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The information in this preliminary prospectus & nomplete and may be changed. We may not seltifes under this registration
statement until the registration statement filethwhe Securities and Exchange Commission is éfecthis preliminary prospectus is nd
an offer to sell any securities and it is not sbhg an offer to buy these securities in any stelbere the offer or sale is not permitted.

—_

Subject To Completion, Dated November 2, 2012
PROSPECTUS

MATERION
$150,000,000

Common Shares
Preferred Shares
Depositary Shares
Warrants
Subscription Rights
Debt Securities
Units

We may offer and sell from time to time our comnstiares, preferred shares, depositary shares, warsabscription rights and debt
securities, as well as units that include any esthsecurities. We may sell any combination ofdlsesurities in one or more offerings with
aggregate initial offering price of $150,000,00Gke equivalent amount in other currencies or cuyainits.

We will provide the specific terms of the secustte be offered in one or more supplements toptaspectus. You should read this
prospectus and the applicable prospectus supplecaesfully before you invest in our securities. Sprospectus may not be used to offer and
sell our securities unless accompanied by a praspscpplement describing the method and termiseobffering of those offered securities.

We may sell the securities directly or to or throwsnderwriters or dealers, and also to other pwetsaor through agents. The names of
any underwriters or agents that are included ial@ af securities to you, and any applicable coraioiss or discounts, will be stated in an
accompanying prospectus supplement. In additieutiderwriters, if any, may over-allot a portiortloé securities.

Investing in any of our securities involves risk. Rase read carefully the section entitled “Risk Faors” beginning on page 5 of
this prospectus.

Our common shares are listed on the New York SEbahange under the symbol “MTRN.” The closing praé@®ur common shares on
the New York Stock Exchange on November 1, 2012$24s49. None of the other securities that we nfégr ander this prospectus are
currently publicly traded.

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

The date of this prospectus is , 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the SEC using a “shet&gistration process. Under this shelf proc
we may from time to time sell any combination af 8ecurities described in this prospectus in omaare offerings up to a total dollar
amount of $150,000,000 or the equivalent amounthier currencies or currency units.

This prospectus provides you with a general desoripf the securities we may offer. Each time wk securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering. For arencomplete understanding of the
offering of the securities, you should refer to thgistration statement, including its exhibitseTirospectus supplement may also add, updats
or change information contained in this prospectiea should read both this prospectus and any paigp supplement together with
additional information under the heading “Where Yoan Find More Information” and “Information We brporate By Reference.”

You should rely only on the information containedracorporated by reference in this prospectusiarahy prospectus supplement ol
any free writing prospectus that we may provide. e have not authorized anyone to provide you ditierent information. We take no
responsibility for, and can provide no assuranc® dise reliability of, any other information thathers may give you. You should not assume
that the information contained in this prospectus; prospectus supplement, any document incorgblgteeference or any free writing
prospectus is accurate as of any date, other tieaddte mentioned on the cover page of these dotanWe are not making offers to sell the
securities in any jurisdiction in which an offersmilicitation is not authorized or in which the g@m making such offer or solicitation is not
qualified to do so or to anyone to whom it is urfiavto make an offer or solicitation.

References in this prospectus to the terms “wes” ar “the Company” or other similar terms mean &tain Corporation and its
consolidated subsidiaries, unless we state otherarishe context indicates otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting regients of the Securities Exchange Act of 1934 fileeports, proxy statements and
other information with the SEC. Our SEC filings arailable over the Internet at the SE@/eb site at http://www.sec.gov. You may read
copy any reports, statements and other informdilied by us at the SEC’s Public Reference RoomOétR Street, N.E., Washington, D.C.
20549. Please call 1-800-SEC-0330 for further imi@tion on the Public Reference Room. You may alspect our SEC reports and other
information at the New York Stock Exchange, 20 Br&reet, New York, New York 10005, or at our wéb at http://materion.com. We do
not intend for information contained on or accessibrough our web site to be part of this prospgodther than the documents that we file
with the SEC that are integrated by referencetimtprospectus.

INFORMATION WE INCORPORATE BY REFERENCE
The SEC allows us to incorporate by referencerfamation we file with them, which means:
. incorporated documents are considered part of rieppctus
. we can disclose important information to you byerahg you to those documents; ¢

. information that we file with the SEC after the elaf this prospectus will automatically update angdersede the information
contained in this prospectus and incorporatedgdi

We incorporate by reference the documents listéalbthat we filed with the SEC under the Exchangt: A

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

. our Quarterly Reports on Form-Q for the quarters ended March 30, 2012, June @2 ;2and September 28, 20:
. our Current Reports on Forn-K filed on May 2, 2012 (Item 8.01), May 3, 2012 ahadgust 31, 2012; an

. the description of our capital stock containechia tegistration statement on ForrA8Hed with the SEC on May 16, 2000, and
amendments and reports filed for the purpose oatipgl that descriptior

1



Table of Contents

We also incorporate by reference each of the dontsitkat we file with the SEC under Sections 13(8fc), 14 or 15(d) of the Exchange /

(1) after the date of the initial filing of the lisgation statement of which this prospectus foenpgrt, prior to the effectiveness of the
registration statement, and (2) after the datéisfrospectus until the offering of the securitersninates. We do not and will not, however,
incorporate by reference in this prospectus anyia@nts or portions thereof that are not deemeddfilvith the SEC, including any
information furnished pursuant to Item 2.02 or Itérfdl of our current reports on Form 8-K after dlage of this prospectus unless, and except
to the extent, specified in such current reports.

We will provide you with a copy of any of theserfis (other than an exhibit to these filings, uslgee exhibit is specifically
incorporated by reference into the filing requesticho cost, if you submit a request to us byiagior telephoning us at the following
address and telephone number:

Materion Corporation
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124
Telephone Number: (216) 486-4200
Attn: Secretary

Any statement contained or incorporated by refezénchis prospectus shall be deemed to be modifiestiperseded for purposes of
this prospectus to the extent that a statementowed herein, or in any subsequently filed documsrith also is incorporated herein by
reference, modifies or supersedes such earliamstatt. Any statement so modified or superseded sbiebe deemed, except as so modified
or superseded, to constitute a part of this praspeény statement made in this prospectus corngiiie contents of any contract, agreen
or other document is only a summary of the actaatract, agreement or other document. If we hded fir incorporated by reference any
contract, agreement or other document as an exhillie registration statement, you should reackingbit for a more complete
understanding of the document or matter involveathEstatement regarding a contract, agreemenher document is qualified by reference
to the actual document.
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THE COMPANY

Materion Corporation, through its wholly owned sdisvies, is an integrated producer of high perfance advanced engineered
materials used in a variety of electrical, eledpthermal and structural applications. Our prddue sold into numerous markets, including
consumer electronics, industrial components andhoerdial aerospace, defense and science, energjcaheditomotive electronics,
telecommunications infrastructure and appliance.

In the first quarter 2011, we changed the namaiotompany to Materion Corporation. The names ladfabur active subsidiaries were
changed at that time and each subsidiary has Mates part of its name. The legal and ownershiggtre of our subsidiaries remains
unchanged.

This name change did not alter our senior managestercture or how the chief decision maker evasidihe performance of our
businesses. We continue to have the same fourtadg@isegments as we had previously with no chantieir make up, although the names
of those segments have changed. Advanced Matexcinblogies and Services has been revised to Addaviaterial Technologies,
Specialty Engineered Alloys is now known as Perfomoe Alloys, Beryllium and Beryllium Composites teen shortened to Beryllium and
Composites, and Engineered Material Systems hasdiemnged to Technical Materials.

ADVANCED MATERIAL TECHNOLOGIES

Advanced Material Technologies manufactures preginan-precious and specialty metal products, dietyvapor deposition targets,
frame lid assemblies, clad and precious metal pmefphigh temperature braze materials, ultra-fiire vadvanced chemicals, optics,
performance coatings and microelectronic packafjesse products are used in wireless, semiconduatiotpnic, hybrid and other
microelectronic applications within the consumexcgidonics and telecommunications infrastructureketar Other key markets for these
products include medical, defense and scienceggraard industrial components. Advanced Materialhhetogies also has metal cleaning
operations and in-house refineries that allow fier ieclaim of precious metals from internally gemed or customers’ scrap.

PERFORMANCE ALLOYS

Performance Alloys manufactures and sells thre@ maiduct families: strip products, bulk produats &eryllium hydroxide. Strip
products, the largest of the product families,udel thin gauge precision strip and thin diametdranod wire. These copper and nickel
beryllium alloys provide a combination of high cativity, high reliability and formability for usas connectors, contacts, switches, relays
and shielding. Major markets for strip productduiie consumer electronics, telecommunications $tifugture, automotive electronics,
appliance and medical.

Bulk products are copper and nickel-based alloysufetured in plate, rod, bar, tube and other ecugted forms that, depending upon
the application, may provide superior strengthr@sion or wear resistance, thermal conductivitiubricity. While the majority of bulk
products contain beryllium, a growing portion oflbproducts’ sales is from non-beryllium-containialpys as a result of product
diversification efforts. Applications for bulk pradts include oil and gas drilling components, begsj bushings, welding rods, plastic mold
tooling, and undersea telecommunications housingpetent.

Beryllium hydroxide is produced at our milling options in Utah from our bertrandite mine and puseltbberyl ore. The hydroxide is
used primarily as a raw material input for strigldoulk products and, to a lesser extent, by thglBem and Composites segment. Sales of
hydroxide are also made on a limited basis.
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BERYLLIUM AND COMPOSITES

Beryllium and Composites manufactures berylliumeobhsietals and metal matrix composites in rod, ste&and a variety of
customized forms. These materials are used in@giais that require high stiffness and/or low dgrend they tend to be premium-priced
due to their unique combination of properties. agment also manufactures beryllia ceramics. &bent acquisition of Aerospace Metal
Composites Limited on March 1, 2012 provides a dementary family of non-berylliunpased alloys and composites. Defense and scie
the largest market for Beryllium and Compositesilevhther markets served include industrial comme®@nd commercial aerospace,
medical, energy and telecommunications infrastmectBroducts are also sold for acoustics, opticahising applications and performance
automotive applications. A majority of defense saee made to contractors and subcontractors thsfedirectly to government entities.

TECHNICAL MATERIALS

Technical Materials’ capabilities include clad inkand overlay metals, precious and base metalrefdated systems, electron beam
welded systems, contour profiled systems and saldated metal systems. These specialty strip metalucts provide a variety of thermal,
electrical or mechanical properties from a surfa®a or particular section of the material. Ouddiag and plating capabilities allow for a
precious metal or other base metals to be appliedmtinuous strip form only where it is neededuang the material cost to the customer as
well as providing design flexibility and performandJajor applications for these products includenaztors, contacts, power lead frames
semiconductors while the largest markets are auigmelectronics and consumer electronics. Theggnand medical markets offer further
growth opportunities.

Corporate Information

Materion Corporation is an Ohio corporation. Oungipal executive offices are located at 6070 RaxttIBoulevard, Mayfield Heights,
Ohio 44124. Our telephone number is (216) 486-4200.website is http://materion.com. The informatantained on or accessible through
our website is not part of this prospectus, othantthe documents that we file with the SEC thatimzorporated by reference into this
prospectus.
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RISK FACTORS

Investing in our securities involves risk. Priomb@king a decision about investing in our secwgjtimu should carefully consider the
specific factors discussed under the heading “Resttors” in our most recent Annual Report on Fof¥Kland in our most recent Quarterly
Reports on Form 10-Q, which are incorporated hdrgireference and may be amended, supplementegherseded from time to time by
other reports we file with the SEC in the futur@eTrisks and uncertainties we have described arthemnly ones we face. Additional risks
and uncertainties not presently known to us orweaturrently deem immaterial may also affect querations. If any of these risks actually
occurs, our business, results of operations arhial condition could suffer. In that case, tlaling price of our securities could decline,
you could lose all or part of your investme

FORWARD-LOOKING STATEMENTS

Portions of the narrative set forth in this progpecor that may be set forth in any prospectws, dhe not statements of historical or cur
fact are forward-looking statements. Our actualfeiperformance may materially differ from that templated by the forward-looking
statements as a result of a variety of factorss&Htactors include, in addition to those mentioaksdwhere herein or in any document
incorporated herein by reference:

» The global economy

» The condition of the markets which we serve, whetledined geographically or by segment, with thganmarket segments being:
consumer electronics, industrial components andhoercial aerospace, defense and science, energycaheditomotive electronics,
telecommunications infrastructure and applial

» Changes in product mix and the financial conditéeustomers
» Actual sales, operating rates and margins for 201®beyond
» Our success in developing and introducing new petsdand new product rai-up rates

» Our success in passing through the costs of rawnmabg to customers or otherwise mitigating flutitug prices for those materials,
including the impact of fluctuating prices on intery values

« Our success in integrating acquired businessésidimg) EIS Optics Limited and Aerospace Metal Cosifis Limited,
» Our success in moving the microelectronics packagjperations to Singapot

« Our success in implementing our strategic plansthedimely and successful completion and starbfugny capital projects, including
the new primary beryllium facility in EImore, Ohi

» The availability of adequate lines of credit and #ssociated interest rat
» The impact of the results of acquisitions on odilitglio achieve fully the strategic and financ@jectives related to these acquisitic

« Other financial factors, including the cost andikmlity of raw materials (both base and precioustals), physical inventory valuatio
metal financing fees, tax rates, exchange ratessipe costs and required cash contributions aner @mployee benefit costs, energy
costs, regulatory compliance costs, the cost aadadility of insurance, and the impact of the Camy's stock price on the cost of
incentive compensation plar

» The uncertainties related to the impact of warptst activities and acts of Go
» Changes in government regulatory requirements lamé@nactment of new legislation that impacts oligaions and operation
» The conclusion of pending litigation matters in@ciance with our expectation that there will benmaterial adverse effect

» The timing and ability to achieve further efficiées and synergies resulting from our name chandegeaduct line alignment under the
Materion name and Materion brand; ¢

« the risk factors set forth in Part I, Item 1A ofrdAnnual Report on Form -K for the year ended December 31, 2C

5
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USE OF PROCEEDS

Unless we inform you otherwise in the applicablespectus supplement, we expect to use the netgusdeom the sale of securities
general corporate purposes. These purposes maygl@ydut are not limited to:

. reduction or refinancing of outstanding indebtednasother corporate obligatior
. additions to working capita

. capital expenditures; ar

. acquisitions

Pending any specific application, we may initiayest funds in short-term marketable securitieapply them to the reduction of short-
term indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of condalied earnings to fixed charges for the periodsgmied:

Nine months
ended

Year ended December & Sept. 28,
2007 2008 2009 2010 2011 2012
16.29x 5.11x — 11.94x 9.39x 7.29x

Fixed charges are equal to interest expense (imguortization of deferred financing costs), phus portion of rent expense
estimated to represent interest.

Total earnings were insufficient to cover the fixdthrges for 2009 by $24.6 million primarily dueoimerating losses. Accordingly, st
ratio is not presented for the year ended Dece@ibe2009.
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DESCRIPTION OF CAPITAL STOCK

The following description is a general summaryhef terms of the common shares and preferred stieewe may issue. The
description below and in any prospectus supplemees not include all of the terms of the commoneshand preferred shares and should be
read together with our Amended and Restated Astisfdncorporation and Amended and Restated CoéRegtilations, copies of which have
been filed previously with the SEC. For more infatian on how you can obtain copies of our AmendetiRestated Articles of
Incorporation and Amended and Restated Code of IR&gpus, see “Where You Can Find More Information.”

