiefst extent permitted by law, applicable and erdable as to all
stockholders, including stockholders owning an amati stock over the Limit, notwithstanding any Bdimding.

FIFTH: The following provisions aresa@nted for the management of the business andtiduct of the affairs of the
Corporation, and for further definition, limitatiand regulation of the powers of the Corporatioth afits directors and stockholders:

(a) The business and affairs of the Gation shall be managed by or under the direatfcthe Board of Directors. In
addition to the powers and authority expressly emefl upon them by Statute or by this Certificdteoorporation or the By-laws of
the Corporation, the directors are hereby empowtredercise all such powers and do all such audglangs as may be exercised or
done by the Corporation.

(b) The directors of the corporationaheet be elected by written ballot unless the Bydao provide.
(c) Subject to the rights of holdersaal class or series of Preferred Stock, any ac&quired or permitted to be taken

by the stockholders of the Corporation must bectdie at a duly called annual or special meetinst@ékholders of the Corporation
and may not be effected by any consent in writipgtich stockholders.




(d) Subject to the rights of holdersaaf class or series of Preferred Stock, speciatingeeof stockholders of the
Corporation may be called only by the Board of Bliogs pursuant to a resolution adopted by a mgjofithe total number of directc
which the Corporation would have if there were agancies on the Board of Directors (th&/hole Board”) .

(e) Stockholders shall not be permiteedumulate their votes for the election of diresto

SIXTH:

A. The number of directors shall be @iXeom time to time exclusively by the Board of &tors pursuant to a
resolution adopted by a majority of the Whole Bodride directors, other than those who may be aldoyethe holders of any class or
series of Preferred Stock, shall be divided intedhclasses, as nearly equal in number as reagguadsible, with the term of office
the first class to expire at the conclusion offttet annual meeting of stockholders, the termffite of the second class to expire at
the conclusion of the annual meeting of stockhaldere year thereafter and the term of office ottiirel class to expire at the
conclusion of the annual meeting of stockholders years thereafter, with each director to holdeeffuntil his or her successor shall
have been duly elected and qualified. At each dmmeating of stockholders following such initiahskification and election, directc
elected to succeed those directors whose termseesipall be elected for a term of office to exg@itehe third succeeding annual
meeting of stockholders after their election, vétich director to hold office until his or her sugszer shall have been duly elected and
qualified.

B. Subject to the rights of the holdefany series of Preferred Stock then outstandiegly created directorships
resulting from any increase in the authorized nunabelirectors or any vacancies in the Board ofbiors resulting from death,
resignation, retirement, disqualification, remofraim office or other cause may be filled only bgnajority vote of the directors then
in office, though less than a quorum, and direcsorshosen shall hold office for a term expiringh&t annual meeting of stockholders
at which the termed office of the class to whickythave been elected expires, and until such dirsctuccessor shall have been duly
elected and qualified. No decrease in the numbdirettors constituting the Board of Directors $khbrten the term of any
incumbent director.

C. Advance notice of stockholder nortionas for the election of directors and of businiske brought by
stockholders before any meeting of the stockholdétke Corporation shall be given in the mannewjted in the By-laws of the
Corporation.

D. Subject to the rights of the holdefrsany series of Preferred Stock then outstanding,directors, or the entire
Board of Directors, may be removed from office g me, but only for cause and only by the affitiva vote of the holders of at
least 75% of the voting power of all of the therntstanding shares of capital stock of the Corponatintitied to vote generally in the
election of directors (after giving effect to theypisions of Article FOURTH of this Certificate &ficorporation), voting together as a
single class.




SEVENTH: The Board of Directors is expresslypemered to adopt, amend or repeal the By-lawsefbrporation. Any
adoption, amendment or repeal of thelBws of the Corporation by the Board of Directdnalsrequire the approval of a majority of the Wi
Board. The stockholders shall also have power tpacamend or repeal the By-laws of the Corporatiormddition to any vote of the holders
of any class or series of stock of this Corporatixuired by law or by this Certificate of Incorption, the affirmative vote of the holders of at
least 75% of the voting power of all of the thenistanding shares of the capital stock of the Catiam entitled to vote generally in the
election of directors (after giving effect to theyisions of Article FOURTH hereof), voting togettas a single class, shall be required to
adopt, amend or repeal any provisions of the Byslafithe Corporation.

EIGHTH:

A. In addition to any affirmative votequired by law or this Certificate of Incorporati@md except as otherwise
expressly provided in this Section:

1. any merger or consolidation of thregoration or any Subsidiary (as hereinafter defjrveith (i) any
Interested Stockholder (as hereinafter definedlioany other corporation (whether or not itseif laterested Stockholder)
which is, or after such merger or consolidation lddae, an Affiliate (as hereinafter defined) oflaterested Stockholder; or

2. any sale, lease, exchange, mortgagedge, transfer or other disposition (in onegeation or a series of
transactions) to or with any Interested Stockhgldeany Affiliate of any Interested Stockholdefr any assets of the
Corporation or any Subsidiary having an aggregateMarket Value (as hereafter defined) equaling>areeding 25% or
more of the combined assets of the CorporationitarBubsidiaries; or

3. the issuance or transfer by the Ga@fion or any Subsidiary (in one transaction eedes of transactions)
of any securities of the Corporation or any Sulasidio any Interested Stockholder or any Affiliafeany Interested
Stockholder in exchange for cash, securities oergnoperty (or a combination thereof) having agragate Fair Market
value equaling or exceeding 25% of the combinedtass the Corporation and its Subsidiaries expaptuant to an
employee benefit plan of the Corporation or anysglibry thereof; or

4, the adoption of any plan or propdsathe liquidation or dissolution of the Corpacat proposed by or on
behalf of any Interested Stockholder or any Affdiaf any Interested Stockholder; or

5. any reclassification of securitiseluding any reverse stock split), or recapitdliiza of the Corporation,
or any merger or consolidation of the Corporatiathwany of its Subsidiaries or any other transacfiwhether or not with or
into or otherwise involving an Interested Stocklenjdvhich has the effect, directly or indirectly,imcreasing the
proportionate share of the outstanding sharesytkss of equity or convertible securities of @arporation or any
Subsidiary which is directly or indirectly owned gy Interested Stockholder or any Affiliate of dnterested Stockholder
(a “ Disproportionate Transaction”); provided, however, that no such transaction shall be deemed a Dpsptionate
Transaction if the increase in the proportionat@ewhip of the Interested Stockholder or Affiliatea result of such
transaction is no greater than the increase expmieby the other stockholders generally; shalliregthe affirmative vote of
the holders of at least 75% of the voting powetheftheneutstanding shares of stock of the Corporatiortledtio vote in th
election of directors (theVoting Stock”), voting together as a single class. Such afftmeavote shall be required
notwithstanding the fact that no vote may be rexfljior that a lesser percentage may be specifyddwbor by any other
provisions of this Certificate of Incorporationamy Preferred Stock Designation or in any agreeméhtany national
securities exchange or quotation system or otherwis




The term “Business Combination” as used in this Article EIGHTH shall mean any tearti®n which is referred to in any one or m
of paragraphs 1 through 5 of Section A of this deiEIGHTH.

B. The provisions of Section A of thistiale EIGHTH shall not be applicable to any pastar Business Combination,
and such Business Combination shall require ordyaffirmative vote of the majority of the outstamglishares of capital stock entitled
to vote, or such vote as is required by law ortiy Certificate of Incorporation, if, in, the caskany Business Combination that does
not involve any cash or other consideration beaagived by the stockholders of the Corporationlgatetheir capacity as
stockholders of the Corporation, the condition #pegtin the following paragraph 1 is met or, iretbase of any other Business
Combination, all of the conditions specified irheit of the following paragraphs 1 and 2 are met;

1. The Business Combination shall Hasen approved by a majority of the Disinteresteg@ors (as
hereinafter defined).
2. All of the following conditions sh&lave been met:
(a) The aggregate amount of the cashlamé&air Market value as of the date of the comsation of

the Business Combination of consideration othem tash to be received per share by the holderswin@n Stock
in such Business Combination shall at least belgquhe higher of the following:

l. (if applicable) the highest Per &hBrice, including any brokerage commissions stien
taxes and soliciting dealers’ fees, paid by therlegted Stockholder or any of its Affiliates foyahares of
Common Stock acquired by it (X) within the two-ygariod immediately prior to the first public
announcement of the proposal of the Business Catibim(the “Announcement Date”), or (Y) in the
transaction in which it became an Interested Stolcdr, whichever is higher.




Il. the Fair Market value per shareCaimmon Stock on the Announcement Date or on the
date on which the Interested Stockholder becanatarested Stockholder (such latter date is refetwan
this Article EIGHTH as the Determination Date”), whichever is higher.

(b) The aggregate amount of the cashtlaméair Market Value as of the date of the comsation
of the Business combination of consideration othan cash to be received per share by holdersanésiof any cla:
of outstanding Voting Stock other than Common Steledll be at least equal to the highest of thefdlhg (it being
intended that the requirements of this subparagflapshall be required to be met with respect rgsuch class of
outstanding Voting Stock, whether or not the Indéézd Stockholder has previously acquired any stadragarticula

class of Voting Stock):

l. (if applicable) the Highest Per &hRrice (as hereinafter defined), including any
brokerage commissions, transfer taxes and solicdealersfees, paid by the Interested Stockholder for
shares of such class of Voting Stock acquired X)itwithin the two-year period immediately priar the
Announcement Date, or () in the transaction inchhit became an Interested Stockholder, whicheser i

higher;

Il. (if applicable) the highest prefetial amount per share to which the holders of eshaf
such class of Voting Stock are entitled in the ¢wrany voluntary or involuntary liquidation, dedation or
winding up of the Corporation; and

Il the Fair Market Value per sharesath class of Voting Stock on the Announcement
Date or on the Determination Date, whichever ihaig

(c) The consideration to be receivedblglers of a particular class of outstanding Votsigck
(including Common Stock) shall be in cash or inshee form as the Interested Stockholder has prelyigaid for
shares of such class of Voting Stock. If the Irdtrd Stockholder has paid for shares of any cia¥sting Stock
with varying forms of consideration, the form ohsideration to be received per share by holdeshafes of such
class of Voting Stock shall be either cash or thhenfused to acquire the largest number of sharesdaif class of
Voting Stock previously acquired by the Interesidckholder. The price determined in accordanck wit
subparagraph B.2 of this Article EIGHTH shall béjeat to appropriate adjustment in the event of stogk
dividend, stock split, combination of shares orikimevent.




(d) After such Interested Stockholdes hacome an Interested Stockholder and prior to the
consummation of such Business Combination; (i) pkae approved by a majority of the Disinteresté@@ors,
there shall have been no failure to declare andapélye regular date therefor any full quarterlyidiends (whether ¢
not cumulative) on any outstanding stock havindgmence over the Common Stock as to dividendsjaidation;
(ii) there shall have been (X) no reduction in éimaual rate of dividends paid on the Common Stegkdpt as
necessary to reflect any subdivision of the Comi@tmtk), except as approved by a majority of therliesested
Directors, and (Y) an increase in such annualohtividends as necessary to reflect any reclasditin (including
any reverse stock split), recapitalization, reoiz@ition or any similar transaction which, has tffect of reducing
the number of outstanding shares of Common Stadksa the failure to so increase such annual sapproved by
a majority of the Disinterested Directors; and) (iieither such Interested Stockholder nor anysoAffiliates shall
have become the beneficial owner of any additishates of Voting Stock except as part of the tretimawhich
results in such Interested Stockholder becominbptamested Stockholder.

(e) After such Interested Stockholdes bacome an Interested Stockholder, such Interested
Stockholder shall not have received the benefigadiy or indirectly (except proportionately astackholder), of an
loans, advances, guarantees, pledges or othecfal@ssistance or any tax credits or other taxaathges provided
by the Corporation, whether in anticipation of miconnection with such Business Combination or rotfse.

® A proxy or information statement dabing the proposed Business Combination and cgimgpl
with the requirements of the Securities ExchangeofAd934 and the rules and regulations thereu(ateany
subsequent provisions replacing such Act, ruleggulations) shall be mailed to stockholders of@logporation at
least 30 days prior to the consummation of suclirigéss Combination (whether or not such proxy oorimfation
statement is required to be mailed pursuant to swtlor subsequent provisions).

C. For the purposes of this Article HIGH:
1. A “Person” shall include an individual, a group acting imecert, a corporation, a partnership, an

association, a joint venture, a pool, a joint stoockipany, a trust, an unincorporated organizatiaimilar company, a
syndicate or any other group formed for the purpdsscquiring, holding or disposing of securities.




2. “Interested Stockholder” shall mean any Person (other than the Corporaticaany holding company or
Subsidiary thereof) who or which:

€) is the beneficial owner, directlyindirectly, of more than 10% of the voting powéthee
outstanding Voting Stock; or

(b) is an Affiliate of the Corporation@at any time within the two-year period immediat&ior to
the date in question was the beneficial ownerctliyer indirectly, of 10% or more of the votingwer of the then-
outstanding Voting Stock; or

(c) is an assignee of or has otherwiseeseded to any shares of Voting Stock which weeaa time
within the two-year period immediately prior to thiate in question beneficially owned by any Interds
Stockholder, if such assignment or succession sla&k occurred in the course of a transaction iesef
transactions not involving a public offering withime meaning of the Securities Act of 1933.

3. A Person shall be &éneficial owner” of any Voting Stock:

€) which such Person or any of its liffes or Associates (as hereinafter defined) beiadl owns,
directly or indirectly within the meaning of Rul8d-3 under the Securities Exchange Act of 1934n a$fect on the
date of incorporation of the Corporation; or

(b) which such Person or any of its dfes or Associates has (i) the right to acquivegther such
right is exercisable immediately or only after lessage of time), pursuant to any agreement, amaggt or
understanding or upon the exercise of conversigtsj exchange rights, warrants or options, orretise, or (ii) the
right to vote pursuant to any agreement, arrangeoraimderstanding (but neither such Person norsanfi Affiliate
or Associate shall be deemed to be the benefiaiako of any shares of Voting Stock solely by reasba revocable
proxy granted for a particular meeting of stockleos] pursuant to a public solicitation of proxies$uch meeting,
and with respect to which shares neither such Rarspany such Affiliate or Associate is otherwiemed the
beneficial owner); or

(c) which are beneficially owned, ditgair indirectly within the meaning of Rule 13d-Bder the
Securities Exchange Act of 1934, as in effect endhte of incorporation of the Corporation, by attyer Person
with which such Person or any of its AffiliatesAgsociates has any agreement, arrangement or tziairsy for the
purposes of acquiring, holding, voting (other tisately by reason of a revocable proxy as desciiih&libparagraph
(b) of this Paragraph 3) or in disposing of anyrehaf Voting Stock;
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provided, however, that, in the case of any employee stock ownershgimilar plan of the Corporation or of any Sulisiy in which the
beneficiaries thereof possess the right to votestmayes of voting stock held by such plan, no gl&h nor any trustee with respect thereto (no
any Affiliate of such trustee), solely by reasorso€h capacity of such trustee, shall be deemedyfp purposes hereof, to beneficially own
shares of Voting Stock held under any such plan.

4. For the purpose of determining wieth Person is an Interested Stockholder pursadeartagraph 2 of
this Section C, the number of shares of Voting Sttmemed to be outstanding shall include shareneéewned through
application of Paragraph 3 of this Section C buatllsiot include any other shares of Voting Stockalitmay be issuable
pursuant to any agreement, arrangement or unddistgror upon exercise of conversion rights, wasam options, or

otherwise.

5. “Affiliate " and “ Associate” shall have the respective meanings ascribeddb sarms in Rule 12b-2 of
the General Rules and Regulations under the SesuEkchange Act of 1934, as in effect on the datecorporation of the
corporation.

6. “Subsidiary " means any corporation of which a majority of atgss of equity security is owned, directly

or indirectly, by the Corporation; providedhowever, that for the purposes of the definition of Instesl Stockholder set for
in Paragraph 2 of this Section C, the terBubsidiary ” shall mean only a corporation of which a majocfyeach class of
equity security is owned, directly or indirectly the Corporation.

7. “Disinterested Director” means any member of the Board of Directors whanigffiliated with the
Interested Stockholder and was a member of thedBafaDirectors prior to the time that the Interels&ockholder became .
Interested Stockholder, and any director who isethiter chosen to fill any vacancy on the Boar®ioéctors or who is
elected and who, in either event, is unaffiliatdthwhe Interested Stockholder, and in connectidh Wis or her initial
assumption of office is recommended for appointneer@lection by a majority of Disinterested Dirastthen on the Board
Directors.

8. “Fair Market Value " means: (a) in the case of stock, the highestifpsales price of the stock during
the 30-day period immediately preceding the datiestion of a share of such stock of the Natiésslociation of Securities
Dealers Automated QuotationsNNASDAQ ") System or any system then in use, or, if sucklksts admitted to trading on a
principal United States securities exchange regidtander the Securities Exchange Act of 1934, Haiket Value shall be
the highest sale price reported during the 30-a@aipd preceding the date in question, or, if nchsgeotations are available,
the Fair Market Value on the date in question share of such stock as determined by the Boardretrs in good faith, i
each case with respect to any class of stock, apptely adjusted for any dividend or distributimnshares of such stock or
combination or reclassification of outstanding sisasf such stock into a smaller number of sharesici stock, and (b) in t
case of property other than cash or stock, theNaiket Value of such property on the date in qoesias determined by the
Board of Directors in good faith.
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9. Reference toHighest Per Share Pric€ shall in each case with respect to any classanfksreflect an
appropriate adjustment for any dividend or distiitmuin shares of such stock or any stock splitestassification of
outstanding shares of such stock into a greatebpuwf shares of such stock or any combinatioredassification of
outstanding shares of such stock into a smalleryurof shares of such stock.

10. In the event of any Business Contimnan which the Corporation survives, the phrasmsideration
other than cash to be received” as used in Subgiag (a) and (b) of Paragraph 2 of Section B igfAlnticle EIGHTH shall
include the shares of Common Stock and/or the shafrany other class of outstanding Voting Stod&ined by the holders
of such shares.

D. A majority of the Disinterested Diters of the Corporation shall have the power artgl tudetermine for the
purposes of this Article EIGHTH, on the basis dbimation known to then after reasonable inquiay,whether a person is an
Interested Stockholder; (b) the number of sharagobihg Stock beneficially owned by any person;\tjether a person is an Affiliate
or Associate of another; and (d) whether the asgleish are the subject of any Business Combindtmvre, or the consideration to be
received for the issuance or transfer of securiiiethe Corporation or any Subsidiary in any Busineombination has an aggregate
Fair Market Value equaling or exceeding 25% ofdbmbined assets of the Corporation and its Sub&diaA majority of the
Disinterested Directors shall have the further powenterpret all of the terms and provisionstigtArticle EIGHTH.

E. Nothing contained in this Article@®@HTH shall be construed to relieve any Interestidi$holder from any
fiduciary obligation imposed by law.

F. Notwithstanding any other provisiafighis Certificate of Incorporation or any praweis of law which might
otherwise permit a lesser vote or no vote, butitition to any affirmative vote of the holders aofygoarticular class or series of the
Voting Stock required by law, this Certificate atbrporation or any Preferred Stock Designatioa afiirmative vote of the holders
of at least 75% of the voting power of all of then-outstanding shares of the Voting Stock, vatiiggther as a single class, shall be
required to alter, amend or repeal this Article BITH.

NINTH: The Board of Directors of the @amation, when evaluating any offer of another Ber&s defined in Article
EIGHTH hereof) to (A) make a tender or exchangerdfbr any equity security of the Corporation, (B¢rge or consolidate the Corporation
with another corporation or entity or (C) purchasetherwise acquire all or substantially all o firoperties and assets of the Corporation,
may, in connection with the exercise of its judgiriardetermining what is in the best interest & @orporation and its stockholders, give due
consideration to all relevant factors, includingthout limitation, the social and economic effettoceptance of such offer on the
Corporation’s present and future customers and @epk and those of its Subsidiaries (as definddtinle EIGHTH hereof); on the
communities in which the Corporation and its Sulasids operate or are located; on the ability ef @orporation to fulfill its corporate
objectives as a financial institution holding compand on the ability of its subsidiary financiasiitution to fulfill the objectives of a federally
insured financial institution under applicable stas and regulations.
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TENTH:

A. Except as set forth in Section Bho§tArticle TENTH, in addition to any affirmativeote of stockholders required

by law or this Certificate of Incorporation, anyaetlit or indirect purchase or other acquisitionhmsy €orporation of any Equity Secui
(as hereinafter defined) of any class from anyragted Person (as hereinafter defined) shall redqne affirmative vote of the holders

of at lea

st 75% of the Voting Stock of the Corpiamrathat is not beneficially owned (for purposegto$ Article TENTH beneficial

ownership shall be determined in accordance wittti@e C.2(b) of Article FOURTH hereof) by such Irésted Person, voting

together as a single class such affirmative voad le required notwithstanding the fact that ntevoay be required, or that a lesser
percentage may be specified, by law or by any gihevisions of this Certificate of Incorporationamy Preferred Stock Designation
or in any agreement with any national securitiesherge or quotation system, or otherwise. Certefined terms used in this Article

TENTH

are as set forth in Section C below.
B. The provisions of Section A of thistisle TENTH shall not be applicable with respext t

(1) any purchase or other acquisitiosexfurities made as part of a tender or excharfgelof the
Corporation or a Subsidiary (which term, as usetthigi Article TENTH, is as defined in the first ake of Section C.6 of
Article EIGHTH hereof) of the Corporation to purcleasecurities of the same class made on the same tie all holders of
such securities and complying with the applicablpuirements of the Securities Exchange Act of 1&84the rules and
regulations thereunder (or any subsequent provigiplacing such Act, rules or regulations);

(2) any purchase or acquisition madeamt to an open market purchase program approvadiajority of
the Board of Directors, including a majority of thésinterested Directors (which term, as used is Miticle TENTH, is as
defined in Article EIGHTH hereof); or

3) any purchase or acquisition whichpproved by a majority of the Board of Directangluding a majority
of the Disinterested Directors, and which is matd@oamore than the Market Price (as hereinafteindd], on the date that t
understanding between the Corporation and thedsted Person is reached with respect to such me¢hdether or not su
purchase is made or a written agreement relatisgi¢h purchase is executed on such date), of sbfties class of Equity
Security to be purchased.
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C. For the purposes of this Article TEN

0] The term Interested Person shatimany Person (other than the Corporation, Subgdiaf the
Corporation, pension, profit sharing, employee lstmenership or other employee benefit plans ofGoeporation and its
Subsidiaries, entities organized or establishethbyCorporation or any of its subsidiaries purstarthe terms of such plans
and trustees and fiduciaries with respect to ah @lan acting in such capacity) that is the diogdhdirect beneficial owner
of 5% or more of the Voting Stock of the Corporatiand any Affiliate or Associate of any such perso

(i) The Market Price of shares of asslaf Equity Security on any day shall mean théadsg sale price of
shares of such class of Equity Security on such alqyf that day is not a trading day, on the ingdday immediately
preceding such day, on the national securitiesan@d or the NASDAQ System or any other system itheise on which
such class of Equity Security is traded.

(iii) The term Equity Security shall meamy security described in section 3(a)(11) ofSkeurities Exchange
Act of 1934, as in effect on February 28, 1993 ,alihig traded on a national securities exchangeeoNASDAQ System or
any other system then in use.

(iv) For purposes of this Article TENTHI) references to the term interested Stockholdéne definition of
Disinterested Director shall be deemed to reféhéoterm Interested Person.

ELEVENTH:

A. Each person who was or is made aypmaris threatened to be made a party to or israiise involved in any action,
suit or proceeding, whether civil, criminal, adnsiinative or investigative (hereinafter @roceeding”), by reason of the fact that he
she is or was a director or an officer of the Coagion or is or was serving at the request of thgpGration as a director or officer of
another corporation, including, without limitaticeny Subsidiary (as defined in Article EIGHTH hedeipartnership, joint venture,
trust or other enterprise, including service witkgect to an employee benefit plan (hereinaftérindemnitee”), whether the basis
such proceeding is alleged action in an officigdamty as a director or officer or in any other&apy while serving as a director or
officer, shall be indemnified and held harmlesgh®y Corporation to the fullest extent authorizedhsy Delaware General Corporation
Law, as the same exists or may hereafter be amdhdgdn the case of any such amendment, onlizgaektent that such amendment
permits the Corporation to provide broader inderoaifon rights than such law permitted the Corgorato provide prior to such
amendment), against all expense, liability and (osduding attorneys’ fees, judgments, fines, EREXcise taxes of penalties and
amounts paid in settlement) reasonably incurrezliffered by such indemnitee in connection therevgithvided, however, that,
except as provided in Section C hereof with resfieptoceedings to enforce rights to indemnificatitne Corporation shall indemn
any such indemnitee in connection with a procee@ngart thereof) initiated by such indemniteeyafhkuch proceeding (or part
thereof) was authorized by the Board of Directdrthe Corporation.

14




B. The right to indemnification confedrin Section A of this Article shall include thght to be paid by the
Corporation the expenses incurred in defendingsaich proceeding in advance of its final disposifisereinafter an advancement
of expenses); provided, however, that, if the Delaware General Corporation Lawuieggs, an advancement of expenses incurred by
an indemnitee in his or her capacity as a diregtafficer (and not in any other capacity in whadrvice was or is rendered by such
indemnitee, including, without limitation, servitiean employee benefit plan) shall be made onlyngmivery to the Corporation of
an undertaking (hereinafter amtidertaking "), by or on behalf of such indemnitee, to repdyaatounts so advanced if it shall
ultimately be determined by final judicial decisifsam which there is no further right to appealr@ieafter a “final adjudication "),
that such indemnitee is not entitled to be inderadifor such expenses under this Section or otlsendlihe rights to indemnification
and to the advancement of expenses conferred io8s@ and B of this Article shall be contractirig and such rights shall continue
as to an indemnitee who has ceased to be a directificer and shall inure to the benefit of thedémnitee’s heirs, executors and
administrators.

C. If a claim under Section A or B bist Article is not paid in full by the Corporatievithin sixty days after a written
claim has been received by the Corporation, exiceipe case of a claim for an advancement of exggerns which case the applicable
period shall be twenty days, the indemnitee mangttime thereafter bring suit against the Corponato recover the unpaid amount
of the claim. If successful in whole or in partany such suit, or in a suit brought by the Corporato recover an advancement of
expenses pursuant to the terms of an undertakirgndemnitee shall also be entitled to be paice#tpense of prosecuting or
defending such suit. In (i) any suit brought by ith@emnitee to enforce a right to indemnificati@rdunder (but not in a suit brought
by the indemnitee to enforce a right to an advamcgrof expenses) it shall be a defense that, &nid @ny suit by the Corporation to
recover an advancement of expenses pursuant terthe of an undertaking the Corporation shall kéled to recover such expenses
upon a final adjudication that, the indemnitee haismet any applicable standard for indemnificaenforth in the Delaware General
Corporation Law. Neither the failure of the Corpara (including its Board of Directors, independé&dal counsel, or its
stockholders) to have made a determination prithéacommencement of such suit that indemnificatibtine indemnitee is proper in
the circumstances because the indemnitee has enapfhicable standard of conduct set forth in teéaidare General Corporation
Law, nor an actual determination by the Corporainnluding its Board of Directors, independentdegounsel, or its stockholders)
that the indemnitee has not met such applicablelatal of conduct, shall create a presumption tiatridemnitee has not met the
applicable standard of conduct or, in the casaioii & suit brought by the indemnitee, be a defemsach suit. In any suit brought by
the indemnitee to enforce a right to indemnificator to an advancement of expenses hereunder, theb@orporation to recover an
advancement of expenses pursuant to the termswidertaking, the burden of proving that the indgemnis not entitled to be
indemnified, or to such advancement of expenseggruthis Article or otherwise shall be on the Cogtion.
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D. The rights to indemnification andie advancement of expenses conferred in thislAricall not be exclusive of
any other right which any person may have or h&geaftquire under any statute, the Corporationigifate of Incorporation, By-
laws, agreement, vote of stockholders or DisintetkBirectors or otherwise.

E. The Corporation may maintain inseegrat its expense, to protect itself and any threofficer, employee or age
of the Corporation or another corporation, parthigrgoint venture, trust or other enterprise agaany expense, liability or loss,
whether or not the Corporation would have the pawa@ndemnify such person against such expendslitieor loss under the
Delaware General Corporation Law.

F. The Corporation may, to the extaertharized from time to time by a majority vote bétdisinterested directors,
grant rights to indemnification and to the advaneetrof expenses to any employee or agent of thpatation to the fullest extent of
the provisions of this Article with respect to theemnification and advancement of expenses otttirs and officers of the
Corporation.

TWELFTH: A director of this Corporation shalltie personally liable to the Corporation or itsckholders for monetary
damages for breach of fiduciary duty as a direawcept for liability (i) for any breach of the dator’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (iii) under
Section 174 of the Delaware General Corporation,lawiv) for any transaction from which the directierived an improper personal benefit.
If the Delaware General Corporation Law is hereaitaended to further eliminate or limit the perddiadility of directors, then the liability ¢
a director of the Corporation shall be eliminatedirited to the fullest extent permitted by thel@gare General Corporation Law, as so
amended.

Any repeal or modification of the foregoing parggrdy the stockholders of the Corporation shallathtersely affect any right or
protection of a director of the Corporation exigtat the time of such repeal or modification.

THIRTEENTH: The Corporation reserves the right to aman@jeeal any provision contained in this Certifecaf Incorporation
in the manner prescribed by the laws of the Sthetaware and all rights conferred upon stockhaldee granted subject to this reservation;
provided, however, that, notwithstanding any other provision of t@isrtificate of Incorporation or any provision aftt which might otherwis
permit a lesser vote or no vote, but in additioany vote of the holders of any class or serigh@ftock of this Corporation required by law or
by this Certificate of Incorporation, the affirmagivote of the holders of at least 75% of the \@power of all of the theonutstanding shares
the capital stock of the Corporation entitled tdevgenerally in the election of directors (afterigg effect to the provisions of Article
FOURTH), voting together as a single class, shalldguired to amend or repeal this Article THIRTHHEN clauses (c) or (d) of Article
FIFTH, Article SIXTH, Article SEVENTH, Article EIGHH, Article TENTH or Article ELEVENTH.

16




FOURTEENTH: The name and mailing address of the sole parator are as follows:

NAME MAILING ADDRESS

James S. Haahr First Federal Savings and Loan
Association of Storm Lake
Fifth and Erie Streets
Storm Lake, lowa 5058

I, THE UNDERSIGNED, being the incorporator, for fherpose of forming a corporation under the lawthefState of Delaware, do
make, file and record this Certificate of Incorgara, do certify that the facts herein stated ane,tand, accordingly, have hereto set my hand

this 11th day of June, 1993.

/s/ James S. Haa
James S. Haahr, Incorpora
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

BEFORE PAYMENT OF CAPITAL
OF
FIRST MIDWEST FINANCIAL, INC.

First Midwest Financial, Inc., a corporation orgaed and existing under and by virtue of the Gen@amporation Law of the State of
Delaware,

DOES HEREBY CERTIFY:
FIRST: That Article Thirteenthtbe Certificate of Incorporation be and it herédyamended to read as follows:

THIRTEENTH: The Corporation reserves the right to amemeepeal any provision contained in this Certifécaf
Incorporation in the manner prescribed by the lafwhe State of Delaware and all rights conferrpdrustockholders are granted
subject to this reservation; providedowever, that, notwithstanding any other provision of tGisrtificate of Incorporation or any
provision of law which might otherwise permit adesvote or no vote, but in addition to any vote¢hef holders of any class or series
of the stock of this Corporation required by lawbgrthis Certificate of Incorporation, the affirmet vote of the holders of at least
75% of the voting power of all of the then-outstiagdshares of the capital stock of the Corporaéititled to vote generally in the
election of directors (after giving effect to thepisions of Article FOURTH), voting together asiagle class, shall be required to
amend or repeal this Article THIRTEENTH, SectiomfCArticle FOURTH, clauses (c) or (d) of Article FTH, Article SIXTH, Article
SEVENTH, Article EIGHTH, Article TENTH or Article EEVENTH.

SECOND: That the Corporation hasrectived any payment for its stock.

THIRD: That the amendment wasycadopted in accordance with the provisions ofise@41 of the General Corporation
Law of the State of Delaware.

IN WITNESS WHEREOF, said First Midwest Financialcl, has caused this certificate to be signed mede5. Haahr, its President
and Chief Executive Officer, and attested by Fre@#evens, its Secretary, this 4th day of Augug931

FIRST MIDWEST FINANCIAL, INC.

By: /s/ James S. Haa

James S. Haahr, Presid:
and Chief Executive Office

ATTEST:

By: /s/ Fred A. Steven
Fred A. Stevens, Secrete




CERTIFICATE OF MERGER OF
COMMUNITY FINANCIAL SYSTEMS, INC.
INTO FIRST MIDWEST FINANCIAL, INC.

(under Section 252 of the General Corporation Law fo
the State of Delaware)

First Midwest Financial, Inc. hereby certifies that

(1) The name and state of incorporatibeach of the constituent corporations are:
€) First Midwest Financial, Inc., a Behre corporation (First Midwest ”); and
(b) Community Financial Systems, IncSauth Dakota corporation Community ”).
(2) An agreement of merger has beenayggl, adopted, certified, executed and acknowlethgeirst Midwest and by
Community in accordance with the provisions of guaiti®n (c) of Section 252 of the General Corporatiaw of the State of Delaware.
) The name of the surviving corponatis First Midwest Financial, Inc.
4 The certificate of incorporationffst Midwest shall be the certificate of incorpiiwa of the surviving corporation.
(5) The surviving corporation is a cag@n of the State of Delaware.
(6) The executed agreement of mergenifle at the principal office of First Midwest Bifth and Erie Streets, Storm Lake,
lowa 50588.
@) A copy of the agreement of mergdt be furnished by First Midwest, on request anthait cost, to any stockholder of

First Midwest or Community.

(8) The authorized capital stock of EivBdwest is 5,200,000 shares of common stockyvphre $.01 per share, and 800,000
shares of preferred stock, par value $.01 per share

(9) The authorized capital stock of Conmity is 1,000 shares of common stock, par valuéGper share.

(10) The merger shall be effective on Na28, 1994.




IN WITNESS WHEREOF, First Midwest has caused tldificate to be signed by Donald J. Winchell vitse president, and attested
by Fred A. Stevens, its Secretary, on the 28thaddytarch, 1994.
FIRST MIDWEST FINANCIAL, INC.

By: /s/ Donald J. Winche
Donald J. Winchell, Vice Preside

ATTEST:

By: /s/ Fred A. Stevern
Fred A. Stevens, Secrete




CERTIFICATE OF MERGER
OF
IOWA BANCORP, INC.
INTO
FIRST MIDWEST FINANCIAL, INC.

The undersigned corporation organized and existimer and by virtue of the General Corporation lodthe State of Delaware,

DOES HEREBY CERTIFY:

First: That the name and state of incorponadf each of the constituent corporations ofrtierger is as follows:
Name State of Incorporation

lowa Bancorp, Inc Delaware

First Midwest Financial, Inc Delaware

Second: That a plan and agreement of merger bettheegarties to the merger has been approvediediaertified, executed and
acknowledged by each of the constituent corporationwvith the requirements of Section 251 of the@&el Corporation Law of the State of
Delaware.

Third:  That the name of the surviving corpmatof the wager is First Midwest Financial, Inc.

Fourth: That the certificate of incorporationFofst Midwest Financial, Inc., a Delaware Corpanatthe surviving corporation shall
be the certificate of incorporation of the surviyicorporation.

Fifth: That the executed plan and agreementayger is on file at the principal place of buesia of the surviving corporation. The
address of the principal place of business of timeiging corporation is 5th and Erie Streets, Starahke, lowa 50588.

Sixth: That a copy of the plan and agreemémerger will be furnished by the surviving coration, on request and without cost,
to any stockholder of any constituent corporation.

FIRST MIDWEST FINANCIAL, INC.

By: /s/ James S. Haa

James S. Haahr, President i
and Chief Executive Office

ATTEST:

By: /sl Fred A. Steven
Fred A. Steven




CERTIFICATE OF MERGER
OF
CENTRAL WEST BANCORPORATION
INTO
FIRST MIDWEST FINANCIAL, INC.

First Midwest Financial, Inc., the undersigned cogtion organized and existing under and by vidiihe General Corporation Law
of the State of Delaware,

DOES HEREBY CERTIFY:

First: That the name and state of incorponadf each of the constituent corporations ofrtrerger is as follows:
Name State of Incorporation

Central West Bancorporatio“Central Wes") lowa

First Midwest Financial, IncFirst Midwes”) Delaware

Second: That an agreement of merger between thiegpto the merger has been approved, adoptetifjemtrexecuted and
acknowledged by each of the constituent corporatiomccordance with the provisions of subsectmof Section 252 of the General
Corporation Law of the State of Delaware.

Third:  That the name of the surviving corpmnatof the merger is First Midwest Financial, Inc.

Fourth: That the certificate of incorporationFéfst Midwest Financial, Inc., a Delaware Corpamatthe surviving corporation, shall
be the certificate of incorporation of the surviyicorporation of the merger.

Fifth: That the executed agreement of meigen file at the principal place of business @& #urviving corporation. The addres
the principal place of business of the survivingpooation is 5th and Erie Streets, Storm Lake, |&658588.

Sixth: That a copy of the agreement of mevg#rbe furnished by the surviving corporation, @guest and without cost, to any
stockholder of any constituent corporation.

Seventh: That the authorized capital stock of Ritistwest is 5,200,000 shares of common stock, parev$.01 per share, and 800,(
shares of preferred stock, par value $.01 per share

Eighth: That the authorized capital stock of ttan/Vest is 100,000 shares of common stock, paev10 per share.

Ninth:  That the merger shall be effectivele tlose of business on September 30, 1996.




In witness whereof, First Midwest has caused thitificate to be signed on its behalf by James&H, its Chairman of the Board of
Directors, President and Chief Executive Officerd attested to by Fred A. Stevens, its Secretaryhe 30th day of September, 1996.

FIRST MIDWEST FINANCIAL, INC.

By: /s/ James S. Haa

James S. Haahr, Chairman of the Boar
Directors, President and Chief Executive Offi

ATTEST:

By: /s/ Fred A. Stevern
Fred A. Stevens, Secrete




CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
META FINANCIAL GROUP, INC.

META FINANCIAL GROUP, INC. (the “Corporation "), a corporation organized and existing under bydirtue of the General
Corporation Law of the State of Delaware (th&ct "), DOES HEREBY CERTIFY THAT:

1. Section A of Article FOURTH of thee@ificate of Incorporation of the Corporation isreby amended and restated to read in its
entirety as follows:

“ EOURTH:

A. The total number of shares of alksks of stock which the Corporation shall haveatitbority to issue is thirteen million
(13,000,000), consisting of:

1. three million (3,000,000) sharepudferred stock, par value one cent ($.01) peresfiae “Preferred Stock”); and

2. ten million (10,000,000) sharezofnmon stock, par value one cent ($.01) per sliaee' Common Stock”).

Subject to the provisions set forth in this Cectifie of Incorporation, in accordance with the psmns of Section 242(b)(2) of the Act,
the number of authorized shares of any class cksibthe Corporation may be increased or decre@secdot below the number of shares of
such class then outstanding) by the affirmative aftthe holders of a majority of the stock of @erporation entitled to vote irrespective of

class vote requirements set forth in Section 242)lf the Act.

2. The aforementioned amendments weleatiopted by the Board of Directors of the Cogpimn, and by the holders of a majority of
the issued and outstanding shares of Common Sfdble €orporation, in accordance with the provisiof Section 242 of the Act.

[Remainder of page intentionally left blank.]

IN WITNESS WHEREOF, Meta Financial Group, Inc. lcasised this Certificate of Amendment to the Cesif of Incorporation to be signed
by a duly authorized officer of the CorporatiorstRi’th day of September, 2012.

META FINANCIAL GROUP, INC.

By: [s/J. Tyler Haah
Name:J. Tyler Haah

Title: President and Chief Executive Offic




Exhibit 4.5
META FINANCIAL GROUP, INC.

TO

Trustee
INDENTURE

Dated as of , 20

SENIOR DEBT SECURITIES




TRUST

INDENTURE
ACT SECTION

ss. 31C (a)(1)
@)@)
()@)
(@)(4)
(b)

ss. 311 (a)

(b)
ss. 31z (a)

(b)
(€)
ss. 315 (a)
(b)
(©)
(d)
ss. 314 (a)
(a)(4)
(b)
(©)@)
©)(2)
©)@3)
(d)
(e)

CERTAIN SECTIONS OF THIS INDENTURE RELATING TO
SECTIONS 3.10 THROUGH 3.18, INCLUSIVE, OF
THE TRUST INDENTURE ACT OF 1939

INDENTURE
SECTION
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Not Applicable
Not Applicable
6.08
6.10
6.13
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7.01
7.02
7.02
7.02
7.03
7.03
7.03
7.04
1.01
10.04
Not Applicable
1.02
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Not Applicable
Not Applicable

1.02




ss. 31t (a) 6.01

(b) 6.02
(©) 6.01
(d) 6.01
(e) 5.14
ss. 31€ (a) 1.01
@@)A) 5.02
5.12
(@)(1)(B) 5.13
@2 Not Applicable
(b) 5.08
(©) 1.04
ss. 317 (a)(1) 5.03
@) 5.04
(b) 10.03
ss.31€ (a) 1.07

NOTE: This reconciliation and tie shall not, for any posp, be deemed to be a part of the Inden
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INDENTURE, dated as of __,20__ between Metancial Group, Inc., a corporation duly orgadized existing under the laws of
State of Delaware (herein called the “Companyipving its principal office at 5501 South Broadbahdne, Sioux Falls, Sot
Dakota, 57108, and ,_as Trustee (herein called the “Trustee”).

RECITALS OF THE COMPANY
The Company has duly authorized the execution atidety of this Indenture to provide for the issoarirom time to time of its unsecured
debentures, notes or other evidences of indebtedhesein called the “Securities”), to be issuedrie or more series as in this Indenture
provided.
All things necessary to make this Indenture a vajceement of the Company, in accordance witleitas, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thehase of the Securities by the Holders theredd, itutually agreed, for the equal and
proportionate benefit of all Holders of the Sedasitor of series thereof, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
SECTION 1.01 Definitions.
For all purposes of this Indenture, except as ottserexpressly provided or unless the context eilserrequires:
(1) the terms defined in this Article have the niegga assigned to them in this Article and include plural as well as the singular;

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings
assigned to them therein;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgyenerally accepted
accounting principles, and, except as otherwiseihexpressly provided, the term “generally acagpiecounting principles” with respect to
any computation required or permitted hereundelt sfegan such accounting principles as are geneaaltgpted at the date of such
computation;

(4) unless the context otherwise requires, anyeefse to an “Article” or a “Section” refers to amtisle or a Section, as the case may
be, of this Indenture; and

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

“Act”, when used with respect to any Holder, has tieaning specified in Section 1.04.

“Affiliate” of any specified Person means any otlRarson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control” when usedhwiespect to any specified Person mean
the power to direct the management and policiesiolfi Person, directly or indirectly, whether thiodilge ownership of voting securities, by
contract or otherwise; and the terms “controlliragitl “controlled” have meanings correlative to theefoing.




“Authenticating Agent” means any Person authorizgdhe Trustee pursuant to Section 6.14 to actetralh of the Trustee to authenticate
Securities of one or more series.

“Bank” means (i) any institution which accepts deitmthat the depositor has a legal right to wislndon demand and engages in the
business of making commercial loans, and (ii) angttcompany.

“Board of Directors” means either the board of dioes of the Company or any duly authorized conemitif that board.

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

“Business Day”, when used with respect to any Ptddeayment, means each Monday, Tuesday, Wednestassday and Friday which
is not a day on which banking institutions in tRéce of Payment are authorized or obligated bydaexecutive order to close.

“Commission’means the Securities and Exchange Commission,tfroento time constituted, created under the Exchakg, or, if at an)
time after the execution of this instrument suchn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“Company” means the Person named as the “Compantyiki first paragraph of this instrument until amssor Person shall have become
such pursuant to the applicable provisions ofltmigenture, and thereafter “Company” shall mean sucitessor Person.

“Company Request” or “Company Order” means a writequest or order signed in the name of the Cosnpgiits Chairman of the
Board, its President or a Vice President, and$yieasurer, an Assistant Treasurer, its Secretaay Assistant Secretary, and delivered to th
Trustee.

“Corporate Trust Office” means the office of thauStee at which at any particular time its corpotatset business shall be principally
administered, which office at the date of the exieouof this instrument is located at , Attention:
, or such other addsebe drustee may designate from time to time kicedo the Company, or the princij
corporate trust office of any successor Trusteach other address as such successor Trusteeasigpate from time to time by notice to the
Company).

“corporation” means a corporation, association, jgany, joint-stock company or business trust.

“Covenant Defeasance” has the meaning specifi&bation 13.03.

“Defaulted Interest” has the meaning specified éction 3.07.

“Defeasance” has the meaning specified in SectBfi?1

“Depositary” means, unless otherwise specifiedigy@ompany pursuant to Sections 2.06 or 3.01, mtpect to Securities of any series
issuable or issued in whole or in part in the fafone or more Global Securities, The DepositonysTICompany, New York, New York, or

any successor thereto registered under the Exchiaetger other applicable statue or regulation.

“Event of Default” has the meaning specified in t8et5.01.




“Exchange Act” means the Securities Exchange Adi9#¥4 and any statute successor thereto, in eaehasaamended from time to time.

“Expiration Date” has the meaning specified in 8stfl.04.

“Foreign Government Obligations” has the meaningcsfjed in Section 13.04.

“Global Security” means a Security that evidendeergpart of the Securities of any series whiclexecuted by the Company and
authenticated and delivered by the Trustee to #yoBitory or pursuant to the Depositarynstruction, all in accordance with this Indertant
pursuant to a Company Order, which shall be regidtas to principal and interest in the name ofxbpository or its nomine.

“Holder” means a Person in whose name a Securigistered in the Security Register.

“Indenture” means this instrument as originally @xed and as it may from time to time be supplestot amended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions offtfust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The terméhtdre” shall also include the terms of particskaries of Securities established as
contemplated by Section 3.01.

“Interest”, when used with respect to an Origirsalle Discount Security which by its terms beaex@st only after Maturity, means
interest payable after Maturity.

“Interest Payment Date”, when used with respeeintp Security, means the Stated Maturity of an lims&nt of interest on such Security.

“Investment Company Act” means the Investment Campict of 1940 and any statute successor themeteach case as amended from
time to time.

“Maturity”, when used with respect to any Securitygans the date on which the principal of such S&gaar an installment of principal
becomes due and payable as therein or herein gabwiahether at the Stated Maturity or by declaratibacceleration, call for redemption or
otherwise.

“Notice of Default” means a written notice of thiad specified in Section 5.01(4).

“Officers’ Certificate” means a certificate signey the Chairman of the Board, the President orce Vresident, and by the Treasurer, an
Assistant Treasurer, the Secretary or an Assi§aatetary, of the Company, and delivered to thet€ri One of the officers signing an
Officers’ Certificate given pursuant to Section(Dshall be the principal executive, financial oc@unting officer of the Company.

“Opinion of Counsel” means a written opinion of asel, who may be counsel for the Company, and wht) be acceptable to the
Trustee.

“Original Issue Discount Security” means any Segusihich provides for an amount less than the @pigcamount thereof to be due and
payable upon a declaration of acceleration of tla¢udty thereof pursuant to Section 5.02.