Our authorized capital stock consists of 65,000 glres of stock, including:
. 60,000,000 common shares, no par value;
. 5,000,000 preferred shares, no par ve

Common Shares

Each outstanding common share is entitled to ote @ all matters submitted to a vote of sharehsldeursuant to Ohio law, holders
of our common shares have the right to cumulatoténg. Our articles of incorporation provide forrdaoard to be divided into three classe
directors, as nearly equal in number as possiblejrgy staggered terms. Approximately one-thirdwf board will be elected by the
shareholders each year.

Subject to any superior rights of any holders eff@mred shares, each outstanding common sharbewvdhtitled to such dividends as
may be declared from time to time by our boardicgalors out of legally available funds. The amooindividends that we may pay is
restricted by the terms of our credit facilities.the event of our liquidation, dissolution or wimgl up, holders of our common shares will be
entitled to their proportionate share of any assatgining after payment of liabilities and any amis due to the holders of preferred shares.
Holders of our common shares have no preemptivesignd no right to convert or exchange their comstwares into any other securities.
redemption or sinking fund provisions apply to cammon shares.

Preferred Shares

Our board of directors is authorized, without shatder approval, to issue up to 5,000,000 prefesteates in one or more series and to
fix the rights, preferences, privileges and resitiits granted to or imposed upon the preferredeshamcluding voting rights, dividend rights,
conversion rights, terms of redemption, liquidatmyeference, sinking fund terms and the numbehafes constituting any series or the
designation of a series. Our board of directors watihout shareholder approval, issue preferredeshaith voting and conversion rights that
could adversely affect the voting power of the leodof common shares. Any preferred shares issoettvalso rank senior to our common
shares as to rights up on liquidation, winding-uglissolution. The issuance of convertible pref@éskares could have the effect of delaying,
deferring or preventing a change in control of cempany. We have no present plan to issue anyrpedfshares.
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Control Share Acquisitions

Section 1701.831 of the Ohio Revised Code prouvidascertain notice and informational filings ametsial shareholder meeting and
voting procedures must be followed prior to conswatiam of a proposed “control share acquisition.&Thio Revised Code defines a
“control share acquisition” as any acquisition ofissuer’s shares which would entitle the acquiremediately after that acquisition, directly
or indirectly, to exercise or direct the exerci$eating power of the issuer in the election ofeditors within any one of the following ranges
of that voting power:

. one-fifth or more but less than o-third of that voting powet
. one-third or more but less than a majority of that mgtpower; ol
. a majority or more of that voting pows

Assuming compliance with the notice and informatfitings prescribed by the statute, the proposetrobshare acquisition may be
made only if, at a special meeting of shareholdaesacquisition is approved by at least a majafitthe voting power of the issuer
represented at the meeting and at least a magfritye voting power remaining after excluding tltoenbined voting power of the “interested
shares.” “Interested shares” are the shares heldebintended acquirer and the employee-directudsoficers of the issuer, as well as certain
shares that were acquired after the date of thedirblic disclosure of the acquisition but beftire record date for the meeting of sharehol
and shares that were transferred, together withdking power thereof, after the record date fer tieeting of shareholders.

Business Combinations with Certain Persons

We are subject to Chapter 1704 of the Ohio Rev@adk, which prohibits certain business combinatemd transactions between an
“issuing public corporation” and an “Ohio law inésted shareholder” for at least three years dfeeOhio law interested shareholder attains
10% ownership, unless the board of directors ofgkeing public corporation approves the transadbefore the Ohio law interested
shareholder attains 10% ownership. An “issuing jputlrporation” is an Ohio corporation with 50 oora shareholders that has its principal
place of business, principal executive officessulsstantial assets within the State of Ohio, artd asich no close corporation agreement
exists. An “Ohio law interested shareholder” issméficial owner of 10% or more of the shares obaration. Examples of transactions
regulated by Chapter 1704 include the dispositioassets, mergers and consolidations, voluntaotliions and the transfer of shares.

Subsequent to the three-year period, a transastibject to Chapter 1704 may take place providedcirdain conditions are satisfied,
including:

. prior to the interested shareholder’s share adiprisilate, the board of directors approved thelmse of shares by the interested
shareholder

. the transaction is approved by the holders of shaith at least 662 % of the voting power of thepooation (or a different
proportion set forth in the articles of incorpooat), including at least a majority of the outstangdshares after excluding shares
controlled by the Ohio law interested shareholde

. the business combination results in shareholdénsy dhan the Ohio law interested shareholder jivexea fair price plus interest
for their shares

Chapter 1704 is applicable to all corporations fedmnder Ohio law.

Transfer Agent and Registrar

Wells Fargo Bank, N.A. serves as the transfer agedtregistrar for our common shares. We will detlee transfer agent and registrar
for a series of preferred shares, and each ondwvillescribed in the applicable prospectus suppieme
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DESCRIPTION OF DEPOSITARY SHARES

We may offer depositary shares representing fraatishares of our preferred shares of any sertesfdllowing description sets forth
certain general terms and provisions of the depsghares that we may offer pursuant to this pross. The particular terms of the
depositary shares, including the fraction of agmefd share that such depositary share will repteaad the extent, if any, to which the
general terms and provisions may apply to the depgsshares so offered will be described in theliapble prospectus supplement.

The preferred shares represented by depositargshalt be deposited under a depositary agreenmemtden us and a bank or trust
company that meets certain requirements and istseldy us, which we refer to as the Bank Depasitaach owner of a depositary share
be entitled to all the rights and preferences effteferred shares represented by the depositarg.shhe depositary shares will be evidenced
by depositary receipts issued pursuant to the dippsigreement. Depositary receipts will be disttéd to those persons purchasing the
fractional preferred shares in accordance withéhms of the offering. The deposit agreement idbaontain provisions relating to the
manner in which any subscription or similar rigives offer to holders of the preferred shares wilhteede available to the holders of
depositary shares.

The following description is a general summaryarhg common provisions of a depositary agreementtemcelated depositary
receipts. The description below and in any progmestpplement does not include all of the terntb®tdepositary agreement and the related
depositary receipts. Copies of the forms of depogiagreement and the depositary receipts relatimgy particular issue of depositary sh:
will be filed with the SEC each time we issue défaog shares, and you should read those documengsdvisions that may be important to
you. For more information on how you can obtainiesf the forms of the depositary agreement aaddtated depositary receipts, !

“Where You Can Find More Information.”

Dividends and Other Distributions

If we pay a cash distribution or dividend on aasewf preferred shares represented by depositargstthe Bank Depositary will
distribute these dividends to the record holderthe$e depositary shares. If the distributiondrapoperty other than cash, the Bank
Depositary will distribute the property to the retdolders of the depositary shares. However gfBank Depositary determines that it is not
feasible to make the distribution of property, Bank Depositary may, with our approval, sell thisperty and distribute the net proceeds
from this sale to the record holders of the depogishares.

Redemption of Depositary Shares

If we redeem a series of preferred shares repredgdyt depositary shares, the Bank Depositary @ileem the depositary shares from
the proceeds received by the Bank Depositary imeotion with the redemption. The redemption prieegepositary share will equal the
applicable fraction of the redemption price persta the preferred shares. If fewer than all tpasbitary shares are redeemed, the depo
shares to be redeemed will be selected by lot@rata as the Bank Depositary may determine.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which hioéders of the preferred shares represented bysidaposhares are entitled to vote,
the Bank Depositary will mail the notice to theartholders of the depositary shares relating éseipreferred shares. Each record holder of
these depositary shares on the record date (whltherthe same date as the record date for thiempesl shares) may instruct the Bank
Depositary as to how to vote the preferred shapsesented by this holder’s depositary shares BEm Depositary will endeavor, insofar as
practicable, to vote the amount of the preferreteshrepresented by such depositary shares indacem with these instructions, and we will
take all action which the Bank Depositary deemsasary in order to enable the Bank Depositary teadd@ he Bank Depositary will abstain
from voting shares of the preferred shares to xbent it does not receive specific instructionsiirthe holders of depositary shares
representing these preferred shares.
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Amendment and Termination of the Depositary Agreemet

The form of depositary receipt evidencing the dépogshares and any provision of the depositarg@ment may be amended by
agreement between the Bank Depositary and us. Hawary amendment that materially and adversedysathe rights of the holders of
depositary shares will not be effective unless @iniendment has been approved by the holders e&sitd majority of the depositary shares
then outstanding. The depositary agreement magrb@nated by the Bank Depositary or us only if:

. all outstanding depositary shares have been redbeam

. there has been a final distribution in respechefpreferred shares in connection with any liqudehatdissolution or winding up of
the Company and this distribution has been disteithtio the holders of depositary recei

Charges of Bank Depositary

We will pay all transfer and other taxes and gowental charges arising solely from the existendh@fdepositary arrangements. We
will pay charges of the Bank Depositary in conractivith the initial deposit of the preferred shames any redemption of the preferred
shares. Holders of depositary receipts will payeothansfer and other taxes and governmental change any other charges, including a fee
for the withdrawal of preferred shares upon sureerd depositary receipts, as are expressly provid¢he depositary agreement to be for
their accounts.

Withdrawal of Preferred Shares

Except as may be provided otherwise in the apglcplbspectus supplement, upon surrender of degpsiceipts at the principal
office of the Bank Depositary, subject to the tewhthe depositary agreement, the owner of the sitgny shares may demand delivery of the
number of whole preferred shares and all moneyotimel property, if any, represented by those déggsshares. Fractional preferred shares
will not be issued. If the depositary receipts daied by the holder evidence a number of deposiaayes in excess of the number of
depositary shares representing the number of witelerred shares to be withdrawn, the Bank Depgsitél deliver to this holder at the
same time a new depositary receipt evidencingxbess number of depositary shares. Holders of pesfeshares thus withdrawn may not
thereafter deposit those shares under the depoaiaeement or receive depositary receipts evidgndeépositary shares therefor.

Miscellaneous

The Bank Depositary will forward to holders of dsjtary receipts all reports and communications fuenthat are delivered to the Be
Depositary and that we are required to furnistheoholders of preferred shares.

Neither the Bank Depositary nor we will be lialfieve are prevented or delayed by law or any cirdam=e beyond our control in
performing our obligations under the depositaryeagrent. The obligations of the Bank Depositary @dnder the depositary agreement
be limited to performance in good faith of our éstthereunder, and we will not be obligated to geate or defend any legal proceeding in
respect of any depositary shares or preferred sharess satisfactory indemnity is furnished. We medy upon written advice of counsel or
accountants, or upon information provided by pessmesenting preferred shares for deposit, holofedgpositary receipts or other persons
believed to be competent and on documents beligvbd genuine.

Resignation and Removal of Bank Depositary

The Bank Depositary may resign at any time by @elhg to us notice of its election to do so, andmay at any time remove the Bank
Depositary. Any such resignation or removal wikgaffect upon the appointment of a successor Bapositary and the successor’'s
acceptance of this appointment. The successor Bapbksitary must be appointed within 60 days afedivdry of the notice of resignation or
removal and must be a bank or trust company me#tmgequirements of the depositary agreement.

10
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of commareshpreferred shares, depositary shares or éetntities. The following
description sets forth certain general terms aogtipions of the warrants that we may offer pursuarthis prospectus. The particular terms of
the warrants and the extent, if any, to which teeeggal terms and provisions may apply to the wisram offered will be described in the
applicable prospectus supplement.

Warrants may be issued independently or togethibr ether securities and may be attached to or agpfmom any offered securities.
Each series of warrants will be issued under aragpavarrant agreement to be entered into betwe@md a bank or trust company, as
warrant agent. The warrant agent will act solelpaisagent in connection with the warrants and méll have any obligation or relationship of
agency or trust for or with any holders or benefiowners of warrants.

A copy of the forms of the warrant agreement amdwhrrant certificate relating to any particulaus of warrants will be filed with the
SEC each time we issue warrants, and you shoutbthese documents for provisions that may be ingmbrio you. For more information on
how you can obtain copies of the forms of the waresgreement and the related warrant certificate,"8/here You Can Find More
Information.”

Debt Warrants

The prospectus supplement relating to a partidgstare of warrants to issue debt securities wiltdbe the terms of those warrants,
including the following:

. the title of the warrants

. the offering price for the warrants, if ar

. the aggregate number of the warra

. the designation and terms of the debt securitieshasable upon exercise of the warra

. if applicable, the designation and terms of thet deburities that the warrants are issued withthadumber of warrants issued
with each debt securit

. if applicable, the date from and after which thenamats and any debt securities issued with thebsikeparately transferab

. the principal amount of debt securities that mapikehased upon exercise of a warrant and the ptisdich the debt securities
may be purchased upon exerc

. the dates on which the right to exercise the wasratll commence and expir
. if applicable, the minimum or maximum amount of ti@rants that may be exercised at any one 1

. whether the warrants represented by the warratificates or debt securities that may be issuethup@rcise of the warrants will
be issued in registered or bearer fo

. information relating to boc-entry procedures, if an

. the currency or currency units in which the offgrprice, if any, and the exercise price are pay:
. if applicable, a discussion of material United 8¢afiederal income tax consideratio

. anti-dilution provisions of the warrants, if ar

. redemption or call provisions, if any, applicaldetie warrants

. any additional terms of the warrants, includingrter procedures and limitations relating to the axge and exercise of the
warrants; an

. any other information we think is important abcuw tvarrants

11
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Stock Warrants

The prospectus supplement relating to a partigstare of warrants to issue common shares, prefshagks or depositary shares will
describe the terms of the common share warrantpaaidrred shares warrants, including the following

the title of the warrants
the offering price for the warrants, if ar
the aggregate number of the warra

the designation and terms of the common sharefgrped shares or depositary shares that may béased upon exercise of the
warrants;

if applicable, the designation and terms of theug&es that the warrants are issued with and thaber of warrants issued with
each security

if applicable, the date from and after which thenamts and any securities issued with the warraiitd¥e separately transferabl

the number of common shares, preferred sharesposidary shares that may be purchased upon ex@fcésavarrant and the pri
at which the shares may be purchased upon exe

the dates on which the right to exercise the wagsraommence and expir

if applicable, the minimum or maximum amount of tis@rants that may be exercised at any one 1
the currency or currency units in which the offgrprice, if any, and the exercise price are pay:

if applicable, a discussion of material United 8¢afiederal income tax consideratio

anti-dilution provisions of the warrants, if ar

redemption or call provisions, if any, applicalietie warrants

any additional terms of the warrants, includingrter procedures and limitations relating to the axge and exercise of the
warrants; an

any other information we think is important abdug tvarrants

Exercise of Warrants

Each warrant will entitle the holder of the warrémpurchase at the exercise price set forth irafiicable prospectus supplement the
number of common shares, preferred shares or daposhares or the principal amount of debt seiesrtieing offered. Holders may exercise
warrants at any time up to the close of busineghe®xpiration date set forth in the applicablespectus supplement. After the close of
business on the expiration date, unexercised warears void. Holders may exercise warrants asos#t in the prospectus supplement rela
to the warrants being offered.

Until a holder exercises the warrants to purchaseeommon shares, preferred shares, depositargsbaidebt securities, the holder-
not have any rights as a holder of our common shareferred shares, depositary shares or dehtitfesuas the case may be, by virtue of
ownership of warrants.

12
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue to our shareholders subscriptiongighpurchase our common shares, preferred stimessitary shares or debt
securities. The following description sets fortintam general terms and provisions of the subdoriptights that we may offer pursuant to this
prospectus. The particular terms of the subscriptights and the extent, if any, to which the gahtgsrms and provisions may apply to the
subscription rights so offered will be describedhia applicable prospectus supplement.

Subscription rights may be issued independentipgether with any other security offered by thisgmectus and may or may not be
transferable by the shareholder receiving the sighthe rights offering. In connection with anglhrts offering, we may enter into a standby
underwriting agreement with one or more undersifsirsuant to which the underwriter will purchasg securities that remain unsubscril
for upon completion of the rights offering, or aftbese securities to other parties who are nosbareholders. A copy of the form of
subscription rights certificate will be filed withe SEC each time we issue subscription rights yandshould read that document for
provisions that may be important to you. For maferimation on how you can obtain a copy of any stipson rights certificate, see “Where
You Can Find More Information.”