“Outstanding”, when used with respect to Securitiesans, as of the date of determination, all S&esitheretofore authenticated and
delivered under this Indenture, except:

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




(2) Securities for whose payment or redemption rgonéhe necessary amount has been theretoforesitegavith the Trustee or any
Paying Agent (other than the Company) in trustatraside and segregated in trust by the Compatlygi€Company shall act as its own Paying
Agent) for the Holders of such Securities; provideat, if such Securities are to be redeemed, eaticuch redemption has been duly given
pursuant to this Indenture or provision therefdiséactory to the Trustee has been made;

(3) Securities as to which Defeasance has beecateff@ursuant to Section 13.02; and

(4) Securities which have been paid pursuant t¢éi&e8.06 or in exchange for or in lieu of whicthet Securities have been
authenticated and delivered pursuant to this Ingentther than any such Securities in respecthi¢iwthere shall have been presented to the
Trustee proof satisfactory to it that such Seasitire held by a bona fide purchaser in whose hamdtsSecurities are valid obligations of the
Companyprovided, howeverthat in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave
given, made or taken any request, demand, authiorizalirection, notice, consent, waiver or otheti@an hereunder as of any date, (A) the
principal amount of an Original Issue Discount S#gwvhich shall be deemed to be Outstanding dbathe amount of the principal thereof
which would be due and payable as of such date apoeleration of the Maturity thereof to such datesuant to Section 5.02, (B) if, as of
such date, the principal amount payable at thee@tsltaturity of a Security is not determinable, phimcipal amount of such Security which
shall be deemed to be Outstanding shall be the anmasuspecified or determined as contemplated btid®e3.01, (C) the principal amount o
Security denominated in one or more foreign culieEnor currency units which shall be deemed to best@nding shall be the U.S. dollar
equivalent, determined as of such date in the mamoeided as contemplated by Section 3.01, optirecipal amount of such Security (or, in
the case of a Security described in Clause (ABd@apove, of the amount determined as providedioh £lause), and (D) Securities owned by
the Company or any other obligor upon the Securiieany Affiliate of the Company or of such otbétigor shall be disregarded and deemec
not to be Outstanding, except that, in determimihgther the Trustee shall be protected in relyipgnuany such request, demand,
authorization, direction, notice, consent, waiveother action, only Securities which a Respondiifiicer of the Trustee actually knows to be
so owned shall be so disregarded. Securities sedwihich have been pledged in good faith may bardsgl as Outstanding if the pledgee
establishes to the satisfaction of the Trustegblbegee’s right so to act with respect to such Bees and that the pledgee is not the Company
or any other obligor upon the Securities or anyiliste of the Company or of such other obligor.

“Paying Agent’means any Person authorized by the Company toheagrincipal of or any premium or interest on aegBities on beha
of the Company.

“Person” means any individual, corporation, parshgy, joint venture, trust, unincorporated orgatii@aor government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respect to theu8ities of any series, means the place or plabese the principal of and any
premium and interest on the Securities of thaeseare payable as specified as contemplated byoS&c01.

“Predecessor Security” of any particular Securigams every previous Security evidencing all or igo of the same debt as that
evidenced by such particular Security; and, forghgoses of this definition, any Security autheated and delivered under Section 3.06 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security shall be deemed to evidéhesame debt as the mutilated, destroyed,
lost or stolen Security.

“Principal Subsidiary Bank” means any Subsidiaryichtis a Bank and has total assets equal to 3@pear more of the consolidated
assets of the Company determined as of the dakeahost recent audited financial statements df sudities.




“Redemption Date”when used with respect to any Security to be reddemeans the date fixed for such redemption lpucsuant to thi
Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtd be redeemed pursuant to this
Indenture.

“Regular Record Datefor the interest payable on any Interest Paymei® Da the Securities of any series means the gatified for tha
purpose as contemplated by Section 3.01.

“Responsible Officer”, when used with respect te Thustee, means any trust officer or assistast tfficer or any other officer in the
corporate trust department of the Trustee havingctiresponsibility for the administration of thiglenture and also means, with respect to a
particular corporate trust matter, any other offimewhom such matter is referred because of hisviedge of and familiarity with the
particular subject.

“Securities” has the meaning stated in the firsita of this Indenture and more particularly meanyg Securities authenticated and
delivered under this Indenture.

“Securities Act” means the Securities Act of 1988 any statute successor thereto, in each caseaawad from time to time.
“Security Register” and “Security Registrar” hahe respective meanings specified in Section 3.05.
“Special Record Date” for the payment of any Defedilinterest means a date fixed by the Trusteaipntgo Section 3.07.

“Stated Maturity”, when used with respect to ang8#y or any installment of principal thereof otérest thereon, means the date
specified in such Security as the fixed date orcivhine principal of such Security or such instatingf principal or interest is due and paya

“Subsidiary” means a corporation more than 50%hefdutstanding voting stock of which is owned, liseor indirectly, by the Company
or by one or more other Subsidiaries, or by the gamy and one or more other Subsidiaries. For thegses of this definition, “voting stock”
means stock which ordinarily has voting power f@ &lection of directors, whether at all times wlyso long as no senior class of stock has
such voting power by reason of any contingency.

“Trust Indenture Act” means the Trust Indenture 8£1939 as in force at the date as of which thésrument was executegkovided,
however, that in the event the Trust Indenture Act of 1838mended after such date, “Trust Indenture Awans, to the extent required by
any such amendment, the Trust Indenture Act of 2#380 amended.

“Trustee” means the Person named as the “Trustetki first paragraph of this instrument until asssor Trustee shall have become
such pursuant to the applicable provisions ofltminture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansauch Person, “Trustee” as used with respecet&#dcurities of any series shall mean the
Trustee with respect to Securities of that series.

“U.S. Government Obligation” has the meaning spedifn Section 13.04.

“Vice President”, when used with respect to the @any or the Trustee, means any vice president,heghetr not designated by a number
or a word or words added before or after the titlee president”.




“Voting Stock” means stock of the class or clags®ang general voting power under ordinary circlanses to elect at least a majority of
the board of directors, managers or trustees df sagporation (irrespective of whether or not & time stock of any other class or classes
have contingent voting rights).

SECTION 1.02 Compliance Certificates and Opinions.

Upon any application or request by the Companyé¢oTtrustee to take any action under any provisfahis Indenture, the Company shall
furnish to the Trustee such certificates and opisias may be required under the Trust IndentureBEeath such certificate or opinion shall be
given in the form of an Officers’ Certificate, i be given by an officer of the Company, or an @pirof Counsel, if to be given by counsel,
and shall comply with the requirements of the Tindenture Act and any other requirements set fiorthis Indenture.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis indenture (except for certificates
provided for in Section 10.04) shall include,

(1) a statement that each individual signing suatifecate or opinion has read such covenant oditmm and the definitions herein
relating thereto;

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

(3) a statement that, in the opinion of each sadividual, he has made such examination or invagtig as is necessary to enable
to express an informed opinion as to whether ossooh covenant or condition has been complied \aitid;

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant esn complied with.
SECTION 1.03 Form of Documents Delivered to Trustee

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that
all such matters be certified by, or covered bydpimion of, only one such Person, or that thegdeertified or covered by only one docum
but one such Person may certify or give an opimiih respect to some matters and one or more sthedr Persons as to other matters, and ar
such Person may certify or give an opinion as tihsuatters in one or several documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéens, upon a certificate or opinion of,
or representations by, counsel, unless such officews, or in the exercise of reasonable care shdw, that the certificate or opinion or
representations with respect to the matters upaahaiis certificate or opinion is based are errarse@d\ny such certificate or opinion of
counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, @presentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€thrapany, unless such counsel knows, or ir
the exercise of reasonable care should know, lileatertificate or opinion or representations wibpect to such matters are erroneous.

Where any Person is required to make, give or g@gdero or more applications, requests, consentsficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instriimen




SECTION 1.04 Acts of Holders; Record Dates.

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providegenmitted by this Indenture to be
given, made or taken by Holders may be embodieshthevidenced by one or more instruments of sutisligrsimilar tenor signed by such
Holders in person or by agent duly appointed intimgi and, except as herein otherwise expresslyiged, such action shall become effective
when such instrument or instruments are delivesealResponsible Officer of the Trustee and, whigeeHereby expressly required, to the
Company. Such instrument or instruments (and ttieraembodied therein and evidenced thereby) areitnsometimes referred to as the
“Act” of the Holders signing such instrument or instruteeRroof of execution of any such instrument oa @friting appointing any such ag
shall be sufficient for any purpose of this Indeatand (subject to Section 6.01) conclusive in fafdhe Trustee and the Company, if made ir
the manner provided in this Section.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by a certificate of a notary publicotiner officer authorized by law to take acknowlemts of deeds, certifying that the indivic
signing such instrument or writing acknowledgedhito the execution thereof. Where such executidryia signer acting in a capacity other
than his individual capacity, such certificate fiirdavit shall also constitute sufficient proof bis authority. The fact and date of the execution
of any such instrument or writing, or the authoofythe Person executing the same, may also beegriovany other manner which the Trustee
deems sufficient.

(c) The ownership of Securities shall be provedheySecurity Register.

(d) Any request, demand, authorization, directiwstijce, consent, waiver or other Act of the Holdkany Security shall bind every future
Holder of the same Security and the Holder of eBagurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefd to be done by the Trustee or the Compangliance thereon, whether or not notation o
such action is made upon such Security.

(e) The Company may set any day as a record datedgurpose of determining the Holders of Ouditagn Securities of any series
entitled to give, make or take any request, demanthorization, direction, notice, consent, waiweother action provided or permitted by this
Indenture to be given, made or taken by HoldeiSeagfurities of such series, provided that the Compaay not set a record date for, and the
provisions of this paragraph shall not apply witkgect to, the giving or making of any notice, deation, request or direction referred to in
next paragraph. If any record date is set pursieettiis paragraph, the Holders of Outstanding Seesiof the relevant series on such record
date, and no other Holders, shall be entitledke the relevant action, whether or not such Holdemsain Holders after such record date;
provided that no such action shall be effectiveehader unless taken on or prior to the applicakf@ration Date by Holders of the requisite
principal amount of Outstanding Securities of ssefhies on such record date. Nothing in this papigshall be construed to prevent the
Company from setting a new record date for anyoadr which a record date has previously beempsetuant to this paragraph (whereupon
the record date previously set shall automaticatigg with no action by any Person be cancelled &nd effect), and nothing in this paragraph
shall be construed to render ineffective any adiiden by Holders of the requisite principal amoafmDutstanding Securities of the relevant
series on the date such action is taken. Promfitly any record date is set pursuant to this pagdyrthe Company, at its own expense, shall
cause notice of such record date, the proposeaiagyi Holders and the applicable Expiration Datbegiven to the Trustee in writing and to
each Holder of Securities of the relevant serighémanner set forth in Section 1.06.




(f) The Trustee may set any day as a record datinéopurpose of determining the Holders of Outditagy Securities of any series entitled
to join in the giving or making of (i) any Noticd Default, (ii) any declaration of accelerationeged to in Section 5.02, (iii) any request to
institute proceedings referred to in Section 5.p8¢Xiv) any direction referred to in Section IBpor Section 5.12, in each case with respe
Securities of such series. If any record datetipgesuant to this paragraph, the Holders of Ontlitey Securities of such series on such recorec
date, and no other Holders, shall be entitled itoijp such notice, declaration, request or diregtishether or not such Holders remain Holders
after such record date; provided that no such adii@ll be effective hereunder unless taken omior fo the applicable Expiration Date by
Holders of the requisite principal amount of Outsliag Securities of such series on such record dthing in this paragraph shall be
construed to prevent the Trustee from setting ameard date for any action for which a record dete previously been set pursuant to this
paragraph (whereupon the record date previouslgredt automatically and with no action by any Barbe cancelled and of no effect), and
nothing in this paragraph shall be construed tdeemeffective any action taken by Holders of thguisite principal amount of Outstanding
Securities of the relevant series on the date aatibin is taken. Promptly after any record datetspursuant to this paragraph, the Trustee, at
the Company’s expense, shall cause notice of ®edrd date, the proposed action by Holders andppécable Expiration Date to be given to
the Company in writing and to each Holder of Sa@msiof the relevant series in the manner set forbection 1.06.

(g) With respect to any record date set pursuatitisoSection, the party hereto which sets sucbrcedates may designate any day as the
“Expiration Date” and from time to time may charthe Expiration Date to any earlier or later daypyaded that no such change shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Securities of the
relevant series in the manner set forth in Secti@®, on or prior to the existing Expiration Ddfean Expiration Date is not designated with
respect to any record date set pursuant to thisdBethe party hereto which set such record datdl e deemed to have initially designatec
90th day after such record date as the Expiratiate Dvith respect thereto, subject to its rightharnge the Expiration Date as provided in this
paragraph. Notwithstanding the foregoing, no ExjmraDate shall be later than the 90th day afterapplicable record date.

(h) Without limiting the foregoing, a Holder engitl hereunder to take any action hereunder withrdegaany particular Security may do
with regard to all or any part of the principal ambof such Security or by one or more duly appdragents each of which may do so purs
to such appointment with regard to all or any p&guch principal amount.

SECTION 1.05 Notices, Etc., to Trustee and Company.

Any request, demand, authorization, direction,aegtconsent, waiver or Act of Holders or other doent provided or permitted by this
Indenture to be made upon, given or furnishedntdijed with,

(1) the Trustee by any Holder or by the Companyl &igasufficient for every purpose hereunder if magiven, furnished or filed in
writing to or with a Responsible Officer of the Stae at its Corporate Trust Office.

(2) the Company by the Trustee or by any Holdell &lgasufficient for every purpose hereunder (usletherwise herein expressly
provided) if in writing and mailed, firsttass postage prepaid, to the Company addressedttine address of its principal office specifiadhe
first paragraph of this instrument or at any otdress previously furnished in writing to the Teesby the Company.

SECTION 1.06 Notice to Holders; Waiver.

Where this Indenture provides for notice to Hold&frany event, such notice shall be sufficientlyegi (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such ee¢iis address as it appears in the Security
Register, not later than the latest date (if aagyl not earlier than the earliest date (if any@spribed for the giving of such notice. In any case
where notice to Holders is given by mail, neithes failure to mail such notice, nor any defectry aotice so mailed, to any particular Holder
shall affect the sufficiency of such notice witlspect to other Holders. Where this Indenture prwibr notice in any manner, such notice |
be waived in writing by the Person entitled to reeesuch notice, either before or after the evanti such waiver shall be the equivalent of :
notice. Waivers of notice by Holders shall be fileith the Trustee, but such filing shall not beoadition precedent to the validity of any act
taken in reliance upon such waiver.




In case by reason of the suspension of regularseatice or by reason of any other cause it skeaiitpracticable to give such notice by
mail, then such notification as shall be made withapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.

SECTION 1.07 Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or cortfls with a provision of the Trust Indenture Act alhis required under such Act to be a par
of and govern this Indenture, the latter provisball control. If any provision of this Indenturedifies or excludes any provision of the Trust
Indenture Act which may be so modified or excludée, latter provision shall be deemed to apphhis Indenture as so modified or to be
excluded, as the case may be.

SECTION 1.08 Effect of Headings and Table of Cotgen

The Article and Section headings herein and thdefabContents are for convenience only and staliffect the construction hereof.
SECTION 1.09 Successors and Assigns.

All covenants and agreements in this IndenturehbyGompany shall bind its successors and assidrether so expressed or not.
SECTION 1.10 Separability Clause.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforcesglihe validity, legality and enforceability
of the remaining provisions shall not in any waydfected or impaired thereby.

SECTION 1.11 Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanttihe parties hereto and their successor:
hereunder and the Holders, any benefit or any legatjuitable right, remedy or claim under thisdntlire.

SECTION 1.12 Governing Law.

This Indenture and the Securities shall be govehyeaihd construed in accordance with the law ofStage of New York. This Indenture
subject to the provisions of the Trust Indenturé that are required or deemed to be part of ttdemture and shall, to the extent applicable, b
governed by such provision.

EACH OF THE COMPANY AND THE TRUSTEE, AND EACH HOLDE OF A SECURITY BY ITS ACCEPTANCE THEREOF,
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PEMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT IT
MAY HAVE TO TRIAL BY JURY IN ANY LEGAL PROCEEDING DRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING T¢(
THIS INDENTURE, THE SECURITIES OR THE TRANSACTIONSONTEMPLATED HEREBY OR THEREBY.

SECTION 1.13 Legal Holidays.

In any case where any Interest Payment Date, Redmnipate or Stated Maturity of any Security shalt be a Business Day at any Place
of Payment, then (notwithstanding any other pravisif this Indenture or of the Securities (othemtla provision of any Security which
specifically states that such provision shall applijeu of this Section)) payment of interest oinpipal (and premium, if any) need not be nr
at such Place of Payment on such date, but mayade wn the next succeeding Business Day at suck Bf&ayment with the same force anc
effect as if made on the Interest Payment DateegieRiption Date, or at the Stated Maturity, provitted no interest shall accrue with respect
to such payment for the period from and after dutdrest Payment Date, Redemption Date or Statedritlg as the case may be.




ARTICLE TWO
SECURITY FORMS
SECTION 2.01 Forms Generally.

The Securities of each series shall be in subsiinthe form set forth in this Article, or in sucither form as shall be established by or
pursuant to a Board Resolution or in one or modeimures supplemental hereto, in each case withagropriate insertions, omissions,
substitutions and other variations as are requirguermitted by this Indenture, and may have sattkrs, numbers or other marks of
identification and such legends or endorsementsegléhereon as may be required to comply with wesrof any securities exchange or
Depositary therefor or as may, consistently heteviie determined by the officers executing suchuftées, as evidenced by their execution
thereof. If the form of Securities of any seriegssablished by action taken pursuant to a BoasbR#on, a copy of an appropriate record of
such action shall be certified by the SecretargroAssistant Secretary of the Company and delivierdéide Trustee at or prior to the delivery of
the Company Order contemplated by Section 3.08h#rauthentication and delivery of such Securities.

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmayoduced in any other manner, a
determined by the officers executing such Secstis evidenced by their execution of such Seeariti

SECTION 2.02 Form of Face of Security.

[If the Security is a Global Security, insertbdnless this certificate is presented by an autledriepresentative of The Depository Trust
Company, a New York corporation (the “Depositaryt) the Company or its agent for registration ahsfer, exchange or payment, and any
certificate issued is registered in the name ofeC&«o. or in such other name as is requested lau#rorized representative of the Deposil
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALWR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede &1@as.an interest herein.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR THE INDIVIDUAL SECURITIES REPRESENTED
HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERREEXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINE
OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARYO THE DEPOSITARY OR ANOTHER NOMINEE OF THE
DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEEO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH
SUCCESSOR DEPOSITARY ]

This security is not a depositf[applicable, insert — and is not insured by aefied agency]
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META FINANCIAL GROUP, INC.
CUSIPNO.
No. $

Meta Financial Group, Inc., a corporation duly arigad and existing under the laws of Delaware (heralled the “Company”, which term
includes any successor Person under the Inden¢uedniafter referred to), for value received, herptpmises to pay to, or registered assigns,
the principal sum of Dollars on_][if the Security is to bear interest prior to Maity;, insert- , and to pay interest thereon fromr from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for, semi-annuatlyand_in each year, commencingt

the rate of __ % per annum, until the principakléis paid or made available for paymeiitdpplicable, insert , provided that any principal
and premium, and any such installment of intergbich is overdue shall bear interest at the rate o6 per annum (to the extent that the
payment of such interest shall be legally enfor@afrom the dates such amounts are due until éineypaid or made available for payment,
and such interest shall be payable on demand]intéeest so payable, and punctually paid or dutyijgled for, on any Interest Payment Date
will, as provided in such Indenture, be paid toReeson in whose name this Security (or one or Roedecessor Securities) is registered at tt
close of business on the Regular Record Date fdr suerest, which shall be ther _(whether or not a Business Day), as the case mayelx
preceding such Interest Payment Date. Any suchast@ot so punctually paid or duly provided foH darthwith cease to be payable to the
Holder on such Regular Record Date and may eithgraid to the Person in whose name this Securitgr{e or more Predecessor Securitie
registered at the close of business on a Speca@ridate for the payment of such Defaulted Inteiebe fixed by the Trustee, notice wher
shall be given to Holders of Securities of thiseenot less than 10 days prior to such SpeciabRieDate, or be paid at any time in any other
lawful manner not inconsistent with the requirensesftany securities exchange on which the Secsiritighis series may be listed, and upon
such notice as may be required by such exchariges atore fully provided in said Indenture].

[ If the Security is not to bear interest prior to tdaty, insert- The principal of this Security shall not bealeir@st except in the case of a
default in payment of principal upon acceleratigpon redemption or at Stated Maturity and in siasedhe overdue principal and any ovet
premium shall bear interest at the rate of _ %apeum (to the extent that the payment of suchiésteshall be legally enforceable), from the
dates such amounts are due until they are paichderavailable for payment. Interest on any ovemdireipal or premium shall be payable on
demand. [Any such interest on overdue principgdremium which is not paid on demand shall beardsteat the rate of % per annum (to
the extent that the payment of such interest arast shall be legally enforceable), from the dditguch demand until the amount so demande
is paid or made available for payment. Intereshioy overdue interest shall be payable on demand.]]

Payment of the principal of (and premium, if angl§if applicable, insert any such] interest on this Security will be mati¢he office or
agency of the Company maintained for that purposéni such coin or currency of the United States ofetica as at the time of payment is
legal tender for payment of public and private ddlitapplicable, insert ; provided, howeverthat at the option of the Company payment of
interest may be made by check mailed to the addfeb® Person entitled thereto as such addredisagimear in the Security Register].
[Interest on this Security shall be computed onlthsis of a 360-day year of twelve 30-day months.]

Reference is hereby made to the further provisidribis Security set forth on the reverse herediictv further provisions shall for all purposes
have the same effect as if set forth at this place.
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Unless the certificate of authentication hereonldesen executed by the Trustee referred to on therse hereof by manual signature, this
Security shall not be entitled to any benefit urttherIndenture or be valid or obligatory for anymse.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

META FINANCIAL GROUP, INC.

By

Attest:

SECTION 2.03 Form of Reverse of Security.

This Security is one of a duly authorized issusesfurities of the Company (herein called the “Siéiesf), issued and to be issued in on
more series under an Indenture, dated as ofherein called the “Indenture”, which term shalk the meaning assigned to it in such
instrument), between the Company and , as Trustee (herein calledTthestee”, which term includes
any successor trustee under the Indenture), ancerafe is hereby made to the Indenture for a stateof the respective rights, limitations of
rights, duties and immunities thereunder of the Gamny, the Trustee and the Holders of the Secuatielsof the terms upon which the
Securities are, and are to be, authenticated dial. This Security is one of the series dedigth@an the face hereof [, limited in aggregate

principal amount to [$] |

[ If applicable, insert The Securities of this series are subject tormgd®n upon not less than 30 days’ notice by njailapplicable,
insert- (1) on in any year commencing with the year ___and endiitiy the year ___through operation of the sinkfmgd for this serie
at a Redemption Price equal to 100% of the prin@p#ount, and (2)] at any tinfé applicable, insert onorafter __, ], as awhole orin
part, at the election of the Company, at the follmyRedemption Prices (expressed as percentadhe pfincipal amount): If redeemed [

applicable, insert on or before , ___%, and if redeemed] during the 12-month pebieginning of the years indicated,
Redemptior Redemptior
Year Price Year Price

and thereafter at a Redemption Price equal to__f te@rincipal amount, together in the case of sungh redemptionif applicable, insert
(whether through operation of the sinking fund tireawise)] with accrued interest to the Redempbaite, but interest installments whose
Stated Maturity is on or prior to such Redempticatédwill be payable to the Holders of such Se@sjtor one or more Predecessor Securities
of record at the close of business on the releRacbrd Dates referred to on the face hereof, gitagided in the Indenture.]
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[ If applicable, insert The Securities of this series are subject tomgdmn upon not less than 30 days’ notice by nfa)l,on_in any year
commencing with the yeaiand ending with the yeathrough operation of the sinking fund for this serat the Redemption Prices for
redemption through operation of the sinking funxbfessed as percentages of the principal amourfdrsle in the table below, and (2) at any
time [if applicable, insert on or after ], as a whole or in part, at the election of therpany, at the Redemption Prices for redemption
otherwise than through operation of the sinkingdf(expressed as percentages of the principal amsetforth in the table below: If redeemed
during the 12-month period beginningf the years indicated,

Redemption Pric Redemption Price Fc
For Redemptiol Redemption Otherwis
Through Operation of th Than Through Operation
Year Sinking Func the Sinking Func

and thereafter at a Redemption Price equal to _of e principal amount, together in the case gf such redemption (whether through
operation of the sinking fund or otherwise) witltiaed interest to the Redemption Date, but inténssallments whose Stated Maturity is ol
prior to such Redemption Date will be payable ® ittolders of such Securities, or one or more Peser Securities, of record at the close of
business on the relevant Record Dates referred theoface hereof, all as provided in the Indenjure

[ If applicable, insert Notwithstanding the foregoing, the Company maly pgor to , redeem any Securities of this series as
contemplated by if applicable, insert Clause (2) of] the preceding paragraph as agfadr in anticipation of, any refunding operatioy the
application, directly or indirectly, of moneys bawed having an interest cost to the Company (caledlin accordance with generally accej
financial practice) of less than ___ % per annum.]

[ If applicable, insert The sinking fund for this series provides for tedemption on in each year beginning with the yeand endin
with the year of [ if applicable, insert not less than $ (“mandatory sinking fund”) and not more than] $ aggregat
principal amount of Securities of this series. Sities of this series acquired or redeemed by thm@any otherwise than througif |
applicable, insert MANDATORY] sinking fund payments may be creditegainst subsequenif[applicable, insert mandatory] sinking fund
payments otherwise required to be madepplicable, insert , in the inverse order in which they become due].

[ If the Security is subject to redemption of anykinsert- In the event of redemption of this Security imtpaly, a new Security or Securities
of this series and of like tenor for the unredeep@dion hereof will be issued in the name of th@dér hereof upon the cancellation hereof.]

[ If applicable, insert The Indenture contains provisions for defeasat@ny time of [the entire indebtedness of thisugigq [or] [certain
restrictive covenants and Events of Default witspext to this Security] [, in each case] upon caamgk with certain conditions set forth in the
Indenture.]

[ If the Security is not an Original Issue Discount@rity, insert If an Event of Default with respect to Securitidghis series shall occur and

be continuing, the principal of the Securitieshi§tseries may be declared due and payable in #imaen and with the effect provided in the
Indenture.]
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[ If the Security is an Original Issue Discount Séguinsert- If an Event of Default with respect to Securitedghis series shall occur and be
continuing, an amount of principal of the Secusitié this series may be declared due and payalheimanner and with the effect provided in
the Indenture. Such amount shall be equal tmsert formula for determining the amouriypon payment (i) of the amount of principal so
declared due and payable and (ii) of interest gnamerdue principal, premium and interest (in eaabe to the extent that the payment of suct
interest shall be legally enforceable), all of @@mpany’s obligations in respect of the paymerthefprincipal of and premium and interest, if
any, on the Securities of this series shall terteifha

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fication of the rights and obligations of
the Company and the rights of the Holders of theuBges of each series to be affected under tberture at any time by the Company and
Trustee with the consent of the Holders of a majoni principal amount of the Securities at thedif@utstanding of each series to be affected.
The Indenture also contains provisions permittheyolders of specified percentages in principabam of the Securities of each series at the
time Outstanding, on behalf of the Holders of @&t&ities of such series, to waive compliance leyGompany with certain provisions of the
Indenture and certain past defaults under the tuderand their consequences. Any such consentigemlay the Holder of this Security shall
be conclusive and binding upon such Holder and @tidlature Holders of this Security and of any @&ty issued upon the registration of
transfer hereof or in exchange herefor or in lietebf, whether or not notation of such consentaiver is made upon this Security.

No reference herein to the Indenture and no prowisi this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay the@pal of and any premium and interest on this 88cat the times, place and rate, and in the
coin or currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlfiecurity is registrable in the Security Regi:
upon surrender of this Security for registrationrahsfer at the office or agency of the Compangriy place where the principal of and any
premium and interest on this Security are payahis;, endorsed by, or accompanied by a written umsént of transfer in form satisfactory to
the Company and the Security Registrar duly exelcoye the Holder hereof or his attorney duly auittext in writing, and thereupon one or
more new Securities of this series and of like teabauthorized denominations and for the sameeggde principal amount, will be issued to
the designated transferee or transferees.

The Securities of this series are issuable onhggistered form without coupons in denomination$ of and any integral multiple
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, Securitiéshis series are exchangeable for a like
aggregate principal amount of Securities of thigeseand of like tenor of a different authorizechdmination, as requested by the Holder
surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payiabdennection therewith.

Prior to due presentment of this Security for regtfon of transfer, the Company, the Trustee andaaent of the Company or the Trustee ma
treat the Person in whose name this Security isterg@d as the owner hereof for all purposes, wdraihnot this Security be overdue, and
neither the Company, the Trustee nor any such afitbe affected by notice to the contrary.

All terms used in this Security which are definadhie Indenture shall have the meanings assignéteio in the Indenture.

This Security shall be governed by and construestaordance with the law of the State of New York.
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SECTION 2.04 Form of Legend for Global Securities.

Unless otherwise specified as contemplated by @e&ti01 for the Securities evidenced thereby, e@opal Security authenticated and
delivered hereunder shall bear a legend in subaligrthe following form:

[ If the Security is a Global Security, insetynless this certificate is presented by an autbdrrepresentative of The Depository Trust
Company, a New York corporation (the “Depositaryt) the Company or its agent for registration ahsfer, exchange or payment, and any
certificate issued is registered in the name ofeC&«o. or in such other name as is requested lau#rorized representative of the Deposil
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALWR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede &has.an interest herein.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR THE INDIVIDUAL SECURITIES REPRESENTED
HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERREEXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINE
OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARYO THE DEPOSITARY OR ANOTHER NOMINEE OF THE
DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEEO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH
SUCCESSOR DEPOSITARY ]

SECTION 2.05 Form of Trustee’s Certificate of Autlieation.
The Trustee’s certificates of authentication shelin substantially the following form:

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

Dated:

as Trustet
By
Authorized Signator
SECTION 2.06 Securities Issuable in the Form ol@@ Security.

(a) If the Company shall establish pursuant toi6e@.01 that the Securities of a particular sesiesto be issued in whole or in part in the
form of one or more Global Securities, then the @any shall execute and the Trustee shall, in aecmelwith Section 3.03 and the Company
Order delivered to the Trustee thereunder, auttetetiand deliver, such Global Security or Secuitiéhich (i) shall represent, and shall be
denominated in an amount equal to the aggregateipal amount of, the Outstanding Securities ohsseries to be represented by such Gl
Security or Securities, (ii) shall be registeredhia name of the Depositary for such Global SegwritSecurities or its nominee, (iii) shall be
delivered by the Trustee to the Depositary or pamsto the Depositary’s instruction and (iv) shedhr a legend substantially to the following
effect: “Unless and until it is exchanged in whotdn part for the individual Securities representiereby, this Global Security may not be
transferred except as a whole by the Depositagyrtominee of the Depositary or by a nominee oftbpositary to the Depositary or another
nominee of the Depositary or by the Depositaryryr such nominee to a successor Depositary or amesnof such success Depositary.”
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(b) Notwithstanding any other provision of this S&e 2.06 or of Section 3.05, unless the terms Gl@bal Security expressly permit such
Global Security to be exchanged in whole or in parindividual Securities, a Global Security maytobansferred, in whole but not in part and
in the manner provided in Section 3.05, only toBepositary or another nominee of the Depositanséah Global Security, or to a successor
Depositary for such Global Security selected orayped by the Company or to a nominee of such ssocd3epositary. Except as provided
below, owners of beneficial interests in a Globe¢ @ity shall not be entitled to receive physicgivkry of the Securities represented by such
Global Security and will not be considered the Hoddthereof for any purpose under this Indenture.

(c) (i) If at any time the Depositary for a Glot&gcurity notifies the Company that it is unwillingunable to continue as Depositary for
such Global Security or if at any time the Depayifar the Securities for such series shall no &mge eligible or in good standing under the
Securities Exchange Act of 1934, as amended, @r athplicable statute or regulation, the Comparmyl stppoint a successor Depositary with
respect to such Global Security. If a successooBiggry for such Global Security is not appointgdhe Company within 90 days after the
Company receives such notice or becomes awarechfigaligibility, the Company’s election pursuaot3ection 3.01(16) shall no longer be
effective with respect to such Global Security #melCompany will execute, and the Trustee, upoeiptof a Company Order for the
authentication and delivery of individual Secusti@ such series in exchange for such Global Sigcwvill authenticate and deliver individual
Securities of such series of like tenor and temeffinitive form in an aggregate principal amoequal to the principal amount of the Global
Security in exchange for such Global Security.

(i) The Company may at any time and in its sokcdition determine that the Securities of any sés&ued or issuable in the form of
one or more Global Securities shall no longer Ipeagented by such Global Security or Securitiesubh event the Company will execute, an
the Trustee, upon receipt of a Company Order femththentication and delivery of individual Sedastof such series in exchange in whole or
in part for such Global Security, will authenticared deliver individual Securities of such seriebka tenor and terms in definitive form in an
aggregate principal amount equal to the principabant of such Global Security or Securities repnéag such series in exchange for such
Global Security or Securities.

(i) A Global Security will also be exchangeabld¢here shall have occurred or be continuing aweta an event which, with the
giving of notice or lapse of time or both, wouldchstitute a default with respect to the Securitiesuzh series represented by such Global
Security. In such event the Company will executel, the Trustee, upon receipt of a Company Ordeth®authentication and delivery of
individual Securities of such series in exchangetiole or in part for such Global Security, willthanticate and deliver individual Securitie
such series of like tenor and terms in definitivenf in an aggregate principal amount equal to tirecpal amount of such Global Security or
Securities representing such series in exchanggufdr Global Security or Securities.

(iv) If specified by the Company pursuant to Sett301 with respect to Securities issued or issumbthe form of a Global Security,
the Depositary for such Global Security may suregraich Global Security in exchange in whole guant for individual Securities of such
series of like tenor and terms in definitive formsuch terms as are acceptable to the Companyuahddepositary. Thereupon the Company
shall execute, and the Trustee shall authenticatedaliver, without service charge, (1) to eactsBeispecified by such Depositary a new
Security or Securities of the same series of kk®t and terms and of any authorized denominatismequested by such Person or the
Depositary in aggregate principal amount equahtbia exchange for such Person’s beneficial intérethe Global Security; and (2) to such
Depositary a new Global Security of like tenor ameins and in a denomination equal to the differeii@ny, between the principal amount of
the surrendered Global Security and the aggregateipal amount of Securities delivered to Hold#rsreof.
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(v) In any exchange provided for in any of the pding four paragraphs, the Company will executetbadrustee will authenticate
and deliver individual fully registered Securitiesauthorized denominations. Upon the exchange@ibhal Security for individual Securities,
such Global Security shall be cancelled by the fBisSecurities issued in exchange for a Globali@g@ursuant to this Section 2.06 shall be
registered in such names and in such authorizedndieations as the Depositary for such Global Segysursuant to the instructions from its
direct or indirect participants or otherwise, shiaditruct the Trustee in writing. The Trustee skealiver such Securities to the Persons in whos
names such Securities are so registered.

(vi) Members in and participants of the Depositsinall have no rights under the Indenture with respeany Global Security held on
their behalf by a Depositary, and such Depositaay ive treated by the Company, the Trustee and gamyt ®f the Company or the Trustee as
the owner of such Global Security for all purpostaatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the
Trustee or any agent of the Company or the Tru$tes, giving effect to any written certificationygxy or other authorization furnished by a
Depositary or impair, as between a Depositary ssachembers and participants, the operation of cuaty practices governing the exercise of
the rights of a Holder of any Security of the seriepresented by such Global Security, includinthaut limitation, the granting of proxies or
other authorization of participants to give or taky request, demand, authorization, directioricaptonsent, waiver or other action which a
Holder is entitled to give or take under the Indeet

ARTICLE THREE

THE SECURITIES
SECTION 3.01 Amount Unlimited; Issuable in Series.
The aggregate principal amount of Securities whiely be authenticated and delivered under this luderis unlimited.
The Securities may be issued in one or more sérffese shall be established in or pursuant to adBBasolution and, subject to Section 3.03,
set forth, or determined in the manner providedrirOfficers’Certificate, or established in one or more indezgigupplemental hereto, priol
the issuance of Securities of any series,
(1) the title of the Securities of the series (vihshall distinguish the Securities of the seriestfiSecurities of any other series);
(2) any limit upon the aggregate principal amourthe Securities of the series which may be autbatad and delivered under this Indenture
(except for Securities authenticated and deliveimzh registration of transfer of, or in exchange €o in lieu of, other Securities of the series
pursuant to Section 3.04, 3.05, 3.06, 9.06 or lar@Vexcept for any Securities which, pursuantctiSn 3.03, are deemed never to have bee

authenticated and delivered hereunder);

(3) the Person to whom any interest on a Secufitiieseries shall be payable, if other than thsdein whose name that Security (or one or
more Predecessor Securities) is registered atdse of business on the Regular Record Date fdr Buerest;
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(4) the date or dates on which the principal of 8egurities of the series is payable;

(5) the rate or rates at which any Securities efstries shall bear interest, if any, the dateatesdfrom which any such interest shall accrue
Interest Payment Dates on which any such intetedt lse payable and the Regular Record Date forsach interest payable on any Interest
Payment Date;

(6) the place or places where the principal of amg premium and interest on any Securities of #nies shall be payable;

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

(8) the obligation, if any, of the Company to realear purchase any Securities of the series purgoanty sinking fund or analogous
provisions or at the option of the Holder therend ¢he period or periods within which, the pricepaces at which and the terms and condit
upon which any Securities of the series shall bdeemed or purchased, in whole or in part, pursioastich obligation;

(9) if other than denominations of $1,000 and amggdral multiple thereof, the denominations in vihémy Securities of the series shall be
issuable;

(20) if the amount of principal of or any premiumiaterest on any Securities of the series mayedterthined with reference to an index or
pursuant to a formula, the manner in which suchuatsoshall be determined;

(11) if other than the currency of the United Sfat€America, the currency, currencies or curramays in which the principal of or any
premium or interest on any Securities of the sesiedl be payable and the manner of determiningtjugvalent thereof in the currency of the
United States of America for any purpose, includimgpurposes of the definition of “Outstanding”$ection 1.01;

(12) if the principal of or any premium or interest any Securities of the series is to be payablthe election of the Company or the Holder
thereof, in one or more currencies or currencysuaiher than that or those in which such Securtiesstated to be payable, the currency,
currencies or currency units in which the principbr any premium or interest on such Securitetoavhich such election is made shall be
payable, the periods within which and the terms@titions upon which such election is to be maud the amount so payable (or the
manner in which such amount shall be determined);

(13) if other than the entire principal amount #adf the portion of the principal amount of any @éees of the series which shall be payable
upon declaration of acceleration of the Maturitgréof pursuant to Section 5.02;

(14) if the principal amount payable at the Std¢durity of any Securities of the series will na eterminable as of any one or more dates
prior to the Stated Maturity, the amount which shaldeemed to be the principal amount of such i®@sias of any such date for any purpose
thereunder or hereunder, including the principabant thereof which shall be due and payable upgriaturity other than the Stated
Maturity or which shall be deemed to be Outstan@dis@f any date prior to the Stated Maturity (orany such case, the manner in which suct
amount deemed to be the principal amount shalkberchined);

(15) if applicable, that the Securities of the sgrin whole or any specified part, shall be défdapursuant to Section 13.02 or Section 13.03
or both such Sections and, if other than by a B&asblution, the manner in which any election iy @mpany to defease such Securities
shall be evidenced;

(16) if applicable, that any Securities of the agihall be issuable in whole or in part in thenfaf one or more Global Securities and, in such
case, the respective Depositaries for such Globali®ties, the form of any legend or legends wisighll be borne by any such Global Security
in addition to or in lieu of that set forth in Siect 2.04 and any circumstances in which any sudb&lSecurity may be exchanged in whole or
in part for Securities registered, and any transfeuch Global Security in whole or in part mayrbgistered, in the name or names of Person
other than the Depositary for such Global Secwityg hominee thereof;
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(17) any addition to or change in the Events ofdbfwhich applies to any Securities of the sesied any change in the right of the Trustee ol
the requisite Holders of such Securities to dedlaegorincipal amount thereof due and payable @unsto Section 5.02;

(18) any addition to or change in the covenant$asét in Article Ten which applies to Securitieistioe series; and

(19) any other terms of the series (which termd sioh be inconsistent with the provisions of thislenture, except as permitted by Section 9.(

(5))-

All Securities of any one series shall be subsaitlytidentical except as to denomination and exesphay otherwise be provided in or
pursuant to the Board Resolution referred to alamee(subject to Section 3.03) set forth, or deteediin the manner provided, in the Officers’
Certificate referred to above or in any such indemsupplemental hereto. All securities of any sesges need not be issued at one time and,
unless otherwise provided, a series may be reogenéssuances of additional securities of sucleser

Unless otherwise specifically provided with respgedhe Securities of a series, at the option ef@mpany, interest on the Securities of
any series that bears interest may be paid by myadlicheck to the address of the person entitketh as such address shall appear in the
Security Register.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,py @b an appropriate record of such
action shall be certified by the Secretary or asigtant Secretary of the Company and deliverebeadltustee at or prior to the delivery of the
Officers’ Certificate setting forth the terms oftkeries.

SECTION 3.02 Denominations.

The Securities of each series shall be issuabieinmegistered form without coupons and only istsdenominations as shall be specified
as contemplated by Section 3.01. In the absenaay$uch specified denomination with respect td3beurities of any series, the Securities o
such series shall be issuable in denominationd @0® and any integral multiple thereof.

SECTION 3.03 Execution, Authentication, Deliverydddating.

The Securities shall be executed on behalf of th@gany by its Chairman of the Board, its Presiderdne of its Vice Presidents, attestec
by its Secretary or one of its Assistant SecretafiGe signature of any of these officers on theuBes may be manual or facsimile.

Securities bearing the manual or facsimile sigrestwf individuals who were at any time the progdécers of the Company shall bind the
Company, notwithstanding that such individualsmy af them have ceased to hold such offices padh¢ authentication and delivery of such
Securities or did not hold such offices at the dditgeuch Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company melver Securities of any series
executed by the Company to the Trustee for auttetign, together with a Company Order for the anfication and delivery of such
Securities, and the Trustee in accordance witltCtrapany Order shall authenticate and deliver sedu®ties. If the form or terms of the
Securities of the series have been established pyresuant to one or more Board Resolutions asitedrby Sections 2.01 and 3.01, in
authenticating such Securities, and accepting ddé&ianal responsibilities under this Indentureétation to such Securities, the Trustee shall
be entitled to receive, and (subject to Sectiod)6sball be fully protected in relying upon, an ipn of Counsel stating,
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(1) if the form of such Securities has been esthblil by or pursuant to Board Resolution as perthiityeSection 2.01, that such form
has been established in conformity with the prawisiof this Indenture;

(2) if the terms of such Securities have been éstadul by or pursuant to Board Resolution as péechiby Section 3.01, that such
terms have been established in conformity withpiteisions of this Indenture;

(3) that such Securities, when authenticated atideded by the Trustee and issued by the Compariygnrmanner and subject to any
conditions specified in such Opinion of Counsel|] senstitute valid and legally binding obligationfthe Company enforceable in accordance
with their terms, subject to bankruptcy, insolverftgudulent transfer, reorganization, moratoriumd aimilar laws of general applicability
relating to or affecting creditors’ rights and tengral equity principles;

(4) that all laws and requirements in respect efakecution and delivery by the Company of suchuSes have been complied with;
and

(5) that all conditions precedent under the Indemntalating to the authentication and deliverywdtssecurities have been complied
with.

If such form or terms have been so establishedTthstee shall not be required to authenticate Secturities if the issue of such Secur
pursuant to this Indenture will affect the Trusteewn rights, duties or immunities under the Séi@sriand this Indenture or otherwise in a
manner which is not reasonably acceptable to thet&e.

Notwithstanding the provisions of Section 3.01 ahthe preceding paragraph, if all Securities eEdes are not to be originally issued at
one time, it shall not be necessary to deliverQffecers’ Certificate otherwise required pursuamBSection 3.01 or the Company Order and
Opinion of Counsel otherwise required pursuanutthgpreceding paragraph at or prior to the autbatitin of each Security of such series if
such documents are delivered at or prior to thhemiication upon original issuance of the firsti 8#g of such series to be issued.

Each Security shall be dated the date of its atittaion.

No Security shall be entitled to any benefit untthés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substadiytia the form provided for herein executed by ffreistee by manual signature, and such
certificate upon any Security shall be conclusivielence, and the only evidence, that such Sechasybeen duly authenticated and delivered
hereunder. Notwithstanding the foregoing, if angB#y shall have been authenticated and delivlerdunder but never issued and sold b
Company, and the Company shall deliver such Segcurithe Trustee for cancellation as provided int®a 3.09, for all purposes of this
Indenture such Security shall be deemed nevente baen authenticated and delivered hereundertaiidngver be entitled to the benefits of
this Indenture.

SECTION 3.04 Temporary Securities.

Pending the preparation of definitive Securitiequo§ series, the Company may execute, and upon @uoyrrder the Trustee shall
authenticate and deliver, temporary Securities vaie printed, lithographed, typewritten, mimeodegor otherwise produced, in any
authorized denomination, substantially of the tesfahe definitive Securities in lieu of which thaye issued and with such appropriate
insertions, omissions, substitutions and otherafianms as the officers executing such Securitieg determine, as evidenced by their executior
of such Securities.
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If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared without
unreasonable delay. After the preparation of difimiSecurities of such series, the temporary Sgesiof such series shall be exchangeabl
definitive Securities of such series upon surremdéie temporary Securities of such series abffiee or agency of the Company in a Place o
Payment for that series, without charge to the Eloldpon surrender for cancellation of any one oreiemporary Securities of any series, th
Company shall execute and the Trustee shall auta¢miand deliver in exchange therefor one or ndefaitive Securities of the same series,
of any authorized denominations and of like termmat aggregate principal amount. Until so exchangeglfemporary Securities of any series
shall in all respects be entitled to the same hisnefider this Indenture as definitive Securitiesuch series and tenor.

SECTION 3.05 Registration; Registration of Trangfied Exchange.

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register (the ragistaintained in such office and in any
other office or agency of the Company in a PlacBafment being herein sometimes collectively refto as the “Security Register”) in
which, subject to such reasonable regulations mayt prescribe, the Company shall provide for gggstration of Securities and of transfers of
Securities. The Trustee is hereby appointed “SgcRegistrar” for the purpose of registering Setbesiand transfers of Securities as herein
provided.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGoenpany in a Place of Payment for that
series, the Company shall execute, and the Trgbt@eauthenticate and deliver, in the name oftigsgnated transferee or transferees, one o
more new Securities of the same series, of anyoaatd denominations and of like tenor and aggeegéancipal amount.

At the option of the Holder, Securities of any esnmay be exchanged for other Securities of the sames, of any authorized
denominations and of like tenor and aggregate fpama@mount, upon surrender of the Securities texmanged at such office or agency.
Whenever any Securities are so surrendered foraegeh the Company shall execute, and the Trustdkasithenticate and deliver, the
Securities which the Holder making the exchangmitgtled to receive.

All Securities issued upon any registration of §fan or exchange of Securities shall be the vadliggations of the Company, evidencing
the same debt, and entitled to the same benefitsrihis Indenture, as the Securities surrendgped such registration of transfer or excha

Every Security presented or surrendered for regietn of transfer or for exchange shall (if so tieggi by the Company or the Trustee) be
duly endorsed, or be accompanied by a writtenuns#nt of transfer in form satisfactory to the Compand the Security Registrar duly
executed, by the Holder thereof or his attorney @withorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a sum
sufficient to cover any tax or other governmentarge that may be imposed in connection with agistetion of transfer or exchange of
Securities, other than exchanges pursuant to $e8ifi, 9.06 or 11.07 not involving any transfer.