The applicable prospectus supplement relating yosabscription rights will describe the terms of tffered subscription rights,
including, where applicable, the following:

. the exercise price for the subscription rigl
. the number of subscription rights issued to eaenettolder
. the extent to which the subscription rights aragfarable

. any other terms of the subscription rights, inahgdierms, procedures and limitations relating togkchange and exercise of the
subscription rights

. the date on which the right to exercise the supsgon rights will commence and the date on whidahtight will expire;
. the extent to which the subscription rights inclageove-subscription privilege with respect to unsubscribedurities; an
. the material terms of any standby underwriting mgeament entered into by us in connection with tiessription rights offering

13
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DESCRIPTION OF DEBT SECURITIES

The following description sets forth general tefansl provisions of the debt securities that we rsaye, which may be issued as
convertible or exchangeable debt securities. Weseilforth the particular terms of the debt sd@giwe offer in a prospectus supplement.
The extent, if any, to which the following genepabvisions apply to particular debt securities Wil described in the applicable prospectus
supplement. The following description of generaine relating to the debt securities and the indentuder which the debt securities will be
issued are summaries only and therefore are noplede You should read the indenture and the prispesupplement regarding any
particular issuance of debt securities.

The debt securities will represent our unsecureaige obligations, unless otherwise provided inghaspectus supplement. We
currently conduct all of our operations through subsidiaries. Our subsidiaries are separate atitctilegal entities and have no obligation,
contingent or otherwise, to pay any amounts dusyant to the debt securities or to make any fumdsadble therefor, whether by dividends,
loans or other payments. The holders of debt siesi(whether senior or subordinated debt secs)itigll be effectively subordinated to the
creditors of our subsidiaries. This means thatitwexlof our subsidiaries will have a claim to #esets of our subsidiaries that is superior to
the claim of our creditors, including holders of diebt securities.

The debt securities will be issued under an inderbetween us and Wells Fargo Bank, N.A., as teysted may be supplemented or
amended from time to time following its executidine indenture, and any supplemental indenturegtibewill be subject to, and governed
by, the Trust Indenture Act of 1939, as amended.

The form of indenture gives us broad authoritydbtke particular terms of each series of debtritgsiissued thereunder, including,
without limitation, the right to modify certain dfie terms contained in the indenture.

Except to the extent set forth in a prospectus lsupgnt, the indenture does not contain any covenamiestrictions that afford holders
of the debt securities special protection in thenewf a change of control or highly leveraged $eamtion.

General

The indenture will not limit the aggregate prindipenount of debt securities that may be issued unaed provides that debt securities
may be issued in one or more series, in such farforms, with such terms and up to the aggregateipal amount, that we may authorize
from time to time. We will establish the terms afh series of debt securities, and such termdbwifiet forth or determined in the manner
provided in one or more resolutions of the boardicgctors or by a supplemental indenture. Theiddr terms of the debt securities offered
pursuant to any prospectus supplement will be de=itin the prospectus supplement. All debt seiesritf one series need not be issued at
the same time and, unless otherwise provided,iasseray be reopened, without the consent of anyenpfor issuances of additional debt
securities of that series.

The applicable prospectus supplement will desdtibdollowing terms of any series of debt secwsitigat we may offer (to the extent
applicable to the debt securities):

. the title and designation of the debt securitielsi¢iv shall distinguish debt securities of one sefiem debt securities of
any other series), including whether the debt seéesirshall be issued as senior debt securitigspssubordinated debt
securities or subordinated debt securities, angrglifiation provisions particular to such seriesl@lft securities and
whether such debt securities are convertible areXonangeable for other securiti

. the aggregate principal amount of the debt seegrdnd any limit upon the aggregate principal armofithe debt
securities

. the date or dates (whether fixed or extendableyloich the principal of the debt securities is pdgaly the method of
determination thereo

. the rate or rates (which may be fixed, floating@djustable) at which the debt securities shall bearest, if any, the
method of calculating the rates, the date or dates which interest shall accrue or the manneresédnining those dates,
the interest payment dates on which interest $leaflayable, the record dates for the determinatidrolders to whom
interest is payable, and the basis upon whichesteshall be calculated if other than that of a-889 year consisting of
twelve 3(-day months
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. the place or places where the principal and premitiamy, make-whole amount, if any, and interasttee debt securities,
if any, shall be payable, where the holders mayesuter debt securities for conversion, transfesxwmhange and where
notices or demands to or upon us may be se

. any provisions relating to the issuance of the deburities at an original issue discot

. the price or prices at which, the period or periatithin which and the terms and conditions uponalihive may redeem tt
debt securities, in whole or in part, pursuantrtg sinking fund or otherwise (including, withounitation, the form or
method of payment if other than in cas

. our obligation, if any, to redeem, purchase or yaha debt securities pursuant to any mandatorgmgdion, sinking fund
or analogous provisions or at the option of a hglthe price at which, the period within which ahd terms and conditior
upon which the debt securities shall be redeemadhpsed or repaid, in whole or in part, pursuarstich obligation
(including, without limitation, the form or methad payment thereof if other than in cash) and amyigions for the
remarketing of the debt securitit

. if other than denominations of $1,000 and any irgkgnultiple thereof, the denominations in whick tebt securities of tl
series shall be issuab

. if other than the principal amount thereof, thetjpor of the principal amount of the debt securitidsch shall be payable
upon declaration of acceleration of the maturitpavable in bankruptcy, or, if applicable, thetpor of the principal
amount which is convertible or exchangeable in staace with the provisions of the debt securitiethe resolution of our
board of directors or any supplemental indentumsyeant to which such debt securities are iss

. any events of default with respect to the debtistes, in lieu of or in addition to those set foit the indenture and the
remedies therefo

. our obligation, if any, to permit the conversionexchange of the debt securities of such seriessimares of common stock
or other capital stock or property, or combinatibareof, and the terms and conditions upon whidh sonversion shall be
effected (including, without limitation, the initiaonversion or exchange price or rate, the conwersr exchange period,
the provisions for conversion or exchange priceate adjustments and any other provision relativeuch obligation) and
any limitations on the ownership or transferabibfythe securities or property into which holdemyngonvert or exchange
the debt securitie:

. any trustees, authenticating or paying agentssteamgents or registrars or any other agentsngghect to the debt
securities

. the currency or currency units, including compositerencies, in which the debt securities shaliibeominated if other
than the currency of the United States of Amel

. if other than the currency or currency units in ethihe debt securities are denominated, the cyrrencurrency units in
which payment of the principal of, premium, if amyake-whole amount, if any or interest on the delsurities shall be
payable (and the manner in which the equivaleth®frincipal amount thereof in the currency of thdted States of
America is to be determined for any purpose, indgdor the determination of the principal amountstanding)

. if the principal of, premium, if any, make-whole aomt, if any, or interest on the debt securitie®ibe payable, at our
election or the election of a holder, in currencgrrency units other than that in which the dsdaturities are denominat
or stated, the period within which, and the termd eonditions upon which such election may be naagkthe time and
manner of and identity of the exchange rate agéhtmsponsibility for determining the exchangeeraétween the curren
or currency units in which the debt securitiesdgrominated or stated to be payable and the cyr@naurrency units in
which the debt securities will be payak

. if the amount of the payments of principal of, prem, if any, make-whole amount, if any, and inté@sthe debt
securities may be determined with reference tadax, the manner in which the amount shall be deterd from that
index;

. whether and under what circumstances we will paiitedhal amounts on the debt securities held bgifpr holders in
respect of any tax, assessment or governmentajehéthheld or deducted and, if so, whether we ale the option to
redeem the debt securities rather than pay sudtiadd amounts
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. if receipt of certain certificates or other docunseor satisfaction of other conditions will be neg@ry for any purpose,
including, without limitation, as a condition toetissuance of the debt securities in definitiverf¢gwhether upon original
issue or upon exchange of a temporary debt seguttity form and terms of such certificates, docusien conditions

. any other affirmative or negative covenants wittpert to the debt securitie

. whether the debt securities shall be issued in @vbpin part in the form of one or more global sé®s and the depositary
for the global securities or debt securities, tineuenstances under which any global security magxmhanged for debt
securities registered in the name of any persoerdkian the depositary or its nominee and any gttwrisions regarding
the global securities

. whether the debt securities are defeasible;
. any other terms of a particular seri

Unless otherwise indicated in the prospectus sapgi¢ relating to the debt securities, the princgrabunt of and any premium or
make-whole amount or interest on the debt secsaniti# be payable, and the debt securities wileRehangeable and transfers thereof will be
registrable, at the office of the trustee. Howeag¢Qur option, payment of interest may be madeh®ck mailed to the address of the person
entitled thereto as it appears in the debt secteiyister. Any payment of principal and any premiaimmake-whole amount or interest
required to be made on an interest payment datemption date or at maturity that is not a busimkzgsneed not be made on such date, but
may be made on the next succeeding business dayhgitsame force and effect as if made on the apé date, and no interest shall accrue
for the period from and after such date.

Unless otherwise indicated in the prospectus supgié relating to debt securities, the debt seesriill be issued only in fully
registered form, without coupons, in denominatioh$1,000 or any integral multiple thereof. No seevcharge will be made for any transfer
or exchange of the debt securities, but we mayiregayment of a sum sufficient to cover any tapibtrer governmental charge required t
paid in connection with a transfer or exchange.

Debt securities may bear interest at fixed or fimptates. We may issue our debt securities atigimal issue discount, bearing no
interest or bearing interest at a rate that, atithe of issuance, is below market rate, to be adl substantial discount below their stated
principal amount. Generally speaking, if our dedatisities are issued at an original issue discandtthere is an acceleration of their matu
holders will receive an amount less than the debtsties’ principal amount. Tax and other specaisiderations applicable to any series of
debt securities, including original issue discodeibt, will be described in the prospectus supplénmewhich we offer those debt securities
addition, certain United States federal incomeaiagther considerations, if any, applicable to dalt securities which are denominated in a
currency or currency unit other than United Stali@tars may be described in the applicable proggestipplement.

Global Securities

The debt securities of a series may be issueckifiotim of one or more global securities that wildeposited with a depositary or its
nominees identified in the prospectus supplemdating to the debt securities. In such a case,aomaore global securities will be issued in a
denomination or aggregate denominations equakt@dtintion of the aggregate principal amount of tauntding debt securities of the series to
be represented by such global security or secsuritie

Unless and until it is exchanged in whole or intar debt securities in definitive registered foranglobal security may not be registe
for transfer or exchange except as a whole by ¢positary for such global security to a nominethefdepositary and except in the
circumstances described in the prospectus supplamlating to the debt securities. The specifiotzof the depositary arrangement with
respect to a series of debt securities will be rilesd in the prospectus supplement relating to secies.
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Modification of the Indenture

We and the trustee may modify the indenture witipeet to the debt securities of any series, witlvitihrout the consent of the holder:
debt securities, under certain circumstances ttel3eribed in a prospectus supplement.

Defeasance; Satisfaction and Discharge

The prospectus supplement will outline the condgiander which we may elect to have certain ofataligations under the indenture
discharged and under which the indenture obligatieitl be deemed to be satisfied.

Defaults and Notice

The debt securities of any series will contain éverfi default to be specified in the applicablegprrctus supplement, including, without
limitation:

. failure to pay the principal of, or premium or makbole amount, if any, on any debt security of sseties when due and
payable (whether at maturity, by call for redemptithrough any mandatory sinking fund, by redempéibthe option of
the holder, by declaration of acceleration or othse);

. failure to make a payment of any interest on aryt decurity of such series when due, which faiklrall have continued
for a period of 30 day:

. failure to perform or observe any of our other swamts or agreements in the indenture with respettiet debt securities of
such series

. certain events relating to our bankruptcy, insobyeor reorganization; ar
. certain cross default

If an event of default with respect to debt se@sibf any series shall occur and be continuingfiiistee or the holders of at least 25%
in aggregate principal amount of the then outstamdiebt securities of such series may declareriheipal amount (or, if the debt securities
of such series are issued at an original issu@driggc such portion of the principal amount as majbecified in the terms of the debt
securities of such series) of all debt securitfesugh series and/or such other amount or amourttseadebt securities or supplemental
indenture with respect to such series may provabe immediately due and payable.

The trustee under the indenture shall, within 9sditer the occurrence of a default, give to tbielérs of debt securities of any series
notice of all uncured defaults with respect to ssehes known to it. However, in the case of adéthat results from an event other than the
failure to make any payment of the principal oEmium or make-whole amount, if any, or interestt@debt securities of any series, or in
the payment of any mandatory sinking fund instafitmeith respect to the debt securities of suchesethe trustee may withhold giving such
notice if it in good faith determines that the witiding of such notice is in the interest of thédleos of the debt securities of such series.

The indenture will contain a provision entitlingettrustee to be indemnified by holders of debt sges before proceeding to exercise
any trust or power under the indenture at the reiqofesuch holders. The indenture will provide ttegt holders of at least a majority in
aggregate principal amount of the then outstandetg securities of any series may direct the timethod and place of conducting any
proceedings for any remedy available to the trysieef exercising any trust or power conferredmfite trustee, with respect to the debt
securities of such series. However, the trustee aealine to follow any such direction if, among etlheasons, the trustee determines in good
faith that the actions or proceedings as directay not lawfully be taken, would involve the trustegersonal liability or would be unduly
prejudicial to the holders of the debt securitiesuxh series not joining in such direction.

The right of a holder to institute a proceedingwitspect to the indenture is subject to certamditmons including, that the holders of at
least a majority in aggregate principal amounthefthen outstanding debt securities of such sera® a written request upon the trustee to
exercise its power under the indenture, indemmiéyttustee to its satisfaction and afford the &@iseasonable opportunity to act. Even so, the
holder has an absolute right to receipt of theqgipial of, premium or make-whole amount, if any, amerest when due, to require conversion
or exchange of debt securities if the indentureviples for convertibility or exchangeability at thption of the holder and to institute suit for
the enforcement of such rights.
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Conversion or Exchange Rights
If debt securities of any series are convertiblexahangeable, the applicable prospectus supplenikspecify:
. the type of securities into which they may be cotecor exchanget
. the conversion price or exchange ratio, or its wetbf calculation
. whether conversion or exchange is mandatory dreahblde’s election
. how and when the conversion price or exchange nafip be adjusted; ar
. any other important terms concerning the conversiogexchange right:

Concerning the Trustee

Wells Fargo Bank, N.A. will serve as the trustedemnthe indenture pursuant to which any debt seéesivill be issued. The prospectus
supplement with respect to particular debt seasivill describe any other relationship that we rhaye with Wells Fargo Bank, N.A.

Governing Law
The indenture and the debt securities will be goséiby the laws of the State of New York.
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DESCRIPTION OF UNITS

We may issue units comprising one or more secsritescribed in this prospectus in any combinafitwe. following description sets
forth certain general terms and provisions of thigstthat we may offer pursuant to this prospectire particular terms of the units and the
extent, if any, to which the general terms and fgions may apply to the units so offered will besd&ed in the applicable prospectus
supplement.