If the Securities of any series (or of any series specified tenor) are to be redeemed in partCtrapany shall not be required (A) to
issue, register the transfer of or exchange anur8iss of that series (or of that series and dpttenor, as the case may be) during a period
beginning at the opening of business 15 days béfierelay of the mailing of a notice of redemptidraoy such Securities selected for
redemption under Section 11.03 and ending at teeabf business on the day of such mailing, ot@¢Bgister the transfer of or exchange any
Security so selected for redemption in whole goart, except the unredeemed portion of any Secheiyg redeemed in part.
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None of the Company, the Trustee, any Paying Agettie Securities Registrar will have any respdhsilor liability for any aspect of tr
Depositary’s records relating to or payments madaacount of beneficial ownership interests in ab@l Security or for maintaining,
supervising or reviewing any records relating tohsheneficial ownership interests.

SECTION 3.06 Mutilated, Destroyed, Lost and Stdbecurities.

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustdleasitfaenticate and deliver in exchai
therefor a new Security of the same series anik@ténor and principal amount and bearing a numbécontemporaneously outstanding.

If there shall be delivered to the Company andTthestee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security
and (ii) such security or indemnity as may be regfliby them to save each of them and any agerthefr @f them harmless, then, in the
absence of notice to the Company or the Trustdestiidn Security has been acquired by a bona fidehpser, the Company shall execute and
the Trustee shall authenticate and deliver, inditany such destroyed, lost or stolen Securityew Security of the same series and of like
tenor and principal amount and bearing a numbecowatemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its
discretion may, instead of issuing a new Secupidy, such Security.

Upon the issuance of any new Security under thigi@e the Company may require the payment of a suifficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegidles and expenses of the Trustee)
connected therewith.

Every new Security of any series issued pursuatitisoSection in lieu of any destroyed, lost ofestoSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secahiall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyaand all other Securities of that series duly
issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 3.07 Payment of Interest; Interest RighiesBrved.

Except as otherwise provided as contemplated btid®e8.01 with respect to any series of Securifiggrest on any Security which is
payable, and is punctually paid or duly provided @m any Interest Payment Date shall be paiddédtrson in whose name that Security (or
one or more Predecessor Securities) is registenbe &lose of business on the Regular Record fdatauch interest.

Any interest on any Security of any series whicpagable, but is not punctually paid or duly praddor, on any Interest Payment Date

(herein called “Defaulted Interest”) shall forthivitease to be payable to the Holder on the reldvegtlar Record Date by virtue of having
been such Holder, and such Defaulted Interest reqyaid by the Company, at its election in each,c@serovided in Clause (1) or (2) below:
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(1) The Company may elect to make payment of arfaideed Interest to the Persons in whose nameSeéharities of such series (or
their respective Predecessor Securities) are exgibat the close of business on a Special Recatel for the payment of such Defaulted
Interest, which shall be fixed in the following nmem. The Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each Security of such seniéshe date of the proposed payment, and agtthe §me the Company shall deposit with
the Trustee an amount of money equal to the aggregaount proposed to be paid in respect of sucaulied Interest or shall make
arrangements satisfactory to the Trustee for seglosit prior to the date of the proposed paymerth snoney when deposited to be held in
trust for the benefit of the Persons entitled tohsDefaulted Interest as in this Clause providég:r&upon the Trustee shall fix a Special Re
Date for the payment of such Defaulted Interestivishall be not more than 15 days and not lessitbatays prior to the date of the proposed
payment and not less than 10 days after the rebgifite Trustee of the notice of the proposed paynieghe Trustee shall promptly notify the
Company of such Special Record Date and, in theereamd at the expense of the Company, shall caus® md the proposed payment of such
Defaulted Interest and the Special Record Dateetbeto be given to each Holder of Securities afhssieries in the manner set forth in Section
1.06, not less than 10 days prior to such Spe@abRI Date. Notice of the proposed payment of &eflaulted Interest and the Special Recorc
Date therefor having been so mailed, such Defaliftttest shall be paid to the Persons in whoseesahe Securities of such series (or their
respective Predecessor Securities) are registéthd alose of business on such Special Record &ateshall no longer be payable pursuant t
the following Clause (2).

(2) The Company may make payment of any Defauliéerést on the Securities of any series in anyrdéveful manner not
inconsistent with the requirements of any secwi¢éiechange on which such Securities may be listedlupon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment putsadhis Clause, such manner of
payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Sectiesch Security delivered under this Indenture upgistration of transfer of or in
exchange for or in lieu of any other Security skallry the rights to interest accrued and unpaid,ta accrue, which were carried by such ¢
Security.

SECTION 3.08 Persons Deemed Owners.

Prior to due presentment of a Security for regitreof transfer, the Company, the Trustee andaggnt of the Company or the Trustee
may treat the Person in whose name such Securitgistered as the owner of such Security for tipg@se of receiving payment of principal
of and any premium and (subject to Section 3.0¥)iaterest on such Security and for all other psgsowhatsoever, whether or not such
Security be overdue, and neither the Company, thst@&e nor any agent of the Company or the Trisdiek be affected by notice to the
contrary.

No holder of any beneficial interest in any GloBakurity held on such holder’'s behalf by a Depogishall have any rights under this
Indenture with respect to such Global Security, such Depositary may be treated by the CompanyT thstee, and any agent of the Comp
or the Trustee as the owner of such Global Secfaitall purposes whatsoever. Notwithstanding thredoing, nothing herein shall impair, as
between a Depositary and such holders of benefitialests, the operation of customary practicegong the exercise of the rights of the
Depositary as Holder of any Security.

None of the Company, the Trustee, the Paying Agettie Security Registrar shall have any respolitsiloir obligation to any beneficial
owner in a Global Security or other Person witlpegs to the accuracy of the records of the Depgsitaits nominee or of any agent member,
with respect to any ownership interest in the Séesror with respect to the delivery to any ageeimber, beneficial owner or other Person
(other than the Depositary) of any notice (inclggdamy notice of redemption) or the payment of amp@ant, under or with respect to such
Securities. All notices and communications to hesgito the Holders and all payments to be madeotddis under the Securities and this
Indenture shall be given or made only to or upandtder of the registered holders (which shallHgeRepositary or its nominee in the case of
the Global Security). The rights of beneficial owsim the Global Security shall be exercised ohtptigh the Depositary subject to the
applicable procedures. The Trustee, the Paying tAgyaththe Security Registrar shall be entitledetg and shall be fully protected in relying
upon information furnished by the Depositary wiglspect to its members, participants and any beakdiwners. The Trustee, the Paying
Agent and the Security Registrar shall be entittedeal with the Depositary, and any nominee thetbat is the registered holder of any
Global Security for all purposes of this Indenttekating to such Global Security (including the paant of principal, premium, if any, and
interest and additional amounts, if any, and tlvngiof instructions or directions by or to the avror holder of a beneficial ownership interes
in such Global Security) as the sole holder of dBtbal Security and shall have no obligationshi® heneficial owners thereof. None of the
Company, the Trustee, the Paying Agent or the Sgdregistrar shall have any responsibility or lidp for any acts or omissions of the
Depository with respect to such Global Security,tfe records of any such Depositary, includingrds in respect of beneficial ownership
interests in respect of any such Global Securityahy transactions between the Depository ancageynt member or between or among the
Depositary, any such agent member and/or any holdewner of a beneficial interest in such Globat&ity, or for any transfer or beneficial
interests in any such Global Security.
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SECTION 3.09 Cancellation.

All Securities surrendered for payment, redemptiegistration of transfer or exchange or for cregiinst any sinking fund payment st
if surrendered to any Person other than the Trubidelivered to the Trustee and shall be prongathcelled by it. The Company may at any
time deliver to the Trustee for cancellation angiB#ies previously authenticated and deliverectheder which the Company may have
acquired in any manner whatsoever, and may detvéite Trustee (or to any other Person for deliterthe Trustee) for cancellation any
Securities previously authenticated hereunder wtiiehCompany has not issued and sold, and all Biesuso delivered shall be promptly
cancelled by the Trustee. No Securities shall ltleesticated in lieu of or in exchange for any Séiag cancelled as provided in this Section,
except as expressly permitted by this Indenturbc#icelled Securities held by the Trustee shatlibposed of by the Trustee in accordance
with its customary procedures.

SECTION 3.10 Computation of Interest.

Except as otherwise specified as contemplated b§idde3.01 for Securities of any series, interesthee Securities of each series shall be
computed on the basis of a 360-day year of twelsd&/ months.

SECTION 3.11 CUSIP Numbers.

The Company, in issuing the Securities, may useSI[EU numbers (if then generally in use), and, ifthe Trustee shall use “CUSIP”
numbers in notices of redemption as a convenieméttders; provided that any such notice may dteieno representation is made as to the
correctness of such numbers either as printed®Sd&turities or as contained in any notice of amgadion and that reliance may be placed
on the other identification numbers printed on$eeurities, and any such redemption shall not teetafd by any defect in or omission of such
numbers. The Company will promptly notify the Teesbf any change in the “CUSIP” numbers.

SECTION 3.12 Further Issuances.

The Company may from time to time without the canisd# the Holders of Securities of any series affdcreate and issue further
Securities of such series having the same termsamditions as the Securities of such series ireajpects (or in all respects except for the
payment of interest of the Securities of such sdlilescheduled and paid prior to the date of issaaf the additional Securities of such series
or (ii) payable on the first Interest Payment Dfatlowing such issuance) so that such further issiall be consolidated and form a single
series with the outstanding Securities of any seAay further Securities forming a single serighuwhe outstanding Securities of any series
may be constituted by the Indenture or any suppiitoethis Indenture.
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ARTICLE FOUR
SATISFACTION AND DISCHARGE
SECTION 4.01 Satisfaction and Discharge of Indemtur

This Indenture shall upon Company Request cealse td further effect (except as to any survivirghts of registration of transfer or
exchange of Securities herein expressly provided émd the Trustee, at the expense of the Comzduayl, execute proper instruments
acknowledging satisfaction and discharge of thiefrture, when

(2) either

(A) all Securities theretofore authenticated anlivdeed (other than (i) Securities which have bdestroyed, lost or stolen and which
have been replaced or paid as provided in Sectid® &hd (i) Securities for whose payment moneythasetofore been deposited in trust or
segregated and held in trust by the Company anddfier repaid to the Company or discharged froah $tust, as provided in Section 10.03)
have been delivered to the Trustee for cancellation

(B) all such Securities not theretofore deliveredhie Trustee for cancellation
(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iif) are to be called for redemption within oneayeinder arrangements satisfactory to the Trustetné giving of notice of
redemption by the Trustee in the name, and atxperese, of the Company, and the Company, in the @), (i) or (iii) above, has deposited
or caused to be deposited with the Trustee asftrads in trust for the purpose money in an amaufficient to pay and discharge the entire
indebtedness on such Securities not theretoforeedetl to the Trustee for cancellation, for primtipnd any premium and interest to the da
such deposit (in the case of Securities which teemme due and payable) or to the Stated MaturiBedlemption Date, as the case may be;

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

(3) the Company has delivered to the Trustee aic®@¥ Certificate and an Opinion of Counsel, esigting that all conditions
precedent herein provided for relating to the fattton and discharge of this Indenture have beemptied with.

Notwithstanding the satisfaction and dischargehisf lndenture, the obligations of the Company ®Thustee under Section 6.07, the
obligations of the Company to any AuthenticatingeAgunder Section 6.14 and, if money shall have ldeposited with the Trustee pursuant
to subclause (B) of Clause (1) of this Section,ahkgations of the Trustee under Section 4.02thedast paragraph of Section 10.03 shall
survive. The provisions of this Section shall suevihe termination of this Indenture.

SECTION 4.02 Application of Trust Money.
Subject to the provisions of the last paragrap8esftion 10.03, all money deposited with the Truptgmsuant to Section 4.01 shall be held
in trust and applied by it, in accordance with pinevisions of the Securities and this Indenturghtopayment, either directly or through any

Paying Agent (including the Company acting as its &aying Agent) as the Trustee may determinéhgd”ersons entitled thereto, of the
principal and any premium and interest for whosgent such money has been deposited with the Buste

25




ARTICLE FIVE
REMEDIES
SECTION 5.01 Events of Default.

“Event of Default”, wherever used herein with resiie Securities of any series, means any oneeofalfiowing events (whatever the
reason for such Event of Default and whether itldleavoluntary or involuntary or be effected byeoation of law or pursuant to any judgment
decree or order of any court or any order, ruleegulation of any administrative or governmentadyjo

(1) default in the payment of any interest upon Spgurity of that series when it becomes due agdlpe, and continuance of such
default for a period of 30 days; or

(2) default in the payment of the principal of oygremium on any Security of that series at itguvty; or

(3) default in the deposit of any sinking fund pant) when and as due by the terms of a Securityadfseries and a continuance of
such default for a period of 5 days; or

(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indemf{@ther than a covenant or
warranty a default in whose performance or whosaddrn is elsewhere in this Section specifically dedh or which has expressly been
included in this Indenture solely for the benefiseries of Securities other than that series),@mdinuance of such default or breach for a
period of 60 days after there has been given, pigtered or certified mail, to the Company by thiastee or to the Company and the Truste
the Holders of not less than 25% in principal anmiairihe Outstanding Securities of that series itewr notice specifying such default or
breach and requiring it to be remedied and statiaggsuch notice is a “Notice of Default” hereunder

(5) the entry by a court having jurisdiction in themises of (A) a decree or order for relief ispect of the Company in an
involuntary case or proceeding under any appliceblieral or State bankruptcy, insolvency, reorgaitim or other similar law or (B) a decree
or order adjudging the Company a bankrupt or irsalvor approving as properly filed a petition segkeorganization, arrangement,
adjustment or composition of or in respect of tleenPany under any applicable Federal or State lawppointing a custodian, receiver,
liquidator, assignee, trustee, sequestrator or aih@lar official of the Company or of any subdiahpart of its property, or ordering the
winding up or liquidation of its affairs, and thertinuance of any such decree or order for reliefny such other decree or order unstayed an
in effect for a period of 60 consecutive days; or

(6) the commencement by the Company of a volurtasg or proceeding under any applicable FedeiSiate bankruptcy,
insolvency, reorganization or other similar lawodany other case or proceeding to be adjudicateghéirupt or insolvent, or the consent by it
to the entry of a decree or order for relief inpexst of the Company in an involuntary case or pgdo®y under any applicable Federal or State
bankruptcy, insolvency, reorganization or otherisimaw or to the commencement of any bankruptcinsolvency case or proceeding agains
it, or the filing by it of a petition or answer oonsent seeking reorganization or relief underapplicable Federal or State law, or the consent
by it to the filing of such petition or to the apptment of or taking possession by a custodiargivee, liquidator, assignee, trustee, sequest
or other similar official of the Company or of agybstantial part of its property, or the makingthyf an assignment for the benefit of
creditors, or the admission by it in writing of itebility to pay its debts generally as they beeaine, or the taking of corporate action by the
Company in furtherance of any such action; or

(7) any other Event of Default provided with redpecSecurities of that series.
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SECTION 5.02 Acceleration of Maturity; RescissiordaAnnulment.

If an Event of Default (other than an Event of Rdfapecified in Section 5.01(5) or 5.01(6)) widspect to Securities of any series at the
time Outstanding occurs and is continuing, theeviery such case the Trustee or the Holders ofasstthan 25% in principal amount of the
Outstanding Securities of that series may decleetincipal amount of all the Securities of thetiess (or, if any Securities of that series are
Original Issue Discount Securities, such portiothef principal amount of such Securities as maggeeified by the terms thereof) to be due
and payable immediately, by a notice in writingtte Company (and to the Trustee if given by Holgensd upon any such declaration such
principal amount (or specified amount) shall becomeediately due and payable. If an Event of Defapécified in Section 5.01(5) or 5.01
(6) with respect to Securities of any series atithhe Outstanding occurs, the principal amountliofh@ Securities of that series (or, if any
Securities of that series are Original Issue Dist@ecurities, such portion of the principal amaofrguch Securities as may be specified by
terms thereof) shall automatically, and without aeglaration or other action on the part of thestea or any Holder, become immediately du
and payable.

At any time after such a declaration of acceleratidth respect to Securities of any series has besfe and before a judgment or decree
for payment of the money due has been obtainetid tustee as hereinafter in this Article providée, Holders of a majority in principal
amount of the Outstanding Securities of that sebgsvritten notice to the Company and the Trustegy rescind and annul such declaration
and its consequences if:

(1) the Company has paid or deposited with thet€aua sum sufficient to pay:
(A) all overdue interest on all Securities of thaties,

(B) the principal of (and premium, if any, on) a®gcurities of that series which have become dueretke than by such declaratior
acceleration and any interest thereon at the ratates prescribed therefor in such Securities,

(C) to the extent that payment of such interelvgul, interest upon overdue interest at the cateates prescribed therefor in such
Securities, and

(D) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expensesrsistents and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustad that series, other than the non-payment opthreipal of Securities of that series
which have become due solely by such declaratiatoéleration, have been cured or waived as prdvid&ection 5.13.

No such rescission shall affect any subsequenutiefaimpair any right consequent thereon.
SECTION 5.03 Collection of Indebtedness and SwitEhforcement by Trustee.
The Company covenants that if

(1) default is made in the payment of any inteoesany Security when such interest becomes dupayeable and such default
continues for a period of 30 days,

(2) default is made in the payment of the princigfaor premium, if any, on) any Security at thetltity thereof, or

(3) default is made in the making or satisfactibarmy sinking fund payment or analogous obligatidren the same becomes due
pursuant to the terms of any Security and suchuttefantinues for 5 days, the Company will, upomded of the Trustee, pay to it, for the
benefit of the Holders of such Securities, the whanhount then due and payable on such Securitiggifipal and any premium and interest
and, to the extent that payment of such interegit bl legally enforceable, interest on any overpltilecipal and premium and on any overdue
interest, at the rate or rates prescribed theiafsuch Securities, and, in addition thereto, ducther amount as shall be sufficient to cover the
costs and expenses of collection, including thearable compensation, expenses, disbursementslaadcas of the Trustee, its agents and
counsel.
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If the Company fails to pay such amounts forthwiion such demand, the Trustee, in its own nameasandistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid, may prosecute sackeqding to judgment or final decree and
may enforce the same against the Company or amy otiligor upon such Securities and collect the eysradjudged or decreed to be payable
in the manner provided by law out of the propeftthe Company or any other obligor upon such Sé&esriwherever situated.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect
and enforce its rights and the rights of the Had®rSecurities of such series by such appropjugieial proceedings as the Trustee shall deer
most effectual to protect and enforce any suchtsighthether for the specific enforcement of anyer@ant or agreement in this Indenture or in
aid of the exercise of any power granted hereing @nforce any other proper remedy.

SECTION 5.04 Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to @@mpany or any other obligor upon the Securitiethemproperty of the Company or such
other obligor or their creditors, the Trustee sballentitled and empowered, by intervention in qudteeding or otherwise, to take any and al
actions authorized under the such proceeding @raike, to take any and all actions authorized uttge Trust Indenture Act in order to have
claims of the Holders and the Trustee allowed pnsrch proceeding. In particular, the Trustee dtwkhuthorized:

(i) to file and prove a claim for the whole amoofhprincipal (and premium, if any) and interest ogiand unpaid in respect of the
Securities in accordance with the terms thereoftarfiie such other papers or documents as mayebessary or advisable in order to have the
claims of the Trustee (including any claim for tkasonable compensation, expense, disbursementsiaadces of the Trustee, its agents anc
counsel) and of the Holders allowed in such judiigiaceeding, and

(i) to collect and receive any moneys or otheipgnty payable or deliverable on any such claimstardistribute the same; and any
custodian, receiver, assignee, trustee, liquidatauestrator or other similar official in any sijeticial proceeding is hereby authorized by
each Holder to make such payments to the Trustéefahe Trustee shall consent to the making ehspayments directly to the Holders, to
pay to the Trustee any amount due to the Trusteihéoreasonable compensation, expenses, disbunteared advances of the Trustee, its
agents and counsel, and any other amounts duetisée® under Section 6.07.

No provision of this Indenture shall be deemedutharize the Trustee to authorize or consent coept or adopt on behalf of any Hol
any plan of reorganization, arrangement, adjustmenbmposition affecting the Securities or théntégof any Holder thereof or to authorize
Trustee to vote in respect of the claim of any ldolith any such proceedingrovided, howeverthat the Trustee may, on behalf of the Holders
vote for the election of a trustee in bankruptcwionilar official and be a member of a creditorsother similar committee.

SECTION 5.05 Trustee May Enforce Claims Without$gssion of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgdide Trustee without the possession
of any of the Securities or the production thetiaany proceeding relating thereto, and any suokgeding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after fgion for the payment of the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel, be foratable benefit of the Holders of the
Securities in respect of which such judgment h&nlvecovered.
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SECTION 5.06 Application of Money Collected.

Any money collected by the Trustee pursuant toAlnticle shall be applied in the following ordet,the date or dates fixed by the Trustee
and, in case of the distribution of such money aroant of principal or any premium or interest, npoesentation of the Securities and the
notation thereon of the payment if only partialbigpand upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Teusteder Section 6.07; and

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

SECTION 5.07 Limitation on Suits.

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialadherwise, with respect to this Indenture,
or for the appointment of a receiver or trustedpoiany other remedy hereunder, unless

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

(2) the Holders of not less than 25% in princigabant of the Outstanding Securities of that sesfed| have made written request to
the Trustee to institute proceedings in respesuch Event of Default in its own name as Trusteeuraler;

(3) such Holder or Holders have offered to the #@asndemnity reasonably satisfactory to the Teisigainst the costs, expenses anc
liabilities to be incurred in compliance with sugguest;

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

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suctag@eriod by the Holders of a
majority in principal amount of the Outstanding Gefies of that series; it being understood andridied that no one or more of such Holders
shall have any right in any manner whatever byueif, or by availing of, any provision of this Brdture to affect, disturb or prejudice the
rights of any other of such Holders, or to obtairicoseek to obtain priority or preference over ather of such Holders or to enforce any right
under this Indenture, except in the manner hengiwiged and for the equal and ratable benefit lbéfatuch Holders.

SECTION 5.08 Unconditional Right of Holders to RieeePrincipal, Premium and Interest.
Notwithstanding any other provision in this Indenetuthe Holder of any Security shall have the rigltich is absolute and unconditional,
to receive payment of the principal of and any puemand (subject to Section 3.07) interest on sseturity on the respective Stated

Maturities expressed in such Security (or, in thgecof redemption, on the Redemption Date) anaistitute suit for the enforcement of any
such payment, and such rights shall not be impaiidtbut the consent of such Holder.
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SECTION 5.09 Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding has bee
discontinued or abandoned for any reason, or hais Betermined adversely to the Trustee or to sutldd, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall lieressseverally and respectively to their
former positions hereunder and thereafter all sgind remedies of the Trustee and the Holders ahratinue as though no such proceeding
been instituted.

SECTION 5.10 Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 3.06, no right or remedy necenferred upon or reserved to the Trustee drg¢dHolders is intended to be exclusive of
any other right or remedy, and every right and dyrshall, to the extent permitted by law, be curnivéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertio employment of any right or remedy
hereunder, or otherwise, shall not prevent the eeat assertion or employment of any other appatgright or remedy.

SECTION 5.11 Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any Event of Default
shall impair any such right or remedy or constitut®aiver of any such Event of Default or an acsggece therein. Every right and remedy
given by this Article or by law to the Trustee orthe Holders may be exercised from time to tinmel, as often as may be deemed expedier
the Trustee or by the Holders, as the case may be.

SECTION 5.12 Control by Holders.
The Holders of a majority in principal amount oétButstanding Securities of any series shall hlageight to direct the time, method and
place of conducting any proceeding for any remeaylable to the Trustee, or exercising any trugt@wer conferred on the Trustee, with
respect to the Securities of such series, providad
(1) such direction shall not be in conflict withyamule of law or with this Indenture,
(2) the Trustee may take any other action deemeyglepiby the Trustee which is not inconsistent \sithh direction, and
(3) such direction is not unduly prejudicial to tights of other Holders.

SECTION 5.13 Waiver of Past Defaults.

The Holders of not less than a majority in printgaount of the Outstanding Securities of any sem@y on behalf of the Holders of all
the Securities of such series waive any past defi@aéunder with respect to such series and itsezprences, except a default

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

(2) in respect of a covenant or provision hereoicWhunder Article Nine cannot be modified or ameshdéthout the consent of the
Holder of each Outstanding Security of such seféected.
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Upon any such waiver, such default shall ceaseigt, @nd any Event of Default arising therefroralshe deemed to have been cured, for
every purpose of this Indenture; but no such wasbel extend to any subsequent or other defauthpair any right consequent thereon.

SECTION 5.14 Undertaking for Costs.

All parties to this Indenture agree, and each Hotde@ny Security by acceptance thereof shall leerdsl to have agreed, that any court
may in its discretion require, in any suit for grgorcement of any right or remedy under this Iidex) or in any suit against the Trustee for
any action taken, suffered or omitted by it as #esthe filing by any party litigant in such soitan undertaking to pay the costs of such suit,
and that such court may in its discretion assessoreable costs, including reasonable attorneys; Bgainst any party litigant in such suit,
having due regard for the merits and good faitthefclaims or defenses made by such party litigauttthe provisions of this Section shall not
apply to any suit instituted by the Company, to aunif instituted by the Trustee, to any suit ing&t by any Holder or group of Holders,
holding in the aggregate more than 10% in the gral@mount of the Outstanding Securities of ameseor any suit instituted by any Holder
for the enforcement of the payment of the princigfaor premium, if any) or interest on any Segudh or after the Stated Maturity or
Maturities expressed in such Security (or, in thgecof redemption, on or after the Redemption Date)

SECTION 5.15 Waiver of Usury, Stay or Extension kaw

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgeny usury, stay or extension law wherever erthatew or at any time hereafter in force,
which may affect the covenants or the performarig¢bis Indenture; and the Company (to the exteat ithmay lawfully do so) hereby
expressly waives all benefit or advantage of arphdaw and covenants that it will not hinder, deteympede the execution of any power
herein granted to the Trustee, but will suffer pednit the execution of every such power as thougbuch law had been enacted.

ARTICLE SIX
THE TRUSTEE
SECTION 6.01 Certain Duties and Responsibilities.
(a) Except during the continuance of an Event dbDlg,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture, and no implied
covenants or obligations shall be read into thikehture against the Trustee; and

(2) in the absence of bad faith on its part, thesf@e may conclusively rely, as to the truth ofstatements and the correctness of the
opinions expressed therein, upon certificates ariops furnished to the Trustee and conforminchrequirements of this Indenture; but in
case of any such certificates or opinions whiclaby provision hereof are specifically required éoftirnished to the Trustee, the Trustee shall
be under a duty to examine the same to determim¢h@&hor not they conform to the requirements i tidenture.

(b) In case an Event of Default with respect tousigies of a particular series shall have occuaed is continuing, the Trustee shall
exercise with respect to the Securities of suciesauch of the rights and powers vested in ity lIndenture, and use the same degree of ca
and skill in their exercise, as a prudent man wewxiercise or use under the circumstances in theumof his own affairs.

(c) No provision of this Indenture shall be conettio relieve the Trustee from liability for its owmegligent action, its own negligent
failure to act, or its own willful misconduct, exutethat:
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(1) this Subsection shall not be construed to ltheteffect of Subsection (a) of this Section;

(2) the Trustee shall not be liable for any ermojudgment made in good faith by a Responsibled@fii unless it shall be proved that
the Trustee was negligent in ascertaining the pemtifacts;

(3) the Trustee shall not be liable with respecny action taken or omitted to be taken by itaodjfaith in accordance with the
direction of the Holders of a majority in princip@hount of the Outstanding Securities of any segkding to the time, method and place of
conducting any proceeding for any remedy availédbkle Trustee, or exercising any trust or powerf@sed upon the Trustee, under this
Indenture with respect to the Securities of suctespand

(4) no provision of this Indenture shall require ffrustee to expend or risk its own funds or otl@wncur any financial liability in
the performance of any of its duties hereundein tihhe exercise of any of its rights or powerghére shall be reasonable grounds for believin
that repayment of such funds or adequate indenagigynst such risk or liability is not reasonablgwasd to it.

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

SECTION 6.02 Notice of Defaults.

Within 90 days after the occurrence of any defaateunder known to the Trustee with respect t@twurities of any series, the Trustee
shall transmit by mail to all Holders of Securit@fssuch series, as their names and addressesrapplea Security Register, notice of such
default hereunder, unless such default shall haea lsured or waived; provided, however, that, eixicefhe case of a default in the payment o
the principal of (or premium, if any) or interest any Security of such series or in the paymeiatngfsinking fund installment with respect to
Securities of such series, the Trustee shall beegied in withholding such notice if and so longlesboard of directors, the executive
committee or a trust committee of directors or Resgble Officers of the Trustee in good faith detiere that the withholding of such notice is
in the interests of the Holders of Securities afsseries; and provided, further, that in the cdsany default of the character specified in
clauses (3) or (4) of the third paragraph of Seci®1 with respect to Securities of such seriessuth notice to Holders shall be given until at
least 30 days after the occurrence thereof. Foptingose of this Section, the term “defautttans any event which is, or after notice or lay:
time or both would become, a default with respe@écurities of such series.

Before the Trustee acts or refrains from actingay require an Officerertificate or an Opinion of Counsel or both. Theskee will no
be liable for any action it takes or omits to takegood faith in reliance on such Officers’ Cerddte or Opinion of Counsel. The Trustee may
consult with counsel and the written advice of sootinsel or any Opinion of Counsel will be full asminplete authorization and protection
from liability in respect of any action taken, @réd or omitted by it hereunder in good faith andeliance thereon.

The Trustee shall not be deemed to have noticaeytlafault or Event of Default unless a Respondiifficer of the Trustee has actual
knowledge thereof or unless written notice of amgrd which is in fact such a default is receivedaldfyesponsible Officer of the Trustee at the
Corporate Trust Office of the Trustee, and sucliceaeferences the Notes and this Indenture.

SECTION 6.03 Certain Rights of Trustee.

Subject to the provisions of Section 6.01:

(1) the Trustee may rely and shall be protecteatting or refraining from acting upon any resolatioertificate, statement,

instrument, opinion, report, notice, request, ditt consent, order, bond, debenture, note, @higience of indebtedness or other paper or
document believed by it to be genuine and to haenIsigned or presented by the proper party oiegart
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(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypRequest or Company
Order, and any resolution of the Board of Directdrall be sufficiently evidenced by a Board Resohyt

(3) whenever in the administration of this Indestthe Trustee shall deem it desirable that a maétgroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfggalyi prescribed) may, in the absence of
bad faith on its part, rely upon an Officers’ Cictte;

(4) the Trustee may consult with counsel of itesgébn and the advice of such counsel or any OpinicCounsel shall be full and
complete authorization and protection in respectryf action taken, suffered or omitted by it hed®rrin good faith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig tndenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offer¢ded@ rustee security or indemnity reasonably
satisfactory to the Trustee against the costs,resgeeand liabilities which might be incurred bynitompliance with such request or direction;

(6) the Trustee shall not be bound to make anysiiyation into the facts or matters stated in asplution, certificate, statement,
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if the
Trustee shall determine to make such further iygoiirinvestigation, it shall be entitled to examthe books, records and premises of the
Company, personally or by agent or attorney astie cost of the Company and shall incur no ligbdr additional liability of any kind by
reason of such inquiry or investigation;

(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on e @f any agent or attorney appointed with
due care by it hereunder;

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

(9) the Trustee shall not be deemed to have nofie@y default or Event of Default unless a Resiiafficer of the Trustee has
actual knowledge thereof of unless written notitary event which is in fact such a default is reeg by a Responsible Officer of the Trustee
at the Corporate Trust Office of the Trustee, amthshotice references the Securities and this iudenunless the Trustee has received notice
of such default or Event of Default pursuant toteec10.04 hereof;

(10) the rights, privileges, protections, immurstand benefits given to the Trustee, includinghauit limitation, its right to be
indemnified, are extended to, and shall be enfdileday, the Trustee in each of its capacities heter;

(11) the Trustee may request that the Companyetedim Officers’ Certificate setting forth the naneésndividuals and/or titles of
officers authorized at such time to take speciéietions pursuant to this Indenture, which Offic&sttificate may be signed by any person
authorized to sign an Officers’ Certificate, indiugl any person specified as so authorized in anly sartificate previously delivered and not
superseded;

33




(12) anything in this Indenture notwithstandingnimevent shall the Trustee be liable for spedaidirect, punitive or consequential
loss or damage of any kind whatsoever (includingnmt limited to loss of profit), even if the Tresthas been advised as to the likelihood of
such loss or damage and regardless of the forrotioing and

(13) the Trustee shall not be responsible or lifdmeany failure or delay in the performance ofatdigations under this Indenture
arising out of or caused, directly or indirectly, dircumstances beyond its control, including, withlimitation, acts of God; earthquakes; fire;
flood; terrorism; wars and other military disturicas; sabotage; epidemics; riots; interruptionss tmsmalfunctions of utilities, computer
(hardware or software) or communication servicay;act or provision of any present of future lawegulation or governmental authority, the
unavailability of the Federal Reserve Bank wirgadex or other wire; accidents; labor disputess aétcivil or military authority and
governmental action.

SECTION 6.04 Not Responsible for Recitals or Isgganf Securities.

The recitals contained herein and in the Securigiesept the Trustee’s certificates of authenticatshall be taken as the statements of the
Company, and neither the Trustee nor any Autheimigagent assumes any responsibility for theireciess. The Trustee makes no
representations as to the validity or sufficientyhis Indenture or of the Securities. Neither Tirastee nor any Authenticating Agent shall be
accountable for the use or application by the Comud Securities or the proceeds thereof.

SECTION 6.05 May Hold Securities.

The Trustee, any Authenticating Agent, any Payig@®, any Security Registrar or any other ageth@Company, in its individual or
any other capacity, may become the owner or pledf&ecurities and, subject to Sections 6.08 ah8,6nay otherwise deal with the Comp
with the same rights it would have if it were nou3tee, Authenticating Agent, Paying Agent, SeglRiegistrar or such other agent.

SECTION 6.06 Money Held in Trust.

Money held by the Trustee in trust hereunder negdb@ segregated from other funds except to theneéxeéquired by law. The Trustee
shall be under no liability for interest on any ragnieceived by it hereunder except as otherwiseeabin writing with the Company.

SECTION 6.07 Compensation and Reimbursement.
The Company agrees

(1) to pay to the Trustee from time to time suchpensation as shall be agreed in writing betweerCitmpany and the Trustee foi
services rendered by it hereunder (which compemsatiall not be limited by any provision of lawrggard to the compensation of a trustee o
an express trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealonable expenses, disbursement:
and advances incurred or made by the Trustee nr@aoce with any provision of this Indenture (irtthg the reasonable compensation ant
expenses and disbursements of its agents and dpunsept any such expense, disbursement or advasimay be attributable to its
negligence, willful misconduct or bad faith; and

(3) to indemnify each of the Trustee and any predsar Trustee and their officers, agents, dire@odsemployees for, and to hold
them harmless against, any and all loss, liabilgmage, claim or expense, including taxes (otiear taxes based on the income of the Tru
incurred without negligence, willful misconducthmad faith on its part, arising out of or in connectwith the acceptance or administration of
the trust or trusts hereunder, including the castsexpenses of defending itself against any cfainether against the Company, a Holder or
any other Person) or liability in connection wittetexercise or performance of any of its powermduties hereunder or in connection with
enforcing the Provisions of this Section 6.07.
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The Trustee shall have a lien prior to the Se@gsiéis to all property and funds held by it hereufaleany amount owing it or any
predecessor Trustee pursuant to this Section 6xX@ept with respect to funds held in trust for leaefit of the Holders of particular Securities.

When the Trustee incurs expenses or renders ssivia®nnection with an Event of Default specifie@ection 5.01(5) or Section 5.01(
the expenses (including the reasonable chargesxpahses of its counsel) and the compensatioméosdrvices are intended to constitute
expenses of administration under any applicablefadr State bankruptcy, insolvency or other simihw.

The provisions of this Section shall survive therti@ation of this Indenture.
SECTION 6.08 Conflicting Interests.

If the Trustee has or shall acquire a conflictingrest within the meaning of the Trust Indentuog, he Trustee shall either eliminate s
interest or resign, to the extent and in the mapnavided by, and subject to the provisions of, Thest Indenture Act and this Indenture.

SECTION 6.09 Corporate Trustee Required; Eligipilit

There shall at all times be one (and only one) fBeibiereunder with respect to the Securities di sades, which may be Trustee
hereunder for Securities of one or more other sefach Trustee shall be a Person that is eligibpisuant to the Trust Indenture Act to act as
such, and has a combined capital and surplusleést $50,000,000. If any such Person publishexrtepf condition at least annually, purst
to law or to the requirements of its supervisinggamining authority, then for the purposes of 8gstion and to the extent permitted by the
Trust Indenture Act, the combined capital and sugif such Person shall be deemed to be its coshlogygtal and surplus as set forth in its
most recent report of condition so published. iy time the Trustee with respect to the Secsrifeany series shall cease to be eligible in
accordance with the provisions of this Sectioshdll resign immediately in the manner and withdffect hereinafter specified in this Article.

SECTION 6.10 Resignation and Removal; Appointmédi8uccessor.

(a) No resignation or removal of the Trustee an@moointment of a successor Trustee pursuantgdittiicle shall become effective until
the acceptance of appointment by the successoteErusaccordance with the applicable requiremeh&ection 6.11.

(b) The Trustee may resign at any time with respettie Securities of one or more series by givimigten notice thereof to the Company.
If the instrument of acceptance by a successortdeugquired by Section 6.11 shall not have beéweded to the Trustee within 30 days after
the giving of such notice of resignation, the ragig Trustee may petition, at the expense of the@amy, any court of competent jurisdiction
for the appointment of a successor Trustee withaeisto the Securities of such series.

(c) The Trustee may be removed at any time witheetsto the Securities of any series by Act ofileéders of a majority in principal
amount of the Outstanding Securities of such sedielsvered to a Responsible Officer of the Trusted to the Company. If the instrument of
acceptance by a successor Trustee shall not havedativered to the Trustee within 30 days aftergiving of such notice of removal, the
Trustee being removed may petition, at the expehfiee Company, any court of competent jurisdicfionthe appointment of a successor
Trustee with respect to the Securities of sucleseri

(d) If at any time:
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(1) the Trustee shall fail to comply with Sectio@® after written request therefor by the Companlgyoany Holder who has been a
bona fide Holder of a Security for at least six s or

(2) the Trustee shall cease to be eligible undeti®@e6.09 and shall fail to resign after writteaquest therefor by the Company or by
any such Holder, or

(3) the Trustee shall become incapable of actinghail be adjudged a bankrupt or insolvent or aiwetr of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or ®pitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation, thémany such case, (A) the Company by a Board Résalmay remove the Trustee with respect
to all Securities, or (B) subject to Section 5.44y Holder who has been a bona fide Holder of ausgdor at least six months may, on behalf
of himself and all others similarly situated, petitany court of competent jurisdiction for the @ral of the Trustee with respect to all
Securities and the appointment of a successordeust Trustees.

(e) If the Trustee shall resign, be removed or beccapable of acting, or if a vacancy shall oéouhe office of Trustee for any cause,
with respect to the Securities of one or more setfee Company, by a Board Resolution, shall pronggpoint a successor Trustee or Trustee
with respect to the Securities of that or thoséesd(it being understood that any such successwmtde may be appointed with respect to the
Securities of one or more or all of such seriestaatiat any time there shall be only one Trustitle mespect to the Securities of any particular
series) and shall comply with the applicable rezmients of Section 6.11. If, within one year aftetsresignation, removal or incapability, or
the occurrence of such vacancy, a successor Trw#feeespect to the Securities of any series dk@bippointed by Act of the Holders of a
majority in principal amount of the Outstanding Seties of such series delivered to the Companythadetiring Trustee, the successor
Trustee so appointed shall, forthwith upon its ataece of such appointment in accordance with fipliGable requirements of Section 6.11,
become the successor Trustee with respect to theises of such series and to that extent superti@elsuccessor Trustee appointed by the
Company. If no successor Trustee with respectadstrurities of any series shall have been so afgabby the Company or the Holders and
accepted appointment in the manner required byide6t11, any Holder who has been a bona fide Halfla Security of such series for at
least six months may, on behalf of himself andtikers similarly situated, petition any court ofrgmetent jurisdiction for the appointment of a
successor Trustee with respect to the Securitissaf series.

(f) The Company shall give notice of each resigmatind each removal of the Trustee with respeitteé@ecurities of any series and each
appointment of a successor Trustee with respeatiet&ecurities of any series to all Holders of &ides of such series in the manner provided
in Section 1.06. Each notice shall include the nafitbe successor Trustee with respect to the 8muof such series and the address of its
Corporate Trust Office.

The provisions of this Section shall survive therti@ation of this Indenture.
SECTION 6.11 Acceptance of Appointment by Successor

(a) In case of the appointment hereunder of a ssocd rustee with respect to all Securities, egegh successor Trustee so appointed
shall execute, acknowledge and deliver to the Camppad to the retiring Trustee an instrument adoguch appointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor Trusteeputihny further act, deed or conveyance,
shall become vested with all the rights, powerssttr and duties of the retiring Trustee; but, @rdguest of the Company or the successor
Trustee, such retiring Trustee shall, upon payroéits charges (including fees and expenses @fgents and counsel), execute and deliver ar
instrument transferring to such successor Trudtébearights, powers and trusts of the retiringi§tee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder.
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(b) In case of the appointment hereunder of a sstrelrustee with respect to the Securities ofasmaore (but not all) series, the
Company, the retiring Trustee and each successstde with respect to the Securities of one or reeries shall execute and deliver an
indenture supplemental hereto wherein each suacg&ssstee shall accept such appointment and wHirkHall contain such provisions as s
be necessary or desirable to transfer and confirrartd to vest in, each successor Trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssoc@sustee relates, (2) if the retiring Trustee
is not retiring with respect to all Securities, Islsantain such provisions as shall be deemed sacg®r desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trustéh respect to the Securities of that or thoseesasis to which the retiring Trustee is not retiring
shall continue to be vested in the retiring Trusée® (3) shall add to or change any of the prowssiof this Indenture as shall be necessary to
provide for or facilitate the administration of ttrasts hereunder by more than one Trustee, ighginlerstood that nothing herein or in such
supplemental indenture shall constitute such Tesste-trustees of the same trust and that eachTsustee shall be trustee of a trust or trusts
hereunder separate and apart from any trust dsth@seunder administered by any other such Truatetupon the execution and delivery of
such supplemental indenture the resignation or vaihuf the retiring Trustee shall become effectivéhe extent provided therein and each
such successor Trustee, without any further aet] @& conveyance, shall become vested with altigfes, powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those series to which the appointment ofisuccessor Trustee relates; but, on requ
the Company or any successor Trustee, such refiringtee shall, upon payment of fees and experisesagents and counsel, duly assign,
transfer and deliver to such successor Trustqa@tlerty and money held by such retiring Trusteedreder with respect to the Securities of
that or those series to which the appointment ofi®uccessor Trustee relates.

(c) Upon request of any such successor Truste&; ahgpany shall execute any and all instrumentsriore fully and certainly vesting in
and confirming to such successor Trustee all sigtts; powers and trusts referred to in the firstecond preceding paragraph, as the case
be.

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

SECTION 6.12 Merger, Conversion, Consolidation accssion to Business.

Any Person into which the Trustee may be mergezboverted or with which it may be consolidatedany Person resulting from any
merger, conversion or consolidation to which thestee shall be a party, or any Person succeedialfydo substantially all the corporate trust
business of the Trustee, shall be the succesgsbedfrustee hereunder, provided such Person shaliierwise qualified and eligible under this
Article, without the execution or filing of any papor any further act on the part of any of thdiparereto. In case any Securities shall have
been authenticated, but not delivered, by the €ruien in office, any successor by merger, cofwer® consolidation to such authenticating
Trustee may adopt such authentication and delheeSecurities so authenticated with the same edffedtsuch successor Trustee had itself
authenticated such Securities.

SECTION 6.13 Preferential Collection of Claims AggiCompany.

If and when the Trustee shall be or become a areditthe Company (or any other obligor upon theusiéies), the Trustee shall be subj
to the provisions of the Trust Indenture Act regagdhe collection of claims against the Companyafoy such other obligor).
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SECTION 6.14 Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agemk@ents with respect to one or more series of Stesnivhich shall be authorized to
on behalf of the Trustee to authenticate Secunitiesich series issued upon original issue and egohange, registration of transfer or partial
redemption thereof or pursuant to Section 3.06,%eclrities so authenticated shall be entitletiédoenefits of this Indenture and shall be \
and obligatory for all purposes as if authenticdigdhe Trustee hereunder. Wherever reference @enmathis Indenture to the authentication
and delivery of Securities by the Trustee or thestee’s certificate of authentication, such refeeeshall be deemed to include authentication
and delivery on behalf of the Trustee by an Autivating Agent and a certificate of authenticatice@uted on behalf of the Trustee by an
Authenticating Agent. Each Authenticating Agentlsha acceptable to the Company and shall atraksi be a corporation organized and d
business under the laws of the United States ofrimeany State thereof or the District of Columlaiathorized under such laws to act as
Authenticating Agent, having a combined capital antplus of not less than $50,000,000 and subjestipervision or examination by Federal
or State authority. If such Authenticating Agenblishes reports of condition at least annually spant to law or to the requirements of said
supervising or examining authority, then for thegmses of this Section, the combined capital amglss of such Authenticating Agent shall
deemed to be its combined capital and surplustdersle in its most recent report of condition agbfished. If at any time an Authenticating
Agent shall cease to be eligible in accordance thighprovisions of this Section, such Authentiocgtgent shall resign immediately in the
manner and with the effect specified in this Sectio

Any Person into which an Authenticating Agent maynberged or converted or with which it may be ctidated, or any Person resulting
from any merger, conversion or consolidation toahtsuch Authenticating Agent shall be a party,ror person succeeding to all or
substantially all of the corporate agency or coapmtrust business of an Authenticating Agent,Isiwadtinue to be an Authenticating Agent,
provided such Person shall be otherwise eligibleurthis Section, without the execution or filingamy paper or any further act on the part of
the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee andhte Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aemlticating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBiction, the Trustee may appoint a successor Atitiadéing Agent which shall be acceptabli
the Company and shall give notice of such appointrimethe manner provided in Section 1.06 to alldées of Securities of the series with
respect to which such Authenticating Agent wilhaerAny successor Authenticating Agent upon acee@af its appointment hereunder shall
become vested with all the rights, powers and duiféts predecessor hereunder, with like effedf agginally named as an Authenticating
Agent. No successor Authenticating Agent shall iygoanted unless eligible under the provisions &f Bection.

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

If an appointment with respect to one or more sasganade pursuant to this Section, the Secunfissich series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternative certificate oftaritication in the following form:

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

As Trustee
By ,
As Authenticating Ager

By

Authorized Signator
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ARTICLE SEVEN
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY
SECTION 7.01 Company to Furnish Trustee Names atdtésses of Holders.
The Company will furnish or cause to be furnishethe Trustee

(1) semi-annually, not later than 10 calendar adtex each Regular Record Date in each year, foligach series of Securities, in
such form as the Trustee may reasonably requitheofiames and addresses of the Holders of Sesunitisuch series as of the preceding
Regular Record Date, and

(2) at such other times as the Trustee may reguesgiting, within 30 days after the receipt by tGempany of any such request, a list
of similar form and content as of a date not mbent15 days prior to the time such list is furnghexcluding from any such list names and
addresses received by the Trustee in its capaxi8eaurity Registrar.

SECTION 7.02 Preservation of Information; Commuharss to Holders.

The Trustee shall preserve, in as current a forie Bsasonably practicable, the names and addresstdders contained in the most
recent list furnished to the Trustee as provide8eanotion 7.01 and the names and addresses of daktmrived by the Trustee in its capacity as
Security Registrar. The Trustee may destroy amyuisished to it as provided in Section 7.01 upeceipt of a new list so furnished.

The rights of Holders to communicate with other dtobk with respect to their rights under this Indembor under the Securities, and the
corresponding rights and privileges of the Trussiall be as provided by the Trust Indenture Act.

Every Holder of Securities, by receiving and hofgthe same, agrees with the Company and the Trthseaeither the Company nor the
Trustee nor any agent of either of them shall e Aecountable by reason of any disclosure of mfion as to names and addresses of
Holders made pursuant to the Trust Indenture Act.

SECTION 7.03 Reports by Trustee.

(a) Within 60 days after May 15 of each year comaranwith the year 20__, the Trustee shall tran&yitmail to all Holders of Securities
of each series, as their names and addresses appleaiSecurity Register, and to any other Perspasified in Section 313(c) of the Trust
Indenture Act, a brief report dated as of such Mayin accordance with, and to the extent requirgdker, Section 313 of the Trust Indenture
Act.

(b) A copy of each such report shall, at the tihseuzh transmission to Holders, be filed by thestee with each stock exchange upon
which the Securities of any series are listed, WithCommission and with the Company. The Compaitiyhatify the Trustee when the
Securities of any series are listed on any stockange.

SECTION 7.04 Reports by Company.
The Company shall file with the Trustee and the @ssion, and transmit to Holders, such informat@oguments and other reports, and
such summaries thereof, as may be required pursuéme Trust Indenture Act at the times and inrtteaner provided pursuant to such Act;

provided that any such information, documents pores required to be filed with the Commission prargt to Section 13 or 15(d) of the
Exchange Act shall be filed with the Trustee withBdays after the same is so required to be fifigld the Commission.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’receipt of such sh:
not constitute constructive notice of any inforroatcontained therein or determinable from informaitontained therein, including the
Company’s compliance with any of its covenants tieder (as to which the Trustee is entitled to exdglusively on Officers’ Certificates).

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E
SECTION 8.01 Company May Consolidate, Etc., OnlyCantain Terms.

The Company shall not consolidate with or merge arty other Person or convey, transfer or leag@ratgerties and assets substantially a
an entirety to any Person, and the Company shajp@mnit any Person to consolidate with or merdge the Company or convey, transfer or
lease its properties and assets substantially astiety to the Company, unless:

(1) in case the Company shall consolidate with erga into another Person or convey, transfer cel@a properties and assets
substantially as an entirety to any Person, thedPeformed by such consolidation or into which@wempany is merged or the Person which
acquires by conveyance or transfer, or which ledbegproperties and assets of the Company sulzshagis an entirety shall be a corporation,
partnership or trust, shall be organized and walkdisting under the laws of the United States ofedica, any State thereof or the District of
Columbia and shall expressly assume, by an indestupplemental hereto, executed and deliverecetditistee, in form satisfactory to the
Trustee, the due and punctual payment of the pahaf and any premium and interest on all the Bees and the performance or observance
of every covenant of this Indenture on the pathefCompany to be performed or observed;

(2) immediately after giving effect to such trarnsac and treating any indebtedness which becomedbbgation of the Company or
any Subsidiary as a result of such transactioraamy been incurred by the Company or such Subwgidiethe time of such transaction, no
Event of Default, and no event which, after noticéapse of time or both, would become an Everdefault, shall have happened and be
continuing; and

(3) the Company has delivered to the Trustee ait@$ Certificate and an Opinion of Counsel, esfgting that such consolidation,
merger, conveyance, transfer or lease and, if plsmental indenture is required in connection sitlch transaction, such supplemental
indenture comply with this Article and that all ctitions precedent herein provided for relatinguotstransaction have been complied with.

SECTION 8.02 Successor Substituted.

Upon any consolidation of the Company with, or neergf the Company into, any other Person or anyegance, transfer or lease of the
properties and assets of the Company substandiglan entirety in accordance with Section 8.01stleeessor Person formed by such
consolidation or into which the Company is mergetbovhich such conveyance, transfer or lease @enséall succeed to, and be substituted
for, and may exercise every right and power of Goenpany under this Indenture with the same e#edf such successor Person had been
named as the Company herein, and thereafter, exctye case of a lease, the predecessor Persbhiahalieved of all obligations and
covenants under this Indenture and the Securities.

40




ARTICLE NINE
SUPPLEMENTAL INDENTURES
SECTION 9.01 Supplemental Indentures Without ConséHhlolders.

Without the consent of any Holders, the Companyemwauthorized by a Board Resolution, and the Teysteany time and from time to
time, may enter into one or more indentures suppfeai hereto, in form satisfactory to the Trusteeany of the following purposes:

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

(2) to add to the covenants of the Company fobmeefit of the Holders of all or any series of Séms (and if such covenants are to
be for the benefit of less than all series of Sigiesy stating that such covenants are expresshghiacluded solely for the benefit of such
series) or to surrender any right or power heremferred upon the Company; or

(3) to add any additional Events of Default for benefit of the Holders of all or any series of @étes (and if such additional Events
of Default are to be for the benefit of less thliseries of Securities, stating that such addaldevents of Default are expressly being includec
solely for the benefit of such series); or

(4) to add to or change any of the provisions &f thdenture to such extent as shall be necessaqgrmit or facilitate the issuance of
Securities in bearer form, registrable or not reegise as to principal, and with or without intdresupons, or to permit or facilitate the issuanc
of Securities in uncertificated form; or

(5) to add to, change or eliminate any of the miovis of this Indenture in respect of one or merées of Securities, provided that ¢
such addition, change or elimination (A) shall heit(i) apply to any Security of any series creggdr to the execution of such supplemental
indenture and entitled to the benefit of such imvi nor (i) modify the rights of the Holder ofyasuch Security with respect to such provisior
or (B) shall become effective only when there issnoh Security Outstanding; or

(6) to secure the Securities; or
(7) to establish the form or terms of Securitieaioy series as permitted by Sections 2.01 and 8r01,;

(8) to evidence and provide for the acceptancgpbatment hereunder by a successor Trustee wsffer to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessaryduige for or facilitate the administration of
the trusts hereunder by more than one Trusteey@nt$o the requirements of Section 6.11; or

(9) to cure any ambiguity, to correct or supplenamt provision herein which may be defective opmgistent with any other
provision herein, or to make any other provisioiithwespect to matters or questions arising urtaisrihdenture, provided that such action
pursuant to this clause (9) shall not adverselgcfthe interests of the Holders of Securitiesnyf series in any material respect.

SECTION 9.02 Supplemental Indentures with Conséhtodders.

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of each series affected by such
supplemental indenture, by Act of said Holderswazkd to the Company and the Trustee, the Compamgn authorized by a Board
Resolution, and the Trustee may enter into an inoleror indentures supplemental hereto for the gaef adding any provisions to or
changing in any manner or eliminating any of thevigions of this Indenture or of modifying in anyamner the rights of the Holders of
Securities of such series under this Indentpreyided, howeverthat no such supplemental indenture shall, withioe consent of the Holder
of each Outstanding Security affected thereby,
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(1) change the Stated Maturity of the principalarfany installment of principal of or interest @amy Security, or reduce the principal
amount thereof or the rate of interest thereomgrgaemium payable upon the redemption thereafeduce the amount of the principal of an
Original Issue Discount Security or any other Siéguvhich would be due and payable upon a declamati acceleration of the Maturity
thereof pursuant to Section 5.02, or change angeRiaPayment where, or the coin or currency inclwhany Security or any premium or
interest thereon is payable, or impair the rightsiitute suit for the enforcement of any suchrpagt on or after the Stated Maturity thereof
(or, in the case of redemption, on or after thedRgation Date), or

(2) reduce the percentage in principal amount ef@utstanding Securities of any series, the corefamhose Holders is required for
any such supplemental indenture, or the consewhote Holders is required for any waiver (of comptie with certain provisions of this
Indenture or certain defaults hereunder and tlarisequences) provided for in this Indenture, or

(3) modify any of the provisions of this Sectiomc8on 5.13 or Section 10.09, except to increagesanh percentage or to provide
certain other provisions of this Indenture canretrindified or waived without the consent of the ddwlof each Outstanding Security affected
thereby;provided, howeverthat this clause shall not be deemed to regbegebdnsent of any Holder with respect to changéisdmeferences
“the Trustee” and concomitant changes in this $aaind Section 10.09, or the deletion of this moyin accordance with the requirements of
Sections 6.11 and 9.01(8).

A supplemental indenture which changes or elimmatgy covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particulariess of Securities, or which modifies the rightstod Holders of Securities of such series with
respect to such covenant or other provision, sfeatleemed not to affect the rights under this Ihderof the Holders of Securities of any othel
series.

It shall not be necessary for any Act of Holderdenthis Section to approve the particular fornamy proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

SECTION 9.03 Execution of Supplemental Indentures.

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or the modifications thereby
of the trusts created by this Indenture, the Trustall be entitled to receive, and (subject tdiSe®.01) shall be fully protected in relying
upon, an Officer’s Certificate and an Opinion ofu@ieel stating that the execution of such suppleaté@mdenture is authorized or permitted by
this Indenture. The Trustee may, but shall notlilgyated to, enter into any such supplemental indenwhich affects the Trustee’s own rights
duties or immunities under this Indenture or otlisew
SECTION 9.04 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiacaccordance therewith, and such
supplemental indenture shall form a part of thideimture for all purposes; and every Holder of S&eartheretofore or thereafter authenticatec
and delivered hereunder shall be bound thereby.

SECTION 9.05 Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuatigo®rticle shall conform to the requirements df ffrust Indenture Act.
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SECTION 9.06 Reference in Securities to Supplenhémdzntures.

Securities of any series authenticated and delivafter the execution of any supplemental indenpuirsuant to this Article may, and shall
if required by the Trustee, bear a notation in fapproved by the Trustee as to any matter providiesh such supplemental indenture. If the
Company shall so determine, new Securities of angs so modified as to conform, in the opinionthaf Trustee and the Company, to any
supplemental indenture may be prepared and exebytdte Company and authenticated and deliverdtidyrustee in exchange for
Outstanding Securities of such series.

SECTION 9.07 Notice to Holders

After any supplemental indenture under this Artiséeome effective, the Company shall mail to thédelis a notice briefly describing
such supplemental Indentugapvided, howeverthat the failure to give such notice to all Hakleor any defect therein, shall not impair or
affect the validity of such supplemental indenture.

ARTICLE TEN
COVENANTS
SECTION 10.01 Payment of Principal, Premium andrist.

The Company covenants and agrees for the benedfdaf series of Securities that it will duly anchgtually pay the principal of and any
premium and interest on the Securities of thaesdr accordance with the terms of the Securitieisthis Indenture.

SECTION 10.02 Maintenance of Office or Agency.

(a) The Company will maintain in each Place of Pegtrfor any series of Securities an office or agemieere Securities of that series may
be presented or surrendered for payment, whereiBeswf that series may be surrendered for regisih of transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentmay be served. The Company will ¢
prompt written notice to the Trustee of the locatiand any change in the location, of such officagency. If at any time the Company shall
fail to maintain any such required office or agencghall fail to furnish the Trustee with the aglsl thereof, such presentations, surrenders,
notices and demands may be made or served at tipei@te Trust Office of the Trustee, and the Cormggdeereby appoints the Trustee as its
agent to receive all such presentations, surrendetises and demands.

(b) The Company may also from time to time desigrmate or more other offices or agencies where ¢eeir8ies of one or more series
may be presented or surrendered for any or all pughoses and may from time to time rescind susligdationsprovided, howeverthat no
such designation or rescission shall in any marglgve the Company of its obligation to maintamcdfice or agency in each Place of
Payment for Securities of any series for such pggpoThe Company will give prompt written noticghte Trustee of any such designation or
rescission and of any change in the location ofsargh other office or agency.

SECTION 10.03 Money for Securities Payments to Bé&lhh Trust.
If the Company shall at any time act as its ownifguAgent with respect to any series of Securititesjll, on or before each due date of
the principal of or any premium or interest on afithe Securities of that series, segregate andiihdrust for the benefit of the Persons

entitled thereto a sum sufficient to pay the ppatiand any premium and interest so becoming dtiesueh sums shall be paid to such Per:
or otherwise disposed of as herein provided andprdimptly notify the Trustee of its action or faié so to act.
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Whenever the Company shall have one or more Paygrats for any series of Securities, it will, prioreach due date of the principal of
or any premium or interest on any Securities of sesies, deposit with a Paying Agent a sum suffitto pay such amount, such sum to be
as provided by the Trust Indenture Act, and (untessh Paying Agent is the Trustee) the Companypsdmptly notify the Trustee of its acti
or failure so to act.

The Company will cause each Paying Agent for amgs®f Securities other than the Trustee to exeant deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Béstion, that such Paying Agent will (1)
comply with the provisions of the Trust Indenturet Applicable to it as a Paying Agent and (2) dythre continuance of any default by the
Company (or any other obligor upon the Securitighat series) in the making of any payment in eespf the Securities of that series, upon
the written request of the Trustee, forthwith paytte Trustee all sums held in trust by such Paiggnt for payment in respect of the
Securities of that series.

The Company may at any time, for the purpose diabitg the satisfaction and discharge of this Itdenor for any other purpose, pay, or
by Company Order direct any Paying Agent to payhé&Trustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as tipmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of or a
premium or interest on any Security of any serfasr@maining unclaimed for two years after suchqgpal, premium or interest has become
due and payable shall be paid to the Company onp@oynRequest, or (if then held by the Company)l dfeatlischarged from such trust; and
the Holder of such Security shall thereafter, asmsecured general creditor, look only to the Camydar payment thereof, and all liability of
the Trustee or such Paying Agent with respect th $tust money, and all liability of the Companytastee thereof, shall thereupon cease;
provided, howeve, that the Trustee or such Paying Agent, beforadoequired to make any such repayment, may axpense of the
Company cause to be published once, in a newspaéished in the English language, customarily jsligld on each Business Day and of
general circulation in the Borough of Manhattane ity of New York, notice that such money remainslaimed and that, after a date
specified therein, which shall not be less thanl®gs from the date of such publication, any unatairhalance of such money then remaining
will be repaid to the Company.

SECTION 10.04 Statement by Officers as to Default.

The Company will deliver to the Trustee, within 1®4ys after the end of each fiscal year of the Gowigending after the date hereof, an
Officers’ Certificate, stating whether or not t@thest knowledge of the signers thereof the Comjzaimydefault in the performance and
observance of any of the terms, provisions anditiong of this Indenture (without regard to anyipdrof grace or requirement of notice
provided hereunder) and, if the Company shall bdeiiault, specifying all such defaults and the reafnd status thereof of which they may
have knowledge.

The Company shall deliver to the Trustee, as segoasible and in any event within five days atterCompany becomes aware of the
occurrence of any Event of Default or an event Whieith notice or the lapse of time or both, wootthstitute an Event of Default, an Officers’
Certificate setting forth the details of such EvehbDefault or default and the action which the Qamy proposes to take with respect thereto.

SECTION 10.05 Existence.
Subject to Article Eight, the Company will do ousa to be done all things necessary to preserv&eaqlin full force and effect its
corporate existence and the rights (charter andtetg) and franchises of the Compapyovided, howeverthat the Company shall not be

required to preserve any such right or franchiskefBoard of Directors shall determine that thesprvation thereof is no longer desirable in
the conduct of the business of the Company andtltedbss thereof is not disadvantageous in angmadtespect to the Holders.
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SECTION 10.06 Maintenance of Properties.

The Company will cause all properties used or usefthe conduct of its business or the businesangfSubsidiary to be maintained and
kept in good condition, repair and working orded anpplied with all necessary equipment and wilisgato be made all necessary repairs,
renewals, replacements, betterments and improventiesteof, all as in the judgment of the Company benecessary so that the business
carried on in connection therewith may be properly advantageously conducted at all tinmesyided, howeveythat nothing in this Section
shall prevent the Company from discontinuing therafion or maintenance of any of such propertissi¢h discontinuance is, in the judgment
of the Company, desirable in the conduct of itdress or the business of any Subsidiary and natldantageous in any material respect to th
Holders.

SECTION 10.07 Payment of Taxes and Other Claims.

The Company will pay or discharge or cause to li& padischarged, before the same shall becomaglednt, (1) all taxes, assessments
and governmental charges levied or imposed upo@tmepany or any Subsidiary or upon the income,ijgrof property of the Company or
any Subsidiary, and (2) all lawful claims for laporaterials and supplies which, if unpaid, mightdy become a lien upon the property of the
Company or any Subsidiargrovided, howeverthat the Company shall not be required to pagisrharge or cause to be paid or discharged
any such tax, assessment, charge or claim whoserdanapplicability or validity is being contestedgood faith by appropriate proceedings.

SECTION 10.08 Limitation Upon Disposition of StogkPrincipal Subsidiary Bank.

So long as any of the Securities shall be outstandieither the Company nor any Subsidiary willcgpt to the Company or an
Intermediate Subsidiary) sell, assign, transfeanga security interest in or otherwise disposanyf shares of, securities convertible into, or
options, warrants or rights to subscribe for orcpase shares of, Voting Stock (other than directpralifying shares) of any Principal
Subsidiary Bank, nor will the Company or any Intediate Subsidiary permit any Principal SubsidiaanBto issue (except to the Compan’
an Intermediate Subsidiary) any shares of, or #&siconvertible into, or options, warrants ortigto subscribe for or purchase shares of,
Voting Stock of such Principal Subsidiary Bank @tkhan directors’ qualifying shares) nor will tBempany permit any Intermediate
Subsidiary that owns any shares of, or securitiesertible into, or options, warrants or rightsstdoscribe for or purchase shares of, Voting
Stock of any Principal Subsidiary Bank to ceasleg@n Intermediate Subsidiary, except that the Gmypr an Intermediate Subsidiary may
make any such sale, assignment, transfer, or gfansecurity interest or other disposition (AJ@j fair market value on the date thereof, as
determined by the Board of Directors of the Comp@wlyich determination shall be conclusive), andlewiced by a duly adopted resolution
thereof, and (ii) in each such case, after givifigot thereto, the Company and any one or morerimdiate Subsidiaries will own at least 80%
of the Voting Stock of the Principal Subsidiary Rahen issued and outstanding free and clear okanyrity interest or (B) in compliance w
an order of a court or regulatory authority of catemt jurisdiction. Notwithstanding the foregoiagPrincipal Subsidiary Bank may be mergec
into or consolidated with another banking instatorganized under the laws of the United Stateg Sdate thereof or the District of Columk
if after giving effect to such merger or consolidatthe Company and any one or more Intermediabsi8liaries own at least 80% of the Vol
Stock of such other banking institution and immealiaafter giving effect thereto and treating angls resulting bank thereafter as a Principal
Subsidiary Bank for purposes of this IndentureErent of Default, and no event which, after noticéapse of time or both, would become an
Event of Default, shall have happened and be coiniin For purposes of this Section, an “IntermedBaibsidiary” means a Subsidiary (i) that
is organized under the laws of the United States,State thereof or the District of Columbia, aiddf which all the shares of each class of
Voting Stock issued and outstanding, and all séearconvertible into and options, warrants antitdgo subscribe for or purchase shares of,
such Voting Stock, are owned directly by the Conypainby another Intermediate Subsidiary, free dadroof any security interest.
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The provisions of this Section 10.08 shall not jisiatihe Company from consolidating with or mergingp any other Person or from
conveying, transferring or leasing the Companytpprties and assets substantially as an entiretgytd®erson as otherwise permitted pursual
to Article Eight.

SECTION 10.09 Waiver of Certain Covenants.

Except as otherwise specified as contemplated b§id®e3.01 for Securities of such series, the Campaay, with respect to the Securi
of any series, omit in any particular instancedmply with any term, provision or condition settfoin any covenant provided pursuant to
Section 3.01(18), 9.01(2) or 9.01(7) for the beraffthe Holders of such series or in Sections 8@0010.07 inclusive if before the time for
such compliance the Holders of not less than aritgjo principal amount of the Outstanding Sedastof such series shall, by Act of such
Holders, either waive such compliance in such msteor generally waive compliance with such terroyision or condition, but no such
waiver shall extend to or affect such term, pransor condition except to the extent so expressliwed, and, until such waiver shall become
effective, the obligations of the Company and thed of the Trustee in respect of any such tenayigion or condition shall remain in full
force and effect.

SECTION 10.10 Calculation of Original Issue Discbun

The Company shall file with the Trustee promptlytet end of each calendar year (i) a written natjmecifying the amount of original
issue discount (including daily rates and accreaiquls) accrued on Outstanding Securities as oémigeof such year and (ii) such other spe
information relating to such original issue discoas may then be relevant under the Internal Rev€ude of 1986, as amended from time to
time.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES
SECTION 11.01 Applicability of Article.

Securities of any series which are redeemable béf@ir Stated Maturity shall be redeemable in etauce with their terms and (excep:
otherwise specified as contemplated by Section fh04uch Securities) in accordance with this Aetic

SECTION 11.02 Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsistiall be evidenced by a Board Resolution or otreer manner specified as
contemplated by Section 3.01 for such Securitresake of any redemption at the election of the fzom of the Securities of any series
(including any such redemption affecting only ag&nSecurity), the Company shall, at least 60 ¢igs to the Redemption Date fixed by the
Company (unless a shorter notice shall be satmfiptd the Trustee), notify the Trustee of suchd&maption Date, of the principal amount of
Securities of such series to be redeemed andplicaple, of the tenor of the Securities to be egded. In the case of any redemption of
Securities prior to the expiration of any restaation such redemption provided in the terms of Smturities or elsewhere in this Indenture
Company shall furnish the Trustee with an Offic&sttificate evidencing compliance with such resion.
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SECTION 11.03 Selection by Trustee of SecuritieBedRedeemed.

If less than all the Securities of any series aree redeemed (unless all the Securities of afspedenor are to be redeemed, the particula
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byltiistee, from the Outstanding Securities
of such series not previously called for redemptiynsuch method as the Trustee shall deem faimppdopriate (but subject to compliance
with the rules of any securities exchange on witehsecurities of such series may be listed) aridlwinay provide for the selection for
redemption of a portion of the principal amountaal Security of such series, provided that thedeeeed portion of the principal amount of
any Security shall be in an authorized denominatidrich shall not be less than the minimum autreatidenomination) for such Security. If
less than all the Securities of such series aradspiecified tenor are to be redeemed, the parti@deurities to be redeemed shall be selected
not more than 60 days prior to the Redemption Dgtthe Trustee, from the Outstanding Securitiesugh series and specified tenor not
previously called for redemption in accordance wlith preceding sentence.

The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemptiomfasesaid and, in case of any
Securities selected for partial redemption as afick the principal amount thereof to be redeemed.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinghte redemption of Securities shall relate
the case of any Securities redeemed or to be restkenly in part, to the portion of the principal@mt of such Securities which has been or i
to be redeemed.
SECTION 11.04 Notice of Redemption.

Notice of redemption shall be given by first-clasail, postage prepaid, mailed not less than 30ware than 60 days prior to the
Redemption Date, to each Holder of Securities teebdeemed, at his address appearing in the Se&edister.

All notices of redemption shall identify the Seties to be redeemed (including CUSIP number) awadl state:
(1) the Redemption Date,
(2) the Redemption Price,

(3) if less than all the Outstanding Securitiesioy series are to be redeemed, the identificatiod,(in the case of partial redemption
of any such Securities, the principal amountshefgarticular Securities to be redeemed,

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

(5) the place or places where each such Secuttitybe surrendered for payment of the RedemptiaePand
(6) that the redemption is for a sinking fund,uth is the case.

Notice of redemption of Securities to be redeent@deaelection of the Company shall be given byGQeenpany or, at the Company’s
request, by the Trustee in the name and at thensepef the Company.

SECTION 11.05 Deposit of Redemption Price.
Prior to any Redemption Date, the Company shalbdigpvith the Trustee or with a Paying Agent (6the Company is acting as its own

Paying Agent, segregate and hold in trust as pealid Section 10.03) an amount of money suffictergay the Redemption Price of, and
(except if the Redemption Date shall be an IntdPagiment Date) accrued interest on, all the Séesinthich are to be redeemed on that date.
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SECTION 11.06 Securities Payable on Redemption.Date

Notice of redemption having been given as aforesh& Securities so to be redeemed shall, on tiemRption Date, become due and
payable at the Redemption Price therein specifind,from and after such date (unless the Compaalddfault in the payment of the
Redemption Price and accrued interest) such Sexusiball cease to bear interest. Upon surrendanysuch Security for redemption in
accordance with said notice, such Security shafidié by the Company at the Redemption Price, tegetith accrued interest to the
Redemption Datgyrovided, howeverthat, unless otherwise specified as contemplayeSlection 3.01, installments of interest whoseeSita
Maturity is on or prior to the Redemption Date wvioi# payable to the Holders of such Securitiesnperar more Predecessor Securities,
registered as such at the close of business omléneant Record Dates according to their termsthagrovisions of Section 3.07.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptirecipal and any premium shall, until
paid, bear interest from the Redemption Date atdteeprescribed therefor in the Security.

SECTION 11.07 Securities Redeemed in Part.

Any Security which is to be redeemed only in phdlsbe surrendered at a Place of Payment thefeitn, if the Company or the Trustee
so requires, due endorsement by, or a writtenungnt of transfer in form satisfactory to the Compand the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and thestBishall authenticate and deliver to the
Holder of such Security without service chargeew 5ecurity or Securities of the same series afiteofenor, of any authorized denominat
as requested by such Holder, in aggregate prinaipalunt equal to and in exchange for the unredegmeibn of the principal of the Security
so surrendered.

ARTICLE TWELVE
SINKING FUNDS
SECTION 12.01 Applicability of Article.

The provisions of this Article shall be applicabdeany sinking fund for the retirement of Secusta any series except as otherwise
specified as contemplated by Section 3.01 for Sesturities.

The minimum amount of any sinking fund payment jmed for by the terms of any Securities is herefiemred to as a “mandatory sinking
fund payment”, and any payment in excess of suctinmim amount provided for by the terms of such 8&es is herein referred to as an
“optional sinking fund payment”. If provided for ltlge terms of any Securities, the cash amount ypkarking fund payment may be subject to
reduction as provided in Section 12.02.

Each sinking fund payment shall be applied to daemption of Securities as provided for by the seafsuch Securities.
SECTION 12.02 Satisfaction of Sinking Fund Paymevith Securities.

The Company (1) may deliver Outstanding Securifes series (other than any previously called égtemption) and (2) may apply as a
credit Securities of a series which have been reddesither at the election of the Company purstaatite terms of such Securities or through
the application of permitted optional sinking fumalyments pursuant to the terms of such Securitiessch case in satisfaction of all or any
of any sinking fund payment with respect to anyusigies of such series required to be made purdgioatie terms of such Securities as and to
the extent provided for by the terms of such Séiestiprovided that the Securities to be so crddii@ve not been previously so credited. The
Securities to be so credited shall be receivedcaadited for such purpose by the Trustee at theeRetion Price, as specified in the Securities
so to be redeemed, for redemption through operafidine sinking fund and the amount of such sinungd payment shall be reduced
accordingly.
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SECTION 12.03 Redemption of Securities for Sinkiund.

Not less than 60 days prior to each sinking funghpent date for any Securities, the Company willv@lto the Trustee an Officers’
Certificate specifying the amount of the next engwsinking fund payment for such Securities purstmthe terms of such Securities, the
portion thereof, if any, which is to be satisfiedgmyment of cash and the portion thereof, if amyich is to be satisfied by delivering and
crediting Securities pursuant to Section 12.02waificalso deliver to the Trustee any Securitiebéoso delivered. Not less than 45 days prior t
each such sinking fund payment date, the Trustak stect the Securities to be redeemed upon sinking fund payment date in the manner
specified in Section 11.03 and cause notice ofédemption thereof to be given in the name of antleaexpense of the Company in the
manner provided in Section 11.04. Such notice tgaleen duly given, the redemption of such Secarglall be made upon the terms and in
the manner stated in Sections 11.06 and 11.07.

ARTICLE THIRTEEN
DEFEASANCE AND COVENANT DEFEASANCE
SECTION 13.01 Company’s Option to Effect Defeasamc€ovenant Defeasance.

The Company may elect, at its option at any timdyave Section 13.02 or Section 13.03 applied yoSeturities or any series of
Securities, as the case may be, designated purtsuSettion 3.01 as being defeasible pursuantdb Section 13.02 or 13.03, in accordance
with any applicable requirements provided purstar@ection 3.01 and upon compliance with the camulitset forth below in this Article. Ar
such election shall be evidenced by a Board Rédsaloat in another manner specified as contemplaye8ection 3.01 for such Securities.

SECTION 13.02 Defeasance and Discharge.

Upon the Company’s exercise of its option (if attyhave this Section applied to any Securitiesngrseries of Securities, as the case ma;
be, the Company shall be deemed to have been digzh&om its obligations with respect to such Sities as provided in this Section on and
after the date the conditions set forth in Secli8r94 are satisfied (hereinafter called “Defeasgné€er this purpose, such Defeasance means
that the Company shall be deemed to have paid iaoHatged the entire indebtedness representeddbySeecurities and to have satisfied all it
other obligations under such Securities and thdemiture insofar as such Securities are concermebitfi@ Trustee, at the expense of the
Company, shall execute proper instruments acknajingdhe same), subject to the following which kkatvive until otherwise terminated or
discharged hereunder: (1) the rights of Holdersumh Securities to receive, solely from the trusdfdescribed in Section 13.04 and as more
fully set forth in such Section, payments in respddhe principal of and any premium and inte@sisuch Securities when payments are due,
(2) the Company’s obligations with respect to s8elsurities under Sections 3.04, 3.05, 3.06, 10nd218.03, (3) the rights, powers, trusts,
duties and immunities of the Trustee hereunder(dnthis Article. Subject to compliance with thistisle, the Company may exercise its
option (if any) to have this Section applied to &wgcurities notwithstanding the prior exerciset®bption (if any) to have Section 13.03
applied to such Securities.
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SECTION 13.03 Covenant Defeasance.

Upon the Company’s exercise of its option (if attoyhave this Section applied to any Securitiesngrseries of Securities, as the case ma:
be, (1) the Company shall be released from itgakibns under Section 10.07 (and any other Sectippbcable to such Securities that are
determined pursuant to Section 3.01 to be sulgeitti$ provision), and (2) the occurrence of angréspecified in Sections 5.01(4) (with
respect to Section 10.07 or any other Section egiplé to such Securities that are determined potdagSection 3.01 to be subject to this
provision) shall be deemed not to be or resulhifegent of Default, in each case with respect tthssecurities as provided in this Section on
and after the date the conditions set forth iniBact3.04 are satisfied (hereinafter called “Coveridefeasance”). For this purpose, such
Covenant Defeasance means that, with respect boSeurities, the Company may omit to comply wéhd no Event of Default shall arise
of such non-compliance) and shall have no liabilityespect of any term, condition or limitatiort f&th in any such specified Section,
whether directly or indirectly by reason of anyerefnce elsewhere herein to any such Section cgdson of any reference in any such Sectior
to any other provision herein or in any other doentmbut the remainder of this Indenture and sweztuBties shall be unaffected thereby.

SECTION 13.04 Conditions to Defeasance or Covebafitasance.

The following shall be the conditions to the apalion of Section 13.02 or Section 13.03 to any s8es or any series of Securities, as the
case may be:

(1) The Company shall irrevocably have depositecanised to be deposited with the Trustee (or antiitee which satisfies the
requirements contemplated by Section 6.09 and agoegomply with the provisions of this Article digable to it) as trust funds in trust for the
purpose of making the following payments, specifjcpledged as security for, and dedicated solejythie benefits of the Holders of such
Securities, (A) in the case of Securities denoneidat a foreign currency, money in such foreigrmrenicy or Foreign Government Obligations
of the foreign government or governments issuinghdoreign currency which through the schedulechpayt of principal and interest in
respect thereof in accordance with their terms pitivide, not later than one day before the due daainy payment, such foreign currency in
an amount or (B) in the case of Securities denotaihan U.S. dollars, U.S. dollars or U.S. Governtr@hligations which through the
scheduled payment of principal and interest ineesthereof in accordance with their terms will\pde, not later than one day before the due
date of any payment, U.S. dollars in an amoun{Cdra combination of money and U.S. Government@aiions or Foreign Government
Obligations (as applicable), in each case sufficierthe opinion of a nationally recognized firrhiedependent public accountants expresst
a written certification thereof delivered to theu$tee, to pay and discharge, and which shall bkealpipy the Trustee (or any such other
qualifying trustee) to pay and discharge, the mpialcof and any premium and interest on such Seesiron the respective Stated Maturities, in
accordance with the terms of this Indenture anth Sexcurities. As used herein, “U.S. Government@aiilbn” means (x) any security which is
(i) a direct obligation of the United States of Aiga for the payment of which the full faith anedit of the United States of America is
pledged or (ii) an obligation of a Person contmble supervised by and acting as an agency oumstntality of the United States of America
the payment of which is unconditionally guarantaed full faith and credit obligation by the Unit8thtes of America, which, in either case (i)
or (ii), is not callable or redeemable at the aptid the issuer thereof, and (y) any depositargipdssued by a bank (as defined in Section 3(
(2) of the Securities Act) as custodian with respeany U.S. Government Obligation which is spedifin Clause (x) above and held by such
bank for the account of the holder of such depositaceipt, or with respect to any specific paymafrincipal of or interest on any U.S.
Government Obligation which is so specified andlhptovided that (except as required by law) sudtadian is not authorized to make any
deduction from the amount payable to the holdesuch depositary receipt from any amount receivethbycustodian in respect of the U.S.
Government Obligation or the specific payment afigipal or interest evidenced by such depositacgi. As used herein, “Foreign
Government Obligation” means any security denoreith& a foreign currency which is (i) a direct ghliion of a foreign government or
governments for the payment of which the full faitid credit of such foreign government or governsenpledged or (ii) an obligation of a
Person controlled or supervised by and acting agancy or instrumentality of such foreign governtm@ governments the payment of which
is unconditionally guaranteed as a full faith angd@ obligation by such foreign government, whiitheither case (i) or (ii) is not callable or
redeemable at the option of the issuer thereof.

50




(2) In the event of an election to have Sectiol®2&pply to any Securities or any series of Sdegrias the case may be, the Com|
shall have delivered to the Trustee an Opiniona@irisel stating that (x) the Company has receivat flior there has been published by, the
Internal Revenue Service a ruling or (y) sincedhte of this instrument, there has been a chantieiapplicable Federal income tax law, in
either case (x) or (y) to the effect that, and dakereon such opinion shall confirm that, the oddof such Securities will not recognize gain
or loss for Federal income tax purposes as a rebtlie deposit, Defeasance and discharge to beteff with respect to such Securities and
will be subject to Federal income tax on the sameumt, in the same manner and at the same timesuld be the case if such deposit,
Defeasance and discharge were not to occur.

(3) In the event of an election to have Sectiol®3&pply to any Securities or any series of Sdesrias the case may be, the Com|
shall have delivered to the Trustee an Opinionairisel to the effect that the Holders of such Seesmwill not recognize gain or loss for
Federal income tax purposes as a result of thesitegood Covenant Defeasance to be effected wittertdo such Securities and will be subjec
to Federal income tax on the same amount, in time saanner and at the same times as would be thdf@gh deposit and Covenant
Defeasance were not to occur.

(4) The Company shall have delivered to the Truate®fficer's Certificate to the effect that neitlsech Securities nor any other
Securities of the same series, if then listed gnsaturities exchange, will be delisted as a redfudtich deposit.

(5) No event which is, or after notice or lapseiwfe or both would become, an Event of Default wébpect to such Securities or any
other Securities shall have occurred and be cantgn(f) at the time of such deposit or, (B) witlyaed to any such event specified in Sections
5.01(5) and (6), at any time during the period Bgdin the 123rd day after the date of such deposit longer, ending on the day following 1
expiration of the longest preference period appliedo the Company in respect of such depositgfitdp understood that the condition in this
clause (B) is a condition subsequent and shalbaateemed satisfied until the expiration of suafiogk.

(6) Such Defeasance or Covenant Defeasance shaldnse the Trustee to have a conflicting intengtstin the meaning of the Trust
Indenture Act (assuming all Securities are in difaithin the meaning of such Act).

(7) Such Defeasance or Covenant Defeasance sha#sudt in a breach or violation of, or constitatdefault under, any other
agreement or instrument to which the Company iaréypr by which it is bound.

(8) Such Defeasance or Covenant Defeasance sha#sdt in the trust arising from such depositstiinting an investment company
within the meaning of the Investment Company Adess such trust shall be registered under sucloAekempt from registration thereunder.

(9) The Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Coungelch stating that all conditions
precedent with respect to such Defeasance or Cav@efeasance have been complied with.

SECTION 13.05 Deposited Money and U.S. Governmdilig@tions to Be Held in Trust; Miscellaneous Peons.

Subject to the provisions of the last paragrap8esftion 10.03, all money, U.S. Government Obligetiand Foreign Government
Obligations (including the proceeds thereof) detgaiswith the Trustee or other qualifying trusteaély for purposes of this Section and
Section 13.06, the Trustee and any such otheegste referred to collectively as the “Trusteeljspant to Section 13.04 in respect of any
Securities shall be held in trust and applied &y Thustee, in accordance with the provisions ohssecurities and this Indenture, to the
payment, either directly or through any such Payiggnt (including the Company acting as its owniRgyAgent) as the Trustee may
determine, to the Holders of such Securities, s due and to become due thereon in respgcinaiipal and any premium and interest,
money so held in trust need not be segregated dtber funds except to the extent required by law.
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The Company shall pay and indemnify the Trusteénabany tax, fee or other charge imposed on arszesl against the U.S. Governmen
Obligations or the Foreign Government Obligatioapakited pursuant to Section 13.04 or the princpdlinterest received in respect thereof
other than any such tax, fee or other charge winclaw is for the account of the Holders of Outsiag Securities.

Anything in this Article to the contrary notwithsiging, the Trustee shall deliver or pay to the Camypfrom time to time upon Company
Request any money or U.S. Government Obligationte@Foreign Government Obligations held by it ssvjaed in Section 13.04 with resp
to any Securities which, in the opinion of a nasibynrecognized firm of independent public accoutseexpressed in a written certification
thereof delivered to the Trustee, are in excessefimount thereof which would then be requirebletaleposited to effect the Defeasance or
Covenant Defeasance, as the case may be, withctdepgich Securities.

SECTION 13.06 Reinstatement.

If the Trustee or the Paying Agent is unable toappy money in accordance with this Article wigspect to any Securities by reason of
any order or judgment of any court or governmeatahority enjoining, restraining or otherwise piaiting such application, then the
obligations under this Indenture and such Secarftim which the Company has been discharged easell pursuant to Section 13.02 or
13.03 shall be revived and reinstated as thougteposit had occurred pursuant to this Article witbpect to such Securities, until such tim
the Trustee or Paying Agent is permitted to apfilynaney held in trust pursuant to Section 13.08hwespect to such Securities in accordanc
with this Article; provided, howeverthat if the Company makes any payment of pridapar any premium or interest on any such Segurit
following such reinstatement of its obligationse tBompany shall be subrogated to the rights (ij ahyhe Holders of such Securities to rec
such payment from the money so held in trust.

This instrument may be executed in any number ohterparts, each of which so executed shall be ddeémbe an original, but all such
counterparts shall together constitute but onethe@dame instrument.

52




IN WITNESS WHEREOF , the parties hereto have caused this Indentupe ttuly executed as of the day and year first alaitéen.
META FINANCIAL GROUP, INC.

By:

Name:

Title:

as Trustet

By:

Name:

Title:
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Exhibit 4.6
META FINANCIAL GROUP, INC.
TO

, Trustee

Form of Indenture

Dated as of , 20
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INDENTURE, dated as of __, 20 between Meta Financial Group, Inc., pa@tion duly organized and existing under the lafvthe
State of Delaware (herein called the “Company”yjihg its principal office at 5501 South Broadbarahk, Sioux Falls, South Dakota, 57108,
and , as Trustear(teadled the “Trustee”).

RECITALS OF THE COMPANY
The Company has duly authorized the execution afidedy of this Indenture to provide for the issoarirom time to time of its unsecur
subordinated debentures, notes or other evideriégadabtedness (herein called the “Securities”pedssued in one or more series as in this
Indenture provided.
All things necessary to make this Indenture a vajceement of the Company, in accordance witleitas, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thehase of the Securities by the Holders theredd, itutually agreed, for the equal and
proportionate benefit of all Holders of the Sedasitor of series thereof, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
Section 1.01. Definitions.
For all purposes of this Indenture, except as ottserexpressly provided or unless the context eilserrequires:
(1) the terms defined in this Article have the niegg assigned to them in this Article and include plural as well as the singular;

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings
assigned to them therein;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgenerally accepted accounting
principles, and, except as otherwise herein exjyr@ssvided, the term “generally accepted accounpirinciples” with respect to any
computation required or permitted hereunder shaimsuch accounting principles as are generallgpded at the date of such computation;

(4) unless the context otherwise requires, anyeafse to an “Article” or a “Sectiorrefers to an Article or a Section, as the case beayf
this Indenture; and

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

“Act”, when used with respect to any Holder, has tieaning specified in Section 1.04.

“Affiliate” of any specified Person means any otlarson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control” when usedhwiespect to any specified Person mean
the power to direct the management and policiesiolfi Person, directly or indirectly, whether thiodilge ownership of voting securities, by
contract or otherwise; and the terms “controllirgit “controlled” have meanings correlative to the§oing.




“Authenticating Agent” means any Person authorizgdhe Trustee pursuant to Section 6.14 to actetralh of the Trustee to authenticate
Securities of one or more series.

“Bank” means (i) any institution which accepts deitmthat the depositor has a legal right to wislndon demand and engages in the
business of making commercial loans, and (ii) angttcompany.

“Board of Directors” means either the board of dioes of the Company or any duly authorized conemitif that board.

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

“Business Day”, when used with respect to any Ptddeayment, means each Monday, Tuesday, Wednestassday and Friday which
is not a day on which banking institutions in tRéce of Payment are authorized or obligated bydaexecutive order to close.

“Commission’means the Securities and Exchange Commission,tfroento time constituted, created under the Exchakg, or, if at an)
time after the execution of this instrument suchn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“Common Stock” includes any stock of any classhef Company that has no preference in respect afatids or of amounts payable in
the event of any voluntary or involuntary liquidatj dissolution or winding-up of the Company anat ils not subject to redemption by the
Company. However, subject to the provisions of 8act5.12, shares issuable on conversion of Séesishall include only shares of the class
designated as Common Stock of the Company at tieeofithis instrument or shares of any class @sga resulting from any reclassificatiol
reclassifications thereof and that have no preferém respect of dividends or of amounts payabtéénevent of any voluntary or involuntary
liquidation, dissolution or winding-up of the Conmgaand that are not subject to redemption by the@my; provided that if at any time there
shall be more than one such resulting class, theestof each such class then so issuable shalldstasitially in the proportion that the total
number of shares of such class resulting fromuahgeclassifications bears to the total numbeshafres of all such classes resulting from all
such reclassifications.

“Company” means the Person named as the “Compantyiki first paragraph of this instrument until assor Person shall have become
such pursuant to the applicable provisions of ltmitenture, and thereafter “Company” shall mean suctessor Person.

“Company Request” or “Company Order” means a writequest or order signed in the name of the Cosnpgiits Chairman of the
Board, its President or a Vice President, and$yieasurer, an Assistant Treasurer, its Secretaay Assistant Secretary, and delivered to th
Trustee.

“Corporate Trust Office” means the office of thaiStee at which at any particular time its corpotatet business shall be principally
administered, which office at the date of the exeouof this instrument is located at , Attention:
, or such other addrebs dsustee may designate from time to time bycedb the Company, or the princig
corporate trust office of any successor Trusteeijoh other address as such successor Trusteeasigpate from time to time by notice to the
Company).

“corporation” means a corporation, association, jgany, joint-stock company or business trust.




“Covenant Defeasance” has the meaning specifi&eation 13.03.

“Default” has the meaning specified in Section 5.03

“Defaulted Interest” has the meaning specified éctidn 3.07.

“Defeasance” has the meaning specified in Sect®@2L

“Depositary” means, unless otherwise specifiedigy@ompany pursuant to Sections 2.06 or 3.01, mtpect to Securities of any series
issuable or issued in whole or in part in the fafone or more Global Securities, The DepositonysTiCompany, New York, New York, or
any successor thereto registered under the Exchaetger other applicable statue or regulation.

“Entitled Persons” means any Person entitled torayt pursuant to the terms of “Other Financial @dtions.”

“Event of Default” has the meaning specified in t8et5.01.

“Excess Proceeds” has the meaning specified indetd.15(c).

“Exchange Act” means the Securities Exchange Adi9#4 and any statute successor thereto, in eaehasaamended from time to time.

“Expiration Date” has the meaning specified in 8stf.04.

“Final Conversion Date”, when used with respeangy Security, means the last day on which suchr@galall be convertible into
Common Stock.

“Foreign Government Obligations” has the meaningcsfjed in Section 13.04.

“Global Security” means a Security that evidendesrapart of the Securities of any series whickexgcuted by the Company and
authenticated and delivered by the Trustee to #q@oBitory or pursuant to the Depositarynstruction, all in accordance with this Indestanc
pursuant to a Company Order, which shall be regidtas to principal and interest in the name ofbpository or its nomine.

“Holder” means a Person in whose name a Securigistered in the Security Register.

“Indenture” means this instrument as originally @xed and as it may from time to time be supplestot amended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions offTttust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The terméhtdre” shall also include the terms of particslaries of Securities established as
contemplated by Section 3.01.

“Initial Conversion Date”, when used with respextny Security, means the first day on which sustuBty shall be convertible into
Common Stock.

“Initial Conversion Price”, when used with respazainy Security, means the price at which the ComBitock shall be delivered upon
conversion of such Security, prior to any adjusthodrsuch price as provided herein.

“Interest”, when used with respect to an Origirsalde Discount Security which by its terms beaex@st only after Maturity, means
interest payable after Maturity.




“Interest Payment Date”, when used with respeeintp Security, means the Stated Maturity of an lims&nt of interest on such Security.

“Investment Company Act” means the Investment Camgpisct of 1940 and any statute successor theneteach case as amended from
time to time.

“Junior Securities” has the meaning specified inti®a 14.16.

“Maturity”, when used with respect to any Securityeans the date on which the principal of such &gaar an installment of principal
becomes due and payable as therein or herein guwehether at the Stated Maturity or by declaratibacceleration, call for redemption or
otherwise.

“Officers’ Certificate” means a certificate signkd the Chairman of the Board, the President orce Wresident, and by the Treasurer, an
Assistant Treasurer, the Secretary or an Assi§aatetary, of the Company, and delivered to thet€ri One of the officers signing an
Officers’ Certificate given pursuant to Section@shall be the principal executive, financial oc@unting officer of the Company.

“Opinion of Counsel” means a written opinion of osel, who may be counsel for the Company, and wht be acceptable to the
Trustee.

“Other Financial Obligations” means, unless otheeadetermined with respect to any series of Séesiursuant to Section 3.01, whethel
outstanding on the date of the Indenture or thegeafeated, incurred or assumed, all obligatidrti@ Company to make payment pursuant tc
the terms of financial instruments such as (i) sdes contracts and foreign currency exchangerectd, (ii) derivative instruments, such as
swap agreements (including interest rate and coyrand foreign exchange rate swap agreementspgraements, floor agreements, collar
agreements, interest rate agreements, foreign egehate agreements, options, commodity futuret@cis and commaodity options contracts
and (iii) financial instruments similar to those &&th in (i) or (ii) aboveprovided, howeverthat Other Financial Obligations shall not inadud
(A) obligations on account of Senior Indebtedness @) obligations on account of indebtedness fonay borrowed ranking pari passu with
or subordinate to the Securities.

“Original Issue Discount Security” means any Segusihich provides for an amount less than the mpgcamount thereof to be due and
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 5.02.