Each unit will be issued so that the holder ofuhi also is the holder of each security includethie unit. Thus, the unit will have the
rights and obligations of a holder of each includedurity. Units will be issued pursuant to then®iof a unit agreement, which may provide
that the securities included in the unit may nohbkel or transferred separately at any time ongtteme before a specified date. A copy of the
forms of the unit agreement and the unit certiBaatiating to any particular issue of units willfiled with the SEC each time we issue units,
and you should read those documents for providimetsmay be important to you. For more informationhow you can obtain copies of the
forms of the unit agreement and the related unttfiate, see “Where You Can Find More Information

The prospectus supplement relating to any partiégssaance of units will describe the terms of ¢hoaits, including, to the extent
applicable, the following:

» the designation and terms of the units and thergesucomprising the units, including whether amdier what circumstances
those securities may be held or transferred seggr

e any provision for the issuance, payment, settlepearisfer or exchange of the units or of the sgearcomprising the units; ar
» whether the units will be issued in fully regiseb@ global form

19



Table of Contents

PLAN OF DISTRIBUTION
We may sell the offered securities in and outdidelnited States:
. through underwriters or deale
. directly to purchaser:
. in a rights offering

. in “at the market” offerings, within the meaningRfile 415(a)(4) of the Securities Act, to or thrbwgmarket maker or into an
existing trading market on an exchange or othery

. through agents; ¢

. through a combination of any of these meth:

The prospectus supplement will include the follagvinformation:

. the terms of the offering

. the names of any underwriters or age

. the name or names of any managing underwriter demwriters;

. the purchase price or initial public offering priakthe securities

. the net proceeds from the sale of the secur

. any delayed delivery arrangemer

. any underwriting discounts, commissions and otfeen$ constituting underwrit¢ compensation
. any discounts or concessions allowed or reallowgzha to dealers; ar
. any commissions paid to ager

Sale through Underwriters or Dealers

If underwriters are used in the sale, the undeengitvill acquire the securities for their own aaubd’he underwriters may resell the
securities from time to time in one or more tratisas, including negotiated transactions, at adigeblic offering price or at varying prices
determined at the time of sale. Underwriters mdgrafecurities to the public either through undéing syndicates represented by one or
more managing underwriters or directly by one orerfoms acting as underwriters. Unless we infoion ptherwise in the prospectus
supplement, the obligations of the underwriterpuachase the securities will be subject to certamditions, and the underwriters will be
obligated to purchase all the offered securitigkéfy purchase any of them. The underwriters maygé from time to time any initial public
offering price and any discounts or concessiormadtl or reallowed or paid to dealers.

If we offer securities in a subscription rightsesfhg to our existing security holders, we may eirtto a standby underwriting
agreement with dealers, acting as standby undensritVe may pay the standby underwriters a commitriee for the securities they commit
to purchase on a standby basis. If we do not émtieia standby underwriting agreement, we may medadealer-manager to manage a
subscription rights offering for us.

During and after an offering through underwritéh® underwriters may purchase and sell the seesiiiitithe open market. These
transactions may include overallotment and stabgitransactions and purchases to cover syndibate gositions created in connection with
the offering. The underwriters may also impose reafig bid, which means that selling concessiormaadld to syndicate members or other
brokerdealers for the offered securities sold for thesaunt may be reclaimed by the syndicate if therefil securities are repurchased by
syndicate in stabilizing or covering transactiofisese activities may stabilize, maintain or othepnaffect the market price of the offered
securities, which may be higher than the price thight otherwise prevail in the open market. If eoemced, the underwriters may
discontinue these activities at any time.
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Some or all of the securities that we offer thotlgh prospectus may be new issues of securitidswatestablished trading market. Any
underwriters to whom we sell our securities for lgubffering and sale may make a market in thoseisges, but they will not be obligated
do so and they may discontinue any market makimgptime without notice. Accordingly, we cannos@® you of the liquidity of, or
continued trading markets for, any securities thabffer.

If dealers are used in the sale of securities, Wlesall the securities to them as principals. Thegy then resell those securities to the
public at varying prices determined by the deadthe time of resale. We will include in the prestus supplement the names of the dealers
and the terms of the transaction.

Direct Sales and Sales through Agents

We may sell the securities directly. In this cageunderwriters or agents would be involved. We mag sell the securities through
agents designated from time to time. In the prasesupplement, we will name any agent involvetheoffer or sale of the offered
securities, and we will describe any commissiongpke to the agent. Unless we inform you othenirighe prospectus supplement, any
agent will agree to use its reasonable best efforsslicit purchases for the period of its appoiant.

We may sell the securities directly to institutibimvestors or others who may be deemed to be wriders within the meaning of the
Securities Act with respect to any sale of thosmises. We will describe the terms of any salethese securities in the prospectus
supplement.

Remarketing Arrangements

Offered securities may also be offered and solgipiindicated in the applicable prospectus suppiénie connection with a remarketing
upon their purchase, in accordance with a redemmicepayment pursuant to their terms, or othexwy one or more remarketing firms,
acting as principals for their own accounts organds for us. Any remarketing firm will be idengifi and the terms of its agreements, if any,
with us and its compensation will be describechimapplicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the prospectus supplementmayg authorize agents, underwriters or dealerslioitsoffers from certain types of
institutions to purchase securities from us atpihielic offering price under delayed delivery contsa These contracts would provide for
payment and delivery on a specified date in ther&utThe contracts would be subject only to thaselitions described in the prospectus
supplement. The prospectus supplement will desthieommission payable for solicitation of thosatcacts.

General Information

We may have agreements with the agents, dealedspwriters and remarketing firms to indemnify thagainst certain civil liabilities,
including liabilities under the Securities Act,torcontribute with respect to payments that thenegelealers, underwriters or remarketing
firms may be required to make. Agents, dealersemmiiters and remarketing firms may be customergidage in transactions with or
perform services for us in the ordinary courseheirtbusinesses.
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LEGAL MATTERS
Jones Day will pass upon the validity of the sd@gibeing offered hereby.

EXPERTS

The consolidated financial statements of MaterionpGration appearing in Materion Corporation’s AahReport (Form 10-K) for the
year ended December 31, 2011 (including the sckeglybearing therein), and the effectiveness of MateCorporatio’s internal control
over financial reporting as of December 31, 20Hehbeen audited by Ernst & Young LLP, independegistered public accounting firm, as
set forth in their reports thereon, included therand incorporated herein by reference. Such diolased financial statements are
incorporated herein by reference in reliance upah seports given on the authority of such firmeaperts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

The following are the estimated expenses of theaisse and distribution of the securities beingsteged, all of which are payable by
us. All of the items below, except for the regittma fee, are estimates.

Securities and Exchange Commission registratiol $20,46(
Trusteds fees and expens
Transfer agent and registrar fe
Printing expense

Accountan’s fees and expens
Legal fees and expens
Miscellaneous

* Ok X X X X

Total $ *

* Estimated expenses are presently not known andtaerestimatec

Iltem 15. Indemnification of Directors and Officers.

We will indemnify, to the full extent then permittéy law, any director or officer or former directwr officer of our company who was
or is a party or is threatened to be made a parayny threatened, pending or completed actionosyitoceeding, whether civil, criminal,
administrative or investigative, by reason of taetthat he is or was a member of our Board ofdms or our officer, employee or agent, or
is or was serving at our request as a directostery officer, employee or agent of another cotpmrapartnership, joint venture, trust or other
enterprise. We will pay, to the full extent thequ@&ed by law, expenses, including attorney’s fa@esjrred by a member of our Board of
Directors in defending any such action, suit orcpading as they are incurred, in advance of tte €lisposition thereof.

To the full extent then permitted by law, we maglemnify employees, agents and other persons angajagxpenses, including
attorney’s fees, incurred by any employee, agentlogr person in defending any action, suit or pedling as such expenses are incurred, in
advance of the final disposition thereof.

The indemnification and payment of expenses desdribove will not be exclusive of, and will be ddéion to, any other rights
granted to any person seeking indemnification uadegriaw, our amended and restated articles ofpmzation, any agreement, vote of
shareholders or disinterested members of our Bofbdrectors, or otherwise, both as to action ificidl capacities and as to action in anot
capacity while he or she is a member of our Bodudicectors or our officer, employee or agent, ahdll continue as to a person who has
ceased to be a member of our Board of Directarstee, officer, employee or agent and shall inoté benefit of the heirs, executors, and
administrators of such a person.

We may, to the full extent then permitted by lawd @authorized by our Board of Directors, purchasé@aintain insurance or furnish
similar protection, including but not limited taust funds, letters of credit or self-insurancebehalf of or for any persons described above
against any liability asserted against and incubyedny such person in any such capacity, or aisut of his status as such, whether or not
we would have the power to indemnify such persairesg such liability. Insurance may be purchasethfor maintained with a person in
which we have a financial interest.

We, upon approval by our Board of Directors, mateemto agreements with any persons who we magmdfy under our amended
and restated code of regulations or under law aaglundertake thereby to indemnify such persongapdy the expenses incurred by them
in defending any action, suit or proceeding agdimestn, whether or not we would have the power utalgror our amended and restated code
of regulations to indemnify any such person.
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Under Section 1701.13 of the Ohio Revised Codep©biporations are authorized to indemnify direstofficers, employees and
agents within prescribed limits and must indemitilgm under certain circumstances. Ohio law doepmide statutory authorization for a
corporation to indemnify directors, officers, emy#es and agents for settlements, fines or judgnienite context of derivative suits.
However, it provides that directors (but not offieemployees or agents) are entitled to mandaidvancement of expenses, including
attorneys’ fees, incurred in defending any actinoluding derivative actions, brought against tirector, provided that the director agrees to
cooperate with the corporation concerning the mattel to repay the amount advanced if it is prdwedlear and convincing evidence that
the director’s act or failure to act was done vd#tiberate intent to cause injury to the corporatio with reckless disregard for the
corporation’s best interests.

Ohio law does not authorize payment of judgments director, officer, employee or agent after aifig of negligence or misconduct
a derivative suit absent a court order. Indemnificais permitted, however, to the extent such @eicceeds on the merits. In all other ci
if a director, officer, employee or agent acted@od faith and in a manner he reasonably beliewdx in or not opposed to be the best
interests of the corporation, indemnification isaletionary except as otherwise provided by a gatfmn’s articles, code of regulations or by
contract except with respect to the advancemeexpénses of directors.

Under Ohio law, a director is not liable for mongtdamages unless it is proved by clear and coimgnevidence that his action or
failure to act was undertaken with deliberate ihtercause injury to the corporation or with resldelisregard for the best interests of the
corporation. There is, however, no comparable giowilimiting the liability of officers, employees agents of a corporation. The statutory
right to indemnification is not exclusive in Ohemd Ohio corporations may, among other things, p@msurance for such persons.

Item 16. Exhibits.
The following documents are exhibits to the registn statement:

Exhibit Numbel Description

1.1* Form of Underwriting Agreemel

4.1(a) Amended and Restated Articles of Incorporation nfd Engineered Materials Inc. (filed as Annex Bh Registration
Statement on Form S-4 (Registration No. 333-95%lef) by the registrant on February 1, 2000), ipayated herein by
reference

4.1(b) Amendment to Amended and Restated Articles of po@tion of Materion Corporation (filed as ExhiB{g) to the Form 8-K
(File

No. 1-15885) filed by the registrant on March 8, 201agorporated herein by referer

4.2 Amended and Restated Code of Regulations of MateZmrporation (filed as Exhibit 3 to the QuarteéRgport on Form 10-Q
for the period ended July 1, 2011), incorporateaineby referenc
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Exhibit Numbe! Description

4.3* Preferred Stock Certificate of Designatic

4.4 Form of Debt Securities Indentu

4.5* Form of Debt Securitie

4.6* Form of Warrant Agreemel

4.7* Form of Warrant Certificat

4.8* Form of Depositary Agreeme

4.9* Form of Depositary Recei

4.10* Form of Subscription Rights Certifica

4.11* Form of Unit Agreemer

4.12* Form of Unit Certificate

51 Opinion of Jones Da

12.1 Calculation of Ratio of Earnings to Fixed Char

23.1 Consent of Ernst & Young LLP, Independent Registétablic Accounting Firn
23.2 Consent of Jones Day (included in Exhibit 5.1 fe fRegistration Statemer
24.1 Power of Attorney

25.1 Form T-1 Statement of Eligibility under Trust IndenturetA¢ 1939 of Trustee under Debt Securities Index

*  To be filed either by amendment or as an exhiba report filed under the Securities Exchangedkd934, and incorporated herein by

reference

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

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

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental charipe information set forth in

the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the ¢owigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price repgrasenore than a 20 percent change in the maxinggregate offering price set
forth in the “Calculation of Registration Fee” tabh the effective registration statement; and
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(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration statement
or any material change to such information in #gigtration statement;

provided , however , that the undertakings set forth in paragraph@)(11)(ii) and (1)(iii) do not apply if the infenation required to be
included in a post-effective amendment by thosagraphs is contained in periodic reports filed wittiurnished to the Commission by the
registrant pursuant to section 13 or section 18{dfhe Securities Exchange Act of 1934 that areriparated by reference in this registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of thagistration statement.

2. That, for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initidbna fide offering thereof.

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

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

(i) Each prospectus filed by the registrant purstaRule 424(b)(3) shall be deemed to be a patti®fegistration statement as of
the date the filed prospectus was deemed partciretuded in the registration statement; and

(if) Each prospectus required to be filed pursuarRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in reliance
Rule 430B relating to an offering made pursuarRtte 415(a)(1)(i), (vii), or (x) for the purpose mrfoviding the information required
by section 10(a) of the Securities Act of 1933 kbaldeemed to be a part of and included in thistregion statement as of the earlier of
the date such form of prospectus is first used affectiveness and the date of the first contodsiale of securities in the offering
described in the prospectus. As provided in Rul@éB43or liability purposes of the issuer and anyspa that is at that date an
underwriter, such date shall be deemed to be aefilmative date of the registration statement retatd the securities in the registration
statement to which that prospectus relates, andftegng of such securities at that time shaldeemed to be the initibna fide
offering thereofProvided, however , that no statement made in a registration stateorgerospectus that is part of the registration
statement or made in a document incorporated andeééncorporated by reference into the registrasi@tement or prospectus that is a
part of the registration statement will, as to echaser with a time of contract of sale prior tatseffective date, supersede or modify
any statement that was made in the registratidarstent or prospectus that was part of the registratatement or made in any such
document immediately prior to such effective date.

5. That, for the purpose of determining liabilitfitbe registrant under the Securities Act of 19832y purchaser in the initial
distribution of the securities the undersignedstgnt undertakes that in a primary offering ofis#ies of the undersigned registrant pursuant
to this registration statement, regardless of thaenwriting method used to sell the securitiedhtogurchaser, if the securities are offered or
sold to such purchaser by means of any of thevidig communications, the undersigned registranitivela seller to the purchaser and will
be considered to offer or sell such securitiesithgpurchaser:

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

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

(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about the undersigned
registrant or its securities provided by or on liebfthe undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égotirchaser.
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The undersigned registrant hereby undertakesftrgiurposes of determining any liability under Securities Act of 1933, each filing
of the registrant’s annual report pursuant to $acti3(a) or section 15(d) of the Securities Excleafigt of 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement relatitiget securities offered therein, and the
offering of such securities at that time shall kemied to be the initidona fide offering thereof.

The undersigned registrant hereby undertakes tolement the prospectus, after the expiration oftitescription period, to set forth t
results of the subscription offer, the transactioyshe underwriters during the subscription pertbé amount of unsubscribed securities ti
purchased by the underwriters, and the terms okabgequent reoffering thereof. If any public affgrby the underwriters is to be made on
terms differing from those set forth on the covag® of the prospectus, a post-effective amendmiirtievfiled to set forth the terms of such
offering.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isreg@ublic policy as expressed in the Securitiesahd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyiroceeding) is asserted by such director,
officer or controlling person in connection withetiecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmvatdourt of appropriate jurisdiction the questidmether such indemnification by it is aga
public policy as expressed in the Securities Actwaill be governed by the final adjudication of Bussue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has reasde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haly caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Mayfiéd@ights, State of Ohio, on November 2, 2012.

MATERION CORPORATION

By /s/ John D. Gramp
John D. Gramp
Senior Vice President Finance and
Chief Financial Office

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement on Form S8lieen signed below by the
following persons in the capacities indicated ablofember 2, 2012.