“Outstanding”, when used with respect to Securjtiesans, as of the date of determination, all Seesitheretofore authenticated and
delivered under this Indenture, except:

(1) Securities theretofore cancelled by the Trusetedelivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption rgan¢he necessary amount has been theretoforesidegavith the Trustee or any
Paying Agent (other than the Company) in trustatraside and segregated in trust by the Compatlygi€Company shall act as its own Paying
Agent) for the Holders of such Securities; provideat, if such Securities are to be redeemed, @aticuch redemption has been duly given
pursuant to this Indenture or provision therefdiséactory to the Trustee has been made;

(3) Securities as to which Defeasance has beecateff@ursuant to Section 13.02; and




(4) Securities which have been paid pursuant téi&e8.06 or in exchange for or in lieu of whicthet Securities have been authenticatec
and delivered pursuant to this Indenture, othem tdy such Securities in respect of which therd blaae been presented to the Trustee proof
satisfactory to it that such Securities are heldtppna fide purchaser in whose hands such Sesusite valid obligations of the Company;
provided, howeve, that in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave given, made or
taken any request, demand, authorization, directiotice, consent, waiver or other action hereuadesf any date, (A) the principal amount of
an Original Issue Discount Security which shalbdleemed to be Outstanding shall be the amount giriheipal thereof which would be due
and payable as of such date upon acceleratiored¥ltiturity thereof to such date pursuant to SedifR2, (B) if, as of such date, the principal
amount payable at the Stated Maturity of a Secisityot determinable, the principal amount of s8elsurity which shall be deemed to be
Outstanding shall be the amount as specified @raehed as contemplated by Section 3.01, (C) thesipal amount of a Security denomina
in one or more foreign currencies or currency uwitéch shall be deemed to be Outstanding shalhbéJtS. dollar equivalent, determined a
such date in the manner provided as contemplat&kebtion 3.01, of the principal amount of such $igcor, in the case of a Security
described in Clause (A) or (B) above, of the amalatérmined as provided in such Clause), and (Byi&ees owned by the Company or any
other obligor upon the Securities or any Affiliatethe Company or of such other obligor shall l@etjarded and deemed not to be
Outstanding, except that, in determining whetherTiustee shall be protected in relying upon ammh sequest, demand, authorization,
direction, notice, consent, waiver or other actimmly Securities which a Responsible Officer of Tmastee actually knows to be so owned <
be so disregarded. Securities so owned which hesr pledged in good faith may be regarded as Quiistg if the pledgee establishes to the
satisfaction of the Trustee the pledgee’s rightibsact with respect to such Securities and thaptbegee is not the Company or any other
obligor upon the Securities or any Affiliate of tBempany or of such other obligor.

“Paying Agent’means any Person authorized by the Company toheagrincipal of or any premium or interest on aegBities on beha
of the Company.

“Person” means any individual, corporation, parshgy, joint venture, trust, unincorporated orgatii@aor government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respect to theusities of any series, means the place or plabese the principal of and any
premium and interest on the Securities of thakeseare payable as specified as contemplated byoS&c01.

“Predecessor Security” of any particular Securigams every previous Security evidencing all or igro of the same debt as that
evidenced by such particular Security; and, forghiposes of this definition, any Security autheated and delivered under Section 3.06 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security shall be deemed to evidéhesame debt as the mutilated, destroyed,
lost or stolen Security.

“Redemption Date"when used with respect to any Security to be reéddemeans the date fixed for such redemption lpucsuant to thi
Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtdt be redeemed pursuant to this
Indenture.

“Regular Record Datefor the interest payable on any Interest Paymei® Da the Securities of any series means the gatified for tha
purpose as contemplated by Section 3.01.

“Responsible Officer”, when used with respect te Thustee, means any trust officer or assistast tfficer or any other officer in the
corporate trust department of the Trustee havingctiresponsibility for the administration of thiglenture and also means, with respect to a
particular corporate trust matter, any other offimewhom such matter is referred because of hisviedge of and familiarity with the
particular subject.




“Securities” has the meaning stated in the firsita of this Indenture and more particularly meanyg Securities authenticated and
delivered under this Indenture.

“Securities Act” means the Securities Act of 1988 any statute successor thereto, in each caseeawad from time to time.
“Security Register” and “Security Registrar” hahe respective meanings specified in Section 3.05.

“Senior Indebtedness” means the principal of (arngum, if any) and interest on (a) all indebtednefsthe Company (including
indebtedness of others guaranteed by the Compaiingr, than the Securities, which is (i) for moneyrbwed or (ii) evidenced by a note or
similar instrument given in connection with the aisition of any businesses, properties or asseasipkind, and (b) amendments, renewals,
extensions, modifications or refundings of any sinclebtedness, unless in any case in the instruaneating or evidencing any such
indebtedness or pursuant to which the same isamdstg it is provided that such indebtedness isaperior in right of payment to the
Securities or is to rank pari passu with or subwaté to the Securities.

“Special Record Date” for the payment of any Defedilinterest means a date fixed by the Trusteaipntgo Section 3.07.

“Stated Maturity”, when used with respect to ang8#y or any installment of principal thereof otérest thereon, means the date
specified in such Security as the fixed date orcivhine principal of such Security or such instatingf principal or interest is due and paya

“Subsidiary” means a corporation more than 50%hefdutstanding voting stock of which is owned, cliseor indirectly, by the Company
or by one or more other Subsidiaries, or by the gamy and one or more other Subsidiaries. For thegses of this definition, “voting stock”
means stock which ordinarily has voting power for €lection of directors, whether at all times wlyso long as no senior class of stock has
such voting power by reason of any contingency.

“Trust Indenture Act” means the Trust Indenture 8£1939 as in force at the date as of which thésrument was executegkovided,
however, that in the event the Trust Indenture Act of 1838mended after such date, “Trust Indenture Awdans, to the extent required by
any such amendment, the Trust Indenture Act of 2#380 amended.

“Trustee” means the Person named as the “Trustetki first paragraph of this instrument until asssor Trustee shall have become
such pursuant to the applicable provisions of limienture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansauch Person, “Trustee” as used with respecet&#dcurities of any series shall mean the
Trustee with respect to Securities of that series.

“U.S. Government Obligation” has the meaning spedifn Section 13.04.

“Vice President”, when used with respect to the @any or the Trustee, means any vice president,heghetr not designated by a number
or a word or words added before or after the titlee president”.

Section 1.02. Compliance Certificates and Opinions.

Upon any application or request by the Companyé¢oTtrustee to take any action under any provisfahis Indenture, the Company shall
furnish to the Trustee such certificates and opisias may be required under the Trust IndentureBEeath such certificate or opinion shall be
given in the form of an Officers’ Certificate,  be given by an officer of the Company, or an @pirof Counsel, if to be given by counsel,
and shall comply with the requirements of the Tindenture Act and any other requirements set fiorthis Indenture.




Every certificate or opinion with respect to comapice with a condition or covenant provided forhis indenture (except for certificates
provided for in Section 10.04) shall include:

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

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

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

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant hesn complied with.
Section 1.03. Form of Documents Delivered to Treiste

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that
all such matters be certified by, or covered bydpimion of, only one such Person, or that thegdeertified or covered by only one docum
but one such Person may certify or give an opimih respect to some matters and one or more stier Persons as to other matters, and at
such Person may certify or give an opinion as thguatters in one or several documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#ens, upon a certificate or opinion of,
or representations by, counsel, unless such officews, or in the exercise of reasonable care shicudw, that the certificate or opinion or
representations with respect to the matters upaohaiis certificate or opinion is based are errarse@d\ny such certificate or opinion of
counsel may be based, insofar as it relates tadaotatters, upon a certificate or opinion of, epresentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€thrapany, unless such counsel knows, or ir
the exercise of reasonable care should know, lieatertificate or opinion or representations withpect to such matters are erroneous.

Where any Person is required to make, give or drdoro or more applications, requests, consenttficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instriimen

Section 1.04. Acts of Holders; Record Dates.

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providegemmitted by this Indenture to be
given, made or taken by Holders may be embodieshthevidenced by one or more instruments of sutisligrsimilar tenor signed by such
Holders in person or by agent duly appointed inimgi and, except as herein otherwise expresslyiged, such action shall become effective
when such instrument or instruments are deliveveaiResponsible Officer of the Trustee and, whesehiereby expressly required, to the
Company. Such instrument or instruments (and ttieraembodied therein and evidenced thereby) areitnsometimes referred to as the
“Act” of the Holders signing such instrument or instruteeRroof of execution of any such instrument oa @friting appointing any such ag
shall be sufficient for any purpose of this Indeatand (subject to Section 6.01) conclusive in fafdhe Trustee and the Company, if made ir
the manner provided in this Section.




(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by a certificate of a notary publicotiner officer authorized by law to take acknowletmts of deeds, certifying that the indivic
signing such instrument or writing acknowledgedhitn the execution thereof. Where such executidayia signer acting in a capacity other
than his individual capacity, such certificate fiidavit shall also constitute sufficient proof bis authority. The fact and date of the execution
of any such instrument or writing, or the authoofythe Person executing the same, may also beegriovany other manner which the Trustee
deems sufficient.

(c) The ownership of Securities shall be provedheySecurity Register.

(d) Any request, demand, authorization, directiwstijce, consent, waiver or other Act of the Holdkany Security shall bind every future
Holder of the same Security and the Holder of eBagurity issued upon the registration of trangfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefd to be done by the Trustee or the Compangliance thereon, whether or not notation o
such action is made upon such Security.

(e) The Company may set any day as a record dated@urpose of determining the Holders of Outditasn Securities of any series
entitled to give, make or take any request, demanthorization, direction, notice, consent, waiweother action provided or permitted by this
Indenture to be given, made or taken by HolderSauiurities of such series, provided that the Compaay not set a record date for, and the
provisions of this paragraph shall not apply witkgect to, the giving or making of any notice, deation, request or direction referred to in
next paragraph. If any record date is set pursigetfiis paragraph, the Holders of Outstanding Seéesiof the relevant series on such record
date, and no other Holders, shall be entitled ke the relevant action, whether or not such Holdemsain Holders after such record date;
provided that no such action shall be effectiveehader unless taken on or prior to the applicakf@ration Date by Holders of the requisite
principal amount of Outstanding Securities of sseflies on such record date. Nothing in this papigshall be construed to prevent the
Company from setting a new record date for anyadtr which a record date has previously beempsetuant to this paragraph (whereupon
the record date previously set shall automaticatigg with no action by any Person be cancelled &nd effect), and nothing in this paragraph
shall be construed to render ineffective any adtiden by Holders of the requisite principal amoofmDutstanding Securities of the relevant
series on the date such action is taken. Promfitly any record date is set pursuant to this pagdyrthe Company, at its own expense, shall
cause notice of such record date, the proposeahagyi Holders and the applicable Expiration Datbdaiven to the Trustee in writing and to
each Holder of Securities of the relevant serie¢hénmanner set forth in Section 1.06.

(f) The Trustee may set any day as a record datinéopurpose of determining the Holders of Outditagy Securities of any series entitled
to join in the giving or making of (i) any noticé Default or Event of Default, (ii) any declaratiohacceleration referred to in Section 5.02,
(i) any request to institute proceedings refert@ih Section 5.07(2) or (iv) any direction refstrto in Section 5.12, in each case with respect
to Securities of such series. If any record dageigpursuant to this paragraph, the Holders o$t@ntliing Securities of such series on such
record date, and no other Holders, shall be edtitigoin in such notice, declaration, requesticeaion, whether or not such Holders remain
Holders after such record date; provided that ot siction shall be effective hereunder unless takeaor prior to the applicable Expiration
Date by Holders of the requisite principal amoun®atstanding Securities of such series on sucbrdedate. Nothing in this paragraph shal
construed to prevent the Trustee from setting ameard date for any action for which a record dete previously been set pursuant to this
paragraph (whereupon the record date previouslgredt automatically and with no action by any Barbe cancelled and of no effect), and
nothing in this paragraph shall be construed tdeeimeffective any action taken by Holders of téguisite principal amount of Outstanding
Securities of the relevant series on the date aatibn is taken. Promptly after any record datgetspursuant to this paragraph, the Trustee, at
the Company’s expense, shall cause notice of sazrd date, the proposed action by Holders andgpécable Expiration Date to be given to
the Company in writing and to each Holder of Se@siof the relevant series in the manner set fiarection 1.06.




(g) With respect to any record date set pursuatitisoSection, the party hereto which sets sucbrcedates may designate any day as the
“Expiration Date” and from time to time may chartbe Expiration Date to any earlier or later daygvided that no such change shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Securities of the
relevant series in the manner set forth in Secti@®, on or prior to the existing Expiration Ddfean Expiration Date is not designated with
respect to any record date set pursuant to thisddethe party hereto which set such record datdl e deemed to have initially designatec
90th day after such record date as the Expiratiate Dvith respect thereto, subject to its righthiange the Expiration Date as provided in this
paragraph. Notwithstanding the foregoing, no ExjmraDate shall be later than the 90th day afterapplicable record date.

(h) Without limiting the foregoing, a Holder engitl hereunder to take any action hereunder withrdegaany particular Security may do
with regard to all or any part of the principal ambof such Security or by one or more duly appadrdagents each of which may do so purs
to such appointment with regard to all or any paguch principal amount.

Section 1.05. Notices, Etc., to Trustee and Company

Any request, demand, authorization, direction,sgtconsent, waiver or Act of Holders or other doent provided or permitted by this
Indenture to be made upon, given or furnishedntdijed with,

(1) the Trustee by any Holder or by the Companyl slgasufficient for every purpose hereunder if magiven, furnished or filed in writir
to or with a Responsible Officer of the Truste@&saCorporate Trust Office.

(2) the Company by the Trustee or by any Holdell &lgasufficient for every purpose hereunder (usletherwise herein expressly
provided) if in writing and mailed, firstlass postage prepaid, to the Company addressedttihne address of its principal office specifiadhe
first paragraph of this instrument or at any otigdress previously furnished in writing to the Teesby the Company.

Section 1.06. Notice to Holders; Waiver.

Where this Indenture provides for notice to Hold&frany event, such notice shall be sufficientlyegi (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such eathis address as it appears in the Security
Register, not later than the latest date (if aagyl not earlier than the earliest date (if any@spribed for the giving of such notice. In any case
where notice to Holders is given by mail, neithes tailure to mail such notice, nor any defectng aotice so mailed, to any particular Holder
shall affect the sufficiency of such notice witlspect to other Holders. Where this Indenture prwiithr notice in any manner, such notice |
be waived in writing by the Person entitled to reessuch notice, either before or after the evantl such waiver shall be the equivalent of :
notice. Waivers of notice by Holders shall be fileith the Trustee, but such filing shall not beoadition precedent to the validity of any act
taken in reliance upon such waiver.

In case by reason of the suspension of regularseatice or by reason of any other cause it steaiipracticable to give such notice by
mail, then such notification as shall be made withapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.




Section 1.07. Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or cortfls with a provision of the Trust Indenture Act alhis required under such Act to be a par
of and govern this Indenture, the latter provisball control. If any provision of this Indenturedifies or excludes any provision of the Trust
Indenture Act which may be so modified or excludee, latter provision shall be deemed to apphhte Indenture as so modified or to be
excluded, as the case may be.

Section 1.08. Effect of Headings and Table of Cotste

The Article and Section headings herein and thdeTabContents are for convenience only and statlbffect the construction hereof.
Section 1.09. Successors and Assigns.

All covenants and agreements in this IndenturenbyGompany shall bind its successors and assidrether so expressed or not.
Section 1.10. Separability Clause.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceglihe validity, legality and enforceability
of the remaining provisions shall not in any waydfiected or impaired thereby.

Section 1.11. Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanttihe parties hereto and their successor:
hereunder, the holders of Senior Indebtedness dubj&ection 14.15 Entitled Persons in respe@tber Financial Obligations and the
Holders, any benefit or any legal or equitable tigemedy or claim under this Indenture.

Section 1.12. Governing Law; Waiver of Trial byylur

This Indenture and the Securities shall be govehyeahd construed in accordance with the law ofStae of New York. This Indenture
subject to the provisions of the Trust Indenturé that are required or deemed to be part of ttdemture and shall, to the extent applicable, b
governed by such provision.

EACH OF THE COMPANY AND THE TRUSTEE, AND EACH HOLDE OF A SECURITY BY ITS ACCEPTANCE THEREOF, HEREE
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, ANY AND ALL RIGHT IT MAY HAVE
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY ® INDIRECTLY ARISING OUT OF OR RELATING TO THIS
INDENTURE, THE SECURITIES OR THE TRANSACTIONS CONMPLATED HEREBY OR THEREBY.

Section 1.13. Legal Holidays.

In any case where any Interest Payment Date, Rettwnipate or Stated Maturity of any Security or thst date on which a Holder has
right to convert his Securities shall not be a Bass Day at any Place of Payment, then (notwitdstgrany other provision of this Indenture
or of the Securities (other than a provision of &egurity which specifically states that such ps@mn shall apply in lieu of this Section))
payment of interest or principal (and premium,nfgor conversion of the Securities need not beevsduch Place of Payment on such date,
but may be made on the next succeeding BusinessDaich Place of Payment with the same force Hadtas if made on the Interest
Payment Date or Redemption Date, or at the Stattifly, or on such last day for conversion, preddhat no interest shall accrue with
respect to such payment for the period from aref afich Interest Payment Date, Redemption Dat¢éadeGMaturity, as the case may be.
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ARTICLE TWO
SECURITY FORMS
Section 2.01. Forms Generally.

The Securities of each series shall be in subsiinthe form set forth in this Article, or in sucither form as shall be established by or
pursuant to a Board Resolution or in one or modeimures supplemental hereto, in each case withagropriate insertions, omissions,
substitutions and other variations as are requirguermitted by this Indenture, and may have sattkrs, numbers or other marks of
identification and such legends or endorsementsegléhereon as may be required to comply with wesrof any securities exchange or
Depositary therefor or as may, consistently heteviie determined by the officers executing suchuftées, as evidenced by their execution
thereof. If the form of Securities of any seriegssablished by action taken pursuant to a BoasbR#on, a copy of an appropriate record of
such action shall be certified by the SecretargroAssistant Secretary of the Company and delivierdéide Trustee at or prior to the delivery of
the Company Order contemplated by Section 3.08h#rauthentication and delivery of such Securities.

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmayoduced in any other manner, a
determined by the officers executing such Secstis evidenced by their execution of such Seeariti

Section 2.02. Form of Face of Security.

[ If the Security is an Original Issue Discount Séguinsert— FOR PURPOSES OF SECTION 1273 OF THE UNITED STATES
INTERNAL REVENUE CODE OF 1986, AS AMENDED, THE ISR PRICE OF THIS SECURITY IS __ % OF ITS PRINCIPAL
AMOUNT AND THE ISSUE DATE IS_|]

[ Insert any additional legends required by the InsrRevenue Code and the regulations thereurjdgdlS NOTE IS NOT A SAVINGS
ACCOUNT OR DEPOSIT AND IS NOT INSURED BY THE ISSUERNY OF THE ISSUER’S AFFILIATES, THE FEDERAL DEPOB
INSURANCE CORPORATION, THE DEPOSIT INSURANCE FUNDR ANY OTHER FEDERAL GOVERNMENTAL AGENCY.

META FINANCIAL GROUP, INC.

CUSIP No.

No. $

Meta Financial Group, Inc., a corporation duly arigad and existing under the laws of Delaware (heralled the “Company”, which
term includes any successor Person under the mdehéreinafter referred to), for value receivezteby promises to pay tg or registered
assigns, the principal sum dbollars on_] if the Security is to bear interest prior to Matiyriinsert— , and to pay interest thereon froor
from the most recent Interest Payment Date to wimitdrest has been paid or duly provided for, sanmiually on_and_in each year,
commencing at the rate of % per annum, until the princheeof is paid or made available for payment. Tiberest so payable, and
punctually paid or duly provided for, on any Intg@r®ayment Date will, as provided in such Indentbeepaid to the Person in whose name thi
Security (or one or more Predecessor Securitigggistered at the close of business on the Re@deord Date for such interest, which shall
be the_or _(whether or not a Business Day), as the case mayelsé preceding such Interest Payment Date. Aok suterest not so punctually
paid or duly provided for will forthwith cease te payable to the Holder on such Regular Record &ademay either be paid to the Person in
whose name this Security (or one or more Predec&ssuirities) is registered at the close of busitesa Special Record Date for the paymer
of such Defaulted Interest to be fixed by the Te#asnhotice whereof shall be given to Holders ofusities of this series not less than 10 days
prior to such Special Record Date, or be paid gttiame in any other lawful manner not inconsisteith the requirements of any securities
exchange on which the Securities of this series bbealjsted, and upon such notice as may be reqbiresich exchange, all as more fully
provided in said Indenture].
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[ If the Security is not to bear interest prior to tdaty, insert— The principal of this Security shall not beaeiaist except in the case of a
default in the payment of principal upon accelemtupon redemption or at Stated Maturity and chstase the overdue principal and any
overdue premium shall bear interest at the rate of6 per annum (to the extent that the paymenta sterest shall be legally enforceable),
from the dates such amounts are due until thepaickor made available for payment. Interest on@amerdue principal or premium shall be
payable on demand.]

Payment of the principal of (and premium, if angildif applicable, insert- any such] interest on this Security will be matéhe office
or agency of the Company maintained for that pugpns| insert applicable Place of Paymdrinh such coin or currency of the United State
America as at the time of payment is legal tendepayment of public and private debi$ §pplicable, insert- ; provided, however, that at the
option of the Company payment of interest may bdertay check mailed to the address of the Persdatheeinthereto as such address shall
appear in the Security Register].

[ Interest on this Security shall be computed orbtms of a 360-day year of twelve 30-day morjths

Reference is hereby made to the further provisodrikis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonbesn executed by the Trustee referred to on therse hereof by manual signature, this
Security shall not be entitled to any benefit uritherIndenture or be valid or obligatory for anymse.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

Dated:

META FINANCIAL GROUP, INC.

By:

Attest:

Section 2.03. Form of Reverse of Security.

This Security is one of a duly authorized issusegfurities of the Company (herein called the “Séest), issued and to be issued in on
more series under an Indenture, dated as ofherein called the “Indenture”, which term shalvk the meaning assigned to it in such
instrument), between the Company and (herein called the t&eldswhich term includes any
successor trustee under the Indenture), and refeismereby made to the Indenture for a statenfahe respective rights, limitations of rigt
duties and immunities thereunder of the Comparey Titustee and the Holders of the Securities anleoferms upon which the Securities are,
and are to be, authenticated and delivered. Ttiar8g is one of the series designated on the lf@ceof [, limited in aggregate principal

amount to [$ 1.
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[ If applicable, insert- The Securities of this series are subject tomgdi®n upon not less than 30 days’ notice by njailapplicable,
insert— (1) on in any year commencing with the year ___and endiitiy the year __ through operation of the sinkingd for this
series at a Redemption Price equal to 100% of tineipal amount, and (2)] at any timé ppplicable, insert- on or after ,__l,asa
whole or in part, at the election of the Compartytha following Redemption Prices (expressed asgmgages of the principal amount): If
redeemed {f applicable, insert on or before , ___%, and if redeemed] during the 12-month pebieginning of the years
indicated,

Year Redemption Pric Year Redemption Pric

and thereafter at a Redemption Price equal to__f terincipal amount, together in the case of sungh redemptionif applicable, insert-
(whether through operation of the sinking fund tireaswise)] with accrued interest to the Redempbaite, but interest installments whose
Stated Maturity is on or prior to such Redempticatédwill be payable to the Holders of such Se@sjtor one or more Predecessor Securities
of record at the close of business on the releRacbrd Dates referred to on the face hereof, gitagided in the Indenture.]

[ If applicable, insert- Subject to and in compliance with the provisiohthe Indenture, the Holder of this Security isitted, at his
option, at any time on or after the opening of bass on the Initial Conversion Date and on or lgefioe close of business on the Final
Conversion Date, or in case this Security or aipotereof is called for redemption, then in respdcthis Security or such portion hereof until
and including, but (unless the Company defaulteaking the payment due upon redemption) not aferclose of business on the Redemg
Date, to convert this Security (or any portion e principal amount hereof which is $1,000 or @agral multiple thereof), at the principal
amount hereof, or of such portion, into fully paidd non-assessable shares (calculated as to eaddrsion to the nearest 1/100 of a share) of
Common Stock of the Company at the Initial Convard?rice (or at the current adjusted conversiocegfian adjustment has been made as
provided in the Indenture) by surrender of thisu8igg, duly endorsed or assigned to the Compariy bfank, to the Company at its office or
agency in the Borough of Manhattan, The City of Néwvk, accompanied by written notice to the Comptrat the Holder hereof elects to
convert this Security, or if less than the entir@gpal amount hereof is to be converted, theiporhereof to be converted, and, in case such
surrender shall be made during the period fronttbse of business on any Regular Record Date megeding any Interest Payment Date
(unless this Security or the portion thereof baingverted has been called for redemption on a Rpti@mDate within such period), also
accompanied by payment in New York Clearing Housetloer funds acceptable to the Company of an ateunal to the interest payable on
such Interest Payment Date on the principal amotititis Security then being converted. Subjech®dforesaid requirement for payment in
the case of a conversion after the Regular Recatd Bext preceding any Interest Payment Date armdt bafore such Interest Payment Dat
the right of the Holder of this Security (or anyeBecessor Security) of record at such Regular Rd2ate to receive an installment of interest
(with certain exceptions provided in the Indenture) payment or adjustment is to be made on coiorefsr interest accrued hereon or for
dividends on the Common Stock issued on converslorfractions of shares or scrip representing foast of shares will be issued on
conversion, but instead of any fractional intethstCompany shall pay a cash adjustment as prowuidisg Indenture. The conversion price is
subject to adjustment as provided in the Indentaraddition, the Indenture provides that in caeentain consolidations or mergers to which
the Company is a party or the transfer of subsaiptall of the assets of the Company, the Indensirall be amended, without the consent of
any Holders of Securities, so that this Securftthén outstanding, will be convertible thereafthuring the period this Security shall be
convertible as specified above, only into the kimd amount of securities, cash and other propedgivable upon the consolidation, merger ol
transfer by a holder of the number of shares of @omStock into which this Security might have beenverted immediately prior to such
consolidation, merger or transfer (assuming sudtienaf Common Stock failed to exercise any rigiftelection and received per share the
kind and amount received per share by a plurafityom-electing shares), assuming, if such consttidamerger or transfer is prior to the
Initial Conversion Date, that is Security were certiple at the time of such consolidation, mergetransfer at the Initial Conversion Price
specified above as adjusted from the date of @skabént of the Initial Conversion Price to sucheipursuant to the Indenture.]
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[ If applicable, insert- The Securities of this series are subject tomgdi®n upon not less than 30 days’ notice by nfa)l,on in
any year commencing with the year and ending with the year ___through operatiorhefdinking fund for this series at the
Redemption Prices for redemption through operaticthe sinking fund (expressed as percentagesegbitimcipal amount) set forth in the table
below, and (2) at any timef[applicable, insert- on or after .], as a whole or in part, at the election of thmrany, at the
Redemption Prices for redemption otherwise thaoutjin operation of the sinking fund (expressed asgmtages of the principal amount) set
forth in the table below: If redeemed during themi@nth period beginning of the years indicated,

Redemption Price for Redempti Redemption Price for Redempti
Through Operatiol Otherwise than Through Operati
Year of the Sinking Funt of the Sinking Fun(

and thereafter at a Redemption Price equal to _of e principal amount, together in the case of such redemption (whether through
operation of the sinking fund or otherwise) witltiaed interest to the Redemption Date, but inténssallments whose Stated Maturity is ol
prior to such Redemption Date will be payable ® itolders of such Securities, or one or more P Securities, of record at the close of
business on the relevant Record Dates referred theoface hereof, all as provided in the Indenjure

[ If applicable, insert- Notwithstanding the foregoing, the Company maly poor to ___, redeem any Securities of thiseseds
contemplated by if applicable, insert- Clause (2) of] the preceding paragraph as agbaor in anticipation of, any refunding operatioy the
application, directly or indirectly, of moneys bawed having an interest cost to the Company (caledlin accordance with generally accej
financial practice) of less than ___ % per annum.]

[ If applicable, insert- The sinking fund for this series provides for taedemption on in each year beginning with the year
____and ending with the year ___ dif applicable, insert- not less than $ (“mandatory sinking fund”) and not more than] $
aggregate principal amount of Securities of tkises. Securities of this series acquired or re@eklny the Company otherwise than through [
applicable, insert- mandatory] sinking fund payments may be credigainst subsequenif[applicable, insert- mandatory] sinking fund
payments otherwise required to be madepplicable, insert-, in the inverse order in which they become que].

[ If the Security is subject to redemption of anykinsert— In the event of redemption of this Security imtfgaly, a new Security or

Securities of this series and of like tenor for timeedeemed portion hereof will be issued in theeaf the Holder hereof upon the cancellatior
hereof.]
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The Company covenants and agrees, and each HdéldeSexurity, by his acceptance thereof, likewiseenants and agrees, that, to the
extent and in the manner set forth in Article Feart of the Indenture, the indebtedness represégtéte Securities and the payment of
principal of (and premium, if any) and interesteath and all of the Securities are hereby exprasatje subordinate and subject in right of
payment to the prior payment in full of all Senindebtedness and Other Financial Obligations.

[ If applicable, insert- The Indenture contains provisions for defeasanemy time of [the entire indebtedness of thisusigg [or]
[certain restrictive covenants and Events of Defaith respect to this Security] [, in each cagedmwi compliance with certain conditions set
forth in the Indenture.]

[ If the Security is not an Original Issue Discoust@ity, insert +4f an Event of Default (defined in the Indenturecastain events
involving the bankruptcy or reorganization of then@pany) with respect to Securities of this serfedlccur and be continuing, the principal
of the Securities of this series may be declaredahd payable in the manner and with the effectigeal in the Indenture. There is no right of
acceleration of the payment of principal of the 8ies of this series upon a default in the payhoéifan installment of principal of (or
premium, if any) or] interest on such Securitiesnathe performance of any covenant of the Compartlge Indenture or in such Securities.]

[ If the Security is an Original Issue Discount Séguinsert —If an Event of Default (defined in the Indenturecastain events involving
the bankruptcy or reorganization of the Companyhwéspect to Securities of this series shall oecur be continuing, an amount of principal
of the Securities of this series may be declaredahd payable in the manner and with the effectigeal in the Indenture. Such amount shall
be equal te- insert formula for determining the amourtdpon payment (i) of the amount of principal seldeed due and payable and (ii) of
interest on any overdue principal and overdue éstiefin each case to the extent that the paymenualf interest shall be legally enforceable),
all of the Company’s obligations in respect of flayment of the principal of and interest, if ang,tbe Securities of this series shall terminate.
There is no right of acceleration of the paymenpriricipal of the Securities of this series upateéault in the payment of [an installment of
principal of (or premium, if any) or] interest onch Securities or in the performance of any covenfthe Company in the Indenture or in
such Securities.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligatio
of the Company and the rights of the Holders ofSbeurities of each series to be affected undeinttenture at any time by the Company and
the Trustee with the consent of the Holders of gnitg in principal amount of the Securities at titae Outstanding of each series to be
affected. The Indenture also contains provisionmiéing the Holders of specified percentages ingpal amount of the Securities of each
series at the time Outstanding, on behalf of thilets of all Securities of such series, to waivepbance by the Company with certain
provisions of the Indenture and certain past désauider the Indenture and their consequencessAcly consent or waiver by the Holder of
this Security shall be conclusive and binding upach Holder and upon all future Holders of thisi8ig¢ and of any Security issued upon the
registration of transfer hereof or in exchange toerer in lieu hereof, whether or not notation ath consent or waiver is made upon this
Security.

No reference herein to the Indenture and no prowist this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of and any premium and interesthoa Security at the times, place and rate
and in the coin or currency, herein prescribdflapplicable, insert- or to convert this Security as provided in thaeinture.]

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstl§iecurity is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay@bple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or hisragg duly authorized in writing, and
thereupon one or more new Securities of this sanesof like tenor, of authorized denominations forxdhe same aggregate principal amount,
will be issued to the designated transferee osfeanes.
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The Securities of this series are issuable ontggustered form without coupons in denomination$ of and any integral
multiple thereof. As provided in the Indenture autbject to certain limitations therein set fortegc8rities of this series are exchangeable for a
like aggregate principal amount of Securities @ 8eries and of like tenor of a different authedizienomination, as requested by the Holder
surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum suffici
to cover any tax or other governmental charge payialconnection therewith.

Prior to due presentment of this Security for regifon of transfer, the Company, the Trustee andagent of the Company or the Trustee
may treat the Person in whose name this Secuniggistered as the owner hereof for all purposégtiner or not this Security be overdue, and
neither the Company, the Trustee nor any such affitbe affected by notice to the contrary.

All terms used in this Security which are definedhe Indenture shall have the meanings assignéiitio in the Indenture.
This Security shall be governed by and construest@ordance with the law of the State of New York.
Section 2.04. Form of Legend for Global Securities.

Unless otherwise specified as contemplated by @e&ti01 for the Securities evidenced thereby, e@opal Security authenticated and
delivered hereunder shall bear a legend in subaligrthe following form:

[ If the Security is a Global Security, insertnless this certificate is presented by an aigbdrrepresentative of The Depository Trust
Company, a New York corporation (the “Depositaryt) the Company or its agent for registration ahsfer, exchange or payment, and any
certificate issued is registered in the name ofeC2«o. or in such other name as is requested lau#rorized representative of the Deposil
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALWR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede &has.an interest herein.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR THE INDIVIDUAL SECURITIES REPRESENTED
HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERREEXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINE
OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARYO THE DEPOSITARY OR ANOTHER NOMINEE OF THE
DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEEO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH
SUCCESSOR DEPOSITARY ]

Section 2.05. Form of Trustee’s Certificate of Aeritication.

The Trustee’s certificates of authentication shelin substantially the following form:

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

Dated:

as Trustee

By:
Authorized Signator
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Section 2.06. Securities Issuable in the Form@fabal Security.

(a) If the Company shall establish pursuant toi8e@.01 that the Securities of a particular seai@sto be issued in whole or in part in the
form of one or more Global Securities, then the @any shall execute and the Trustee shall, in aecmal with Section 3.03 and the Company
Order delivered to the Trustee thereunder, auttatetiand deliver, such Global Security or Secuitiéhich (i) shall represent, and shall be
denominated in an amount equal to the aggregateipal amount of, the Outstanding Securities ohssgries to be represented by such Gl
Security or Securities, (ii) shall be registeredhia name of the Depositary for such Global SegwritSecurities or its nominee, (iii) shall be
delivered by the Trustee to the Depositary or pamsto the Depositary’s instruction and (iv) shmdhr a legend substantially to the following
effect: “Unless and until it is exchanged in whotdn part for the individual Securities representiereby, this Global Security may not be
transferred except as a whole by the Depositasyrtominee of the Depositary or by a nominee ofxbpositary to the Depositary or another
nominee of the Depositary or by the Depositaryryr such nominee to a successor Depositary or anmeanof such success Depositary.”

(b) Notwithstanding any other provision of this @&t 2.06 or of Section 3.05, unless the terms Gf@bal Security expressly permit such
Global Security to be exchanged in whole or in parindividual Securities, a Global Security magytbansferred, in whole but not in part and
in the manner provided in Section 3.05, only toBepositary or another nominee of the Depositarséeh Global Security, or to a successor
Depositary for such Global Security selected oraypgd by the Company or to a nominee of such ssocd3epositary. Except as provided
below, owners of beneficial interests in a Globat&ity shall not be entitled to receive physiaaivkry of the Securities represented by such
Global Security and will not be considered the Hosdthereof for any purpose under this Indenture.

(c) (i) If at any time the Depositary for a Glot&gcurity notifies the Company that it is unwillingunable to continue as Depositary for
such Global Security or if at any time the Depagifar the Securities for such series shall no &mge eligible or in good standing under the
Securities Exchange Act of 1934, as amended, @r athplicable statute or regulation, the Comparmy sippoint a successor Depositary with
respect to such Global Security. If a successooBiggry for such Global Security is not appointgdie Company within 90 days after the
Company receives such notice or becomes awarechfisaligibility, the Company’s election pursuaatSection 3.01(16) shall no longer be
effective with respect to such Global Security #melCompany will execute, and the Trustee, upoeipeof a Company Order for the
authentication and delivery of individual Secusti@ such series in exchange for such Global Sigcwvill authenticate and deliver individual
Securities of such series of like tenor and temdefinitive form in an aggregate principal amoequal to the principal amount of the Global
Security in exchange for such Global Security.

(i) The Company may at any time and in its sokedition determine that the Securities of any sesigued or issuable in the form of one
or more Global Securities shall no longer be regmmted by such Global Security or Securities. Irhsenent the Company will execute, and the
Trustee, upon receipt of a Company Order for thikentication and delivery of individual Securiti@fssuch series in exchange in whole or in
part for such Global Security, will authenticatel ateliver individual Securities of such seriesiké ltenor and terms in definitive form in an
aggregate principal amount equal to the principabdant of such Global Security or Securities repngag such series in exchange for such
Global Security or Securities.
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(iii) A Global Security will also be exchangeabldhiere shall have occurred or be continuing a Dlefar an event which, with the giving
of notice or lapse of time or both, would consttatDefault with respect to the Securities of ssmties represented by such Global Security. |
such event the Company will execute, and the Teystgon receipt of a Company Order for the autbetitin and delivery of individual
Securities of such series in exchange in whole gait for such Global Security, will authenticated deliver individual Securities of such
series of like tenor and terms in definitive fonmain aggregate principal amount equal to the gral@mount of such Global Security or
Securities representing such series in exchanggufdr Global Security or Securities.

(iv) If specified by the Company pursuant to Sett3o01 with respect to Securities issued or issuabthe form of a Global Security, the
Depositary for such Global Security may surrendehsGlobal Security in exchange in whole or in partindividual Securities of such series
of like tenor and terms in definitive form on suelhms as are acceptable to the Company and suabsiey. Thereupon the Company shall
execute, and the Trustee shall authenticate amedelvithout service charge, (1) to each Persatisigd by such Depositary a new Securit
Securities of the same series of like tenor anddeand of any authorized denominations as requéstedch Person or the Depositary in
aggregate principal amount equal to and in exch&émgsuch Person’s beneficial interest in the Gl@ecurity; and (2) to such Depositary a
new Global Security of like tenor and terms and lenomination equal to the difference, if anyween the principal amount of the
surrendered Global Security and the aggregateipghamount of Securities delivered to Holders ¢oér

(v) In any exchange provided for in any of the paing four paragraphs, the Company will executethadrrustee will authenticate and
deliver individual fully registered Securities inthorized denominations. Upon the exchange of &&I8ecurity for individual Securities, st
Global Security shall be cancelled by the TrusBsseurities issued in exchange for a Global Secpritguant to this Section 2.06 shall be
registered in such names and in such authorizedndieations as the Depositary for such Global Segysursuant to the instructions from its
direct or indirect participants or otherwise, shiaditruct the Trustee in writing. The Trustee skaliver such Securities to the Persons in whos
names such Securities are so registered.

(vi) Members in and participants of the Depositsingll have no rights under the Indenture with resfeany Global Security held on their
behalf by a Depositary, and such Depositary mayydsted by the Company, the Trustee and any adg¢né €ompany or the Trustee as the
owner of such Global Security for all purposes whater. Notwithstanding the foregoing, nothing hreshall prevent the Company, the
Trustee or any agent of the Company or the Tru$tes, giving effect to any written certificationygxy or other authorization furnished by a
Depositary or impair, as between a Depositary ssxchembers and participants, the operation of cuety practices governing the exercise of
the rights of a Holder of any Security of the seriepresented by such Global Security, includinthaut limitation, the granting of proxies or
other authorization of participants to give or taky request, demand, authorization, directioricaptonsent, waiver or other action which a
Holder is entitled to give or take under the Indeet
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ARTICLE THREE
THE SECURITIES
Section 3.01. Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities whiely be authenticated and delivered under this liuderis unlimited.

The Securities may be issued in one or more sérffese shall be established in or pursuant to adBBasolution and, subject to Section
3.03, set forth, or determined in the manner predjdn an Officers’ Certificate, or establishedime or more indentures supplemental hereto,
prior to the issuance of Securities of any series:

(1) the title of the Securities of the series (vihshall distinguish the Securities of the seriestfiSecurities of any other series);

(2) any limit upon the aggregate principal amoufrthe Securities of the series which may be autbata@d and delivered under this
Indenture (except for Securities authenticatedd®livered upon registration of transfer of, or xtleange for, or in lieu of, other Securities of
the series pursuant to Section 3.04, 3.05, 3.06, & 11.07 and except for any Securities whichsyant to Section 3.03, are deemed never tc
have been authenticated and delivered hereunder);

(3) the Person to whom any interest on a Secufitiieseries shall be payable, if other than thisdiein whose name that Security (or one
or more Predecessor Securities) is registereceatltise of business on the Regular Record Dateufdr interest;

(4) the date or dates on which the principal of 8egurities of the series is payable;

(5) the rate or rates at which any Securities efséries shall bear interest, if any, the dateatesifrom which any such interest shall
accrue, the Interest Payment Dates on which any istierest shall be payable and the Regular ReRatd for any such interest payable on
Interest Payment Date,

(6) the place or places where the principal of amg premium and interest on any Securities of dnees shall be payable;

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

(8) the obligation, if any, of the Company to realeer purchase any Securities of the series purgoanty sinking fund or analogous
provisions and the period or periods within whitttg price or prices at which and the terms and itiond upon which any Securities of the
series shall be redeemed or purchased, in whotegart, pursuant to such obligation;

(9) if other than denominations of $1,000 and amggdral multiple thereof, the denominations in vihémy Securities of the series shall be
issuable;

(10) if the amount of principal of or any premiumiterest on any Securities of the series maydterthined with reference to an index or
pursuant to a formula, the manner in which suchuatsoshall be determined;

(11) if other than the currency of the United Sfai€America, the currency, currencies or curramays in which the principal of or any

premium or interest on any Securities of the sesfied| be payable and the manner of determiningthugvalent thereof in the currency of the
United States of America for any purpose, includimgpurposes of the definition of “Outstanding”$ection 1.01;
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(12) if the principal of or any premium or interest any Securities of the series is to be payalbléne election of the Company or the
Holder thereof, in one or more currencies or cuayamits other than that or those in which suchuiies are stated to be payable, the
currency, currencies or currency units in whichghiacipal of or any premium or interest on suclk8iies as to which such election is made
shall be payable, the periods within which andtémms and conditions upon which such election iseanade and the amount so payable (or
the manner in which such amount shall be deternyined

(13) if other than the entire principal amount #adt the portion of the principal amount of any @étes of the series which shall be
payable upon declaration of acceleration of theuviiagt thereof pursuant to Section 5.02;

(14) if the principal amount payable at the Stad#edurity of any Securities of the series will nat determinable as of any one or more
dates prior to the Stated Maturity, the amount Whsicall be deemed to be the principal amount df Securities as of any such date for any
purpose thereunder or hereunder, including theciéh amount thereof which shall be due and payapta any Maturity other than the Statec
Maturity or which shall be deemed to be Outstandis@f any date prior to the Stated Maturity (orany such case, the manner in which suct
amount deemed to be the principal amount shalkberchined);

(15) if applicable, that the Securities of the sgrin whole or any specified part, shall be défdapursuant to Section 13.02 or Section
13.03 or both such Sections and, if other than Bpard Resolution, the manner in which any electipthe Company to defease such
Securities shall be evidenced;

(16) if applicable, that any Securities of the egihall be issuable in whole or in part in thenfaf one or more Global Securities and, in
such case, the respective Depositaries for suchab®ecurities, the form of any legend or legentilwshall be borne by any such Global
Security in addition to or in lieu of that set foih Section 2.04 and any circumstances in whighsarch Global Security may be exchanged in
whole or in part for Securities registered, and magsfer of such Global Security in whole or imtpaay be registered, in the name or name
Persons other than the Depositary for such Globalifity or a nominee thereof;

(17) any addition to or change in the Events ofdb#fwhich applies to any Securities of the seaied any change in the right of the
Trustee or the requisite Holders of such Securitiedeclare the principal amount thereof due andlbple pursuant to Section 5.02;

(18) any addition to or change in the covenant$asét in Article Ten which applies to Securitieistioe series; and

(19) if applicable, that the Securities of the sgighall be convertible pursuant to Article Fiftesmd the Initial Conversion Price, the Initial
Conversion Date, the Final Conversion Date andadhgr terms relating to the conversion of the Sédearas provided herein; and

(20) any other terms of the series (which termdl siod be inconsistent with the provisions of thislenture, except as permitted by Sec
9.01(5)).

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in or
pursuant to the Board Resolution referred to alamee(subject to Section 3.03) set forth, or deteemiin the manner provided, in the Officers’
Certificate referred to above or in any such indemsupplemental hereto. All securities of any s@ges need not be issued at one time and,
unless otherwise provided, a series may be reopenéssuances of additional securities of sucheser
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Unless otherwise specifically provided with respgedhe Securities of a series, at the option ef@mpany, interest on the Securities of
any series that bears interest may be paid by myadlicheck to the address of the person entitketh as such address shall appear in the
Security Register.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,py @b an appropriate record of such
action shall be certified by the Secretary or amigtant Secretary of the Company and deliveretl@ditustee at or prior to the delivery of the
Officers’ Certificate setting forth the terms ogtkeries.

Section 3.02. Denominations.

The Securities of each series shall be issuableinmegistered form without coupons and only istlsdenominations as shall be specified
as contemplated by Section 3.01. In the absenaay$uch specified denomination with respect td3beurities of any series, the Securities o
such series shall be issuable in denominationd @0® and any integral multiple thereof.

Section 3.03. Execution, Authentication, Delivenddating.

The Securities shall be executed on behalf of th@g@any by its Chairman of the Board, its Presidemtne of its Vice Presidents attested
by its Secretary or one of its Assistant Secretafide signature of any of these officers on theuBes may be manual or facsimile.

Securities bearing the manual or facsimile sigrestuf individuals who were at any time the progdécers of the Company shall bind the
Company, notwithstanding that such individualsmy af them have ceased to hold such offices padh¢ authentication and delivery of such
Securities or did not hold such offices at the dditeuch Securities.

At any time and from time to time after the exesntand delivery of this Indenture, the Company mhelver Securities of any series
executed by the Company to the Trustee for auttetign, together with a Company Order for the anfication and delivery of such
Securities, and the Trustee in accordance witltCrapany Order shall authenticate and deliver seatuities. If the form or terms of the
Securities of the series have been established pyrsuant to one or more Board Resolutions as iftexdrby Sections 2.01 and 3.01, in
authenticating such Securities, and accepting ddéianal responsibilities under this Indenturgétation to such Securities, the Trustee shall
be entitled to receive, and (subject to Sectiod)6sball be fully protected in relying upon, an ipn of Counsel stating:

(1) if the form of such Securities has been esthblil by or pursuant to Board Resolution as perthiityeSection 2.01, that such form has
been established in conformity with the provisiofshis Indenture;

(2) if the terms of such Securities have been &stadnl by or pursuant to Board Resolution as péechiby Section 3.01, that such terms
have been established in conformity with the priovis of this Indenture;

(3) that such Securities, when authenticated afidetled by the Trustee and issued by the Compariygmimanner and subject to any
conditions specified in such Opinion of Counsel] senstitute valid and legally binding obligationfthe Company enforceable in accordance
with their terms, subject to bankruptcy, insolverftgudulent transfer, reorganization, moratoriumd aimilar laws of general applicability
relating to or affecting creditors’ rights and tengral equity principles;

(4) that all laws and requirements in respect efakecution and delivery by the Company of suclutes have been complied with; and

(5) that all conditions precedent under the Indentalating to the authentication and deliveryudtssecurities have been complied with.
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If such form or terms have been so establishedTthstee shall not be required to authenticate Sedurities if the issue of such Secur
pursuant to this Indenture will affect the Trusteewn rights, duties or immunities under the Séi@sriand this Indenture or otherwise in a
manner which is not reasonably acceptable to thet&e.

Notwithstanding the provisions of Section 3.01 ahthe preceding paragraph, if all Securities e€ges are not to be originally issued at
one time, it shall not be necessary to deliverQffecers’ Certificate otherwise required pursuamBSection 3.01 or the Company Order and
Opinion of Counsel otherwise required pursuanutthgpreceding paragraph at or prior to the autbatitin of each Security of such series if
such documents are delivered at or prior to thhemiication upon original issuance of the firsti 8gg of such series to be issued.

Each Security shall be dated the date of its atittaion.

No Security shall be entitled to any benefit untthés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substdiytia the form provided for herein executed by ffreistee by manual signature, and such
certificate upon any Security shall be conclusivielence, and the only evidence, that such Sechasybeen duly authenticated and delivered
hereunder. Notwithstanding the foregoing, if angB#y shall have been authenticated and delivlerdunder but never issued and sold b
Company, and the Company shall deliver such Securithe Trustee for cancellation as provided int®a 3.09, for all purposes of this
Indenture such Security shall be deemed nevente baen authenticated and delivered hereunderhatidi®ver be entitled to the benefits of
this Indenture.

Section 3.04. Temporary Securities.

Pending the preparation of definitive Securitiequo§ series, the Company may execute, and upon @uoyrrder the Trustee shall
authenticate and deliver, temporary Securities vaie printed, lithographed, typewritten, mimeodegor otherwise produced, in any
authorized denomination, substantially of the tesfahe definitive Securities in lieu of which thaye issued and with such appropriate
insertions, omissions, substitutions and otheratianms as the officers executing such Securitieg dedermine, as evidenced by their executior
of such Securities.

If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared without
unreasonable delay. After the preparation of difimiSecurities of such series, the temporary Sgesiof such series shall be exchangeabl
definitive Securities of such series upon surremdéhe temporary Securities of such series abtfiee or agency of the Company in a Place o
Payment for that series, without charge to the Eioldpon surrender for cancellation of any one orertemporary Securities of any series, th
Company shall execute and the Trustee shall auta¢aiand deliver in exchange therefor one or rdef@itive Securities of the same series,
of any authorized denominations and of like termat aggregate principal amount. Until so exchangeslfemporary Securities of any series
shall in all respects be entitled to the same benafider this Indenture as definitive Securitieswch series and tenor.

Section 3.05. Registration; Registration of Tranafed Exchange.

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register (the reggisbtaintained in such office and in any
other office or agency of the Company in a PlacBafment being herein sometimes collectively reféto as the “Security Register”) in
which, subject to such reasonable regulations msyt prescribe, the Company shall provide for #wgstration of Securities and of transfers of
Securities. The Trustee is hereby appointed “SgcReqgistrar” for the purpose of registering Setbesiand transfers of Securities as herein
provided.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGloenpany in a Place of Payment for that

series, the Company shall execute, and the Trgbt@eauthenticate and deliver, in the name oftigsgnated transferee or transferees, one o
more new Securities of the same series, of anyoaatd denominations and of like tenor and aggeegancipal amount.
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At the option of the Holder, Securities of any seninay be exchanged for other Securities of the sa@mes, of any authorized
denominations and of like tenor and aggregate ga@mount, upon surrender of the Securities texmhanged at such office or agency.
Whenever any Securities are so surrendered foraegeh the Company shall execute, and the Trustdkeashhenticate and deliver, the
Securities which the Holder making the exchangmtgtled to receive.

All Securities issued upon any registration of $fan or exchange of Securities shall be the validhations of the Company, evidencing
the same debt, and entitled to the same benefisruhis Indenture, as the Securities surrendgped such registration of transfer or excha

Every Security presented or surrendered for registr of transfer or for exchange shall (if so rieggh by the Company or the Trustee) be
duly endorsed, or be accompanied by a writtenunstnt of transfer in form satisfactory to the Compand the Security Registrar duly
executed, by the Holder thereof or his attorney @dwithorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a sum
sufficient to cover any tax or other governmentedrge that may be imposed in connection with agisteation of transfer or exchange of
Securities, other than exchanges pursuant to €81, 9.06 or 11.07 not involving any transfer.

If the Securities of any series (or of any seried specified tenor) are to be redeemed in partCtrmapany shall not be required (A) to
issue, register the transfer of or exchange anyr8ies of that series (or of that series and dpttenor, as the case may be) during a period
beginning at the opening of business 15 days bélfierelay of the mailing of a notice of redemptidrany such Securities selected for
redemption under Section 11.03 and ending at teeabf business on the day of such mailing, otgBEgister the transfer of or exchange any
Security so selected for redemption in whole guant, except the unredeemed portion of any Secheiyg redeemed in part.

None of the Company, the Trustee, any Paying Agettie Securities Registrar will have any respdhsilor liability for any aspect of tr
Depositary’s records relating to or payments madaazount of beneficial ownership interests in alfal Security or for maintaining,
supervising or reviewing any records relating torsheneficial ownership interests.

Section 3.06. Mutilated, Destroyed, Lost and St@enurities.

If any mutilated Security is surrendered to thestee, the Company shall execute and the Trustdleasttidenticate and deliver in excha
therefor a new Security of the same series anik@ténor and principal amount and bearing a numbécontemporaneously outstanding.

If there shall be delivered to the Company andTitustee (i) evidence to their satisfaction of tlstduction, loss or theft of any Security
and (ii) such security or indemnity as may be regiby them to save each of them and any agerithefr ef them harmless, then, in the
absence of notice to the Company or the Trustdestiidn Security has been acquired by a bona fidehpser, the Company shall execute and
the Trustee shall authenticate and deliver, inditany such destroyed, lost or stolen Securityew Security of the same series and of like
tenor and principal amount and bearing a numbecotemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its
discretion may, instead of issuing a new Secupidy, such Security.

23




Upon the issuance of any new Security under thisi®@g the Company may require the payment of a suifficient to cover any tax or
other governmental charge that may be imposedatioe thereto and any other expenses (includiegidles and expenses of the Trustee)
connected therewith.

Every new Security of any series issued pursuatitisoSection in lieu of any destroyed, lost otestdSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secahiall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyaand all other Securities of that series duly
issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 3.07. Payment of Interest; Interest Righeserved.

Except as otherwise provided as contemplated btid®e8.01 with respect to any series of Securifil@grest on any Security which is
payable, and is punctually paid or duly provided &m any Interest Payment Date shall be paidedrson in whose name that Security (or
one or more Predecessor Securities) is registenbe @lose of business on the Regular Record fdat&ich interest.

Any interest on any Security of any series whicpagable, but is not punctually paid or duly praddor, on any Interest Payment Date
(herein called “Defaulted Interest”) shall forthivitease to be payable to the Holder on the reldRagtlar Record Date by virtue of having
been such Holder, and such Defaulted Interest regyai by the Company, at its election in each,a@serovided in Clause (1) or (2) below:

(1) The Company may elect to make payment of arfpdied Interest to the Persons in whose nameSeéharities of such series (or their
respective Predecessor Securities) are registéthd alose of business on a Special Record Datiénéopayment of such Defaulted Interest,
which shall be fixed in the following manner. Ther@pany shall notify the Trustee in writing of th@@unt of Defaulted Interest proposed to
be paid on each Security of such series and tleeaddhe proposed payment, and at the same tim€dhgpany shall deposit with the Trustee
an amount of money equal to the aggregate amoopbped to be paid in respect of such Defaulteddater shall make arrangements
satisfactory to the Trustee for such deposit gndhe date of the proposed payment, such money @bposited to be held in trust for the
benefit of the Persons entitled to such Defaultédrest as in this Clause provided. Thereupon thstée shall fix a Special Record Date fol
payment of such Defaulted Interest which shall bienmore than 15 days and not less than 10 daystpribe date of the proposed payment
not less than 10 days after the receipt by thet&eusf the notice of the proposed payment. Thet&eushall promptly notify the Company of
such Special Record Date and, in the name ane &xpense of the Company, shall cause notice girdmsed payment of such Defaulted
Interest and the Special Record Date therefor tgiven to each Holder of Securities of such sdridhe manner set forth in Section 1.06, not
less than 10 days prior to such Special Record. Dadtice of the proposed payment of such Defaulerest and the Special Record Date
therefor having been so mailed, such Defaulteddsteshall be paid to the Persons in whose naneeSehurities of such series (or their
respective Predecessor Securities) are registetbd alose of business on such Special Record &ateshall no longer be payable pursuant t
the following Clause (2).

(2) The Company may make payment of any Defauhliéetést on the Securities of any series in anyrdéveful manner not inconsistent
with the requirements of any securities exchange/oich such Securities may be listed, and upon satice as may be required by such
exchange, if, after notice given by the Companth&Trustee of the proposed payment pursuant$ddiaiuse, such manner of payment shall
be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Sectiesch Security delivered under this Indenture upgistration of transfer of or in

exchange for or in lieu of any other Security skallry the rights to interest accrued and unpaid,ta accrue, which were carried by such @
Security.

24




Section 3.08. Persons Deemed Owners.

Prior to due presentment of a Security for regitreof transfer, the Company, the Trustee andagnt of the Company or the Trustee
may treat the Person in whose name such Securitgistered as the owner of such Security for tipg@se of receiving payment of principal
of and any premium and (subject to Section 3.0¥)iaterest on such Security and for all other psgsowhatsoever, whether or not such
Security be overdue, and neither the Company, thst@&e nor any agent of the Company or the Trisdiek be affected by notice to the
contrary.

In the case of any convertible Security which iswerted after any Regular Record Date and on or poithe next succeeding Interest
Payment Date (other than any Security whose Matigiprior to such Interest Payment Date), intevdsse Stated Maturity is on such Inte
Payment Date shall be payable on such Interest &atyrate notwithstanding such conversion, and stehest (whether or not punctually
paid or duly provided for) shall be paid to thed2erin whose name that Security (or one or morddeessor Securities) is registered at the
close of business on such Regular Record Date.pgEaseotherwise expressly provided in the immedigieeceding sentence, in the case of
any convertible Security which is converted, ins¢nehose Stated Maturity is after the date of cosiva of such Security shall not be payable.

No holder of any beneficial interest in any GloBakurity held on such holder’s behalf by a Depogishall have any rights under this
Indenture with respect to such Global Security, sunch Depositary may be treated by the CompanyT thgtee, and any agent of the Comp
or the Trustee as the owner of such Global Secfaitall purposes whatsoever. Notwithstanding thredoing, nothing herein shall impair, as
between a Depositary and such holders of benefitialests, the operation of customary practicegong the exercise of the rights of the
Depositary as Holder of any Security.

None of the Company, the Trustee, the Paying Agettie Security Registrar shall have any respolitsiloir obligation to any beneficial
owner in a Global Security or other Person witlpees to the accuracy of the records of the Depgsitaits nominee or of any agent member,
with respect to any ownership interest in the Séesror with respect to the delivery to any ageeimber, beneficial owner or other Person
(other than the Depositary) of any notice (incladamy notice of redemption) or the payment of ampant, under or with respect to such
Securities. All notices and communications to hesgito the Holders and all payments to be madeotddis under the Securities and this
Indenture shall be given or made only to or upandtder of the registered holders (which shallHgeRepositary or its nominee in the case of
the Global Security). The rights of beneficial owsim the Global Security shall be exercised ohtptigh the Depositary subject to the
applicable procedures. The Trustee, the Paying Payeththe Security Registrar shall be entitledetg and shall be fully protected in relying
upon information furnished by the Depositary wiglspect to its members, participants and any beakdiwners. The Trustee, the Paying
Agent and the Security Registrar shall be entittedeal with the Depositary, and any nominee thetbat is the registered holder of any
Global Security for all purposes of this Indenttekating to such Global Security (including the paant of principal, premium, if any, and
interest and additional amounts, if any, and tiwéngiof instructions or directions by or to the evror holder of a beneficial ownership interes
in such Global Security) as the sole holder of dBtbal Security and shall have no obligationsh® heneficial owners thereof. None of the
Company, the Trustee, the Paying Agent or the Sgdregistrar shall have any responsibility or ligp for any acts or omissions of the
Depository with respect to such Global Security,tfe records of any such Depositary, includingrds in respect of beneficial ownership
interests in respect of any such Global Securityahy transactions between the Depository ancagent member or between or among the
Depositary, any such agent member and/or any holdewner of a beneficial interest in such Globat&ity, or for any transfer or beneficial
interests in any such Global Security.
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Section 3.09. Cancellation.

All Securities surrendered for payment, redemptiegistration of transfer or exchange or conversiofor credit against any sinking fund
payment shall, if surrendered to any Person ottear the Trustee, be delivered to the Trustee aaltl s promptly cancelled by it. The
Company may at any time deliver to the Trusteecéorcellation any Securities previously authentit@ed delivered hereunder which the
Company may have acquired in any manner whatsoamdrmay deliver to the Trustee (or to any othesétefor delivery to the Trustee) for
cancellation any Securities previously authentitédtereunder which the Company has not issued dddasal all Securities so delivered shall
be promptly cancelled by the Trustee. No Securdfesd| be authenticated in lieu of or in exchangeaiy Securities cancelled as provided in
this Section, except as expressly permitted byltidenture. All cancelled Securities held by thastee shall be disposed of by the Trustee in
accordance with its customary procedures.

Section 3.10. Computation of Interest.

Except as otherwise specified as contemplated b§id®e3.01 for Securities of any series, interesthee Securities of each series shall be
computed on the basis of a 360-day year of twelsd&/ months.

Section 3.11. CUSIP Numbers.

The Company, in issuing the Securities, may useSIEU numbers (if then generally in use) and, iftbe, Trustee shall use “CUSIP”
numbers in notice of redemption as a convenien¢totders; provided that any such notice may staéno representation is made as to the
correctness of such numbers either as printed®Sd&turities or as contained in any notice of amgadion and that reliance may be placed
on the other identification numbers printed on$eeurities, and any such redemption shall not teetafd by any defect in or omission of such
numbers. The Company will promptly notify the Teesbf any change in the “CUSIP” numbers.

Section 3.12. Further Issuances.

The Company may from time to time without the canisd# the Holders of Securities of any series affdcreate and issue further
Securities of such series having the same termsamditions as the Securities of such series ireajpects (or in all respects except for the
payment of interest of the Securities of such sdlilescheduled and paid prior to the date of issaaf the additional Securities of such series
or (ii) payable on the first Interest Payment Dfatlowing such issuance) so that such further issiall be consolidated and form a single
series with the outstanding Securities of any seAay further Securities forming a single serighuwhe outstanding Securities of any series
may be constituted by the Indenture or any suppiitoethis Indenture.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

Section 4.01. Satisfaction and Discharge of Indentu

This Indenture shall upon Company Request cealse td further effect (except as to any survivirghts of conversion, registration of
transfer or exchange of Securities herein exprgsslyided for), and the Trustee, at the expengheCompany, shall execute proper
instruments acknowledging satisfaction and disahafghis Indenture, when

(2) either

(A) all Securities theretofore authenticated anlivdeed (other than (i) Securities which have bdestroyed, lost or stolen and which have
been replaced or paid as provided in Section 306(i@ Securities for whose payment money hasetfodéore been deposited in trust or

segregated and held in trust by the Company anddfier repaid to the Company or discharged froah $tust, as provided in Section 10.03)
have been delivered to the Trustee for cancellation
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(B) all such Securities not theretofore deliveredhie Trustee for cancellation
(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iii) are to be called for redemption within oneayeinder arrangements satisfactory to the Trustetané giving of notice of redemption by
deposited with the Trustee as trust funds in fiusthe purpose money in an amount sufficient tp gad discharge the entire indebtedness on
such Securities not theretofore delivered to thestle for cancellation, for principal and any premiand interest to the date of such depos
the case of Securities which have become due ayabf® or to the Stated Maturity or Redemption Datethe case may be;

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

(3) the Company has delivered to the Trustee ait@¥ Certificate and an Opinion of Counsel, esiziing that all conditions precedent
herein provided for relating to the satisfactiow aischarge of this Indenture have been complieh. wi

Notwithstanding the satisfaction and dischargehisf Indenture, the obligations of the Company ®Thustee under Section 6.07, the
obligations of the Company to any AuthenticatingeAgunder Section 6.14 and, if money shall have ldeposited with the Trustee pursuant
to subclause (B) of Clause (1) of this Section,dhkgations of the Trustee under Section 4.02thedast paragraph of Section 10.03 shall
survive. The provisions of this Section shall suevihe termination of this Indenture.

Section 4.02. Application of Trust Money.

Subject to the provisions of the last paragrap8esftion 10.03, all money deposited with the Truptgmsuant to Section 4.01 shall be held
in trust and applied by it, in accordance with pinevisions of the Securities and this Indenturghtopayment, either directly or through any
Paying Agent (including the Company acting as its &aying Agent) as the Trustee may determinéhgdersons entitled thereto, of the
principal and any premium and interest for whosgent such money has been deposited with the TBuatemonies deposited with the
Trustee pursuant to Section 4.01 (and held by thePaying Agent) for the payment of Securitidsssgiuently converted shall be returned to
the Company upon Company Request.

Money deposited and held in trust pursuant to$leistion 4.02 shall not be subject to claims ofitblelers of Senior Indebtedness or
Entitled Persons under Article Fourteen.
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ARTICLE FIVE
REMEDIES
Section 5.01. Events of Default.

“Event of Default”, wherever used herein with respte Securities of any series, means any oneeofdfiowing events (whatever the
reason for such Event of Default and whether itlfleaoccasioned by the provisions of Article Feer or be voluntary or involuntary or be
effected by operation of law or pursuant to anygjuent, decree or order of any court or any ordgee, or regulation of any administrative or
governmental body):

(1) the entry by a court having jurisdiction in thiemises of (A) a decree or order for relief ispect of the Company in an involuntary
case or proceeding under any applicable Fedei@iade bankruptcy, insolvency, reorganization oep#imilar law or (B) a decree or order
adjudging the Company a bankrupt or insolvent,ppraving as properly filed a petition seeking reongation, arrangement, adjustment or
composition of or in respect of the Company unawr @pplicable Federal or State law, or appointimgistodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar officiatref Company or of any substantial part of its proper ordering the winding up or liquidation
of its affairs, and the continuance of any suctreleor order for relief or any such other decreerder unstayed and in effect for a period o
consecutive days; or

(2) the commencement by the Company of a volurtasg or proceeding under any applicable Fedei&iate bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankrupsotvent, or the consent by it to the entry
of a decree or order for relief in respect of tlarPany in an involuntary case or proceeding undgragplicable Federal or State bankruptcy,
insolvency, reorganization or other similar lant@the commencement of any bankruptcy or insolverase or proceeding against it, or the
filing by it of a petition or answer or consent lsiag reorganization or relief under any applicabésleral or State law, or the consent by it t
filing of such petition or to the appointment oftaking possession by a custodian, receiver, l@foid assignee, trustee, sequestrator or other
similar official of the Company or of any substahpart of its property, or the making by it of assignment for the benefit of creditors, or the
admission by it in writing of its inability to pats debts generally as they become due, or thedalkii corporate action by the Company in
furtherance of any such action; or

(3) any other Event of Default provided with redpecSecurities of that series.
Section 5.02. Acceleration of Maturity; Rescissémd Annulment.

If an Event of Default with respect to Securitiégpy series at the time Outstanding occurs, threipal amount of all the Securities of
that series (or, if any Securities of that seriesQ@riginal Issue Discount Securities, such portibthe principal amount of such Securities as
may be specified by the terms thereof) shall autmally, and without any declaration or other aotin the part of the Trustee or any Holder,
become immediately due and payable.

At any time after such acceleration with respe@éacurities of any series has been made and befadgment or decree for payment of
the money due has been obtained by the Trusteeramafter in this Article provided, the Holdersaeomajority in principal amount of the
Outstanding Securities of that series, by writtetiae to the Company and a Responsible Officeheffrustee, may rescind and annul such
acceleration and its consequences if

(1) the Company has paid or deposited with thet€rua sum sufficient to pay

(A) all overdue interest on all Securities of thaties,
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(B) the principal of (and premium, if any, on) a®gcurities of that series which have become duenatke than by such acceleration and
any interest thereon at the rate or rates presttherefor in such Securities, and

(C) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensesrsiistents and advances of the
Trustee, its agents and counsel;

and

(2) all Events of Default with respect to Secustad that series, other than the non-payment opthreipal of Securities of that series
which have become due solely by such declarati@atoéleration, have been cured or waived as prdvid&ection 5.13.

No such rescission shall affect any subsequentutlefaimpair any right consequent thereon.
Section 5.03. Collection of Indebtedness and SoitEnforcement by Trustee.
The Company covenants that if

(1) default is made in the payment of any intecgsainy Security when such interest becomes du@ayable and such default continues
for a period of 30 days,

(2) default is made in the payment of the princigfaor premium, if any, on) any Security at thetltity thereof, the Company will, upon
demand of the Trustee, pay to it, for the bendfihe Holders of such Securities, the whole amdluen due and payable on such Securities fo
principal and any premium and interest at the oat@tes prescribed therefor in such Securitied, enmaddition thereto, such further amount as
shall be sufficient to cover the costs and expensesllection, including the reasonable compelnsatexpenses, disbursements and advance:
of the Trustee, its agents and counsel.

If the Company shall fail to pay such amounts feith upon such demand, the Trustee, in its own nanteas trustee of an express trust,
may institute a judicial proceeding for the collentof the sums so due and unpaid, may prosecatemoceeding to judgment or final decree
and may enforce the same against the Company asthay obligor upon such Securities and collectnttomeys adjudged or decreed to be
payable in the manner provided by law out of thepprty of the Company or any other obligor uporhsBecurities, wherever situated.

“Default”, wherever used herein with respect toBeies of any series, means any one of the folhgnévents (whatever the reason for
such Default and whether it shall be occasionethbyprovisions of Article 14 or be voluntary or atuntary or be effected by operation of law
or pursuant to any judgment, decree or order ofcanyt or any order, rule or regulation of any adistrative or governmental body):

(1) an Event of Default with respect to that sesigscified in Section 5.01; or

(2) any event referred to in clause (1) or (2)hef tirst paragraph of this Section 5.03 with respe&ecurities of that series; or

(3) default in the performance, or breach, of amyenant or warranty of the Company in this Indeaff@ther than a covenant or warran
default in whose performance or whose breach endisre in this Section specifically dealt with drigh has expressly been included in this
Indenture solely for the benefit of series of Séms other than that series), and continuanceici slefault or breach for a period of 60 days
after there has been given, by registered or gaitihail, to the Company by the Trustee or to tben@any and a Responsible Officer of the
Trustee by the Holders of not less than 25% ingipad amount of the Outstanding Securities of geaites a written notice specifying such
default or breach and requiring it to be remedaed;

(4) any other Default provided with respect to 3#igs of that series.
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If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect
and enforce its rights and the rights of the Had#rSecurities of such series by such appropualieial proceedings as the Trustee shall deer
most effectual to protect and enforce any suchtsigthether for the specific enforcement of anyer@ant or agreement in this Indenture or in
aid of the exercise of any power granted hereing @nforce any other proper remedy.

Section 5.04. Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to @@mpany or any other obligor upon the Securitiethemroperty of the Company or such
other obligor or their creditors, the Trustee sbhallentitled and empowered, by intervention in qudteeding or otherwise, to take any and al
actions authorized under the such proceeding @raike, to take any and all actions authorized uttdeTrust Indenture Act in order to have
claims of the Holders and the Trustee allowed pnsrch proceeding. In particular, the Trustee dtwkuthorized (i) to file and prove a claim
for the whole amount of principal (and premiumaiify) and interest owing and unpaid in respect ®@f3acurities in accordance with the terms
thereof and to file such other papers or documasitsay be necessary or advisable in order to tevelaims of the Trustee (including any
claim for the reasonable compensation, expenseydisments and advances of the Trustee, its agedtsounsel) and of the Holders allowed
in such judicial proceeding, and (ii) to collectaneceive any moneys or other property payablestiverable on any such claims and to
distribute the same; and any custodian, receigsigaee, trustee, liquidator, sequestrator or ctimeitar official in any such judicial proceedi
is hereby authorized by each Holder to make sugmpats to the Trustee and, if the Trustee shalteonto the making of such payments
directly to the Holders, to pay to the Trustee amount due to the Trustee for the reasonable cosatien, expenses, disbursements and
advances of the Trustee, its agents and counskbranother amounts due the Trustee under Seciigh 6

No provision of this Indenture shall be deemeduiharize the Trustee to authorize or consent coept or adopt on behalf of any Hol
any plan of reorganization, arrangement, adjustmmenbmposition affecting the Securities or théntégof any Holder thereof or to authorize
Trustee to vote in respect of the claim of any ldolith any such proceedingrovided, howeverthat the Trustee may, on behalf of the Holders
vote for the election of a trustee in bankruptcwionilar official and be a member of a creditorsother similar committee.

Section 5.05. Trustee May Enforce Claims Withowgession of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgdide Trustee without the possession
of any of the Securities or the production thetiaany proceeding relating thereto, and any suokgeding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after fgion for the payment of the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel, be foratable benefit of the Holders of the
Securities in respect of which such judgment h&nlvecovered.

Section 5.06. Application of Money Collected.

Any money collected by the Trustee pursuant toAlnticle and any money or other distributable ispect of the company’s obligation
under this Indenture after the occurrence of amEgtDefault shall be applied in the following erdat the date or dates fixed by the Trustee
and, in case of the distribution of such money ezoant of principal or any premium or interest, noesentation of the Securities and the
notation thereon of the payment if only partialbigpand upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trusieder Section 6.07; and
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Second: Subject to Article Fourteen, to the paynoéthhe amounts then due and unpaid for principalnal any premium and interest on
the Securities in respect of which or for the bamdfwhich such money has been collected, ratabithout preference or priority of any kind,
according to the amounts due and payable on sumlriBes for principal and any premium and interesspectively.

Section 5.07. Limitation on Suits.

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialadherwise, with respect to this Indenture,
or for the appointment of a receiver or trustedpoiany other remedy hereunder, unless

(1) such Holder has previously given written notice Responsible Officer of the Trustee of a euaritig Event of Default with respect to
the Securities of that series;

(2) the Holders of not less than 25% in principabaint of the Outstanding Securities of that sesfedl have made written request to a
Responsible Officer of the Trustee to institutegaedings in respect of such Event of Default imits1 name as Trustee hereunder;

(3) such Holder or Holders have offered to the #@esndemnity reasonably satisfactory to the Teisigainst the costs, expenses and
liabilities to be incurred in compliance with sugguest;

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has €ateinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suctag@eriod by the Holders of a majority
in principal amount of the Outstanding Securitiethat series; it being understood and intendetirtbane or more of such Holders shall have
any right in any manner whatever by virtue of, pralvailing of, any provision of this Indenture tifegt, disturb or prejudice the rights of any
other of such Holders, or to obtain or to seekltaim priority or preference over any other of sttiders or to enforce any right under this
Indenture, except in the manner herein providedfanthe equal and ratable benefit of all of suaidérs.

Section 5.08. Unconditional Right of Holders to B&e Principal, Premium and Interest or to Convert.

Notwithstanding any other provision in this Indenetuthe Holder of any Security shall have the rigltich is absolute and unconditional,
to receive payment of the principal of and any puemand (subject to Section 3.07) interest on sseturity on the respective Stated
Maturities expressed in such Security (or, in thgecof redemption, on the Redemption Date) arappficable, to convert such Security in
accordance with Article Fifteen, to institute doit the enforcement of any such payment and rigleonvert, and such rights shall not be
impaired without the consent of such Holder.

Section 5.09. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding has bee
discontinued or abandoned for any reason, or hais determined adversely to the Trustee or to swattidd, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall bherszsseverally and respectively to their
former positions hereunder and thereafter all sgind remedies of the Trustee and the Holders ahratinue as though no such proceeding
been instituted.
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Section 5.10. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipdaement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 3.06, no right or remedy necenferred upon or reserved to the Trustee drg¢dHolders is intended to be exclusive of
any other right or remedy, and every right and dyrshall, to the extent permitted by law, be curivéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertio employment of any right or remedy
hereunder, or otherwise, shall not prevent the eeat assertion or employment of any other appatgright or remedy.

Section 5.11. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any Event of Default
shall impair any such right or remedy or constitut®aiver of any such Event of Default or an acsggece therein. Every right and remedy
given by this Article or by law to the Trustee orthe Holders may be exercised from time to tinmel, @s often as may be deemed expedier
the Trustee or by the Holders, as the case may be.

Section 5.12. Control by Holders.

The Holders of a majority in principal amount oétButstanding Securities of any series shall hlageight to direct the time, method and
place of conducting any proceeding for any remeaylable to the Trustee, or exercising any trugt@awer conferred on the Trustee, with
respect to the Securities of such series, providad

(1) such direction shall not be in conflict withyamule of law or with this Indenture;

(2) the Trustee may take any other action deemejlepiby the Trustee which is not inconsistent \sithh direction; and

(3) such direction is not unduly prejudicial to tights of other Holders.

Section 5.13. Waiver of Past Defaults.

The Holders of not less than a majority in printgaount of the Outstanding Securities of any sem@y on behalf of the Holders of all
the Securities of such series waive any past defi@séunder with respect to such series and itsezprences, except a default

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

(2) in respect of a covenant or provision hereoicWhunder Article Nine cannot be modified or amehdéthout the consent of the Holder
of each Outstanding Security of such series affecte

Upon any such waiver, such default shall ceaseigt, @nd any Event of Default arising therefroralshe deemed to have been cured, for
every purpose of this Indenture; but no such washaill extend to any subsequent or other defaufhpair any right consequent thereon.

Section 5.14. Undertaking for Costs.

All parties to this Indenture agree, and each Hotde@ny Security by acceptance thereof shall lerol to have agreed, that any court
may in its discretion require, in any suit for grg@orcement of any right or remedy under this Indiex) or in any suit against the Trustee for
any action taken, suffered or omitted by it as Taasthe filing by any party litigant in such saitan undertaking to pay the costs of such suit,
and that such court may in its discretion assessoreble costs, including reasonable attorneys; fagainst any party litigant in such suit,
having due regard for the merits and good faitthefclaims or defenses made by such party litidauttthe provisions of this Section shall not
apply to any suit instituted by the Company, to ani instituted by the Trustee, to any suit ing&t by any Holder or group of Holders,
holding in the aggregate more than 10% in the prad@amount of the Outstanding Securities of amjeseor any suit instituted by any Holder
for the enforcement of the payment of the princigfalor premium, if any) or interest on any Segudh or after the Stated Maturity or
Maturities expressed in such Security (or, in thgecof redemption, on or after the Redemption Date)
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Section 5.15. Waiver of Usury, Stay or Extensiowta

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgeny usury, stay or extension law wherever erthatew or at any time hereafter in force,
which may affect the covenants or the performaridbis Indenture; and the Company (to the exteat ithmay lawfully do so) hereby
expressly waives all benefit or advantage of arphdaw and covenants that it will not hinder, deteympede the execution of any power
herein granted to the Trustee, but will suffer pednit the execution of every such power as thougbuch law had been enacted.

ARTICLE SIX
THE TRUSTEE
Section 6.01. Certain Duties and Responsibilities.
(a) Except during the continuance of an Event dbDig,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture, and no implied
covenants or obligations shall be read into thilehiture against the Trustee; and

(2) in the absence of bad faith on its part, thesf@e may conclusively rely, as to the truth ofdtatements and the correctness of the
opinions expressed therein, upon certificates ariops furnished to the Trustee and conforminchrequirements of this Indenture; but in
case of any such certificates or opinions whiclaby provision hereof are specifically required ¢éofbirnished to the Trustee, the Trustee shall
be under a duty to examine the same to determim¢h@&hor not they conform to the requirements i identure.

(b) In case an Event of Default with respect tougigies of a particular series shall have occuaed is continuing, the Trustee shall
exercise with respect to the Securities of suciesauch of the rights and powers vested in ithigy lihdenture, and use the same degree of ca
and skill in their exercise, as a prudent man waxlercise or use under the circumstances in theéummf his own affairs.

(c) No provision of this Indenture shall be conettuo relieve the Trustee from liability for its nwmegligent action, its own negligent
failure to act, or its own willful misconduct, exatehat:

(1) this Subsection shall not be construed to ltheteffect of Subsection (a) of this Section;

(2) the Trustee shall not be liable for any ermojudgment made in good faith by a Responsibled@fii unless it shall be proved that the
Trustee was negligent in ascertaining the pertifexts;

(3) the Trustee shall not be liable with respeany action taken or omitted to be taken by itdogfaith in accordance with the direction
of the Holders of a majority in principal amounttbé Outstanding Securities of any series relatiritpe time, method and place of conducting
any proceeding for any remedy available to the fBeisor exercising any trust or power conferrednugpe Trustee, under this Indenture with
respect to the Securities of such series; and
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(4) no provision of this Indenture shall require ffrustee to expend or risk its own funds or otlieincur any financial liability in the
performance of any of its duties hereunder, ohaéxercise of any of its rights or powers, if thehall be reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assued.

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

Section 6.02. Notice of Defaults.

Within 90 days after the occurrence of any defaateunder known to the Trustee with respect t@trurities of any series, the Trustee
shall transmit by mail to all Holders of Securit@fssuch series, as their names and addressesrapplea Security Register, notice of such
default hereunder, unless such default shall haea lsured or waivegirovided, howeverthat, except in the case of a default in the ol
the principal of (or premium, if any) or interest any Security of such series or in the paymeiatngfsinking fund installment with respect to
Securities of such series, the Trustee shall beegied in withholding such notice if and so longlesboard of directors, the executive
committee or a trust committee of directors or Resjble Officers of the Trustee in good faith detiere that the withholding of such notice is
in the interests of the Holders of Securities afsseries; angrovided, further, that in the case of any default of the charagpecified in
clauses (3) or (4) of the third paragraph of Seci®3 with respect to Securities of such seriesuch notice to Holders shall be given until at
least 30 days after the occurrence thereof. Foptingose of this Section, the term “defautttéans any event which is, or after notice or lay:
time or both would become, a Default with respecsecurities of such series.

Before the Trustee acts or refrains from actingjaly require an Officer<ertificate or an Opinion of Counsel or both. Thestee will no
be liable for any action it takes or omits to takegood faith in reliance on such Officers’ Ceddte or Opinion of Counsel. The Trustee may
consult with counsel and the written advice of sootinsel or any Opinion of Counsel will be full asminplete authorization and protection
from liability in respect of any action taken, sriéd or omitted by it hereunder in good faith andeliance thereon.

The Trustee shall not be deemed to have noticeyoD&fault or Event of Default unless a Responsiifiécer of the Trustee has actual
knowledge thereof or unless written notice of amgrd which is in fact such a Default is receivedabigesponsible Officer of the Trustee at the
Corporate Trust Office of the Trustee, and sucliceaeferences the Notes and this Indenture.

Section 6.03. Certain Rights of Trustee.

Subject to the provisions of Section 6.01:

() the Trustee may rely and shall be protecteatting or refraining from acting upon any resolatioertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedabtedness or other paper or document
believed by it to be genuine and to have been digngresented by the proper party or parties;

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypRequest or Company Order,
and any resolution of the Board of Directors shalkufficiently evidenced by a Board Resolution;

(3) whenever in the administration of this Indestthre Trustee shall deem it desirable that a miagtgrroved or established prior to taking,

suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence of bad faitt
on its part, rely upon an Officers’ Certificate;
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(4) the Trustee may consult with counsel of itesgébn and the advice of such counsel or any OpinicCounsel shall be full and
complete authorization and protection in respeetnyf action taken, suffered or omitted by it hedmrrin good faith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig tndenture at the request or direction o
any of the Holders pursuant to this Indenture, ss&ich Holders shall have offered to the Trusteargty or indemnity reasonably satisfactory
to the Trustee against the costs, expenses arilitiggbwhich might be incurred by it in complianegth such request or direction;

(6) the Trustee shall not be bound to make anysiiyation into the facts or matters stated in asplution, certificate, statement,
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if the
Trustee shall determine to make such further ipguiirinvestigation, it shall be entitled to examthe books, records and premises of the
Company, personally or by agent or attorney astie cost of the Company and shall incur no ligbdr additional liability of any kind by
reason of such inquiry or investigation;

(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of agent or attorney appointed with due care
by it hereunder;

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

(9) the Trustee shall not be deemed to have nofie@y default or Event of Default unless a Resjidafficer of the Trustee has actual
knowledge thereof of unless written notice of amgre which is in fact such a default is receivedaldgesponsible Officer of the Trustee at the
Corporate Trust Office of the Trustee, and sucliceaeferences the Securities and this Indentuniess the Trustee has received notice of
default or Event of Default pursuant to SectiorD4thereof;

(10) the rights, privileges, protections, immurstand benefits given to the Trustee, includinghauit limitation, its right to be
indemnified, are extended to, and shall be enfduleday, the Trustee in each of its capacities heter;

(11) the Trustee may request that the Companyetetim Officers’ Certificate setting forth the naneééndividuals and/or titles of officers
authorized at such time to take specified actianmsymnt to this Indenture, which Officers’ Ceriifie may be signed by any person authorized
to sign an Officers’ Certificate, including any pen specified as so authorized in any such ceaxtédipreviously delivered and not superseded;

(12) anything in this Indenture notwithstandingnimevent shall the Trustee be liable for spedaidirect, punitive or consequential loss or
damage of any kind whatsoever (including but mattkd to loss of profit), even if the Trustee hagi advised as to the likelihood of such los:
or damage and regardless of the form of action; and

(13) the Trustee shall not be responsible or liédMeany failure or delay in the performance ofdtdigations under this Indenture arising
out of or caused, directly or indirectly, by circstances beyond its control, including, without tation, acts of God; earthquakes; fire; flood,;
terrorism; wars and other military disturbance$atage; epidemics; riots; interruptions; loss oifamections of utilities, computer (hardware or
software) or communication services; any act owision of any present of future law or regulatiargovernmental authority, the unavailabi
of the Federal Reserve Bank wire or telex or othieg; accidents; labor disputes; acts of civil dlitary authority and governmental action.
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Section 6.04. Not Responsible for Recitals or Inseaof Securities.

The recitals contained herein and in the Secuyiirsept the Trustee’s certificates of authenticgtshall be taken as the statements of the
Company, and neither the Trustee nor any Authamig@gent assumes any responsibility for theirecmmess. The Trustee makes no
representations as to the validity or sufficien€yhis Indenture or of the Securities. Neither Thastee nor any Authenticating Agent shall be
accountable for the use or application by the Comud Securities or the proceeds thereof.

Section 6.05. May Hold Securities.

The Trustee, any Authenticating Agent, any Payig@®, any Security Registrar or any other ageth@Company, in its individual or
any other capacity, may become the owner or pledf&ecurities and, subject to Sections 6.08 ah8, 6nay otherwise deal with the Comp
with the same rights it would have if it were natiStee, Authenticating Agent, Paying Agent, SeglRiégistrar or such other agent.

Section 6.06. Money Held in Trust.

Money held by the Trustee in trust hereunder negd@ segregated from other funds except to thenéxéquired by law. The Trustee
shall be under no liability for interest on any ragneceived by it hereunder except as otherwiseeabin writing with the Company.

Section 6.07. Compensation and Reimbursement.
The Company agrees

(1) to pay to the Trustee from time to time sucmpensation as shall be agreed in writing betweerCibmpany and the Trustee for all
services rendered by it hereunder (which compemsatiall not be limited by any provision of lawreggard to the compensation of a trustee o
an express trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealonable expenses, disbursements an
advances incurred or made by the Trustee in acnoedaith any provision of this Indenture (includitig reasonable compensation and the
expenses and disbursements of its agents and ¢pumeept any such expense, disbursement or advasmay be attributable to its
negligence, willful misconduct or bad faith; and

(3) to indemnify each of the Trustee and any predsar Trustee and their officers, agents, direeodsemployees for, and to hold them
harmless against, any and all loss, liability, dgey&laim or expense, including taxes (other tharg based on the income of the Trustee)
incurred without negligence, willful misconducthmad faith on its part, arising out of or in connectwith the acceptance or administration of
the trust or trusts hereunder, including the castsexpenses of defending itself against any cfainether against the Company, a Holder or
any other Person) or liability in connection wittetexercise or performance of any of its powermduties hereunder or in connection with
enforcing the Provisions of this Section 6.07.

The Trustee shall have a lien prior to the Se@giéis to all property and funds held by it hereufaleany amount owing it or any
predecessor Trustee pursuant to this Section 8x@ept with respect to funds held in trust for ltleaefit of the Holders of particular Securities.

When the Trustee incurs expenses or renders seivia®nnection with an Event of Default specifiedection 5.01(5) or Section 5.01(
the expenses (including the reasonable chargesxpahses of its counsel) and the compensatioméosdrvices are intended to constitute
expenses of administration under any applicablefaar State bankruptcy, insolvency or other simlihw.

The provisions of this Section shall survive therti@ation of this Indenture.
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Section 6.08. Conflicting Interests.

If the Trustee has or shall acquire a conflictingrest within the meaning of the Trust Indentuog, he Trustee shall either eliminate s
interest or resign, to the extent and in the mapnavided by, and subject to the provisions of, Thest Indenture Act and this Indenture.

Section 6.09. Corporate Trustee Required; Elidibili

There shall at all times be one (and only one) fBeibiereunder with respect to the Securities di sades, which may be Trustee
hereunder for Securities of one or more other seBiach Trustee shall be a Person that is eligiblsuant to the Trust Indenture Act to act as
such, and has a combined capital and surplusleést $50,000,000. If any such Person publishexrtepf condition at least annually, purst
to law or to the requirements of its supervisinggamining authority, then for the purposes of 8estion and to the extent permitted by the
Trust Indenture Act, the combined capital and sugif such Person shall be deemed to be its coshlogygtal and surplus as set forth in its
most recent report of condition so published. iy time the Trustee with respect to the Secsrifeany series shall cease to be eligible in
accordance with the provisions of this Sectioshdll resign immediately in the manner and withdffect hereinafter specified in this Article.

Section 6.10. Resignation and Removal; Appointno¢i8uccessor.

(a) No resignation or removal of the Trustee an@moointment of a successor Trustee pursuantgdittiicle shall become effective until
the acceptance of appointment by the successoteErusaccordance with the applicable requiremeh&ection 6.11.

(b) The Trustee may resign at any time with respettie Securities of one or more series by givimigten notice thereof to the Company.
If the instrument of acceptance by a successortdeugquired by Section 6.11 shall not have beéweded to the Trustee within 30 days after
the giving of such notice of resignation, the ragig Trustee may petition, at the expense of the@amy, any court of competent jurisdiction
for the appointment of a successor Trustee withaeisto the Securities of such series.

(c) The Trustee may be removed at any time witheetsto the Securities of any series by Act ofileéders of a majority in principal
amount of the Outstanding Securities of such sedielsvered to a Responsible Officer of the Trusted to the Company. If the instrument of
acceptance by a successor Trustee shall not havedativered to the Trustee within 30 days aftergiving of such notice of removal, the
Trustee being removed may petition, at the expehtiee Company, any court of competent jurisdicfionthe appointment of a successor
Trustee with respect to the Securities of sucleseri

(d) If at any time:

(1) the Trustee shall fail to comply with Sectio0® after written request therefor by the Companlgyoany Holder who has been a bona
fide Holder of a Security for at least six montbs,

(2) the Trustee shall cease to be eligible undeti®e6.09 and shall fail to resign after writtequest therefor by the Company or by any
such Holder, or

(3) the Trustee shall become incapable of actilghail be adjudged a bankrupt or insolvent or eivet of the Trustee or of its property
shall be appointed or any public officer shall takarge or control of the Trustee or of its propertaffairs for the purpose of rehabilitation,
conservation or liquidation, then, in any such ¢céagthe Company by a Board Resolution may rembeeT rustee with respect to all
Securities, or (B) subject to Section 5.14, anyddowho has been a bona fide Holder of a Secwitaff least six months may, on behalf of
himself and all others similarly situated, petitamy court of competent jurisdiction for the remlovfthe Trustee with respect to all Securities
and the appointment of a successor Trustee ordasist
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(e) If the Trustee shall resign, be removed or beccapable of acting, or if a vacancy shall oéouhe office of Trustee for any cause,
with respect to the Securities of one or more setlee Company, by a Board Resolution, shall pronggpoint a successor Trustee or Trustee
with respect to the Securities of that or thoseessd(it being understood that any such succesamtde may be appointed with respect to the
Securities of one or more or all of such seriesthatlat any time there shall be only one Trustitle l@spect to the Securities of any particular
series) and shall comply with the applicable rezmients of Section 6.11. If, within one year aftetsresignation, removal or incapability, or
the occurrence of such vacancy, a successor Trwifeeespect to the Securities of any series dk@bippointed by Act of the Holders of a
majority in principal amount of the Outstanding Seties of such series delivered to the Companythadetiring Trustee, the successor
Trustee so appointed shall, forthwith upon its ataece of such appointment in accordance with pipdiGable requirements of Section 6.11,
become the successor Trustee with respect to theises of such series and to that extent superti®elsuccessor Trustee appointed by the
Company. If no successor Trustee with respecte@rurities of any series shall have been so afgabby the Company or the Holders and
accepted appointment in the manner required byi@®e6t11, any Holder who has been a bona fide Halfla Security of such series for at
least six months may, on behalf of himself and#ikers similarly situated, petition any court ofrgmetent jurisdiction for the appointment of a
successor Trustee with respect to the Securitissaf series.

(f) The Company shall give notice of each resigmatind each removal of the Trustee with respettta&ecurities of any series and each
appointment of a successor Trustee with respdbiet&ecurities of any series to all Holders of &#es of such series in the manner provided
in Section 1.06. Each notice shall include the nafitbe successor Trustee with respect to the 8=uof such series and the address of its
Corporate Trust Office.

The provisions of this Section shall survive therti@ation of this Indenture.
Section 6.11. Acceptance of Appointment by Sucaesso

(a) In case of the appointment hereunder of a ssocd rustee with respect to all Securities, egeigh successor Trustee so appointed
shall execute, acknowledge and deliver to the Camppad to the retiring Trustee an instrument adoguch appointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor Trusteeoutilny further act, deed or conveyance,
shall become vested with all the rights, powerssts and duties of the retiring Trustee; but, @nrdguest of the Company or the successor
Trustee, such retiring Trustee shall, upon payroéits charges (including fees and expenses afgents and counsel), execute and deliver ar
instrument transferring to such successor Trudtékearights, powers and trusts of the retiringi§tee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssorelrustee with respect to the Securities ofasmaore (but not all) series, the
Company, the retiring Trustee and each successstde with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto wherein each suacg&ssstee shall accept such appointment and wHirkHall contain such provisions as s
be necessary or desirable to transfer and confirrartd to vest in, each successor Trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssoc@sustee relates, (2) if the retiring Trustee
is not retiring with respect to all Securities, Ikkantain such provisions as shall be deemed sacg®r desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trustéh respect to the Securities of that or thoseesesis to which the retiring Trustee is not retiring
shall continue to be vested in the retiring Trusée® (3) shall add to or change any of the prowssiof this Indenture as shall be necessary to
provide for or facilitate the administration of ttrasts hereunder by more than one Trustee, ighginlerstood that nothing herein or in such
supplemental indenture shall constitute such Tesste-trustees of the same trust and that eachTsustee shall be trustee of a trust or trusts
hereunder separate and apart from any trust dstheseunder administered by any other such Truatetupon the execution and delivery of
such supplemental indenture the resignation or vaihuf the retiring Trustee shall become effectivéhe extent provided therein and each
such successor Trustee, without any further aet] de conveyance, shall become vested with altigfes, powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those series to which the appointment ofi successor Trustee relates; but, on requ
the Company or any successor Trustee, such refiringtee shall, upon payment of fees and experfsesagents and counsel, duly assign,
transfer and deliver to such successor Trustqa@tlerty and money held by such retiring Trusteedreder with respect to the Securities of
that or those series to which the appointment ofi®uccessor Trustee relates.

38




(c) Upon request of any such successor Truste€;ahgpany shall execute any and all instrumentsriore fully and certainly vesting in
and confirming to such successor Trustee all sigths; powers and trusts referred to in the firstecond preceding paragraph, as the case
be.

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

Section 6.12. Merger, Conversion, ConsolidatioSwccession to Business.