Signature: Title
* Chairman of the Board, President and Chief Exeeubfficer (Principal Executive
Richard J. Hipple Officer)
/s/ John D. Grampa Senior Vice President Finance and Chief Financft€ (Principal Financial
John D. Gramp Officer and Principal Accounting Officer)
* Director

Joseph P. Keithle

* Director
Vinod M. Khilnani

* Director
William B. Lawrence

* Director
N. Mohan Redd

* Director
William R. Robertsor

* Director
John Sherwin, J

* Director
Craig S. Shula
* Director

Darlene J. S. Solomon, Ph.

* Director
Geoffrey Wild
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*  The undersigned by signing his name hereto dagsand execute this registration statement on FesBnpursuant to the Power of
Attorney executed by the above-named directorsoffiwkrs of the registrant, which has been filecaasexhibit to this registration
statement on behalf of such directors and offic

By: /sl Gregory R. Chemnitz November 2, 2012
Gregory R. Chemnitz
Attorney-in-Fact

-7



Table of Contents

INDEX TO EXHIBITS

Exhibit Numbe Description
1.1* Form of Underwriting Agreemel
4.1(a) Amended and Restated Articles of Incorporation nfd Engineered Materials Inc. (filed as Annex Bh Registration

Statement on Form-4 filed by the registrant on February 1, 2000, Reegtion No. 33-95917), incorporated herein by refere|

4.1(b) Amendment to Amended and Restated Articles of jpo@tion of Materion Corporation (filed as ExhiB{g) to the Form 8-K
(File No. 1-15885) filed by the registration on March 8, 20idgorporated herein by referer

4.2 Amended and Restated Code of Regulations of Mate@mrporation (filed as Exhibit 3 to the QuarteéRgport on Form 1@ for
the period ended July 1, 2011), incorporated hdrgireferenct

4.3* Preferred Stock Certificate of Designatic

4.4 Form of Debt Securities Indentu

4 5% Form of Debt Securitie

4.6 Form of Warrant Agreemel

4.7* Form of Warrant Certificat

4.8* Form of Depositary Agreeme

4.9* Form of Depositary Recei

4.10* Form of Subscription Rights Certifica
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4.12* Form of Unit Certificate
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12.1 Calculation of Ratio of Earnings to Fixed Char

23.1 Consent of Ernst & Young LLP, Independent Registé?ablic Accounting Firn

23.2 Consent of Jones Day (included in Exhibit 5.1 is Registration Statemer

24.1 Power of Attorney
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25.1 Form T-1 Statement of Eligibility under Trust IndenturetA¢ 1939 of Trustee under Debt Securities Index

*  To be filed either by amendment or as an exhib# report filed under the Securities Exchangedid934, and incorporated herein by

reference
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INDENTURE dated as of the [ ] day of [ ], 20 , between Materion Corporation, an Ohio corporaftbe “Company”), and
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trusteeereunder (the “Trustee”);

WHEREAS, the Company for its lawful corporate puag® has duly authorized the execution and deliwktlyis Indenture (as defined
herein) to provide for the issuance from time togtiof its Debt Securities (as defined herein),gdssued in one or more series as herein
provided.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

THAT, in consideration of the premises and of th&uml covenants herein contained and of the puechad acceptance of the Debt
Securities by the Holders (as defined herein) thfesnd for other valuable consideration the retosipereof is hereby acknowledged, and
intending to be legally bound hereby, it is herafgyeed between the Company and the Trustee, fdrethefit of each other and of those who
shall hold the Debt Securities, as follows:

ARTICLE |
DEFINITIONS; TRUST INDENTURE ACT CONTROLLING

SECTION 1.1 Definitions . Unless otherwise specified or the context othegwequires, the terms defined in this Articledlsfor all
purposes of this Indenture and of any indenturg@lempental hereto have the meanings herein specifiedollowing definitions to be equally
applicable to both the singular and plural formsuay of the terms herein defined. All accountingi not otherwise defined herein have the
meanings assigned to them in accordance with gignaczepted accounting principles in the Unitedt& of America, and the words
“herein,” “hereof” and “hereunder” and other worfssimilar import refer to this Indenture as a wdhahd not to any particular Article,
Section or other subdivision.

“ Affiliate " of any specified person means any other Pers@ettl or indirectly controlling or controlled by ander direct or indirect
common control with such specified person. For psgs of this definition, “control,” as used wittspect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise. For purposes of this definition, thentg “controlling,” “controlled by” and
“under common control with” have correlative meaysn

“ Agent Member” has the meaning specified in Section 2.13.

“ Authenticating Agent” means any Person authorized by the Trustee patrsoi&ection 11.14 to act on behalf of the Trustee
authenticate Debt Securities of one or more series.

“ Authorized Newspaper” means a newspaper in the English language an wfficial language of the country of publication,
customarily printed on each Business Day, wheth@obpublished on Saturdays, Sundays or holidays,of general circulation in the place
in connection with which the term is used or in financial community of such place. If, becauseenfiporary suspension of publication or
general circulation of any newspaper or



any other reason, it is impossible or, in the apindf the Company, impracticable to make any pakibn of any notice required by this
Indenture in the manner herein provided, such pabén or other natice in lieu thereof which is reat the written direction of the Company
by the Trustee shall constitute a sufficient pudilmn of such notice. Where successive publicatamesequired to be made in Authorized
Newspapers, the successive publications may be malle same or in different newspapers in the splage meeting the foregoil
requirements and in each case on any BusinessaBalitected in writing by the Company.

“ Bankruptcy Law " means Title 11, U.S. Code, or any similar federagtate law for the relief of debtors.

“ Board " or “ Board of Directors " means the (i) Board of Directors (or similar gavieag body) of the Company or (ii) the Executive
Committee, if any, thereof, (iii) any other comnaétof such Board duly authorized to act hereuratgfiy) any Officers of the Company duly
authorized by such Board or by any duly authorizeehmittee of such Board to act hereunder.

“ Business Day means, with respect to any series of Debt Saesriany day other than a (i) Saturday or Sundayddy upon which
the Trustee is authorized by law, regulation orcetige order to close, or (iii) day that, in theyGdf New York or in the city (or in any of the
cities, if more than one) in which amounts are pégjaas specified in the terms of such Debt Sdesrits not a day upon which banking
institutions are authorized by law, regulation eeutive order to close.

“ Capital Stock” means any and all shares, interests, participatay other equivalents (however designated andh&her not voting)
of corporate stock, including each class of Comi@bares and Preferred Stock of the Company, amptdins, warrants or other rights to
purchase or acquire any of the foregoing.

“ Certified Resolution” means a copy of a resolution certified by therStoy or an Assistant Secretary of the Comparhaie been
duly adopted by the Board of Directors and to biilihforce and effect on the date of such cerdfion.

“ Code” means the Internal Revenue Code of 1986, as aatkend
“ Commission” means the United States Securities and Exchaogen@ission.

“ Common Shares’ means any and all shares, interests or otheicgations in, and other equivalents (however destigd and
whether voting or non-voting) of the Company’s coomshares, whether outstanding on any issue dateyoDebt Securities or issued
thereafter, and includes without limitation, alfies and classes of such common shares includengaimmon shares, no par value, of the
Company.

“ Company” has the meaning set forth in the pre-amble heaedf subject to the provisions of Article X, shiattlude such entity’s
successors and assigns.



“ Company Order " or “ Company Request’ means a written order or request signed in threenaf the Company by at least one
Officer of the Company and delivered to the Trustee

“ Debt Security” means one of the debentures, notes or other eeideof indebtedness that are issued from timen®inh one or more
series under this Indenture and, more particularly, series of Debt Securities authenticated atideded under this Indenture.

“ Depositary” has the meaning specified in Section 2.13.

“ Event of Default” means an event listed in Section 7.1, continwedtfe period of time, if any, and after the regdinotices, if any,
therein designated.

“ Exchange Act” means the Securities Exchange Act of 1934.
“ Global Security” has the meaning specified in Section 2.13.

“ Holders,” “ Holders of Debt Securities’ or other similar term means any person who <htalhe time be the registered holder of any
Debt Security or Debt Securities as shown by théster or registers kept by the Company or its afmrthat purpose in accordance with the
terms of this Indenture.

“ Indenture " means this instrument as originally executedfamended or supplemented as herein providedy asnended or
supplemented and, unless the context otherwiseatesi, shall include the form and terms of eachiqudeir series of Debt Securities
established as contemplated hereunder.

“ Officer " means (a) with respect to any Person that isparation, the Chairman of the Board, the Chiefdtsize Officer, the
President, the Chief Operating Officer, the Chikfalacial Officer, the Treasurer, any Assistant Stear, the Controller, the Secretary, any
Assistant Secretary or any Vice-President of suaisdh and (b) with respect to any other Personintigiduals selected by such Person to
perform functions similar to those of the offictisted in clause (a).

“ Officer’s Certificate ” means a certificate in form and substance reaspiaabkptable to the Trustee signed on behalf o€tirapany
by one Officer of the Company, and as to any Offic€ertificate pursuant to Section 4.7, one of whmust be the principal executive
officer, the principal financial officer or the pdipal accounting officer of the Company, and dai@d to the Trustee. Each such certificate
other than an Officer’'s Certificate pursuant toti®ec4.7 shall include the statements providedriddection 3.7, if and to the extent required
by the provisions thereof.

“ Opinion of Counsel” means an opinion in writing signed by legal caeinsrho may be an employee of or counsel to the fgzom or
a subsidiary of the Company, or other counsel regsly acceptable to the Trustee and deliveredgdthstee. Such opinion shall include the
statements provided for in Section 3.7, if anchi éxtent required by the provisions thereof.
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“ Original Issue Discount” with respect to any Debt Security, including arigihal Issue Discount Security, has the same nmgpas
set forth in Section 1273 of the Code, or any sssgeprovision, and the applicable Treasury Remuiatthereunder.

“ Original Issue Discount Security” means any series of a Debt Security that providean amount less than the Principal Amount
thereof to be due and payable upon a declarati@cadleration of the maturity thereof pursuanteot®n 7.1.

“ QOutstanding ,” when used with respect to the Debt Securitiesams, subject to Section 3.2, as of the date efmh@ation, all Debt
Securities theretofore authenticated and delivareter this Indenture, except: (a) Debt Securitiegtfe payment or redemption of which ¢
(or other form of payment if permitted by the terofisuch Debt Securities) in the necessary amdait Bave been deposited in trust with
Trustee or any Paying Agent (other than the Compammgvided, however, that, if such Debt Securities to be redeemed prior to the
maturity thereof, notice of such redemption shalldnbeen duly given or provision satisfactory ® Thustee shall have been made for giving
such notice; (b) Debt Securities converted or emghd into Capital Stock in accordance with the fgiowns of such Debt Securities or the
resolution of the Board of Directors or the indeatsupplement pursuant to which such Debt SecsiftiEre issued, if the terms of such Debt
Securities provide for convertibility or exchangidippursuant to Section 2.2; (c) Debt Securitasd or in lieu of or in substitution for whi
other Debt Securities shall have been authenticatddlelivered pursuant to the terms of Sectionuhss proof satisfactory to the Truste
presented that any such Debt Securities are hefgbtsons in whose hands such Debt Securities #ice bimding and legal obligations; and
(d) Debt Securities which have been cancelled byTttustee or delivered to the Trustee or its desidor cancellation.

“ Paying Agent” means any person authorized by the Company tdtmafPrincipal of, premium, if any, makeiole amount, if any ar
interest on any Debt Securities.

“ Person” means an individual, partnership, corporatiormpany (including limited liability company and jeistock company),
unincorporated organization, trust or joint vent@gsociation, or a government or agency or palisabdivision thereof or any other entity.

“ Preferred Stock” means any Capital Stock that has preferentiditsigo any other Capital Stock with respect todabwids or
redemptions or upon liquidation.

“ Principal " of a debt security, including any series of D8leturities, on any day and for any purpose meanarttount (including,
without limitation, in the case of an Original IssDiscount Security, any accrued Original Issue®ist, but excluding interest) that is
payable with respect to such debt security as df slate and for such purpose (including, withauithtion, in connection with any sinking
fund, upon any redemption at the option of the Canypupon any purchase or exchange at the optitread€ompany or the Holder of such
debt security and upon any acceleration of the ritatof such debt security).

“ Principal Amount ” of a debt security, including any series of D&eturities, means the principal amount as set tortthe face of
such debt security.



“ Responsible Officer,” when used with respect to the Trustee, mean#ioer within the corporate trust departmentlu Trustee
(or any similar or successor group of the Trustee)uding any vice president, assistant vice plest, assistant secretary, trust officer or any
other officer of the Trustee who customarily penfisrfunctions similar to those performed by the &&ssvho at the time shall be such
officers or to whom any matter arising under thiddnture is referred because of such person’s latmel of and familiarity with the
particular subject.

“ Securities Act” means the Securities Act of 1933.

“ Significant Subsidiary ” means any subsidiary of the Company that satigfie criteria for a “significant subsidiary” setth in
Article 1, Rule 1-02(w) of Regulation S-X under tBecurities Act.

“ Trust Indenture Act ” means the Trust Indenture Act of 1939, as amendeih effect on the date on which this Indenisigualified
under the Trust Indenture Act.

“ Trustee” means the Trustee or Trustees hereunder fointelieing, whether original or successor. “TrustegUsed with respect to
the Debt Securities of any series means the Trugteeespect to Debt Securities of such serieg fEBnm “corporate trust office” of the
Trustee means the office of the Trustee at whichng particular time, the corporate trust busiredgte Trustee and this Indenture shall be
administered, which office as of the date hereafti230 W. Monroe Street, Suite 2900, Chicagmdis 60606; Attention: Corporate Trust
Services, and for purposes of Section 4.2, sudbeoghall also mean the office or agency of theste® located at 608 Second Avenue South,
N930:-121, Minneapolis, MN 55419, Attn: Corporate Tr@gierations, or such other address as to which th&tde may give notice to the
Company.

“ U.S. Government Obligations’ means securities which are (i) direct obligatiofishe United States of America for the payment of
which its full faith and credit is pledged or (@bligations of a person controlled or supervisedig acting as an agency or instrumentality of
the United States of America, the full and timeayment of which is unconditionally guaranteed &gllgaith and credit obligation by the
United States of America, which, in either case,rat callable or redeemable at the option of ¢baér thereof, and shall also include a
depository receipt issued by a bank or trust compancustodian with respect to any such U.S. Garem Obligations or a specific payment
of interest on or principal of any such U.S. Goweemt Obligations held by such custodian for theoant of the holder of a depository
receipt; provided, however, that (except as reguinelaw) such custodian is not authorized to meake deduction from the amount payabl
the holder of such depository receipt from any amoeceived by the custodian in respect of the G&ernment Obligations or the specific
payment of interest on or principal of the U.S. &mment Obligations evidenced by such depositagips.

SECTION 1.2 Trust Indenture Act Definitions Controlling. All terms used in this Indenture which are defimethe Trust Indenture
Act, or which are by reference therein definedhi@ Securities Act (except as herein otherwise aghygrovided or unless the context
otherwise requires) shall have the meanings assignsuch terms in the Trust Indenture Act and3beurities Act as they were respectively
in force at the date of this Indenture, exceptthsrise provided in Section 3.3.
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ARTICLE Il
FORM, ISSUE AND REGISTRATION OF DEBT SECURITIES

SECTION 2.1 Forms Generally and Dating The Debt Securities of each series shall bedrfalm or forms (including temporary or
permanent global form) established from time tcetimy or pursuant to a resolution of the Board a&Etors or in one or more supplemental
indentures, which shall set forth the informatiequired by Section 2.2. The Debt Securities and'thetee’s certificate of authentication
shall have such appropriate insertions, omissisuisstitutions and other variations as are requirqgeermitted by this Indenture or by a
resolution of the Board of Directors and may havehsnotations, legends or endorsements as the Gonmpay deem appropriate and as are
not inconsistent with the provisions of this Indestor as may be required by law, securities exphaule or usage. The Company shall
approve and provide the form of the Debt Securdigs any notation, legend or endorsement therédime form of Debt Securities of any
series is established by action taken pursuantésalution of the Board of Directors, a Certifiedsolution shall be delivered to the Truste
or prior to the delivery of the Company Order compéated by Section 2.5 for the authentication agli/dry of such Debt Securities.