Any Person into which the Trustee may be mergezboverted or with which it may be consolidatedany Person resulting from any
merger, conversion or consolidation to which thestee shall be a party, or any Person succeedialfjdo substantially all the corporate trust
business of the Trustee, shall be the successbe dfrustee hereunder, provided such Person shaliierwise qualified and eligible under this
Article, without the execution or filing of any papor any further act on the part of any of thdiparereto. In case any Securities shall have
been authenticated, but not delivered, by the €ruien in office, any successor by merger, coiwer® consolidation to such authenticating
Trustee may adopt such authentication and delheeSecurities so authenticated with the same effedtsuch successor Trustee had itself
authenticated such Securities.

Section 6.13. Preferential Collection of Claims Aga Company.

If and when the Trustee shall be or become a anedftthe Company (or any other obligor upon theusigies), the Trustee shall be subj
to the provisions of the Trust Indenture Act regagdhe collection of claims against the Companyaioy such other obligor).

Section 6.14. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating AgerAgents with respect to one or more series of Seesnivhich shall be authorized to
on behalf of the Trustee to authenticate Securitiesich series issued upon original issue and epgohange, registration of transfer, partial
conversion or partial redemption thereof or purstarsection 3.06, and Securities so authenticsttedl be entitled to the benefits of this
Indenture and shall be valid and obligatory fopaltposes as if authenticated by the Trustee hdegukivherever reference is made in this
Indenture to the authentication and delivery ofusities by the Trustee or the Trustee’s certificatauthentication, such reference shall be
deemed to include authentication and delivery dralief the Trustee by an Authenticating Agent antkrtificate of authentication executed
on behalf of the Trustee by an Authenticating Agé&match Authenticating Agent shall be acceptabk¢oCompany and shall at all times be a
corporation organized and doing business undeathe of the United States of America, any Stateatieor the District of Columbia,
authorized under such laws to act as Authenticaiigent, having a combined capital and surplus éfess than $50,000,000 and subject to
supervision or examination by Federal or Stateaitth If such Authenticating Agent publishes regasf condition at least annually, pursuant
to law or to the requirements of said supervisingxamining authority, then for the purposes of théction, the combined capital and surplus
of such Authenticating Agent shall be deemed tiidoeombined capital and surplus as set forthsmibst recent report of condition so
published. If at any time an Authenticating Agemilcease to be eligible in accordance with thavisions of this Section, such Authentical
Agent shall resign immediately in the manner anith wie effect specified in this Section.
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Any Person into which an Authenticating Agent maynherged or converted or with which it may be ctidated, or any Person resulting
from any merger, conversion or consolidation tocktsuch Authenticating Agent shall be a party,ror Berson succeeding to all or
substantially all of the corporate agency or coapmtrust business of an Authenticating Agent,Isiwadtinue to be an Authenticating Agent,
provided such Person shall be otherwise eligibleurthis Section, without the execution or filingamy paper or any further act on the part of
the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee andht®e Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aemlticating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBiction, the Trustee may appoint a successor Atitiadéing Agent which shall be acceptabli
the Company and shall give notice of such appointrimethe manner provided in Section 1.06 to alldées of Securities of the series with
respect to which such Authenticating Agent wilhaerAny successor Authenticating Agent upon acece@af its appointment hereunder shall
become vested with all the rights, powers and dudfets predecessor hereunder, with like effeéf asginally named as an Authenticating
Agent. No successor Authenticating Agent shall iygonted unless eligible under the provisions &f Bection.

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

If an appointment with respect to one or more sasganade pursuant to this Section, the Secunfissich series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternative certificate offaritication 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

Authorized Signatory
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ARTICLE SEVEN
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY
Section 7.01. Company to Furnish Trustee Namedsaiddesses of Holders.
The Company will furnish or cause to be furnishethe Trustee:

(1) semi-annually, not later than 10 calendar adiex each Regular Record Date in each year, oligach series of Securities, in such
form as the Trustee may reasonably require, ohémes and addresses of the Holders of Securitiesabf series as of the preceding Regular
Record Date, and

(2) at such other times as the Trustee may reguegiting, within 30 days after the receipt by tGempany of any such request, a list of
similar form and content as of a date not more ttfadays prior to the time such list is furnishexicluding from any such list names and
addresses received by the Trustee in its capaxi8eaurity Registrar.

Section 7.02. Preservation of Information; Commatians to Holders.

The Trustee shall preserve, in as current a forie Bsasonably practicable, the names and addresstdders contained in the most
recent list furnished to the Trustee as provide8enotion 7.01 and the names and addresses of daktmrived by the Trustee in its capacity as
Security Registrar. The Trustee may destroy amyuisished to it as provided in Section 7.01 upeceipt of a new list so furnished.

The rights of Holders to communicate with other dobk with respect to their rights under this Indembor under the Securities, and the
corresponding rights and privileges of the Trussiall be as provided by the Trust Indenture Act.

Every Holder of Securities, by receiving and hofgthe same, agrees with the Company and the Trthseaeither the Company nor the
Trustee nor any agent of either of them shall e Aecountable by reason of any disclosure of mfdion as to names and addresses of
Holders made pursuant to the Trust Indenture Act.

Section 7.03. Reports by Trustee.

(a) Within 60 days after May 15 of each year comaranwith the year 20__, the Trustee shall tran&yitail to all Holders of Securities
of each series, as their names and addresses appleaiSecurity Register, and to any other Perspasified in Section 313(c) of the Trust
Indenture Act, a brief report dated as of such Mayin accordance with, and to the extent requirgder, Section 313 of the Trust Indenture
Act.

(b) A copy of each such report shall, at the tihseuzh transmission to Holders, be filed by thestee with each stock exchange upon
which the Securities of any series are listed, WithCommission and with the Company. The Compaitiyatify the Trustee when the
Securities of any series are listed on any stockange.

Section 7.04. Reports by Company.
The Company shall file with the Trustee and the @ssion, and transmit to Holders, such informat@oguments and other reports, and
such summaries thereof, as may be required pursuéme Trust Indenture Act at the times and inrtteaner provided pursuant to such Act;

provided that any such information, documents ports required to be filed with the Commission prargt to Section 13 or 15(d) of the
Exchange Act shall be filed with the Trustee withBdays after the same is so required to be fifigld the Commission.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’receipt of such sh:
not constitute constructive notice of any inforroatcontained therein or determinable from informaitontained therein, including the
Company’s compliance with any of its covenants tieder (as to which the Trustee is entitled to exdglusively on Officers’ Certificates).

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E
Section 8.01. Company May Consolidate, Etc., OmiyCertain Terms.

The Company shall not consolidate with or merge arty other Person or convey, transfer or leag@ratgerties and assets substantially a
an entirety to any Person, unless:

(1) the corporation formed by such consolidatioints which the Company is merged or the Persorcwvhtquires by conveyance or
transfer, or which leases, the properties and asg¢he Company substantially as an entirety skealh corporation, partnership or trust, sha
organized and validly existing under the laws @f thnited States of America, any State thereof efilstrict of Columbia and shall expressly
assume, by an indenture supplemental hereto, esctand delivered to the Trustee, in form satisfgdio the Trustee, the due and punctual
payment of the principal of and any premium andnest on all the Securities and the performanadservance of every covenant of this
Indenture on the part of the Company to be perfdroreobserved and, if applicable, shall have preditbr conversion rights in accordance
with Section 15.11;

(2) immediately after giving effect to such trartsat, no Default, and no event which, after noticéapse of time or both, would become
an Event of Default, shall have happened and bérong; and

(3) the Company has delivered to the Trustee ait@¥ Certificate and an Opinion of Counsel, esiziing that such consolidation,
merger, conveyance, transfer or lease and, if plsmental indenture is required in connection sitlch transaction, such supplemental
indenture comply with this Article and that all clitions precedent herein provided for relatinguotstransaction have been complied with.
Section 8.02. Successor Substituted.

Upon any consolidation of the Company with, or neerof the Company into, any other Person or anyegance, transfer or lease of the
properties and assets of the Company substartislan entirety in accordance with Section 8.01stlreessor Person formed by such
consolidation or into which the Company is mergetbovhich such conveyance, transfer or lease idenshall succeed to, and be substituted
for, and may exercise every right and power of Gbenpany under this Indenture with the same e#edf such successor Person had been
named as the Company herein, and thereafter, ekt case of a lease, the predecessor Pershibshalieved of all obligations and
covenants under this Indenture and the Securities.

ARTICLE NINE
SUPPLEMENTAL INDENTURES
Section 9.01. Supplemental Indentures Without CoingeHolders.

Without the consent of any Holders, the Companyemaéuthorized by a Board Resolution, and the Teysteany time and from time to
time, may enter into one or more indentures supeteat hereto, in form satisfactory to the Trusteeany of the following purposes:
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(1) to evidence the succession of another Perstiret€ompany and the assumption by any such surcefsthe covenants of the
Company herein and in the Securities; or

(2) to add to the covenants of the Company fob#meefit of the Holders of all or any series of Sdm@s (and if such covenants are to be
for the benefit of less than all series of Secesitstating that such covenants are expressly beihgled solely for the benefit of such series
to surrender any right or power herein conferreouiine Company; or

(3) to add any additional Events of Default for bemnefit of the Holders of all or any series of @étes (and if such additional Events of
Default are to be for the benefit of less tharsalies of Securities, stating that such additi@wants of Default are expressly being included
solely for the benefit of such series); or

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

(5) to add to, change or eliminate any of the miovis of this Indenture in respect of one or merées of Securities, provided that any
such addition, change or elimination (A) shall heit(i) apply to any Security of any series cregiedr to the execution of such supplemental
indenture and entitled to the benefit of such imvi nor (i) modify the rights of the Holder ofyasuch Security with respect to such provisior
or (B) shall become effective only when there issnoh Security Outstanding; or

(6) to secure the Securities; or
(7) to establish the form or terms of Securitiesioy series as permitted by Sections 2.01 and 8r01,;

(8) to evidence and provide for the acceptancgpbatment hereunder by a successor Trustee wsffers to the Securities of one or
series and to add to or change any of the prowssidithis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee, pursodné requirements of Section 6.11;

(9) to make provision with respect to the conversights of Holders pursuant to the requirementSeation 15.12, if applicable; or

(10) to cure any ambiguity, to correct or suppletaty provision herein which may be defective aoimsistent with any other provision
herein, or to make any other provisions with respamatters or questions arising under this Indentprovided that such action pursuant to
this clause (10) shall not adversely affect therigdgts of the Holders of Securities of any serieany material respect.

Notwithstanding any provision in this Indentureotnerwise, the rights of Entitled Persons in resp&€©ther Financial Obligations under
this Indenture and otherwise in respect of the Béesior any series of the Securities may, attamg and from time to time, be modified in
respect or eliminated without the consent of angitlEd Person in respect of Other Financial Obliyad.

Section 9.02. Supplemental Indentures with ConskEHblders.

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of each series affected by such
supplemental indenture, by Act of said Holders\agkd to the Company and the Trustee, the Compemsn authorized by a Board
Resolution, and the Trustee may enter into an inoleror indentures supplemental hereto for the gaef adding any provisions to or
changing in any manner or eliminating any of thevisions of this Indenture or of modifying in anyamner the rights of the Holders of
Securities of such series under this Indentpreyided, howeverthat no such supplemental indenture shall, witlioel consent of the Holder
of each Outstanding Security affected thereby:
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(1) change the Stated Maturity of the principalarfany installment of principal of or interest @amy Security, or reduce the principal
amount thereof or the rate of interest thereomgrgaemium payable upon the redemption thereafeduce the amount of the principal of an
Original Issue Discount Security or any other Siguvhich would be due and payable upon an acceteraf the Maturity thereof pursuant to
Section 5.02, or change any Place of Payment wbetlge coin or currency in which, any Securityaay premium or interest thereon is
payable, or impair the right to institute suit fbe enforcement of any such payment on or aftesthged Maturity thereof (or, in the case of
redemption, on or after the Redemption Date), odifgdhe provisions of this Indenture with resperthe subordination of the Securities in a
manner adverse to the Holders, or adversely dfffiectight to convert any Security as provided itidde Fifteen (except as permitted by
Section 9.01(9); or

(2) reduce the percentage in principal amount ef@utstanding Securities of any series, the corsfamhose Holders is required for any
such supplemental indenture, or the consent of ehtudders is required for any waiver (of compliamgth certain provisions of this Indentt
or certain defaults hereunder and their conseqegmeevided for in this Indenture; or

(3) modify any of the provisions of this Sectiorc8on 5.13 or Section 10.08, except to increayesanh percentage or to provide that
certain other provisions of this Indenture canretrindified or waived without the consent of the dé¢olof each Outstanding Security affected
thereby;provided, howeverthat this clause shall not be deemed to regbegebdnsent of any Holder with respect to changéisdmeferences
“the Trustee” and concomitant changes in this $aaind Section 10.08, or the deletion of this moyin accordance with the requirements of
Sections 6.11 and 9.01(8).

A supplemental indenture which changes or elimmatgy covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particulariess of Securities, or which modifies the rightstod Holders of Securities of such series with
respect to such covenant or other provision, sleatleemed not to affect the rights under this Ihderof the Holders of Securities of any othel
series.

It shall not be necessary for any Act of Holderdenthis Section to approve the particular fornamy proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

Section 9.03. Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modifications thereby
of the trusts created by this Indenture, the Trustell be entitled to receive, and (subject tdi8e®.01) shall be fully protected in relying
upon, an Officer’s Certificate and an Opinion ofu@ieel stating that the execution of such suppleaté@mdenture is authorized or permitted by
this Indenture. The Trustee may, but shall notliigyated to, enter into any such supplemental indenwhich affects the Trustee’s own rights
duties or immunities under this Indenture or ottisew
Section 9.04. Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiacaccordance therewith, and such
supplemental indenture shall form a part of thidelmure for all purposes; and every Holder of Séeartheretofore or thereafter authenticatec
and delivered hereunder shall be bound thereby.

Section 9.05. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuatisoArticle shall conform to the requirements af ffrust Indenture Act.
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Section 9.06. Reference in Securities to Suppleahémientures.

Securities of any series authenticated and delivafter the execution of any supplemental indenpuirsuant to this Article may, and shall
if required by the Trustee, bear a notation in fapproved by the Trustee as to any matter providiesh such supplemental indenture. If the
Company shall so determine, new Securities of angs so modified as to conform, in the opinionthaf Trustee and the Company, to any
supplemental indenture may be prepared and exebytdte Company and authenticated and deliverdtidyrustee in exchange for
Outstanding Securities of such series.

Section 9.07. Notice to Holders.

After any supplemental indenture under this Artiséeome effective, the Company shall mail to thédelis a notice briefly describing
such supplemental Indentugapvided, howevethat the failure to give such notice to all Holdensany defect therein, shall not impair or
affect the validity of such supplemental indenture.

ARTICLE TEN
COVENANTS
Section 10.01. Payment of Principal, Premium anerést.

The Company covenants and agrees for the benedaaf series of Securities that it will duly anchgtually pay the principal of and any
premium and interest on the Securities of thaesdr accordance with the terms of the Securitigisthis Indenture.

Section 10.02. Maintenance of Office or Agency.

(a) The Company will maintain in each Place of Pegtrfor any series of Securities an office or agemieere Securities of that series may
be presented or surrendered for payment, whereai8eswf that series may be surrendered for reggish of transfer or exchange, where
convertible securities may be surrendered for cmior and where notices and demands to or upo@adhngpany in respect of the Securities of
that series and this Indenture may be served. Tmep@ny will give prompt written notice to the Trestof the location, and any change in the
location, of such office or agency. If at any tithe Company shall fail to maintain any such reglivffice or agency or shall fail to furnish the
Trustee with the address thereof, such presensatsumrenders, notices and demands may be maeéevedsat the Corporate Trust Office of
Trustee, and the Company hereby appoints the Eastés agent to receive all such presentatiomsgreders, notices and demands.

(b) The Company may also from time to time desigrmate or more other offices or agencies where ¢eeiries of one or more series
may be presented or surrendered for any or all pughoses and may from time to time rescind susligdationsprovided, howeverthat no
such designation or rescission shall in any marglgrve the Company of its obligation to maintamcdfice or agency in each Place of
Payment for Securities of any series for such pggpoThe Company will give prompt written noticeghte Trustee of any such designation or
rescission and of any change in the location ofsargh other office or agency.

Section 10.03. Money for Securities Payments t&iBlg in Trust.
If the Company shall at any time act as its ownifguAgent with respect to any series of Securititesjll, on or before each due date of
the principal of or any premium or interest on afihe Securities of that series, segregate andiihdtust for the benefit of the Persons

entitled thereto a sum sufficient to pay the ppatiand any premium and interest so becoming dtiesueh sums shall be paid to such Per:
or otherwise disposed of as herein provided andprdimptly notify the Trustee of its action or faié so to act.
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Whenever the Company shall have one or more Paygrats for any series of Securities, it will, prioreach due date of the principal of
or any premium or interest on any Securities of sesies, deposit with a Paying Agent a sum suffitto pay such amount, such sum to be
as provided by the Trust Indenture Act, and (untessh Paying Agent is the Trustee) the Companypsdmptly notify the Trustee of its acti
or failure so to act.

The Company will cause each Paying Agent for amgs®f Securities other than the Trustee to exeant deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Béstion, that such Paying Agent will (1)
comply with the provisions of the Trust Indenturet Applicable to it as a Paying Agent and (2) dythre continuance of any default by the
Company (or any other obligor upon the Securitighat series) in the making of any payment in eespf the Securities of that series, upon
the written request of the Trustee, forthwith paytte Trustee all sums held in trust by such Paiggnt for payment in respect of the
Securities of that series.

The Company may at any time, for the purpose diabitg the satisfaction and discharge of this Itdenor for any other purpose, pay, or
by Company Order direct any Paying Agent to payhé&Trustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as tipmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of or a
premium or interest on any Security of any serfasr@maining unclaimed for two years after suchqgpal, premium or interest has become
due and payable shall be paid to the Company onp@oynRequest, or (if then held by the Company)l dfeatlischarged from such trust; and
the Holder of such Security shall thereafter, asmsecured general creditor, look only to the Camydar payment thereof, and all liability of
the Trustee or such Paying Agent with respect th $tust money, and all liability of the Companytastee thereof, shall thereupon cease;
provided, howeve, that the Trustee or such Paying Agent, beforadoequired to make any such repayment, may axpense of the
Company cause to be published once, in a newspaéished in the English language, customarily jsligld on each Business Day and of
general circulation in the Borough of Manhattane ity of New York, notice that such money remainslaimed and that, after a date
specified therein, which shall not be less thanl®gs from the date of such publication, any unatairhalance of such money then remaining
will be repaid to the Company.

Section 10.04. Statement by Officers as to Default.

The Company will deliver to the Trustee, within 1®4ys after the end of each fiscal year of the Gowigending after the date hereof, an
Officers’ Certificate, stating whether or not t@thest knowledge of the signers thereof the Comjzaimydefault in the performance and
observance of any of the terms, provisions anditiong of this Indenture (without regard to anyipdrof grace or requirement of notice
provided hereunder) and, if the Company shall bdeiiault, specifying all such defaults and the reafnd status thereof of which they may
have knowledge.

The Company shall deliver to the Trustee, as segoasible and in any event within five days atterCompany becomes aware of the
occurrence of any Default or Event of Default oreaent which, with notice or the lapse of time ot would constitute a Default or Event of
Default, an Officers’ Certificate setting forth tdetails of such Default or Event of Default and #ction which the Company proposes to take
with respect thereto.
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Section 10.05. Existence.

Subject to Article Eight, the Company will do ousa to be done all things necessary to preserv&eaqlin full force and effect its
corporate existence and the rights (charter andtetg) and franchises of the Compapyovided, howeverthat the Company shall not be
required to preserve any such right or franchiskaefBoard of Directors shall determine that thesprvation thereof is no longer desirable in
the conduct of the business of the Company andtltledbss thereof is not disadvantageous in angmahtespect to the Holders.

Section 10.06. Maintenance of Properties.

The Company will cause all properties used or usefthe conduct of its business or the businesangfSubsidiary to be maintained and
kept in good condition, repair and working orded anpplied with all necessary equipment and wilisgato be made all necessary repairs,
renewals, replacements, betterments and improventieamteof, all as in the judgment of the Company b@necessary so that the business
carried on in connection therewith may be properly advantageously conducted at all tinpesyided, howeverthat nothing in this Section
shall prevent the Company from discontinuing therafion or maintenance of any of such propertissi¢h discontinuance is, in the judgment
of the Company, desirable in the conduct of itdress or the business of any Subsidiary and natldantageous in any material respect to th
Holders.

Section 10.07. Payment of Taxes and Other Claims.

The Company will pay or discharge or cause to li& padischarged, before the same shall becomaglednt, (1) all taxes, assessments
and governmental charges levied or imposed upoftimepany or any Subsidiary or upon the income,ifgrof property of the Company or
any Subsidiary, and (2) all lawful claims for laporaterials and supplies which, if unpaid, mightdy become a lien upon the property of the
Company or any Subsidiargrovided, howeverthat the Company shall not be required to pagisrharge or cause to be paid or discharged
any such tax, assessment, charge or claim whoserdanapplicability or validity is being contestedgood faith by appropriate proceedings.

Section 10.08. Waiver of Certain Covenants.

Except as otherwise specified as contemplated btid®e3.01 for Securities of such series, the Camgpaay, with respect to the Securit
of any series, omit in any particular instancedmply with any term, provision or condition settfoin any covenant provided pursuant to
Section 3.01(18), 9.01(2) or 9.01(7) for the beraffthe Holders of such series or in any of Sexti0.05 to 10.07 inclusive if before the time
for such compliance the Holders of not less thamgority in principal amount of the Outstanding Géttes of such series shall, by Act of such
Holders, either waive such compliance in such imstaor generally waive compliance with such terroyjsion or condition, but no such
waiver shall extend to or affect such term, prawisor condition except to the extent so expressliwed, and, until such waiver shall become
effective, the obligations of the Company and thed of the Trustee in respect of any such tenayigion or condition shall remain in full
force and effect.

Section 10.09. Calculation of Original Issue Distiu
The Company shall file with the Trustee promptlytes end of each calendar year (i) a written natfwecifying the amount of original
issue discount (including daily rates and accresiquls) accrued on Outstanding Securities as oémigeof such year and (ii) such other spe

information relating to such original issue discbas may then be relevant under the Internal Rev€ude of 1986, as amended from time to
time.

47




ARTICLE ELEVEN
REDEMPTION OF SECURITIES
Section 11.01. Applicability of Article.

Securities of any series which are redeemable ééf@ir Stated Maturity shall be redeemable in atace with their terms and (excep
otherwise specified as contemplated by Section fh04uch Securities) in accordance with this Aetic

Section 11.02. Election to Redeem; Notice to Triste

The election of the Company to redeem any Secsistiall be evidenced by a Board Resolution or otreer manner specified as
contemplated by Section 3.01 for such Securitresake of any redemption at the election of the fzom of the Securities of any series
(including any such redemption affecting only ag&nSecurity), the Company shall, at least 60 ¢ to the Redemption Date fixed by the
Company (unless a shorter notice shall be sat@fatd the Trustee), notify the Trustee of such &egtion Date, of the principal amount of
Securities of such series to be redeemed andplicaple, of the tenor of the Securities to be egded. In the case of any redemption of
Securities prior to the expiration of any restaation such redemption provided in the terms of Smturities or elsewhere in this Indenture
Company shall furnish the Trustee with an Offic&sttificate evidencing compliance with such resion.

Section 11.03. Selection by Trustee of SecuritieBe Redeemed.

If less than all the Securities of any series aree redeemed (unless all the Securities of afgpatenor are to be redeemed, the particula
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byftstee, from the Outstanding Securities
of such series not previously called for redemptimynsuch method as the Trustee shall deem faiappdopriate (but subject to compliance
with the rules of any securities exchange on witehsecurities of such series may be listed) aridlwinay provide for the selection for
redemption of a portion of the principal amountaf/ Security of such series, provided that thedeemed portion of the principal amount of
any Security shall be in an authorized denominatidmich shall not be less than the minimum autheatidenomination) for such Security. If
less than all the Securities of such series aradspfecified tenor are to be redeemed, the panti@deurities to be redeemed shall be selected
not more than 60 days prior to the Redemption Dgtthe Trustee, from the Outstanding Securitiesugh series and specified tenor not
previously called for redemption in accordance wlith preceding sentence.

The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemptiomfasesaid and, in case of any
Securities selected for partial redemption as afick the principal amount thereof to be redeemed.

For all purposes of this Indenture, unless theedritherwise requires, all provisions relatinghite redemption of Securities shall relate
the case of any Securities redeemed or to be rextbenly in part, to the portion of the principal@mt of such Securities which has been or i
to be redeemed.
Section 11.04. Notice of Redemption.

Notice of redemption shall be given by first-clasail, postage prepaid, mailed not less than 30ware than 60 days prior to the
Redemption Date, to each Holder of Securities teedeemed, at his address appearing in the Se&edister.

All notices of redemption shall identify the Se¢i@s to be redeemed (including CUSIP number) amadl state:
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(1) the Redemption Date,
(2) the Redemption Price,

(3) if less than all the Outstanding Securitiesuo§ series are to be redeemed, the identificatiod,(in the case of partial redemption of
any such Securities, the principal amounts) ofpiicular Securities to be redeemed,

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

(5) the conversion price, the date on which thbtrig convert the Securities to be redeemed withieate and the place or places where
such Securities may be surrendered for conversion,

(6) the place or places where each such Securitylie surrendered for payment of the Redemptiare Pand
(7) that the redemption is for a sinking fund,uth is the case.

Notice of redemption of Securities to be redeent@deaelection of the Company shall be given byGeenpany or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

Section 11.05. Deposit of Redemption Price.

Prior to any Redemption Date, the Company shalbdigmvith the Trustee or with a Paying Agent (bthe Company is acting as its own
Paying Agent, segregate and hold in trust as pealid Section 10.03) an amount of money suffictergay the Redemption Price of, and
(except if the Redemption Date shall be an IntdPagiment Date) accrued interest on, all the Séesinithich are to be redeemed on that date
other than any convertible Securities called foleraption on that date which have been convertext fwithe date of such deposit.

If any convertible Security called for redemptierconverted, any money deposited with the Trustedth any Paying Agent or so
segregated and held in trust for the redempticsuoh Security shall (subject to any right of thdddo of such Security or any Predecessor
Security to receive interest as provided in thé pasagraph of Section 3.07) be paid to the Compgron Company Request or, if then held by
the Company, shall be discharged from such trust.

Section 11.06. Securities Payable on Redemptioa.Dat

Notice of redemption having been given as aforesh& Securities so to be redeemed shall, on tlemRption Date, become due and
payable at the Redemption Price therein specifind,from and after such date (unless the Compaalyddfault in the payment of the
Redemption Price and accrued interest) such Sexusiball cease to bear interest. Upon surrendamnysuch Security for redemption in
accordance with said notice, such Security shafidié by the Company at the Redemption Price, tegetith accrued interest to the
Redemption Datgyrovided, howeverthat, unless otherwise specified as contemplayeSlection 3.01, installments of interest whoseeSita
Maturity is on or prior to the Redemption Date wii# payable to the Holders of such Securitiesnperar more Predecessor Securities,
registered as such at the close of business omléneant Record Dates according to their termsthagrovisions of Section 3.07.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptirecipal and any premium shall, until
paid, bear interest from the Redemption Date atdteeprescribed therefor in the Security.
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Section 11.07. Securities Redeemed in Part.

Any Security which is to be redeemed only in paelkbe surrendered at a Place of Payment thefefthr, if the Company or the Trustee
so requires, due endorsement by, or a writtenunsnt of transfer in form satisfactory to the Compand the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and thestBishall authenticate and deliver to the
Holder of such Security without service chargeew 5ecurity or Securities of the same series atiteofenor, of any authorized denominat
as requested by such Holder, in aggregate prinaipalunt equal to and in exchange for the unredegmeibn of the principal of the Security
so surrendered.

ARTICLE TWELVE
SINKING FUNDS
Section 12.01. Applicability of Article.

The provisions of this Article shall be applicabbeany sinking fund for the retirement of Secusta any series except as otherwise
specified as contemplated by Section 3.01 for Sesturities.

The minimum amount of any sinking fund payment jmted for by the terms of any Securities is herefemed to as a “mandatory sinking
fund payment”, and any payment in excess of suctinmim amount provided for by the terms of such $#es is herein referred to as an
“optional sinking fund payment”. If provided for ltlge terms of any Securities, the cash amount ypkarking fund payment may be subject to
reduction as provided in Section 12.02. Each sopkimd payment shall be applied to the redemptiddezurities as provided for by the terms
of such Securities.

Section 12.02. Satisfaction of Sinking Fund Paymerith Securities.

The Company (1) may deliver Outstanding Securifes series (other than any previously called é-lemption) and (2) may apply as a
credit Securities of a series which have been avedeursuant to Article Fifteen or which have beetteemed either at the election of the
Company pursuant to the terms of such Securitiésrough the application of permitted optional simgkfund payments pursuant to the terms
of such Securities, in each case in satisfacticailadr any part of any sinking fund payment wigispect to any Securities of such series
required to be made pursuant to the terms of sechiries as and to the extent provided for bytéms of such Securities; provided that the
Securities to be so credited have not been prelyieoscredited. The Securities to be so credited &ie received and credited for such purpos
by the Trustee at the Redemption Price, as spddifithe Securities so to be redeemed, for redemphirough operation of the sinking fund
and the amount of such sinking fund payment shateoluced accordingly.

Section 12.03. Redemption of Securities for Sinkrogd.

Not less than 60 days prior to each sinking funghpent date for any Securities, the Company willv@glto the Trustee an Officers’
Certificate specifying the amount of the next enguginking fund payment for such Securities purstmihe terms of such Securities, the
portion thereof, if any, which is to be satisfiedfgmyment of cash and the portion thereof, if amyich is to be satisfied by delivering and
crediting Securities pursuant to Section 12.02waifidalso deliver to the Trustee any Securitiebéoso delivered. Not less than 45 days prior t
each such sinking fund payment date, the Trustak stiect the Securities to be redeemed upon sinking fund payment date in the manner
specified in Section 11.03 and cause notice ofédemption thereof to be given in the name of arbleaexpense of the Company in the
manner provided in Section 11.04. Such notice talgen duly given, the redemption of such Secsréhall be made upon the terms and in
the manner stated in Sections 11.06 and 11.07.
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ARTICLE THIRTEEN
DEFEASANCE AND COVENANT DEFEASANCE
Section 13.01. Company’s Option to Effect DefeasamcCovenant Defeasance.

The Company may elect, at its option at any tirndyave Section 13.02 or Section 13.03 applied yoS&turities or any series of
Securities, as the case may be, designated pursudettion 3.01 as being defeasible pursuantdb Section 13.02 or 13.03, in accordance
with any applicable requirements provided purstar8ection 3.01 and upon compliance with the cammitset forth below in this Article. Ar
such election shall be evidenced by a Board Rédsaloatr in another manner specified as contemplaye8ection 3.01 for such Securities.

Section 13.02. Defeasance and Discharge.

Upon the Company’s exercise of its option (if attyhave this Section applied to any Securitiesngrseries of Securities, as the case ma;
be, the Company shall be deemed to have been digchfrom its obligations, with respect to suchiB#ies as provided in this Section on anc
after the date the conditions set forth in SecliBr94 are satisfied (hereinafter called “Defeasgn€er this purpose, such Defeasance means
that the Company shall be deemed to have paid iscHatged the entire indebtedness representeddbySecurities and to have satisfied all it
other obligations under such Securities and thdemture insofar as such Securities are concermebitfi@ Trustee, at the expense of the
Company, shall execute proper instruments acknajingadhe same), subject to the following which bbatvive until otherwise terminated or
discharged hereunder: (1) the rights of Holdersuah Securities to receive, solely from the trustfdescribed in Section 13.04 and as more
fully set forth in such Section, payments in respdthe principal of and any premium and inte@sisuch Securities when payments are due,
(2) the Company’s obligations with respect to s8elsurities under Sections 3.04, 3.05, 3.06, 10nd218.03, (3) the rights, powers, trusts,
duties and immunities of the Trustee hereunder(dnthis Article. Subject to compliance with thistiéle, the Company may exercise its
option (if any) to have this Section applied to &scurities notwithstanding the prior exerciset®bption (if any) to have Section 13.03
applied to such Securities.

Section 13.03. Covenant Defeasance.

Upon the Company’s exercise of its option (if atoyhave this Section applied to any Securitiesngrseries of Securities, as the case ma:
be, (1) the Company shall be released from itgyakibns under any Section applicable to such Siesithat are determined pursuant to
Section 3.01 to be subject to this provision) é2jdife occurrence of any event specified in Sestmf3(3) (with respect to any Section
applicable to such Securities that are determinegyant to Section 3.01 to be subject to this iow) shall be deemed not to be or result i
Event of Default (hereinafter called “Covenant Cesf@nce”). For this purpose, such Covenant Defeagarans that, with respect to such
Securities, the Company may omit to comply withd(@o Event of Default shall arise out of such nompliance with) and shall have no
liability in respect of any term, condition or litation set forth in any such specified Section dicte, whether directly or indirectly by reason
of any reference elsewhere herein to any such@eotiArticle or by reason of any reference in angh Section or Article to any other
provision herein or in any other document, butréreainder of this Indenture and such Securitiefl braunaffected thereby.

Section 13.04. Conditions to Defeasance or CovelDafgasance.

The following shall be the conditions to the apalion of Section 13.02 or Section 13.03 to any s8es or any series of Securities, as the
case may be:
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(1) The Company shall irrevocably have depositedanised to be deposited with the Trustee (or andtiigtee which satisfies the
requirements contemplated by Section 6.09 and agoegomply with the provisions of this Article digable to it) as trust funds in trust for the
purpose of making the following payments, specifjcpledged as security for, and dedicated solejythie benefits of the Holders of such
Securities, (A) in the case of Securities denoneiddh a foreign currency, money in such foreigmrenicy or Foreign Government Obligations
of the foreign government or governments issuirghdoreign currency which through the scheduledhpayt of principal and interest in
respect thereof in accordance with their terms pritivide, not later than one day before the due daainy payment, such foreign currency in
an amount or (B) in the case of Securities denotaihin U.S. dollars, U.S. dollars or U.S. Governtr@hligations which through the
scheduled payment of principal and interest ine@esthereof in accordance with their terms will\pde, not later than one day before the due
date of any payment, U.S. dollars in an amoun{Cdra combination of money and U.S. Government@alibns or Foreign Government
Obligations (as applicable), in each case sufficierthe opinion of a nationally recognized firrhindependent public accountants expresst
a written certification thereof delivered to theu$tee, to pay and discharge, and which shall bkealpipy the Trustee (or any such other
qualifying trustee) to pay and discharge, the ppialcof and any premium and interest on such Stesrn the respective Stated Maturities, in
accordance with the terms of this Indenture anth Sexurities. As used herein, “U.S. Governmentd@aiiion” means (x) any security which is
(i) a direct obligation of the United States of Aiga for the payment of which the full faith anedit of the United States of America is
pledged or (ii) an obligation of a Person contmble supervised by and acting as an agency oumstntality of the United States of America
the payment of which is unconditionally guarantasd full faith and credit obligation by the Unit8thtes of America, which, in either case (i)
or (ii), is not callable or redeemable at the aptid the issuer thereof, and (y) any depositargiptdssued by a bank (as defined in Section 3(e
(2) of the Securities Act) as custodian with respe@ny U.S. Government Obligation which is spedifin Clause (x) above and held by such
bank for the account of the holder of such depositaceipt, or with respect to any specific paymafrincipal of or interest on any U.S.
Government Obligation which is so specified andlhptovided that (except as required by law) sudtadian is not authorized to make any
deduction from the amount payable to the holdesuch depositary receipt from any amount receivethbycustodian in respect of the U.S.
Government Obligation or the specific payment afigipal or interest evidenced by such depositacgi. As used herein, “Foreign
Government Obligation” means any security denoreihé a foreign currency which is (i) a direct ghliion of a foreign government or
governments for the payment of which the full faitid credit of such foreign government or governsenpledged or (ii) an obligation of a
Person controlled or supervised by and acting agancy or instrumentality of such foreign governtr@ governments the payment of which
is unconditionally guaranteed as a full faith angd@t obligation by such foreign government, whiitheither case (i) or (ii) is not callable or
redeemable at the option of the issuer thereof.

(2) In the event of an election to have Sectio®2&pply to any Securities or any series of Sdesrias the case may be, the Company
shall have delivered to the Trustee an Opiniona@irgel stating that (x) the Company has receive fior there has been published by, the
Internal Revenue Service a ruling or (y) sincedhte of this instrument, there has been a chantieiapplicable Federal income tax law, in
either case (x) or (y) to the effect that, and Hakereon such opinion shall confirm that, the Hoédof such Securities will not recognize gain
or loss for Federal income tax purposes as a rektlie deposit, Defeasance and discharge to betetf with respect to such Securities and
will be subject to Federal income tax on the sameumt, in the same manner and at the same timeswd be the case if such deposit,
Defeasance and discharge were not to occur.

(3) In the event of an election to have Sectio®32&pply to any Securities or any series of Sdesrias the case may be, the Company
shall have delivered to the Trustee an Opinionairgel to the effect that the Holders of such Sgesmwill not recognize gain or loss for
Federal income tax purposes as a result of thesitegned Covenant Defeasance to be effected wittertdo such Securities and will be subjec
to Federal income tax on the same amount, in thee saanner and at the same times as would be tedfcasch deposit and Covenant
Defeasance were not to occur.
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(4) The Company shall have delivered to the Truate®fficer's Certificate to the effect that neitlsech Securities nor any other
Securities of the same series, if then listed gnsaturities exchange, will be delisted as a resfudtich deposit.

(5) No event which is, or after notice or lapsdiwfe or both would become, an Event of Default wébpect to such Securities or any
Securities shall have occurred and be continuingafshe time of such deposit or, (B) with regar@ny such event specified in Sections 5.01
(5) and (6), at any time during the period endingle 123rd day after the date of such deposif mmger, ending on the day following the
expiration of the longest preference period appliedo the Company in respect of such depositgfitdp understood that the condition in this
clause (B) is a condition subsequent and shalbaateemed satisfied until the expiration of suafiog.

(6) Such Defeasance or Covenant Defeasance shai&nse the Trustee to have a conflicting intengtstin the meaning of the Trust
Indenture Act (assuming all Securities are in defaithin the meaning of such Act).

(7) Such Defeasance or Covenant Defeasance sha#sudt in a breach or violation of, or constitatdefault under, any other agreement
or instrument to which the Company is a party owlwch it is bound.

(8) Such Defeasance or Covenant Defeasance sha#sdt in the trust arising from such depositstinting an investment company
within the meaning of the Investment Company Adess such trust shall be registered under sucloAekempt from registration thereunder.

(9) The Company shall have delivered to the Truate®fficer’s Certificate and an Opinion of Coungelch stating that all conditions
precedent with respect to such Defeasance or Cav@efeasance have been complied with.

Section 13.05. Deposited Money and U.S. Governddtigations to Be Held in Trust; Miscellaneous Rsans.

Subject to the provisions of the last paragrap8esftion 10.03, all money, U.S. Government Obligetiand Foreign Government
Obligations (including the proceeds thereof) detgaiswith the Trustee or other qualifying trusteaély for purposes of this Section and
Section 13.06, the Trustee and any such otheet st referred to collectively as the “Trusteaijspant to Section 13.04 in respect of any
Securities shall be held in trust and applied ey Thustee, in accordance with the provisions ohssecurities and this Indenture, to the
payment, either directly or through any such Payigent (including the Company acting as its owniRgyAgent) as the Trustee may
determine, to the Holders of such Securities, s due and to become due thereon in respgcinaiipal and any premium and interest,
money so held in trust need not be segregated dtber funds except to the extent required by lawnby, U.S. Government Obligations and
Foreign Government Obligations so held in trustisiat be subject to the provisions of Article Ftaem.

The Company shall pay and indemnify the Trusteénabany tax, fee or other charge imposed on arszesl against the U.S. Governmen
Obligations or the Foreign Government Obligatioapakited pursuant to Section 13.04 or the princpdlinterest received in respect thereof
other than any such tax, fee or other charge winclaw is for the account of the Holders of Outsiag Securities.

Anything in this Article to the contrary notwithsiging, the Trustee shall deliver or pay to the Camypfrom time to time upon Company
Request any money or U.S. Government Obligationte@Foreign Government Obligations held by it ss/jaed in Section 13.04 with resp
to any Securities which, in the opinion of a nasitynrecognized firm of independent public accoutseexpressed in a written certification
thereof delivered to the Trustee, are in excessefimount thereof which would then be requirebletaleposited to effect the Defeasance or
Covenant Defeasance, as the case may be, withctdepgich Securities.

53




Section 13.06. Reinstatement.

If the Trustee or the Paying Agent is unable toappy money in accordance with this Article witspect to any Securities by reason of
any order or judgment of any court or governmeatahority enjoining, restraining or otherwise piuting such application, then the
obligations under this Indenture and such Secsritigm which the Company has been discharged easell pursuant to Section 13.02 or
13.03 shall be revived and reinstated as thougteposit had occurred pursuant to this Article wiibpect to such Securities, until such tim
the Trustee or Paying Agent is permitted to apfilynaney held in trust pursuant to Section 13.08hwespect to such Securities in accordanc
with this Article; provided, howeverthat if the Company makes any payment of pridaypar any premium or interest on any such Segurit
following such reinstatement of its obligationss thompany shall be subrogated to the rights (ij ahyhe Holders of such Securities to rec
such payment from the money so held in trust.

ARTICLE FOURTEEN
SUBORDINATION OF SECURITIES
Section 14.01. Securities Subordinate to Senicebtebness.

The Company covenants and agrees, and each HdldeSexurity, by his acceptance thereof, likewmeetants and agrees, that, to the
extent and in the manner hereinafter set forthim Article, the indebtedness represented by tloer8&@s and the payment of the principal of
(and premium, of any) and interest on each andfdlle Securities are hereby expressly made sutataland subject in right of payment to the
prior payment in full of all Senior Indebtednesslato the extent set forth in Section 14.15, ofGther Financial Obligations.

Section 14.02. Payment Over of Proceeds Upon Ditenl Etc.

In the event of (a) any insolvency or bankruptcgecar proceeding, or any receivership, liquidatienyganization or other similar case or
proceeding in connection therewith, relative to @mmpany or to its creditors, as such, or to ite#s or (b) any liquidation, dissolution or
other winding up of the Company, whether voluntarynvoluntary and whether or not involving insaheg or bankruptcy, or (c) any
assignment for the benefit of creditors or any potharshaling of assets and liabilities of the Conypahen and in any such event the holders ¢
Senior Indebtedness shall be entitled to receiyenpat in full of all amounts due or to become dneooin respect of all Senior Indebtedness,
or provision shall be made for such payment in rgaremoneys worth, before the Holders of the Securities atéled to receive any payme
on account of principal of (or premium, if any)interest on the Securities, and to that end theerslof Senior Indebtedness shall be entitl¢
receive, for application to the payment thereof; payment or distribution of any kind or charactehether in cash, property or securities,
including any such payment or distribution whichyn@ payable or deliverable by reason of the paymeany other indebtedness of the
Company being subordinated to the payment of tler8&s, which may be payable or deliverable spext of the Securities in any such case
proceeding, dissolution, liquidation or other wimgliup or event.

In the event that, notwithstanding the foregoingvisions of this Section, the Trustee or the Holofeany Security shall have received any
payment or distribution of assets of the Compangrof kind or character, whether in cash, propertseaurities, including any such paymer
distribution which may be payable or deliverablerbégson of the payment of any other indebtednetseed€ompany being subordinated to the
payment of the Securities, before all Senior Indébess is paid in full or payment thereof provited and if such fact shall, at or prior to the
time of such payment or distribution, have beeneriatbwn to a Responsible Officer of the Trusteasithe case may be, such Holder, then
and in such event such payment or distributionl ftathe extent in its possession, in the cagh@fTrustee) be paid over or delivered
forthwith to the trustee in bankruptcy, receivequidating trustee, custodian, assignee, agenthar derson making payment or distribution of
assets of the Company for application to the payrokall Senior Indebtedness remaining unpaidhoextent necessary to pay all Senior
Indebtedness in full, after giving effect to anycorrent payment or distribution to or for the heskelof Senior Indebtedness.
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For purposes of this Article only, the words “caghgperty or securities” shall not be deemed ttuishe shares of stock of the Company as
reorganized or readjusted, or securities of the @om or any other corporation provided for by aagdéireorganization or readjustment which
are subordinated in right of payment to all Sehiolebtedness which may at the time be outstandisgibstantially the same extent as, or to a
greater extent than, the Securities are so sulstetiras provided in this Article. The consolidatidrthe Company with, or the merger of the
Company into, another Person or the liquidatiodissolution of the Company following the conveyancéransfer of its properties and assets
substantially as an entirety to another Person tipeterms and conditions set forth in Article Eighall not be deemed a dissolution, winding
up, liquidation, reorganization, assignment for bleeefit of creditors or marshaling of assets &uullities of the Company for the purposes of
this Section if the Person formed by such constibidaor into which the Company is merged or thesBerwhich acquires by conveyance or
transfer such properties and assets substantsty @ntirety, as the case may be, shall, as @fpsuth consolidation, merger, conveyance or
transfer, comply with the conditions set forth irtiéle Eight.

Section 14.03. Prior Payment to Senior Indebtedugss Acceleration of Securities.

In the event that any Securities are declared ddepayable before their Stated Maturity, then ansluich event the holders of Senior
Indebtedness outstanding at the time such Secubieome so due and payable shall be entitlecc&iveepayment in full of all amounts due
to become due on or in respect of all Senior Inefdfeéss or provision shall be made for such paymenbney or money’s worth, before the
Holders of the Securities are entitled to receive ayment (including any payment which may be psyay reason of the payment of any
other indebtedness of the Company being subordiriatthe payment of the Securities) by the Compgangccount of the principal of (or
premium, if any) or interest on the Securities wraacount of the purchase or other acquisitioneafulities;provided, howeverthat nothing in
this Section shall prevent the satisfaction of simking fund payment in accordance with Article Tweeby delivering and crediting pursuant
Section 12.02 Securities which have been acquirpdn redemption or otherwise) prior to such detiameof acceleration.

In the event that, notwithstanding the foregoiihg, Company shall make any payment to the Trustéeeddolder of any Security
prohibited by the foregoing provisions of this S$eet and if such fact shall, at or prior to the ¢imf such payment, have been made known to
Responsible Officer of the Trustee or, as the oag be, such Holder, then and in such event sacthétextent in its possession, in the case c
the Trustee) payment shall be paid over and ded/érthwith to the Company.

The provisions of this Section shall not apply by @ayment with respect to which Section 14.02 wdad applicable.
Section 14.04. No Payment When Senior Indebtednd3sfault.

(a) In the event and during the continuation of dafault in the payment of principal of (or premiuifrany) or interest on any Senior
Indebtedness beyond any applicable grace periddresipect thereto, or in the event that any evedéfault with respect to any Senior
Indebtedness shall have occurred and be contimpgngitting the holders of such Senior Indebtedifesa trustee on behalf of the holders
thereof) to declare such Senior Indebtedness duipayable prior to the date on which it would othiee have become due and payable, ur
and until such event of default shall have beeedwr waived or shall have ceased to exist and acoéleration shall have been rescinded or
annulled, or (b) in the event any judicial procegdshall be pending with respect to any such defaydayment or event of default, then no
payment (including any payment which may be paybpleeason of the payment of any other indebtedoiegse Company being subordinated
to the payment of the Securities) shall be mad#eyCompany on account of principal of (or premiifrany) or interest on the Securities ol
account of the purchase or other acquisition oli8tes; provided, howeverthat nothing in this Section shall prevent thieséaction of any
sinking fund payment in accordance with Article Tweeby delivering and crediting pursuant to Sectl@02 Securities which have been
acquired (upon redemption or otherwise) prior tohsdefault in payment or event of default.
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In the event that, notwithstanding the foregoiihg, Company shall make any payment to the Trusté®eddolder of any Security
prohibited by the foregoing provisions of this S@ct and if such fact shall, at or prior to the ¢imf such payment, have been made known to
Responsible Officer of the Trustee or, as the oaeg be, such Holder, then and in such event sugimgiat shall (to the extent in its possess
in the case of the Trustee) be paid over and deldvéorthwith to the Company.

The provisions of this Section shall not apply by @payment with respect to which Section 14.02 wdé applicable.
Section 14.05. Payment Permitted in Certain Sibuati

Nothing contained in this Article or elsewhereliistindenture or in any of the Securities shalvpre (a) the Company, at any time excep
during the pendency of any case, proceeding, diseal liquidation or other winding up, assignméatthe benefit of creditors or other
marshaling of assets and liabilities of the Compaafgrred to in Section 14.02 or under the condgtidescribed in Section 14.03 or 14.04, f
making payments at any time of principal of (andmpium, if any) or interest on the Securities ortfi® application by the Trustee of any
money deposited with it hereunder to the paymewt @h account of the principal of (and premiumarify) or interest on the Securities of any
series or the retention of such payment by the &toif] at the time of such application by the Tegs it did not have actual knowledge that
such payment would have been prohibited by theigians of this Article.

Section 14.06. Subrogation to Rights of HolderSeiior Indebtedness.

Subject to the payment in full of all Senior Indethrtess, the Holders of the Securities shall beogialed to the extent of the payments or
distributions made to the holders of such Senidebiedness pursuant to the provisions of this rtie the rights of the holders of such Seniol
Indebtedness to receive payments and distribubboash, property and securities applicable tdS@eior Indebtedness until the principal of
(and premium, if any) and interest on the Secwritigall be paid in full. For purposes of such sghtion, no payments or distributions to the
holders of the Senior Indebtedness of any caslpepty or securities to which the Holders of the8&ies or the Trustee would be entitled
except for the provisions of this Article, and reyments over pursuant to the provisions of thischato the holders of Senior Indebtedness b
Holders of the Securities or the Trustee, shalgrasng the Company, its creditors other than heldéGenior Indebtedness and the Holders ¢
the Securities, be deemed to be a payment orlisioh by the Company to or on account of the Selnidebtedness.

Section 14.07. Provisions Solely to Define Relafights.

The provisions of this Article are and are intendekkly for the purpose of defining the relativghtis of the Holders of the Securities on
the one hand and the holders of Senior Indebtedness in the case of Section 14.15, Entitled Rex$o respect of Other Financial
Obligations) on the other hand. Nothing contairrethis Article or elsewhere in this Indenture othe Securities is intended to or shall (a)
impair, as among the Company, its creditors othan tholders of Senior Indebtedness and other théitiedd Persons in respect of Other
Financial Obligations and the Holders of the Sdims; the obligation of the Company, which is absmhlnd unconditional (and which, subject
to the rights under this Article of the holdersSaior Indebtedness and Entitled Persons in reg&ther Financial Obligations, is intende:
rank equally with all other general obligationsted Company), to pay to the Holders of the Se@agitine principal of (and premium, if any)
and interest on the Securities as and when the shalebecome due and payable in accordance waihtdrms; or (b) affect the relative rights
against the Company of the Holders of the Secariti@ creditors of the Company other than the sldeSenior Indebtedness and Entitled
Persons in respect of Other Financial Obligatiengr) prevent the Trustee or the Holder of anyuigcfrom exercising all remedies otherw
permitted by applicable law upon default under thigenture, subject to the rights, if any, undés #rticle of the holders of Senior
Indebtedness and under Section 14.15 of Entitlesiofe in respect of Other Financial Obligationgeieive cash, property and securities
otherwise payable or deliverable to the Trusteguch Holder.

56




Section 14.08. Trustee to Effectuate Subordination.

Each Holder of a Security by his acceptance theaatforizes and directs the Trustee on his bebaifike such action as may be necessar
or appropriate to effectuate the subordination jgi®d in this Article and appoints the Trustee ltieraey-in-fact for any and all such purposes.

Section 14.09. No Waiver of Subordination Provision

No right of any present or future holder of any iSeindebtedness to enforce subordination as h@mevided shall at any time in any way
be prejudiced or impaired by any act or failur@tb on the part of the Company or by any act durfaito act, in good faith, by any such holt
or by any non-compliance by the Company with thimge provisions and covenants of this Indenturgamess of any knowledge thereof any
such holder may have or be otherwise charged with.

Without in any way limiting the generality of therégoing paragraph, the holders of Senior Indelgssifand Entitled Persons in respe
Other Financial Obligations) may, at any time arahf time to time, without the consent of or noticghe Trustee or the Holders of the
Securities, without incurring responsibility to tHelders of the Securities and without impairing@easing the subordination provided in this
Article or the obligations hereunder of the Holdefshe Securities to the holders of Senior Indebéss and Entitled Persons, in respect of
Other Financial Obligations, do any one or moréheffollowing: (i) change the manner, place or wfipayment or extend the time of
payment of, or renew or alter, Senior Indebtedoesdther Financial Obligations, or otherwise amendupplement in any manner Senior
Indebtedness or Other Financial Obligations oriasgrument evidencing the same or any agreemerdgrualich Senior Indebtedness is or
Other Financial Obligations are outstanding; @l,sexchange, release or otherwise deal with aoperty pledged, mortgaged or otherwise
securing Senior Indebtedness or Other Financiag@tibns; (iii) release any Person liable in anynmex for the collection of Senior
Indebtedness or Other Financial Obligations; amdefkercise or refrain from exercising any righggiast the Company and any other Person.

Section 14.10. Notice to Trustee.

The Company shall give prompt written notice toesponsible Officer of the Trustee of any fact kndawithe Company which would
prohibit the making of any payment to or by theskee in respect of the Securities. Notwithstandlmgprovisions of this Article or any other
provision of this Indenture, the Trustee shall m@tcharged with knowledge of the existence of aaysfwhich would prohibit the making of
any payment to or by the Trustee in respect oSleurities, unless and until a Responsible Offi¢ehe Trustee shall have received written
notice thereof from the Company or a holder of 8ehidebtedness or from any trustee therefor anfamy Entitled Persons in respect of O
Financial Obligations; and, prior to the receipaaf/ such written notice, the Trustee, subjechéogrovisions of Section 6.01, shall be entitled
in all respects to assume that no such facts existjded, howeverthat if the Trustee shall not have received thigce provided for in this
Section at least two Business Days prior to the dabn which by the terms hereof any money mayrbeqgmayable for any purpose (includi
without limitation, the payment of the principah(hpremium, if any) or interest on any securityrtinotwithstanding anything to the contrary
herein, the Trustee shall have full power and aitthto receive such money and to apply the santhdgurpose for which such money was
received and shall not be affected by any notidldéacontrary which may be received by it withirotBusiness Days prior to such date.
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Subject to the provisions of Section 6.01, the T shall be entitled to rely on the delivery tofie written notice by a Person represer
himself to be a holder of Senior Indebtedness toustee therefor) or an Entitled Person in resp&€ither Financial Obligations to establish
that such notice has been given by a holder ofd8émilebtedness (or a trustee therefor) or anlEdtRerson in respect of Other Financial
Obligations. In the event that the Trustee detegsin good faith that further evidence is requirgith respect to the right of any Person as a
holder of Senior Indebtedness or an Entitled Persoespect of Other Financial Obligations to maptte in any payment or distribution
pursuant to this Article, the Trustee may requashderson to furnish evidence to the reasonakifesztion of the Trustee as to the amount o1
Senior Indebtedness or other Financial Obligattweid by such Person, the extent to which such Redssentitled to participate in such
payment or distribution and any other facts pertirie the rights of such Person under this Artialed if such evidence is not furnished, the
Trustee may defer any payment to such Person pgpdiicial determination as to the right of suchidde to receive such payment.

Section 14.11. Reliance on Judicial Order or Gestié of Liquidating Agent.

Upon any payment or distribution of assets of thenGany referred to in this Article, the Trustedyjsat to the provisions of Section 6.01,
and the Holders of the Securities shall be entitbeictly upon any order or decree entered by anyt@l competent jurisdiction in which such
insolvency, bankruptcy, receivership, liquidatioegrganization, dissolution, winding up or simitase or proceeding is pending, or a
certificate of the trustee in bankruptcy, receiVigyidating trustee, custodian, assignee for teefit of creditors, agent or other Person ma
such payment or distribution, delivered to a Resjina Officer of the Trustee or to the Holders et6rities, for the purpose of ascertaining
Persons entitled to participate in such paymenligiribution, the holders of Senior Indebtedness ather indebtedness of the Company and
the Entitled Persons in respect of Other Finar@laigations, the amount thereof or payable therdmamount or amounts paid or distributed
thereon and all other facts pertinent thereto dhi®Article.

Section 14.12. Trustee Not Fiduciary for HolderSehior Indebtedness or Entitled Persons.

The Trustee shall not be deemed to owe any fidydiaty to the holders of Senior Indebtedness oitlEdtPersons in respect of Other
Financial Obligations and shall not be liable tg anch holders or creditors if it shall in goodHiamnistakenly pay over or distribute to Holders
of Securities or to the Company or to any othes®®icash, property or securities to which any trsldé Senior Indebtedness or Entitled
Persons in respect of Other Financial Obligatidvad| be entitled by virtue of this Article or othése.

Section 14.13. Rights of Trustee as Holder of Selmidebtedness or Entitled Person; Preservatidimadtee’s Rights.

The Trustee in its individual capacity shall beitéed to all the rights set forth in this Articleithy respect to any Senior Indebtedness whicl
may at any time be held by it and with respectiyp @ther Financial Obligations owed to the Trusie@n Entitled Person, to the same extent
as any other holder of Senior Indebtedness orl&dtRRerson in respect of Other Financial Obligatj@s the case may be, and nothing in this
Indenture shall deprive the Trustee of any ofights as such holder or Entitled Person.

Nothing in this Article shall apply to claims of; payments to, the Trustee under or pursuant tt@e6.07.
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Section 14.14. Article Applicable to Paying Agents.

In case at any time any Paying Agent other tharTthstee shall have been appointed by the Compaghypea then acting hereunder, the
term “Trustee” as used in this Article shall in Buase (unless the context otherwise requirespbstaied as extending to and including such
Paying Agent within its meaning as fully for altémts and purposes as if such Paying Agent wer@damthis Article in addition to or in pla
of the Trusteeprovided, howeverthat Section 14.13 shall not apply to the Compamgny Affiliate of the Company if it or such Alffite acts
as Paying Agent.

Section 14.15. Securities to Rank Pari Passu wihtlO#er Securities; Payment of Proceeds in Cel@sires.

(a) Subject to the provisions of this Section amdrty provisions established or determined witpe&esto Securities of any series pursuan
to Section 3.01, the Securities shall rank parspas right of payment with all other Securities.

(b) Upon the occurrence of any of the events sjgetif clauses (a), (b) and (c) of the first paagdyrof Section 14.02, the provisions of
that Section shall be given effect to determineatim®unt of cash, property or securities which maypayable or deliverable as between the
holders of Senior Indebtedness, on the one hambthenHolders of Securities, on the other hand.

(c) If, after giving effect to the provisions of @®n 14.02 and Section 14.06, any amount of gasiperty or securities shall be available
for payment or distribution in respect of the Sé@s (“Excess Proceeds”), and any Entitled Persmmespect of Other Financial Obligations
shall not have received payment in full of all amtsudue or to become due on or in respect of subbr@inancial Obligations (and provision
shall not have been made for such payment in monayoney’s worth), then such Excess Proceeds Sistlbe applied (ratably with any
amount of cash, property or securities availabtgpfyyment or distribution in respect of any othetebtedness of the Company that by its
express terms provides for the payment over of autsozorresponding to Excess Proceeds to EntitlesbRe in respect of Other Financial
Obligations) to pay or provide for the paymenthad Other Financial Obligations remaining unpaidhtoextent necessary to pay all Other
Financial Obligations in full, after giving effetti any concurrent payment or distribution to orEamttitled Persons in respect of Other Financia
Obligations. Any Excess Proceeds remaining afteiptoyment (or provision for payment) in full of @ther Financial Obligations shall be
available for payment or distribution in respecthaf Securities.

(d) In the event that, notwithstanding the foregagamovisions of subsection (c) of this Sectionerafhe occurrence of any of the events
specified in clauses (a), (b) and (c) of the fixstagraph of Section 14.02, the Trustee or Holflang Security shall have received any payr
or distribution of assets of the Company of anydkon character, whether in cash, property or séesribefore Senior Indebtedness and all
Other Financial Obligations are paid in full or pagnt thereof duly provided for, and if such facl§hat or prior to the time of such paymen
distribution, have been made known to a Respon€iffieer of the Trustee or, as the case may bd) slatder, then and in such event, subject
to any obligation that the Trustee or such Holdaynave pursuant to Section 14.02, such paymetiistsibution shall (to the extent in its
possession, in the case of the Trustee) be paidonwdelivered forthwith to the trustee in bankayptreceiver, liquidating trustee, custodian,
assignee, agent or other Person making paymeistobdtion of assets of the Company for paymeradoordance with subsection (c).
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(e) Subject to the payment in full of all Other &ircial Obligations, the Holders of the Securitieallsbe subrogated (equally and ratably
with the holders of all indebtedness of the Compiay by its express terms provides for the payroeat of amounts corresponding to Exces:
Proceeds to Entitled Persons in respect of Oth@ari€ial Obligations and is entitled to like righfssubrogation) to the extent of the payments
or distributions made to Entitled Persons in resp&©ther Financial Obligations pursuant to sukiseqc) or (d) of this Section to the rights
the Entitled Persons in respect of Other Finar@laigations to receive payments and distributiohsash, property and securities applicable t
the Other Financial Obligations until the principél(and premium, if any) and interest on the Siiegrshall be paid in full. For purposes of
such subrogation, no payments or distributionsrtitled Persons in respect of Other Financial Glil@ns of any cash, property or securitie
which Holders of the Securities or the Trustee wdd entitled except for the provisions of thist®et and no payments over pursuant to the
provisions of this Section to Entitled Personsdaspect of Other Financial Obligations by Holder&eturities or the Trustee, shall, as among
the Company, its creditors other than Entitled &essn respect of Other Financial Obligations dreliolders of Securities be deemed to be «
payment or distribution by the Company to or onocatt of the Other Financial Obligations.

(f) The provisions of subsections (c), (d) anddiethis Section are and are intended solely forptinose of defining the relative rights of
the Holders of the Securities, on the one hand tlamdntitled Persons in respect of Other Finar@lalgations, on the other hand, after giving
effect to the rights of the holders of Senior Inéelness, as provided in this Article. Nothing cargd in subsections (c), (d) and (e) of this
Section is intended to or shall affect the relatights against the Company of the Holders of teeusities and creditors of the Company other
than Entitled Persons in respect of Other Finar@ldigations.

Section 14.16. Certain Conversions Deemed Payment.

For purposes of this Article only, the issuance delivery of junior securities upon conversion ec8rities in accordance with Article
Fifteen shall not be deemed to constitute a paymedistribution on account of the purchase or o#eguisition of Securities, and (2) the
payment, issuance or delivery of cash, properssecurities (other than junior securities) upon @sion of a security shall be deemed to
constitute payment on account of the principaluafisSecurities. For purposes of this Section, éhm t'junior securities” means (a) shares of
any stock of any class of the Company and (b) siEsiof the Company which are subordinated intrigffpayment to all Senior Indebtedness
and Other Financial Obligations which may be oulditag at the time of issuance or delivery of suetusities to substantially the same extent
as, or to a greater extent than, the Securities@seibordinated as provided in this Article. Noghcontained in this Article or elsewhere in this
Indenture or in the Securities is intended to allsmpair, as among the Company, its creditorgothan holders of Senior Indebtedness and
the Holders of the Securities, the right, whichlisolute and unconditional, of the Holder of angvestible Security to convert such Securit
accordance with Article Fifteen.

ARTICLE FIFTEEN
CONVERSION OF SECURITIES
Section 15.01. Applicability of Article.

The Company may elect, at its option at any timéyave Section 15.02 applied to any Securitieqigrsaries of Securities, as the case
be, designated pursuant to Section 3.01 as beimgedible into Common Stock of the Company purstarsiuch Section 15.02, in accordance
with any applicable requirements provided purstar8ection 3.01 and upon compliance with the camitset forth below in this Article. Ar
such election shall be evidenced by a Board Raealatr in another manner specified as contemplagefection 3.01 for such Securities.

Section 15.02. Conversion Privilege and ConverBince.

Subject to and upon compliance with the provisioithis Article, at the option of the Holder thefgany Security or any portion of the
principal amount thereof which is an integral npléiof the authorized denomination thereof maydieverted at the principal amount thereof,
or of such portion thereof, into fully paid and aseessable shares (calculated as to each conversimnearest 1/100 of a share) of Commol
Stock of the Company, at the conversion price frusities of such series, determined as hereinpftesided, in effect at the time of
conversion. Such conversion right shall commendkeabpening of business on the Initial Conver$dare and expire at the close of business
on the Final Conversion Date. In case a Securifyoation thereof is called for redemption, suchwamion right in respect of the Security or
portion so called shall expire at the close of bess on the Redemption Date, unless the Compaaylttein making the payment due upon
redemption.
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The price at which shares of Common Stock shatldderered upon conversion of Securities of a sgfiesein called the “conversion
price” for Securities of such series) shall beiatlig the Initial Conversion Price for Securitiebsach series per share of Common Stock. The
conversion price shall be adjusted in certain imsa as provided in paragraphs (1), (2), (3), i) @) of Section 15.05.

Section 15.03. Exercise of Conversion Privilege.

In order to exercise the conversion privilege,twdder of any Security to be converted shall sutegrsuch Security, duly endorsed or
assigned to the Company or in blank, at any officagency of the Company maintained for that puegmsgsuant to Section 10.02,
accompanied by written notice to the Company al iffice or agency that the Holder elects to cohgaech Security or, if less than the entire
principal amount thereof is to be converted, theipo thereof to be converted. Securities surreediéor conversion during the period from the
close of business on any Regular Record Date megeding any Interest Payment Date to the operfibgginess on such Interest Payment
Date shall (except in the case of Securities otiguus thereof which have been called for redemptiorm Redemption Date within such period)
be accompanied by payment in legal tender or dthefs acceptable to the Company of an amount ¢quhk interest payable on such Interes
Payment Date on the principal amount of Securiiggag surrendered for conversion. Except as pravideéhe preceding sentence and subject
to the last paragraph of Section 3.07, no paymeatjustment shall be made upon any conversiorcoouat of any interest accrued on the
Securities surrendered for conversion or on accofiabhy dividends on the Common Stock issued upowersion.

Securities shall be deemed to have been convenediately prior to the close of business on theafaurrender of such Securities for
conversion in accordance with the foregoing prawvisi and at such time the rights of the Holdersuoch Securities as Holders shall cease, an
the Person or Persons entitled to receive the Canhack issuable upon conversion shall be treatedlf purposes as the record holder or
holders of such Common Stock at such time. As pthyngs practicable on or after the conversion ddie,Company shall issue and shall
deliver at such office or agency a certificate ertificates for the number of full shares of Comn&inck issuable upon conversion, together
with payment in lieu of any fraction of a sharepagvided in Section 15.04. In the case of any Bicof a series which is converted in part
only, upon such conversion the Company shall exeantl the Trustee shall authenticate and deliviiretdiolder thereof, at the expense of the
Company, a new Security or Securities of such saf@uthorized denominations in aggregate prinepaunt equal to the unconverted
portion of the principal amount of such Security.

Section 15.04. Fractions of Shares.

No fractional shares of Common Stock shall be idsymn conversion of Securities. If more than oeeusity of a series shall be
surrendered for conversion at one time by the ddaider, the number of full shares which shall su&ble upon conversion thereof shall be
computed on the basis of the aggregate principaluamof the Securities of such series (or specffiedions thereof) so surrendered. Instead ¢
any fractional share of Common Stock which woultkotvise be issuable upon conversion of any Secaorig§ecurities (or specified portion
thereof), the Company shall pay a cash adjustnmergsipect of such fraction in an amount equal (adetpto the nearest cent) to the same
fraction of the market price per share of Commartis(as determined by the Board of Directors arig manner prescribed by the Board of
Directors) at the close of business on the daynofersion.
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Section 15.05. Adjustment of Conversion Price.

(2) In case at any time after the date of estatviéstt of the Initial Conversion Price with respecBecurities of a series the Company shal
pay or make a dividend or other distribution inrglseof Common Stock on any class of capital std¢ke Company, the conversion price in
effect at the opening of business on the day faligwthe date fixed for the determination of stodklleos entitled to receive such dividend or
other distribution shall be reduced by multiplysuch conversion price by a fraction of which thenewator shall be the number of shares of
Common Stock outstanding at the close of busineghedate fixed for such determination and theodenator shall be the sum of such
number of shares and the total number of sharestitgting such dividend or other distribution, sueduction to become effective immediat
after the opening of business on the day followtlrggdate fixed for such determination. For the pags of this paragraph, the number of st
of Common Stock at any time outstanding shall nolide shares held in the treasury of the Compaimg.Company will not pay any dividend
or make any distribution on shares of Common Stwd#l in the treasury of the Company.

(2) In case at any time after the date of estatvéstt of the Initial Conversion Price with respecBecurities of a series the Company shal
issue rights or warrants to all holders of its Comnn$tock entitling them to subscribe for or pur@hsisares of Common Stock at a price per
share less than the current market price per ghdatermined as provided in paragraph (6) of thigtiSe) of the Common Stock on the date
fixed for the determination of stockholders entltte receive such rights or warrants, the convarprice in effect at the opening of busines:
the day following the date fixed for such deterniima shall be reduced by multiplying such convengioice by a fraction of which the
numerator shall be the number of shares of Comnmack®utstanding at the close of business on tkefileed for such determination plus the
number of shares of Common Stock which the aggeegfathe offering price of the total number of #saof Common Stock so offered for
subscription or purchase would purchase at sudiecumarket price and the denominator shall bentheber of shares of Common Stock
outstanding at the close of business on the dated for such determination plus the number of sh@f Common Stock so offered for
subscription or purchase, such reduction to becsffieetive immediately after the opening of businesgthe day following the date fixed for
such determination. For the purposes of this pafy(2), the number of shares of Common Stockyatiare outstanding shall not include
shares held in the treasury of the Company. Theg@domwill not issue any rights or warrants in respd shares of Common Stock held in the
treasury of the Company.

(3) In case at any time after the date of estatvéstt of the Initial Conversion Price with respecBecurities of a series outstanding share
of Common Stock shall be subdivided into a greatenber of shares of Common Stock, the conversime jim effect at the opening of
business on the day following the day upon whiathssubdivision becomes effective shall be propoetely reduced, and, conversely, in case
outstanding shares of Common Stock shall each imbioed into a smaller number of shares of CommoukSthe conversion price in effec
the opening of business on the day following the wlzon which such combination becomes effectivédl Slgaproportionately increased, such
reduction or increase, as the case may be, to leeeffiective immediately after the opening of bus@en the day following the day upon
which such subdivision or combination becomes éiffec

(4) In case at any time after the date of estatviestt of the Initial Conversion Price with respecBecurities of a series the Company s
by dividend or otherwise, distribute to all holdefsts Common Stock evidences of its indebtedimesssets (including securities, but
excluding any rights or warrants referred to inggaaph (2) of this Section, any dividend or disttibn paid in cash out of the retained earni
of the Company and any dividend or distributioreredd to in paragraph (1) of this Section), theveosion price shall be adjusted so that the
same shall equal the price determined by multiglyhve conversion price in effect immediately ptimthe close of business on the date fixed
for the determination of stockholders entitleddoeive such distribution by a fraction of which themerator shall be the current market price
per share (determined as provided in paragrapbf #@js Section) of the Common Stock on the datedifor such determination less the then
fair market value (as determined by the Board aé&ibrs, whose determination shall be conclusivedescribed in a Board Resolution filed
with the Trustee) of the portion of assets or en@@s of indebtedness so distributed applicableéostiare of Common Stock and the
denominator shall be such current market pricespare of the Common Stock, such adjustment to beadfactive immediately prior to the
opening of business on the day following the dixtedf for the determination of stockholders entitledeceive such distribution.
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(5) The reclassification of Common Stock into s@@s other than Common Stock (other than any ssdi@ation upon a consolidation or
merger to which Section 15.02 applies) shall berzkto involve (a) a distribution of such secusitigher than Common Stock to all holder
Common Stock (and the effective date of such reiflaation shall be deemed to be “the date fixedlfie determination of stockholders
entitled to receive such distribution” and “theelfiked for such determination” within the meanwofgparagraph (4) of this Section), and (b) a
subdivision or combination, as the case may bthehumber of shares of Common Stock outstandimgeidiately prior to such
reclassification into the number of shares of ComiStock outstanding immediately thereafter (andefifective date of such reclassification
shall be deemed to be “the day upon which suchigisiimh becomes effective” or “the day upon whicltls combination becomes effective”,
as the case may be, and “the day upon which sumdivgsion or combination becomes effective” withie meaning of paragraph (3) of this
Section).

(6) For the purpose of any computation under paras (2) and (4) of this Section, the current migpkiee per share of Common Stock
any date shall be deemed to be the average ofiheadbsing prices for the 30 consecutive Busineags selected by the Company
commencing not less than 30 nor more than 45 Bssibays before the day in question. The closingedor each day shall be the last
reported sales price regular way or, in case nh sejported sale takes place on such day, the avefabe reported closing bid and asked
prices regular way, in either case, on the prifaipéional securities exchange on which the ComBimrtk are listed or admitted to trading or,
if not listed or admitted to trading on any natibsecurities exchange, on the National Associabio8ecurities Dealers Automated Quotations
National Market System or, if the Common Stockaslisted or admitted to trading on any nationa@usiies exchange or quoted on si
National Market System, the average of the clobidgand asked prices in the o-the-counter market as furnished by any New Yodckt
Exchange member firm selected from time to timéheyCompany for that purpose.

(7) The Company may make such reductions in thearsion price, in addition to those required byagaaphs (1), (2), (3) and (4) of this
Section, as it considers to be advisable in ofaErany event treated for Federal income tax p@pas a dividend of stock or stock rights shal
not be taxable to the recipients.

Section 15.06. Notice of Adjustments of Converdiuite.

Whenever the conversion price is adjusted as herewided:

(a) the Company shall compute the adjusted coraesiice in accordance with Section 15.05 and ghrappare a certificate signed by the
Treasurer of the Company setting forth the adjustet/ersion price and showing in reasonable détaifacts upon which such adjustment is
based, and such certificate shall forthwith bedfde each office or agency maintained for the psepaf conversion of Securities pursuant to
Section 10.02; and

(b) a notice stating that the conversion pricetieen adjusted and setting forth the adjusted csioreprice shall forthwith be required,
and as soon as practicable after it is requirech sotice shall be mailed by the Company to allddo at their respective last addresses as th
shall appear in the Security Register.

Section 15.07. Notice of Certain Corporate Action.

In case at any time after 20 Business Days pregeatimInitial Conversion Date:
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(a) the Company shall declare a dividend (or ahgmwdlistribution) on its Common Stock payable otfige than in cash out of its retained
earnings; or

(b) the Company shall authorize the granting tohthielers of its Common Stock of rights or warrantsubscribe for or purchase any
shares of capital stock of any class or of anyratiyts; or

(c) of any reclassification of the Common Stockref Company (other than a subdivision or combimabibits outstanding shares of
Common Stock), or of any consolidation or mergewnbich the Company is a party and for which appro¥any stockholders of the Compe
is required, or of the sale or transfer of all bstantially all of the assets of the Company; or

(d) of the voluntary or involuntary dissolutiomjuiidation or winding up of the Company; then therpany shall cause to be filed at each
office or agency maintained for the purpose of @aion of Securities pursuant to Section 10.02,slnadl cause to be mailed to all Holders at
their respective last addresses as they shall appd# Security Register, at least 20 days (oddyks in any case specified in Clause (a) or (b)
above) prior to the applicable record or effectiate hereinafter specified, a notice stating (g)date on which a record is to be taken for the
purpose of such dividend, distribution, rights @rwants, or, if a record is not to be taken, the @a of which the holders of Common Stock of
record to be entitled to such dividend, distribnfidghts or warrants are to be determined, oth{g)date on which such reclassification,
consolidation, merger, sale, transfer, dissolutigmjidation or winding up is expected to becomieetive, and the date as of which it is
expected that holders of Common Stock of recordl beeentitled to exchange their shares of CommimelSfor securities, cash or other
property deliverable upon such reclassificatiomsmdidation, merger, sale, transfer, dissolutiauitiation or winding up.

Section 15.08. Company to Reserve Common Stock.

The Company shall at all times reserve and keejad@, free from pre-emptive rights, out of itdlaarized but unissued Common Stock,
for the purpose of effecting the conversion of $ities, the full number of shares of Common Stdekntissuable upon the conversion of all
outstanding Securities.

Section 15.09. Taxes on Conversions.

The Company will pay any and all taxes that mapégable in respect of the issue or delivery of shaf Common Stock on conversior
Securities pursuant hereto. The Company shallhwetever, be required to pay any tax which may lyable in respect of any transfer
involved in the issue and delivery of shares of @an Stock in a name other than that of the Holdé¢he Security or Securities to be
converted, and no such issue or delivery shall adenunless and until the Person requesting sucé fsss paid to the Company the amount of
any such tax, or has established to the satisfacfithe Company that such tax has been paid.

Section 15.10. Covenant as to Common Stock.

The Company covenants that all shares of CommockSthich may be issued upon conversion of Secaritidl upon issue be fully paid
and nonassessable and, except as provided in $4&i09, the Company will pay all taxes, liens ahdrges with respect to the issue thereof.

Section 15.11. Cancellation of Converted Securities

All Securities delivered for conversion shall béivdered to the Trustee to be cancelled by or adihection of the Trustee, which shall
dispose of the same as provided in Section 3.09.
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Section 15.12. Provisions in Case of Consolidatidarger or Sale of Assets.

In case of any consolidation of the Company withmerger of the Company into, any other Person,raesger of another Person into the
Company (other than a merger which does not r@salty reclassification, conversion, exchange ocelation of outstanding shares of
Common Stock of the Company) or any sale or traradfall or substantially all of the assets of @@mpany, the Person formed by such
consolidation or resulting from such merger or \ahacquires such assets, as the case may be, shalite and deliver to the Trustee a
supplemental

indenture providing that the Holder of each Segutien outstanding shall have the right thereattering the period such Security shall be
convertible as specified in Section 15.02, to consech Security only into the kind and amountexfigities, cash and other property receiv
upon such consolidation, merger, sale or transfex bolder of the number of shares of Common Stdétke Company into which such
Security might have been converted immediatelyrgasuch consolidation, merger, sale or transtesuming such holder of Common Stock
of the Company (i) is not a Person with which trempany consolidated or into which the Company meéagenvhich merged into the
Company or to which such sale or transfer was magléhe case may be (“constituent Person”), orféiiade of a constituent Person and (ii)
failed to exercise his rights of election, if aag,to the kind or amount of securities, cash ahdrgiroperty receivable upon such consolidatior
merger, sale or transfer (provided that if the kindhmount of securities, cash and other propexgivable upon such consolidation, merger,
sale or transfer is not the same for each sha@wofmon Stock of the Company held immediately piaosuch consolidation, merger, sale or
transfer by others than a constituent Person étffiliate thereof and in respect of which such tiglof election shall not have been exercised
(“non-electing share”), then for the purpose o§tBection the kind and amount of securities, cashother property receivable upon such
consolidation, merger, sale or transfer by eacheleating share shall be deemed to be the kindaammlint so receivable per share by a
plurality of the non-electing shares), and assumirguch consolidation, merger, sale or transdegrior to the Initial Conversion Date, that the
Securities were convertible at the time of suchsotidation, merger, sale or transfer at the init@hversion price specified in Section 15.02 as
adjusted from the date of establishment of thealn@onversion Price with respect to Securities skries to such time pursuant to paragraphs
(1), (2), (3), (4) and (7) of Section 15.05. Suapgemental indenture shall provide for adjustmeviiih, for events subsequent to the
effective date of such supplemental indenture,| &l@ahs nearly equivalent as may be practicabllea@djustments provided for in this Article.
The above provisions of this Section shall simylapply to successive consolidations, mergersssaléransfers.

Section 15.13. Responsibility of Trustee.

The Trustee shall not at any time be under any dutesponsibility to any Holder of a Security take or cause to be made any
adjustment of the conversion price, or to deterntieeprice of Common Stock or any other securityetlier any facts exist which may require
any such calculation with respect to, or adjustmentvith respect to the nature or extent of arghsadjustment when made, or with respect to
any method employed, or herein or in any suppleaiémiienture provided to be employed, in makingshmme. The Trustee shall not be
accountable with respect to the validity or valaetbe kind or amount) of any shares of Common IStwvof any securities or property which
may at any time be issued or delivered upon comwed any Security; and the Trustee makes no sgmation with respect thereto. The
Trustee shall not be responsible for any failurthefCompany to issue, transfer or deliver anyeshaf Common Stock or stock certificates or
other securities or property upon surrender of &@gurity for the purpose of conversion or to comypih any of the covenants of the Comp.
contained in this Article Fifteen.

This instrument may be executed in any number ohterparts, each of which so executed shall be ddeémbe an original, but all such
counterparts shall together constitute but onetheadame instrument.
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IN WITNESS WHEREOF , the parties hereto have caused this Indentupe ttuly executed as of the day and year first alaitéen.
META FINANCIAL GROUP, INC.

By:

Name:

Title:

as Trustee

By:

Name:

Title:
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Exhibit 5.1

May 10, 2013

Meta Financial Group, Inc.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108

Re:

Meta Financial Group, In
RegistratiorStatement on Form-3

Ladies and Gentlemen:

We have acted as special counsel to Meta Fina@gialip, Inc., a Delaware corporation (the “* Comp&nyin connection with th
preparation of a registration statement on Form (818 “ Reqistration Statemefit filed by the Company with the Securities and Exde
Commission (the “ Commissidh) pursuant to the Securities Act of 1933, as aneeh@lhe “_Act”) with respect to the registration and pu
offering by the Company, from time to time, pursutm Rule 415 under the Act, of up to $40,000,00(aggregate amount of securit
consisting of the following:

@

(i)
(ii)
(iv)
(v)
(vi)

senior debt securities of the Company_(‘hiSe Debt Securities) and subordinated debt securities of the Compény
Subordinated Debt Securiti”, and collectively with the Senior Debt Securitiése“ Debt Securitie!”);

common stock, $0.01 par value, of the Comp# Common Stocl");
preferred stock, par value $0.01 per share, o€mapany, of one or more classes or se" Preferred Stoc”);

depositary shares representing a fraction of aesbiaa particular class or series of PreferredS(* Depositary Share”);

warrants to purchase Common Stock, Preferred StoBlepositary Share” Warrant<”); and

units comprised of one or more of the securitiexcdbed above in any combinatic* Units”).

The Debt Securities, Common Stock, Preferred Stoekositary Shares, Warrants and Units are reféardérein as the * Securities

The Senior Debt Securities are to be issued putgoam Senior Debt Indenture (the “ Senior Indeat)y and the Subordinated Di
Securities are to be issued pursuant to a Subdedifaebt Indenture (the_* Subordinated Indentlyye¢he forms of which have been filed
exhibits to the Registration Statement (collectivéhe “ Indentures) and are to be entered into, in each case, betweefLdompany and
trustee (the “ Truste§.




Meta Financial Group, Inc.
May 10, 2013
Page 2

This opinion is being furnished in accordance wlith requirements of Item 601(b)(5) of Regulatiod 8nder the Act.

In connection with this opinion, we have relied@snatters of fact, without investigation, upontifexates of public officials. We ha
also examined originals or copies, certified oreotlise identified to our satisfaction, of such instents, documents and records as we
deemed relevant and necessary to examine for tigogel of this opinion, including (i) the Registoati Statement, (ii) the form of Sen
Indenture filed as an exhibit to the Registratidat@mnent, (iii) the form of Subordinated Indentdited as an exhibit to the Registrat
Statement, (iv) the Company’s Certificate of Inamgiion, as amended, as currently in effect, (¢ @ompanys Amended and Resta
Bylaws, as currently in effect, and (vi) recordsppbceedings and actions of the CompanBbard of Directors relating to the Registra
Statement and related matters.

In connection with this opinion, we have assumedllapplicable times the legal capacity of allurat persons, the accuracy
completeness of all documents and records thatawve reviewed, the genuineness of all signaturesdtie authority of the parties signing <
documents, the authenticity of the documents subdhib us as originals and the conformity to auticesriginal documents of all docume
submitted to us as certified, conformed or repredumopies. In making our examination of documeréxeted or to be executed by parties
have assumed that such parties had or will havedher, corporate or other, to enter into and perfall obligations thereunder and have
assumed the valid existence of the Company, theadti®rization by all requisite action, corporatether, and execution and delivery by <
parties of such documents and the validity andibgéffect thereof.

In addition, we have assumed that (i) the Registnabtatement, and any amendments thereto (in@udlasteffective amendment:
will have become effective under the Act, (ii) aogpectus supplement and any required pricing sopgie will have been filed with tl
Commission describing the Securities offered thgréb) all Securities will be issued and solddompliance with applicable Federal and ¢
securities laws and in the manner stated in theisRatjon Statement, the applicable prospectus Ilsapgnt and any applicable pric
supplement, (iv) a definitive purchase, underwgtor similar agreement with respect to any Se@agitiffered will have been duly authori
and validly executed and delivered by the Compamy the other parties thereto, (v) any Securitissiable upon conversion, exchai
redemption or exercise of any Securities beingreffewill be duly authorized, created andagpropriate, reserved for issuance upon
conversion, exchange, redemption, or exercise With) respect to shares of Common Stock or Prede®teck offered, there will be sufficie
shares of unissued Common Stock or Preferred Stottlorized under the Compagryorganizational documents and not otherwise reseim
issuance at the time of issuance thereof, (vithancase of a Preferred Share Designation (asettbrlow), a Deposit Agreement (as def
below), a Warrant Agreement (as defined below)né Bgreement (as defined below) or other agreemeansuant to which any Securities
to be issued, there shall be no terms or provisiomsained therein that would affect the opiniogrsdered herein, and (viii) all actions are te
by the Company so as not to violate any applic&bleor result in a default under or breach of agyeament or instrument binding upon
Company and so as to comply with any requiremenesiriction imposed by any court or governmentadiybhaving jurisdiction over tl
Company.




Meta Financial Group, Inc.
May 10, 2013
Page 3

Our opinions set forth below are subject to (i) dffects of bankruptcy, insolvency, reorganizatiteivership, moratorium or otl
laws affecting the rights and remedies of creditgeserally (including, without limitation, the effieof statutory and other law regard
fraudulent conveyances, fraudulent transfers amtepential transfers), (i) the exercise of judidacretion and the application of principle:
equity, good faith, fair dealing, reasonablenessiscionability and materiality (regardless of wiegtkthe enforceability of the Securities
considered in a proceeding at law or in equityi), e possible unenforceability of indemnity acontribution provisions, (iv) the effect &
possible unenforceability of choice of law provisso (v) the possible unenforceability of provisigmsrporting to waive rights or defen
where such waiver is against public policy, (vi¢ thossible unenforceability of provisions purpagtio exonerate any party for negligenc
malfeasance, or to negate any remedy of any partjrdud, (vii) the possible unenforceability ofrfion selection clauses, (viii) the poss
unenforceability of provisions permitting modificat of an agreement only in writing, and (ix) thieet of laws requiring mitigation
damages.

On the basis of the foregoing and the other masietr§orth herein, we hereby are of the opinion:tha

Q) Debt SecuritiesWith respect to any series of Debt Securitiebedssued under either the Senior Indenture opiSlirater
Indenture, when (a) the Trustee is qualified toaecTrustee under the Senior Indenture or Subdetirladenture, as applicable, (b) the Tru
has duly executed and delivered the Senior IndenturSubordinated Indenture, as applicable, (c)Skaior Indenture or Subordina
Indenture, as applicable, has been duly authodreldvalidly executed and delivered by the Comparthé¢ Trustee, (d) the Senior Indentur
Subordinated Indenture, as applicable, has besncguallified under the Trust Indenture Act of 1988,amended, (e) the Board of Directol
the Company or a duly constituted and acting cotemithereof (such Board of Directors or committeandy hereinafter referred to as the
Board”) has taken all necessary corporate action to apghevissuance and terms of such Debt Securitiedgetims of the offering thereof ¢
related matters, and (f) such Debt Securities Heen duly executed, authenticated, issued andedetivin accordance with the provision
the Senior Indenture or Subordinated Indentur@paticable, and the applicable definitive purchaselerwriting or similar agreement has
approved by the Board, upon payment of the conaiiber therefor provided for therein, such Debt S#ies will constitute valid and bindi
obligations of the Company.




Meta Financial Group, Inc.
May 10, 2013
Page 4

(2) Common Stock With respect to shares of Common Stock, whernh@Board has taken all necessary corporate atd
approve the issuance of and the terms of the offesf the shares of Common Stock and related nsastied (b) certificates representing
shares of Common Stock have been duly executediesigned, registered and delivered either (§doordance with the applicable definir
purchase, underwriting or similar agreement appaolg the Board, or upon the exercise of Warrantpumchase Common Stock, uj
payment of the consideration therefor (not lesa tha par value of the Common Stock) provided li@rein or (ii) upon conversion or exerc
of any other Security, in accordance with the teofnsuch Security or the instrument governing s8eburity providing for such conversior
exercise as approved by the Board, for the corsider approved by the Board, then such shares ofran Stock will be validly issued, fu
paid and nonassessable.

3) Preferred StockWith respect to any particular series of shafd@referred Stock, when (a) the Board has taklemeakssar
corporate action to approve the issuance and tefniBe shares of Preferred Stock, the terms ofdffiering thereof and related matts
including the adoption of a certificate of amendiminthe Companyg Certificate of Incorporation providing for thesignce of a series
Preferred Stock (referred to herein as_a * PrefieBkare Designatia?) and the filing of the Preferred Share Designatidth whe Secretary
State of the State of Delaware, and (b) certifeagpresenting the shares of Preferred Stock hese tuly executed, countersigned, regist
and delivered either (i) in accordance with theligaple definitive purchase, underwriting or simitgreement approved by the Board, or
the exercise of Warrants to purchase PreferreckStgon payment of the consideration therefor giteglifor therein or (ii) upon conversior
exercise of any other Security, in accordance With terms ofsuch Security or the instrument governing such Bgcproviding for suc
conversion or exercise as approved by the Boardthi® consideration approved by the Board, ther slrares of Preferred Stock will
validly issued, fully paid and nonassessable.

4 Depositary Shareswith respect to any Depositary Shares, wherth@)Board has taken all necessary corporate ati
approve the issuance and terms of such DepositaaxesS, the terms, execution and delivery of thesi¢agreement relating to the Deposi
Shares (“ Deposit Agreemef)t the terms of the offering thereof and related mstth) the Deposit Agreement has been duly auwtbdran
validly executed and delivered, (c) the sharesrefdPred Stock underlying the Depositary Shareshasen duly authorized for issuance
deposited with the depositary in accordance withapplicable Deposit Agreement, and (d) depositegipts for such Depositary Shares |
been duly executed, authenticated, issued andedetivby duly authorized officers of the Companyaatordance with the provisions of
applicable Deposit Agreement and the applicabléndig®e purchase, underwriting or similar agreemapproved by the Board, or upon
exercise of Warrants to purchase Depositary Shapm payment of the consideration therefor pravitte therein, such Depositary She
will constitute valid and binding obligations ofetiCompany.
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(5) Warrants With respect to any Warrants, when (a) the Béamsltaken all necessary corporate action to appievissuant
and terms of such Warrants, the terms, executidndafivery of the warrant agreement relating to \tarrants (“_Warrant Agreemefit the
terms of the offering thereof and related mattéhythe Warrant Agreement has been duly authoraretivalidly executed and delivered,
(c) such Warrants have been duly executed, atteis|aed and delivered by duly authorized officefrthe Company in accordance with
provisions of the applicable Warrant Agreement #mel applicable definitive purchase, underwritingsomilar agreement approved by
Board, upon payment of the consideration therefoviged for therein, such Warrants will constitwmalid and binding obligations of t
Company.

(6) Units With respect to any Units, when (a) the Board taken all necessary corporate action to appfowéssuance al
terms of such Units, the terms, execution and dgfiwf the unit agreement relating to the UnitgJffit Agreement), the terms of the offerir
thereof and related matters, (b) the Unit Agreentastbeen duly authorized and validly executeddmiidered, and (c) such Units have
duly executed, authenticated, issued and delivesediuly authorized officers of the Company in adeorce with the provisions of {
applicable Unit Agreement and the applicable dgfiei purchase, underwriting or similar agreementraped by the Board, or upon
exercise of Warrants to purchase Units, upon paywefeiie applicable consideration, such Units wilhstitute valid and binding obligations
the Company.

Our opinions expressed above are limited to thee@drCorporation Law of the State of Delaware arallaws of the State of N¢
York, and we do not express any opinion herein eaming any other law. This opinion is given astloé date hereof and we assum
obligation to advise you of changes that may hésedke brought to our attention.

We hereby consent to the filing of this opiniontwihe Commission as Exhibit 5.1 to the Registragtatement. We also consen
the reference to our firm under the caption “Lelfatters” in the prospectus constituting a part of the Regfistn Statement. In giving tt
consent, we do not thereby admit that we are expeithin the meaning of Section 11 of the Act atlimded in the category of persons wt
consent is required under Section 7 of the Acherrtiles and regulations of the Commission.

Very truly yours,
/sl Katten Muchin Rosenman L1

KATTEN MUCHIN ROSENMAN LLP




Exhibit 12
STATEMENT RE COMPUTATION OF RATIOS
META FINANCIAL GROUP, INC.
Computation of the Ratio of Earnings to Fixed Clearg
($ in Thousands)
Six Months Ended March 31 Year Ended September 30
2013 2012 2012 2011 2010 2009 2008

Fixed charge:
Interest expenst $ 1,64¢ $ 1,86 $ 3,56: $ 4,747 $ 599: $ 8,907 $ 13,41¢
Capitalized interes - -

Portion of rental expense whic

represents interest factor 26€ 257 54C 561 531 53¢ 477
Total Fixed Charge3 $ 1914 $ 2,12; $ 4,100 $ 530¢ $ 6,522 $ 9,44t $ 13,89.
Earnings available for fixed

charges: °
Pre-tax income (loss* $ 7,84¢ $ 20,60¢ $ 26,79t $ 8,26: $ 19,81! $ (2,000 $ (2,83¢)

Distributed equity income of

affiliated companie - - - = - - -
Add: Fixed charge 1,91« 2,122 4,10z 5,30¢ 6,52¢ 9,44¢ 13,89:
Less: Capitalized intere - - - -
Less: Net income -

noncontrolling interests - - - - - - -

Total Earnings available for

fixed charges $ 9,75¢ $ 22,73: $ 30,89¢ $ 1357, $ 26,337 $ 7,43¢ $ 11,05¢
Ratios of earnings to fixed

charges 5.1(x 10.72x 7.5 2.56x 4.04x 0.7 0.8(x
1 Interest expense represents all interest expendeposits and borrowing
2 Total Fixed Charges represent all interest expensgeposits and borrowings plus the portion ofraetal expense deemed to be

equivalent to interest on lo-term debt

3 Total earnings available for fixed charges repnespre-tax income (loss) before income taxesntdrest expense on deposits and
borrowings plus the portion of net rental expensended to be equivalent to interest on -term debt

4 Pre-tax income (loss) represents income from continoperations before income tax




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Meta Financial Group, Inc.:

We consent to the use of our reports dated Dece@beR012 with respect to the consolidated statésneh financial condition of Me
Financial Group, Inc. and subsidiaries as of Sep&r30, 2012 and 2011, and the related consoliddtédments of operations, compreher
income, changes in stockholders’ equity, and cémshsf for each of the years in the thngmar period ended September 30, 2012 an
effectiveness of internal control over financigboeting as of September 30, 2012, incorporatedeligrence herein and to the reference tc
firm under the heading “Experts” in the registratstatement.

/sl KPMG LLP

Des Moines, lowa
May 10, 2013