Each Debt Security shall be dated the date otlitiseatication. The form of the Trustee’s certifeaf authentication to be borne by the
Debt Securities shall be substantially as follows:

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]
This is one of the Debt Securities of the seriésrred to in the within-mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Truste

Dated:

By: Authorized Signator

SECTION 2.2 Amount Unlimited; Issuable in Series
The aggregate Principal Amount of the Debt Seasgitvhich may be authenticated and delivered umifrtdenture is unlimited.

The Debt Securities may be issued in one or maiess& here shall be established in or pursuanhtor more resolutions of the Bo.
of Directors, or established in or pursuant to oneore indentures supplemental hereto, priorédskuance of the Debt Securities of any
series:

(2) the title and designation of the Debt Secwsitiéthe series (which shall distinguish Debt Siiesrof the series from Debt Securities
of any other series) including whether the DebtuGiges of the series shall be issued as seniot Beburities, senior subordinated Debt
Securities or subordinated Debt Securities, anpiglibation provisions particular to such serie®ebt Securities, and whether such Debt
Securities are convertible and/or exchangeabletfoer securities;
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(2) the aggregate Principal Amount of the Debt &&es of the series and any limit upon the aggregaincipal Amount of the Debt
Securities of the series which may be authenticatebidelivered under this Indenture (except forRkét Securities authenticated and
delivered upon registration of transfer of, or xtleange for, or in lieu of, other Debt Securitiéshe series pursuant to Section 2.6, 2.8,
2.9,2.10,2.11,5.2 or 12.5);

(3) the date or dates (whether fixed or extendatate)hich the Principal of the Debt Securitieshs series is payable or the method of
determination thereof;

(4) the rate or rates (which may be fixed, floatimgadjustable) at which the Debt Securities ofsbees shall bear interest, if any, the
method of calculating such rates, the date or dades which such interest shall accrue or the maoféetermining such dates, the inte
payment dates on which such interest shall be peyatud the record dates for the determination dflets of Debt Securities to whom
interest is payable, and the basis upon whichesteshall be calculated if other than that of a-8&§ year consisting of twelve 30-day
months;

(5) the place or places where the Principal of pretnium, if any, make-whole amount, if any, aneéiast on the Debt Securities of the
series, if any, shall be payable, where the Holdéthe Debt Securities may surrender Debt Seesrftor conversion, transfer or exchange,
and where notices or demands to or upon the Comipamgpect of the Debt Securities and this Indentoay be served,;

(6) any provisions relating to the issuance ofdedt Securities of the series at an Original I93iseount;

(7) the price or prices at which, the period oniges within which and the terms and conditions uptrich the Debt Securities of the
series may be redeemed, in whole or in part, abphien of the Company, pursuant to any sinkingdfon otherwise (including, without
limitation, the form or method of payment therdafther than in cash);

(8) the obligation, if any, of the Company to reale@urchase or repay the Debt Securities of tHespursuant to any mandatory
redemption, sinking fund or analogous provisionatdhe option of a Holder of Debt Securities tlé@nd the price or prices at which and
the period or periods within which and the termd aonditions upon which the Debt Securities ofd¢ages shall be redeemed, purchased
or repaid, in whole or in part, pursuant to suchigattion (including, without limitation, the formranethod of payment thereof if other than
in cash), and any provisions for the remarketinguath Debt Securities;

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



(20) if other than the Principal Amount thereof thortion of the Principal Amount of the Debt Sdtes of the series which shall be
payable upon declaration of acceleration of theunitgttthereof pursuant to Section 7.1 or provahl®ankruptcy pursuant to Section 7.2,
or, if applicable, which is convertible or exchaagke in accordance with the provisions of such [Beaturities or the resolution of the
Board of Directors or the supplemental indentunespant to which such Debt Securities are issued;

(11) any Events of Default with respect to the D@&bturities of a particular series, in lieu of maddition to those set forth herein and
the remedies therefor;

(12) the obligations, if any, of the Company tompiithe conversion or exchange of the Debt Seesribf such series into Common
Shares or other Capital Stock or property, or coatidn thereof, and the terms and conditions upbictwsuch conversion shall be
effected (including, without limitation, the initiaonversion or exchange price or rate, the conmersr exchange period, the provisions
conversion or exchange price or rate adjustmerdtsaag other provision relative to such obligatianyl any limitations on the ownership
or transferability of the securities or propertyoinvhich Holders of such Debt Securities may congeexchange such Debt Securities;

(13) any trustees, authenticating or paying agémtssfer agents or registrars or any other ageititisrespect to the Debt Securities of
such series;

(14) the currency or currency units, including casipe currencies, in which the Debt Securitieshefderies shall be denominated if
other than the currency of the United States of Atagand, if so, whether the Debt Securities efghries may be satisfied and discharged
other than as provided in Article VI;

(15) if other than the currency or currency unitsvhich the Debt Securities of that series are denated, the coin or currency in whi
payment of the Principal of, premium, if any, maideele amount, if any, or interest on the Debt Siiesrof such series shall be payable
(and the manner in which the equivalent of the dpisd Amount thereof in the currency of the Unit&tétes of America is to be determir
for any purpose, including for the determinatiorita Principal Amount outstanding);

(16) if the Principal of, premium, if any, makeiole amount, if any, or interest on the Debt Skiesrof the series is to be payable, a
election of the Company or a Holder of Debt Se@sithereof, in a coin or currency other than thathich the Debt Securities are
denominated or stated, the period or periods wittirch, and the terms and conditions upon whichhalection may be made and the
time and manner of, and identity of the exchange agent with responsibility for, determining theleange rate between the currency or
currencies in which the Debt Securities are denatethor stated to be payable and the currencyrograties in which the Debt Securities
will be payable;

(17) if the amount of payments of Principal of,miem, if any, make-whole amount, if any, and instren the Debt Securities of the
series may be determined with reference to an inthexmanner in which such amounts shall be detethi
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(18) whether and under what circumstances the Coynwdl pay additional amounts on the Debt Secesitdf the series held by a
person who is not a United States of America Peirsoaspect of any tax, assessment or governmehdéafe withheld or deducted and, if
so, whether the Company will have the option tessd such Debt Securities rather than pay suchiadalitamounts;

(19) if receipt of certain certificates or othercdments or satisfaction of other conditions willitexessary for any purpose, including,
without limitation, as a condition to the issuané¢he Debt Securities of such series in definifimen (whether upon original issue or ug
exchange of a temporary Debt Security of such sgrike form and terms of such certificates, doaumer conditions;

(20) any other affirmative or negative covenanthwespect to the Debt Securities of such series;

(21) whether the Debt Securities of such seriell Bhassued in whole or in part in the form of aemore Global Securities and in s|
case, (i) the Depositary for such Global SecuritieBebt Securities, which Depositary must be aratg agency registered under the
Exchange Act, (ii) the circumstances under which such Global Security may be exchanged for Debtuf$tées registered in the name
and under which any transfer of such Global Sdesrinay be registered in the name of, any Perdwar thhan such Depositary or its
nominee, if other than as set forth in Section 248 (iii) any other provisions regarding such @loBecurities which provisions may be
addition to or in lieu of, in whole or in part, tpeovisions of Section 2.13;

(22) whether the Debt Securities are defeasiblé; an

(23) any other terms of a particular series andathgr provisions expressing or referring to thenseand conditions upon which the
Debt Securities of the series are to be issuedriuhddndenture, which terms and provisions areimabnflict with the provisions of this
Indenture; provided, however, that the additiootsubtraction from or variation of Articles IV, V|, VII, and X (and Section 1.1, insofar
as it relates to the definition of certain termaissd in such Articles) with regard to the DebtuSigies of a particular series shall not be
deemed to constitute a conflict with the provisiofishose Articles.

All Debt Securities of any one series shall be wuiiglly identical except as to denomination ardept as may otherwise be provided
in or pursuant to such resolution of the Board m&Etors or in any such indenture supplementaltbeMot all Debt Securities of any one
series need be issued at the same time, and, wthessvise so provided, a series may be reopenddsioances of additional Debt Securities
of such series.

If any of the terms of the Debt Securities of deseare established by action taken pursuant és@ution of the Board of Directors, a
Certified Resolution shall be delivered to the Teeswith an Officer’'s Certificate setting forth tteems of the Debt Securities of such series.
With respect to Debt Securities of a series thatat to be issued at one time, such resolutiagheBoard of Directors or action may provide
general terms or parameters for Debt SecuritiédBeferies and provide either that the specifib$enf particular Debt Securities of the series
shall be specified in a Company Order or that gaains shall be determined by the Company or itetsga accordance with a Company
Order as contemplated by the proviso clause ofi@e2t5.



SECTION 2.3 Denominations. The Debt Securities of each series shall be texgid Debt Securities without coupons, in such
denominations as shall be specified as contemplatekection 2.2. In the absence of any such pranviswith respect to the Debt Securitie:
any series, the Debt Securities of such serie$ sbassuable in denominations of $1,000 or of atggral multiple of $1,000.

SECTION 2.4 Execution and Authentication The Debt Securities shall be executed on belidgtfeoCompany by at least one Officer
of the Company, whose signature may be manual dadsimile. In case any Officer of the Company whall have signed any of the Debt
Securities shall cease to be such Officer befareDibbt Securities so signed shall actually have beg¢henticated and delivered by the
Trustee or the Authenticating Agent or disposetyothe Company, such Debt Securities neverthelegslra authenticated, issued and
delivered or disposed of with the same force afietefs though the person who signed such Debtrfiesthad not ceased to be such Officer
of the Company; and any such Debt Security mayidresd on behalf of the Company by such persont eieeaactual date of the execution of
such Debt Security, shall be the proper Officethef Company, although at the date of such Debtr@gar the date of execution of this
Indenture any such person was not such Officer.

No Debt Security of any series shall be entitletheobenefits hereof or shall be or become valididigatory for any purpose unless
there shall appear on the Debt Security a certdiof authentication, substantially in the formdiebefore recited, manually executed by the
Trustee for such series or an Authenticating Agantt such certificate on any series of Debt Saearissued by the Company shall be
conclusive evidence that it has been duly authatgtitand delivered hereunder.

If the form or forms or terms of the Debt Secust@ any series have been established in or pursmi@me or more resolutions of the
Board of Directors or indentures supplemental leeastpermitted by Sections 2.1 and 2.2, in autbatinig such Debt Securities, and
accepting the additional responsibilities undes thdenture in relation to such Debt Securities, Thustee and the Authenticating Agent shall
be entitled to receive, and (subject to Sectio2)ldhall be fully protected in conclusively relyingon, a Certified Resolution or Resolutions
delivered to the Trustee and the Authenticatingrige have been duly adopted by the Board of Darsobf the Company, and to be in full
force and effect on the date of such certificatenmd an Opinion of Counsel stating:

(1) if the form or forms of such Debt Securitiev&deen established by or pursuant to a resolofitine Board of Directors or indent
supplemental hereto, that such form or forms haenkestablished in conformity with the provisiofshis Indenture;

(2) if the terms of such Debt Securities have bestablished by or pursuant to a resolution of tbarB of Directors or indenture
supplemental hereto, that such terms have beeblishizd in conformity with the provisions of thisdenture;
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(3) that this Indenture and such Debt Securitigsemauthenticated and delivered by the Trustea éwaghenticating Agent and issued
by the Company in the manner and subject to angitons specified in such Opinion of Counsel, wilinstitute valid and binding
obligations of the Company, enforceable in accordamith their terms, subject to bankruptcy, insatwe fraudulent conveyance,
reorganization and other laws of general applidghilating to or affecting the enforcement ofditers’ rights and to general equity
principles (or such other similar matters as inapiion of such counsel shall not materially adedy affect such enforceability); and

(4) that the issuance and authentication of sudit Becurities to be issued complies with all comsand conditions precedent under
this Indenture, and will not violate, result ineéch or constitute a default or, with the gividignotice or the passage of time or both,
would not constitute a default, under the artidemcorporation or code of regulations of the Camp or result in such a default or
violation.

If all the Debt Securities of a series are notémkginally issued at one time, the resolutiothef Board of Directors or supplemental
indenture, the Certified Resolution or supplemeimdénture, the Offices Certificate, the Company Order and any other ohacus otherwis
required pursuant to Sections 2.1, 2.2, 3.7 argdSbttion shall be delivered at or prior to theetimh authentication of each Debt Security of
such series.

The Trustee or the Authenticating Agent shall rotéquired to authenticate such Debt Securitideeiissue of such Debt Securities
pursuant to this Indenture will adversely affee frustee’s or the Authenticating Agent’s own rgjlduties or immunities under the Debt
Securities and this Indenture or otherwise in amaamvhich is not reasonably acceptable to the €aust the Authenticating Agent.

With respect to Debt Securities of a series whiehreot all issued at one time, the Trustee and\tiikenticating Agent may
conclusively rely, as to the authorization by tr@r@any of any such Debt Securities, the form andgsahereof and the legality, validity,
binding effect and enforceability thereof, upon @ginion of Counsel, Officer’s Certificate and atllmcuments delivered pursuant to
Sections 2.1, 2.2, 3.7 and this Section, as agpécat or prior to the time of the first autheation of Debt Securities of such series unless
and until such opinion, certificate or other docutsenave been superseded or revoked in a writiligeded to the Trustee. In connection w
the authentication and delivery of Debt Securitiea series which are not all issued at one titme,Trustee and the Authenticating Agent
shall be entitled to assume that the Compsimstructions to authenticate and deliver sucht3elgurities do not violate any rules, regulati
or orders of any governmental agency or commisisaing jurisdiction over the Company.

SECTION 2.51ssue of Debt SecuritiesThe Trustee and the Authenticating Agent, forthwipon the execution and delivery of this
Indenture and from time to time thereafter, upanekecution and delivery to it of Debt Securitiésuy series by the Company as herein
provided, and without any further action on thet pdthe Company, shall authenticate such Debt @é&iup to a maximum amount, if any,
designated for such series pursuant to Sectioar&i2ieliver them to or upon the receipt of a Corggarder; provided, however, that if not
all the Debt Securities of a series are to be sti®ne time and if the resolution of the Boar@®oE&ctors or indenture supplemental hereto
establishing such series as
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contemplated by Sections 2.1 and 2.2 shall so pesoih Company Order may set forth procedurespaablke to the Trustee for the issuance
of such Debt Securities and for determining thenfor forms or terms of particular Debt Securiti€such series including, but not limited to,
interest rate, if any, maturity date, date of isegaand date from which interest, if any, shalraec

SECTION 2.6 Transfer of Debt Securities The transfer of any series of Debt Securities bmyegistered by the registered owner
thereof, in person or by his attorney duly authedim writing, at the office or agency of the Compao be maintained by it as provided in
Section 4.2, by delivering such Debt Security fancellation, accompanied by delivery of a duly exed instrument of transfer, in form
approved by the Company and satisfactory to thet€euor its designee, and thereupon the Compaittiyesikaute in the name of the
transferee or transferees, and the Trustee or titleeAticating Agent shall authenticate and deligerew Debt Security or Debt Securities of
the same series and of like form for the same agdeePrincipal Amount.

SECTION 2.7 Persons Deemed Owner#rior to due presentation of any series of Dedutu@ities for registration of transfer, the per
in whose name a Debt Security of any series slealebistered on books kept for such purpose inrdacge with Section 4.2 shall be deemed
the absolute owner thereof for all purposes of lilikenture, whether or not such Debt Security srdue, and neither the Company, the
Trustee nor any Paying Agent or conversion agenany series of Debt Securities registrar shakffected by notice to the contrary. Subject
to the provisions of Section 2.12, payment of oaooount of the Principal, premium, if any, makestehamount, if any, and interest shall be
made only to or upon the order in writing of suebistered owner thereof, but such registration beaghanged as above provided. All such
payments shall be valid and effectual to satisfy discharge the liability upon such Debt Secuityhte extent of the sum or sums so paid.

SECTION 2.8 Temporary Form. Until Debt Securities of any series in definitieem are ready for delivery, the Company may exe
and, upon receipt of a Company Order, the TrustéleeoAuthenticating Agent shall authenticate aaliver, in lieu thereof and subject to the
same conditions, one or more printed Debt Secsritiegemporary form, substantially of the tenobabt Securities of the same series,
without a recital of specific redemption prices avith such other appropriate omissions, variatiand insertions, all as may be determine
the Board of Directors. Until exchanged for Debt@éies of the same series in definitive form sabt Securities in temporary form shall
be entitled to the benefits of this Indenture. Tmnpany shall, without unreasonable delay afteigfige of Debt Securities in temporary
form, prepare, execute and deliver definitive D&bturities of the same series to the Trustee, pod the presentation and surrender of Debt
Securities in temporary form, the Trustee or théh&aticating Agent shall authenticate and deliiegxchange therefor, Debt Securities of
the same series in definitive form for the sameegate Principal Amount as the Debt Securitiegingorary form surrendered. Such
exchange shall be made by the Company at its owerese and without any charge therefor.

SECTION 2.9 Mutilated, Destroyed, Lost or Stolen Debt SecustidJpon receipt by the Company, the Trustee and\titeenticating
Agent of evidence satisfactory to them that anytfBdzurity of any series has been mutilated, dgstldost or stolen, and upon receipt of an
indemnity bond from the Holder (and in case of stiag/ed, lost or stolen
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Debt Security, proof of ownership) that is suffitién the judgment of the Trustee and the Comparpraétect the Company, Trustee,
Authenticating Agent or any other agent from argslthat any of them may suffer if a Debt Secustieplaced, the Company shall, in the
case of a mutilated Debt Security, and may in Hseof a lost, stolen or destroyed Debt Securigcete, and thereupon the Trustee or the
Authenticating Agent shall authenticate and deliaenew Debt Security of the same series of liketdearing a serial number not
contemporaneously outstanding (bearing such notafiany, as may be required by the rules of agusties exchange upon which the Debt
Securities of the same series are listed or abe isted), in exchange and substitution for, apanusurrender and cancellation of, the
mutilated Debt Security, or in lieu of and in sutosion for the Debt Security so destroyed, lossmlen; or, if any mutilated, destroyed, lost
or stolen Debt Security of any series shall haveured or be about to mature, instead of issuingva Debt Security, the Company, upon
written notice to the Trustee or the Authenticatigent, may pay the same without surrender of #strdyed, lost or stolen Debt Security.
The Company may require payment of the expenseshwhay be incurred by the Company or any agenétfiend the charges and exper
of the Trustee and the Authenticating Agent inghemises. Any series of Debt Securities issued utideprovisions of this Section 2.9 in |
of any series of Debt Securities alleged to hawmnlikestroyed, lost or stolen shall constitute atit@dal contractual obligation of the
Company, whether or not the Debt Security allegelolive been destroyed, lost or stolen shall bedfatimny time, and shall be equally and
proportionately entitled to the benefits of thisiémture with all other Debt Securities of the sa@ies issued under this Indenture.

All Debt Securities shall be held and owned upandkpress condition that the foregoing provisiaesexclusive with respect to the
replacement or payment of mutilated, destroyed,dostolen Debt Securities, and shall precludéhéoextent lawful, any and all other rights
or remedies, notwithstanding any law or statutstég or hereafter enacted to the contrary witpeesto the replacement or payment of
negotiable instruments or other securities withbeatr surrender.

SECTION 2.10Exchanges of Debt SecuritiesDebt Securities of any series may, upon surretiaggeof as hereinafter provided in this
Section 2.10, be exchanged for one or more Dehirfiies of the same series of the same aggregateifpal Amount, in authorized
denominations. The Debt Securities to be exchaspall be surrendered at the office or agency ofbmpany to be maintained by it as
provided in Section 4.2, accompanied by duly exegtinistruments of transfer in a form acceptabkl¢oCompany, the Trustee and the
registrar, and the Company shall execute and thstde or the Authenticating Agent shall authentiatd deliver, in exchange therefor, the
Debt Security or Debt Securities of the same sgliearing numbers not contemporaneously outstandinigh the Holder of Debt Securities
making the exchange shall be entitled to receiverfgexchange of Debt Securities of any seried bleaffected in such manner as may be
prescribed by the Company with the approval offthestee and registrar, and as may be necessaoyrply with the regulations of any
securities exchange upon which Debt Securitiesidfi series are listed or are to be listed or tdaramto usage in respect thereof.

Upon every exchange or registration of transfeDelbt Securities, no service charge shall be matithbuCompany may require the
payment of any taxes or other governmental changppsred to be paid with respect to such exchamngegistration, as a condition precedent
to the exercise of the privilege of such exchangegistration.
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All Debt Securities executed, authenticated aniveledd in exchange or upon registration of transfeil be the valid obligations of the
Company, evidencing the same debt as the Debt iBeswgurrendered, and shall be entitled to theefisnof this Indenture to the same extent
as the Debt Securities in exchange for which thegevauthenticated and delivered.

The Company shall not be required to make exchaoigesgistrations of transfer under any provisibthis Article Il of: (a) the Debt
Securities of any series for the period of 15 dage preceding the date of any designation of Beluiurities of such series to be redeeme
provided in Article V, (b) any series of Debt Satias or portion thereof called or to be called fedemption or (c) any series of Debt
Securities between a record date for such ser@sh@nnext succeeding interest payment date fdr sedes.

SECTION 2.11Cancellation of Surrendered Debt Securitie\ll Debt Securities of any series surrenderedHtierpurpose of payment,
exchange, conversion or cancellation shall, ifesudered to the Company or any Paying Agent or asiofe agent, be delivered to the Trus
or its designee and cancelled by it, or, if surexad to the Trustee or its designee, shall be dadday it, and no Debt Securities shall be
issued in lieu thereof except as expressly perthitteany of the provisions of this Indenture oo#serwise provided in the resolution of the
Board of Directors or indenture supplemental heestablishing such series as contemplated by $e2tib All Debt Securities of any series
surrendered for the purpose of redemption or ceghinst any sinking fund shall similarly be dete@ to the Trustee or its designee for
cancellation, and no Debt Securities shall be @s$adieu thereof except Debt Securities of the s@eries in the case of redemption of a Debt
Security in part only. If the Company shall acquarg/ of the Debt Securities, such acquisition shatloperate as a redemption or satisfaction
of the indebtedness represented by such Debt Sesurnless and until the same are delivered td thstee or its designee for cancellation.
Unless otherwise directed in writing by the Compahg Trustee or its designee shall dispose ofakatcDebt Securities in accordance with
its customary procedures (subject to any recoghtiin requirement of the Exchange Act). Certifmatbf the cancellation of all canceled
Debt Securities shall be delivered to the Compaguonuequest.

SECTION 2.12Payment of Interest; Defaulted Interestinterest (except defaulted interest) on the [Bsuturities of any series which
is payable on any interest payment date shall libtpahe persons who are Holders of Debt Secsriifesuch series at the close of business
on the record date specified for that purpose ageoaplated by Section 2.2. At the option of the @any, payment of interest on any serie
Debt Securities may be made by check mailed tditilder’s registered address.

If the Company defaults in a payment of interestrenDebt Securities of any series, it shall p&ydbfaulted interest to the persons\
are Holders of Debt Securities of such seriesattbse of business on a subsequent special rdatedThe Company shall fix the special
record date (which shall be not less than ten gags to the date of payment of such defaultedregt) and payment date. At least 15 days
before the special record date, the Company (am tipe written request of the Company, the Trustélbe name and at the expense of the
Company) shall mail to each Holder of Debt Seasitf such series a notice that
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states the special record date, the payment ddttharamount of defaulted interest to be paid. Thmpany shall notify the Trustee in writi

of the amount of defaulted interest proposed tpdid on each Debt Security of such series anddbeaf the proposed payment, and the
Company shall deposit with the Trustee or any Raigent for such series an amount of money in imetety available funds by 10:00 a.i
New York City time, on the payment date equal ®adlygregate amount proposed to be paid in respeatb defaulted interest or shall me
arrangements satisfactory to any Paying Agentdoh series for such deposit prior to the date efpftoposed payment. The Company may
pay defaulted interest in any other lawful manr@rinconsistent with the requirements of any sei@sriexchange on which the Debt Security
may be listed, and upon notice as may be requiyeslibh exchange if, after notice given by the Camyta the Trustee of the proposed
payment pursuant to this clause, such paymentsbaleemed practicable by the Trustee.

SECTION 2.13Global Securities; DepositaryFor the purpose of this Section, the term “Addeimber” means a member of, or
participant in, a Depositary; the term “Depositamygans, with respect to Debt Securities issuabigsoed in whole or in part in the form of
one or more Global Securities, the entity desighateDepositary by the Company pursuant to Se@tdmand any and all successors thereto
appointed as depositary hereunder, and, if atiamg there is more than one such person, “DepoSitaryised with respect to the Debt
Securities means the respective Depositary withe@sto a particular series of Debt Securities; thiederm “Global Security” means a global
certificate evidencing all or part of the serieDabt Securities as shall be specified hereingidsa the Depositary for the series or such
portion of the series, and registered in the nahsaich Depositary or its nominee. The Global Sagumiay provide that it shall represent the
aggregate amount of Outstanding Debt Securities time to time endorsed to a schedule of increasdgecreases thereon which may from
time to time be reduced to reflect exchanges. Aldoesement on such schedule to reflect the amouany increase or decrease in the
amount, of Outstanding Debt Securities shall bearadthe Trustee.

Notwithstanding Section 2.10, except as otherwigeified as contemplated by Section 2.2, heregf,Glnbal Security shall be
exchangeable only as provided in this paragrapBldbal Security shall be exchangeable pursuaritisoSection 2.13 if (i) the Depositary
notifies the Company that it is unwilling or unaldecontinue as Depositary for such Global Secuitif at any time the Depositary ceases to
be a clearing agency registered under the ExchAngand, in either case, a successor Depositargtiappointed by the Company within
120 days after the date of such notice from thedBigry, (ii) the Company in its sole discretioriedeines that all Global Securities of any
series then outstanding under this Indenture Sleadixchangeable for definitive Debt Securitiesunhsseries in registered form or (iii) an
Event of Default with respect to the Debt Secusitié the series represented by such Global Secwagyccurred and is continuing. Any
Global Security of such series exchangeable putdodhe preceding sentence shall be exchangeabtefinitive Debt Securities of such
series in registered form, bearing interest (if)aatythe same rate or pursuant to the same forrhalang the same date of issuance,
redemption, conversion (if any) and other provisicand of differing denominations aggregating a lknount. Such definitive Debt
Securities of such series shall be registeredém#imes of the owners of the beneficial interessaich Global Securities of such series as
such names are from time to time provided by thevest participants in the Depositary holding s@hbbal Securities (as such participants
are identified from time to time by such Deposijary
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No Global Security may be transferred except abaewby a nominee of the Depositary to the Deppsita another nominee of the
Depositary or by the Depositary or any such nomtoeesuccessor of the Depositary or a nomineedalf successor. Except as provided
above, owners solely of beneficial interests inl@b@l Security shall not be entitled to receive sibgl delivery of Debt Securities of such
series in definitive form and will not be considgtbe Holders of Debt Securities thereof for angppse under this Indenture.

Any Global Security that is exchangeable pursuarii¢é preceding paragraph shall be exchangeabl®dtr Securities of such series in
authorized denominations and registered in suctesas the Depositary that is the Holder of DebtuBies of such Global Securities of st
series shall direct.

The Agent Members shall have no rights under tidehture with respect to any Global Security heldheir behalf by a Depositary,
and such Depositary may be treated by the Comheayirustee, and any agent of the Company or thst&e as the owner of such Global
Security for all purposes whatsoever. Notwithstagdhe foregoing, nothing herein shall prevent@oeenpany, the Trustee, or any agent of
the Company or the Trustee from giving effect tg amitten certification, proxy or other authorizati furnished by a Depositary or impair, as
between a Depositary and its Agent Members, theatipe of customary practices governing the exeroisthe rights of a Holder of a Debt
Security of any series, including without limitatithe granting of proxies or other authorizatiorpafticipants to give or take any request,
demand, authorization, direction, notice, consematyer or other action which a Holder of Debt Sé@s is entitled to give or take under this
Indenture. Neither the Trustee nor any of its agehtll have any responsibility for actions takenat taken by the Depositary.

The Trustee shall not be required to authenticdddab Securities until it has received documentatie required by Section 2.4.

The Company and the Trustee may treat the Deppgitaits nominee) as the sole and exclusive owifighe Debt Securities registered
in its name(or its nominee) for the purposes ofnparyt of the Principal of or interest on the Deht\Biies, giving any notice permitted or
required to be given to Holders under the Indentuegistering the transfer of Debt Securities, wihg any consent or other action to be te
by Holders and for all other purposes whatsoevat;reeither the Company nor the Trustee shall bexaftl by any notice to the contrary.
Neither the Company nor the Trustee shall haverasyonsibility or obligation to any participanttire Depositary, any Person claimin
beneficial ownership interest in the Debt Secuwsitiader or through the Depositary or any suchgpént, or any other Person which is not
shown on the register as being a registered Hold#r,respect to either the Debt Securities, theueacy of any records maintained by the
Depositary or any such participant; the paymerthieyDepositary or any such participant of any anhaunespect of the Principal of or
interest on the Debt Securities, any notice whichermitted or required to be given to Holders urnke Indenture, any consent given or ot
action taken by the Depositary as Holder or angaiign by the Depositary of any participant or otRerson to receive payment of Principal,
interest or redemption payment of the Debt Se@asiti
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SECTION 2.14CUSIP Numbers The Company in issuing the Debt Securities may*@JSIP” numbers (if then generally in use),
and, if so, the Trustee shall use “CUSIP” numbensatices of redemption as a convenience to Holgeovided, however, that any such
notice may state that no representation is made the correctness of such numbers either as gromiehe Debt Securities or as contained in
any notice of a redemption and that reliance maglaeed only on the other identification numbeiisted on the Debt Securities, and any
such redemption shall not be affected by any défiect omission of such numbers. The Company walhpptly notify the Trustee in writing
of any change in the “CUSIP” numbers.

ARTICLE Il
MISCELLANEOUS PROVISIONS

SECTION 3.1 Limitation of Rights. Nothing in this Indenture or the Debt Securitiegyress or implied, is intended or shall be
construed to confer upon, or to give to, any Perstrer than the parties hereto, their successataissigns, and the Holders of the Debt
Securities, any right, remedy or claim under ordgson of this Indenture or any provision hereoé the provisions of this Indenture are for
the exclusive benefit of the parties hereto, teeacessors and assigns, and the Holders of theS2ebrities.

SECTION 3.2 Outstanding Debt SecuritiesFor all purposes of this Indenture, in determgnivhether the Holders of a required
percentage or the required proportion of Princiralbunt of Debt Securities of one or more seriesdwurred in any request, waiver, vote,
direction or consent, Debt Securities owned or bhgldr for the account or for the benefit of then@any or any other obligor under this
Indenture or any Affiliate of the Company or anifidite of such other obligor shall be disregarded deemed not Outstanding, except that,
for the purposes of determining whether the Trusted! be protected in conclusively relying on aagh request, waiver, direction or cons
only Debt Securities which the Trustee actuallywado be so owned or held shall be so disregafdebt Securities so owned which have
been pledged in good faith to secure an obligatiag be regarded as Outstanding for all such puspdfséhe Trustee receives an Officer’s
Certificate stating that said Debt Securities haeen so pledged, that the pledgee is entitled t® with respect to such Debt Securities and
that the pledgee is not the Company or any othigabon the Debt Securities, an Affiliate of the@pany or an Affiliate of such other
obligor. In case of a dispute as to such right, dagision by the Trustee taken upon the adviceohsel or any Opinion of Counsel shall be
conclusive, and, subject to the provisions of $&clil.1 of this Indenture, shall afford full praiea to the Trustee.

SECTION 3.3 Severability; Trust Indenture Act Controlsin case any one or more of the provisions corthin this Indenture or in
the Debt Securities of any series shall for angaaae held to be invalid, illegal or unenforceablany respect, such invalidity, illegality or
unenforceability shall not affect any other prowisf this Indenture, but this Indenture shall bastrued as if such invalid, illegal or
unenforceable provisions had never been contaiaeglrh

If any provision of this Indenture limits, qualifie@r conflicts with any other provision of this briture which is required to be included
in an indenture qualified under the Trust Indenticg such provision which is so required to bduded shall control. If any provisions of
this Indenture modifies or excludes any provisiohthe Trust Indenture Act that may be so modifie@xcluded, the latter provision shall be
deemed to apply to this Indenture as so modifieeixotuded, as the case may be.
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SECTION 3.4 Company ReleaseWhenever by the terms of this Indenture the Camshall be required to do or not to do anythin
long as any of the Debt Securities shall be Outktayof any series, the Company shall, notwithsitagndny such provision, not be required
to comply with such provision with respect to ssehies if it shall be entitled to have this Indeatsatisfied and discharged pursuant to the
provisions hereof, even though in either case thieléts of any of the Debt Securities of such sesfedl have failed to present and surrender
such Debt Securities for payment pursuant to tiragef this Indenture.

SECTION 3.5 Date of Execution. Although this Indenture, for convenience andtfar purpose of reference, is dated as of the date f
above written, the actual date of execution byGbewpany and by the Trustee is as indicated by thepective acknowledgements hereto
annexed.

SECTION 3.6 Execution of Documents Unless otherwise expressly provided, any ordatice, request, demand, certificate or
statement of the Company required or permittecetonbde or given under any provision hereof shafiuféciently executed if signed by at
least one Officer of the Company.

SECTION 3.7 Officer’s Certificate and Opinion of CounselUpon any application, demand or request by thagamy to the Trustee
to take any action under any of the provisionshf Indenture, the Company shall furnish to thesiea an Officeg Certificate stating that,
the opinion of the signers, all conditions precedsm covenants, if any, provided for in this Intlea relating to the proposed action have
been satisfied, and an Opinion of Counsel statiagjih the opinion of such counsel all such condgiprecedent and covenants have been
satisfied.

Each certificate or opinion with respect to compdia with a condition or covenant provided for iistimndenture shall include (a) a
statement that the Person making such certificatpimion has read such covenant or conditiona(bjief statement as to the nature and
scope of the examination or investigation upon Wil statements or opinions contained in suclificate or opinion are based; (c) a
statement that, in the opinion of such Persondseniade such examination or investigation as isgsaty to enable him to express an
informed opinion as to whether or not such covelarbndition has been satisfied; and (d) a stat¢&to whether or not, in the opinion of
such Person, such condition or covenant has béisfiesh

Any certificate, statement or opinion of an Officdithe Company may be based, insofar as it retateggal matters, upon a certificate
or opinion of or representations by counsel, untegh Officer knows that the certificate or opinmrepresentations with respect to the
matters upon which his certificate, statement aniop may be based as aforesaid are erroneous,tbe iexercise of reasonable care should
know that the same are erroneous. Any certificsitsgement or opinion of counsel may be based, ansdf it relates to factual matters,
information with respect to which is in the posgas®f the Company, upon the certificate, statenoempinion of or representations by an
officer or officers of the Company, unless suchresmi knows that the certificate, statement or a@pirar representations with respect to the
matters upon which his certificate, statement aniop may be based as aforesaid are erroneous,tbe iexercise of reasonable care should
know that the same are erroneous.
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Any certificate, statement or opinion of an Officdithe Company or of counsel may be based, ingsfdirrelates to accounting matte
upon a certificate or opinion of or representatibp@n accountant or firm of accountants in the lesnpf the Company, unless such Officer
or counsel, as the case may be, knows that thicae or opinion or representations with resgedhe accounting matters upon which his
certificate, statement or opinion may be basedaesaid are erroneous, or in the exercise of redde care should know that the same are
erroneous.

SECTION 3.8 Notices and DemandsAll notices to or demands upon the Trustee di®lh writing and may be served or presented at
the corporate trust office of the Trustee. Any oetio or demand upon the Company shall be deenteavtwbeen sufficiently given or served
by the Trustee or the Holders of Debt Securitiesafl purposes, by being mailed by first classlrfraistered or certified, return receipt
requested), by facsimile transmission or delivdrgadvernight air courier guaranteeing next dayweli, addressed to the Company, attention
of the General Counsel, 6070 Parkland Blvd., Mégfideights, Ohio 44124, Facsimile No.: (216) 38340with a copy to Jones Day,
Attention: Michael J. Solecki, Esq., North Poind19.akeside Avenue, Cleveland, Ohio 44114, Faceiid.: (216) 579-0212, or at such
other address or to such other counsel, as maijelarf writing by the Company with the Trustee.

Except as otherwise expressly provided herein, gittés Indenture provides for notice to Holder®ebt Securities of any event, such
notice shall be sufficiently given to Holders oft&ecurities if in writing and mailed, first-clagsstage prepaid, to each Holder of a Debt
Security affected by such event, at the addressici Holder as it appears in the Debt Securitysteginot later than the latest date, and not
earlier than the earliest date, prescribed fogikimg of such notice.

In case by reason of the suspension of regularandilfacsimile service or by reason of any otheseat shall be impracticable to give
such notice to Holders of Debt Securities by maflagsimile, then any manner of giving such notiseshall be acceptable to the Trustee shall
constitute a sufficient notification for every poge hereunder. In any case where notice to Hotdddgbt Securities is given by mail, neither
the failure to mail such notice, nor any defecafy notice so mailed, to any particular Holder @ebt Security shall affect the sufficiency of
such notice with respect to other Holders of Dedatuities.

Notwithstanding any other provision of this Indeetor any Debt Security, where this Indenture gr @abt Security provides for noti
of any event (including any notice of redemptiomepurchase) to a Holder of a Global Security (waeby mail or otherwise), such notice
shall be sufficiently given if given to the Depa@sit (or its designee) pursuant to the standinguntibns from the Depositary or its designee,
including by electronic mail in accordance with bpgble Depositary procedures.

SECTION 3.9 Successors and Assign#\ll the covenants, promises and agreements énltlaienture contained by or on behalf of the
Company or by or on behalf of the Trustee shallilzind inure to the benefit of their respective sgsors and assigns, whether so expressed
or not.

SECTION 3.10Headings. The descriptive headings of the several Artioethis Indenture are inserted for convenience amlg shall
not control or affect the meaning or constructibamy of the provisions hereof.
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SECTION 3.11Governing Law; Jury Trial Waiver. THIS INDENTURE AND EACH DEBT SECURITY SHALL BE GRERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAV OF THE STATE OF NEW YORK, BUT WITHOUT GIVING
EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW THE EXTENT THAT THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY. EACOF THE COMPANY, THE TRUSTEE, AND BY THEIR
ACCEPTANCE THEREOF, THE HOLDERS OF THE DEBT SECUR$S, HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS INDENTURE, THEBEBT SECURITIES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

SECTION 3.12Counterparts. This Indenture may be simultaneously executeahinnumber of counterparts, each of which when so
executed and delivered shall be an original, bohsiounterparts shall together constitute but erkthe same instrument. The exchange of
copies of this Indenture and of signature pagefatsimile or PDF transmission shall constitute efffee execution and delivery of this
Indenture as to the parties hereto and may beindid of the original Indenture for all purpos&sgnatures of the parties hereto transmitted
by facsimile or PDF shall be deemed to be theginal signatures for all purposes.

SECTION 3.13Force Majeure.In no event shall the Trustee be responsible btdjanor shall the Company be responsible or litdle
the Trustee, for any failure or delay in the perfance of its obligations hereunder arising outrafaused by, directly or indirectly, forces
beyond its control, including, without limitatiotrikes, work stoppages, accidents, acts of waewotism, civil or military disturbances,
nuclear or natural catastrophes or acts of Godjrarduptions, loss or malfunctions of utilitiegmmunications or computer (software and
hardware) services; it being understood that thest®e or the Company, as the case may be, shakasenable efforts which are consistent
with accepted practices to resume performance@s &® practicable under the circumstances.

SECTION 3.14U.S.A. Patriot Act.The Company acknowledges that in accordance wittid®e326 of the U.S.A. PATRIOT Act, the
Trustee, like all financial institutions and in erdo help fight the funding of terrorism and mom&yndering, is required to obtain, verify, and
record information that identifies each personegial entity that establishes a relationship or sgenaccount with the Trustee. The parties to
this Indenture agree that they will provide the Stee with such information as it may request ireofdr the Trustee to satisfy the
requirements of the U.S.A. PATRIOT Act.

ARTICLE IV
COVENANTS OF THE COMPANY

The Company covenants and agrees as follows:

SECTION 4.1 Payment of Principal and InterestThe Company will for the benefit of each seriePebt Securities duly and
punctually pay or cause to be paid the Principagbmium, if any, make-whole amount, if any, antiest on the Debt Securities of such
series on or before 10:00 a.m., New York City tiomethe due date by depositing money in immediagsilable funds and designated for
sufficient to pay all Principal, premium, if anyndhinterest then due, at the place and in the mapezified in this Indenture and in the Debt
Securities of such series. At the option of the @any, interest on the Debt Securities shall be lplayaithout presentation of such Debt
Securities by a check to the registered Holdeif @Global Security, payable by wire to the Depasi). Any payment of Principal and any
premium or make-whole amount or interest requiceble made on an interest payment date, redempdinod at maturity which is not a
Business Day need not be made on such date, bubenanade on the next succeeding Business Day ndtsame force and effect as if made
on such interest payment date, redemption dateroaturity, as the case may be, and no intereditat@ue for the period from and after
such interest payment date, redemption date orrityatu

SECTION 4.2 Maintenance of Office or AgencySo long as any of the Debt Securities of anyeseemain unpaid, the Company will
at all times keep an office or agency (which mayabeffice of the Trustee or an Affiliate of theutee, registrar or co-registrar) where Debt
Securities of such series may be presented fostragion of transfer and exchange as in this Ingtenprovided, where notices and demands
with respect to the Debt Securities and this Indentnay be served and where the Debt Securitiesmayesented for
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payment or, for Debt Securities of each seriesithebnvertible, for conversion. The Company sbale the Trustee written notice of the
location thereof and any change in the locationetie In case the Company shall fail to maintaichsaffice or agency, presentations may be
made and notices and demands may be served airffarate trust office of the Trustee.

The Company may also from time to time designate@mmore other offices or agencies where the Bebtrities may be presented or
surrendered for any or all such purposes and noey fime to time rescind such designations. The Gomwpvill give prompt written notice 1
the Trustee of any such designation or rescisgidnofdany change in the location of any such ottffece or agency.

The Company shall keep, at said office or agencggaster or registers in which, subject to suasomable regulations as it may
prescribe, the Company shall register or cause tegistered Debt Securities of each series artirehaster or cause to be registered the
transfer or exchange of Debt Securities of eadleseass in Article Il provided. Such register origdgrs shall be in written form in the English
language or any other form capable of being corddrito written form within a reasonable time. Atraasonable times, such register or
registers shall be open for inspection by the Brist

SECTION 4.3 Corporate Existence Subject to Article X hereof, the Company will docause to be done all things necessary to
preserve and keep in full force and effect its oospe existence and the rights (charter and stgjuamd franchises of the Company; provic
however, that the Company shall not be requirquréserve any such right or franchise if the Compsirgll determine that the preservation
thereof is no longer desirable in the conduct eftihsiness and its subsidiaries as a whole andhtaébss thereof is not adverse in any
material respect to the Holders of Debt Securities.

SECTION 4.4 Restrictions on Mergers, Sales and Consolidatioro long as any of the Debt Securities remain iginplae Company
will not (i) consolidate or merge with or into ahet Person (whether or not the Company is the wagyicorporation) or (ii) sell, convey or
lease all or substantially all of its property ttyather corporation, partnership or limited ligtlgilcompany except (a) to the extent expressly
permitted pursuant to the terms of any supplemémd&inture governing any series of the Debt Seaearénd (b) as otherwise permitted in
Article X hereof.

SECTION 4.5 Further Assurances From time to time whenever requested by the €ajghe Company will execute and deliver such
further instruments and assurances and do sudiefuaitts as may be reasonably necessary or pmparry out more effectually the purpo
of this Indenture or to secure the rights and réeseldereunder of the Holders of the Debt Securitfemy series.

SECTION 4.6 Reports.

(a) So long as any Debt Securities are outstanttiegCompany will file with the Trustee and the Quission, and transmit to Holders,
such information, documents, and other reports,saicth summaries thereof, as may be required pursu#ime Trust Indenture Act at the
times and in the manner provided pursuant to sueth A
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(b) Delivery of such reports, information and do@nts to the Trustee is for informational purposaly and the Trustee’s receipt of
such shall not constitute constructive notice of imformation contained therein or determinablerfrimformation contained therein,
including the Companyg’ compliance with any of its covenants hereundetqavhich the Trustee is entitled to conclusivelly exclusivel
on Officer’s Certificates).

(c) So long as any Debt Securities are outstandirgCompany will furnish or cause to be furnisk@the Trustee, at least seven
Business Days before each interest payment datén(bo event less frequently than every six monttith respect to Debt Securities of
any series, and at such other times as the Trosagaequest in writing, within 30 days after re¢dip the Company of any such request, a
list in such form as the Trustee may reasonablyiregontaining all information in the possessiorcantrol of the Company or of any
Paying Agent, other than the Trustee, as to theesaand addresses of the Holders of Debt Secunitissch series obtained since the date
as of which the next previous list, if any, wasiighed; provided, however, that so long as thet€éauis Debt Security registrar for such
series, no such list need be furnished. Any swthniay be dated as of a date not more than 15paysto the time such information is
furnished or caused to be furnished, and neednchtde information received after such date (exolgdrom any such list names and
addresses received by the Trustee in its capaiBeht Security registrar).

SECTION 4.7 Compliance Certificate Within 120 days after the end of each fiscal y&drsequent to the date of this Indenture, the
Company will file with the Trustee an Officer’s @ificate (that need not comply with Section 3.7Y@sis or her knowledge of the
Company’s compliance with all conditions and covesainder this Indenture and if a default or anrEwé Default has occurred, specify
such default or Event of Default and the nature statlis thereof, of which such signer may have kedge. For purposes of this paragraph,
such compliance shall be determined without reg@michy period of grace or requirement of noticevigted under this Indenture.

SECTION 4.8 Duties of Paying Agent The Company will cause each Paying Agent foldkbt Securities of any series other than the
Trustee to execute and deliver to the Trustee stnument in which such agent shall agree with thestee:

(a) that it will hold all sums held by it as sudeat for the payment of the Principal of, premiifnany, make-whole amount, if any, or
interest on the Debt Securities of such series ffrdresuch sums have been paid to it by the Compehy any other obligor on the Debt
Securities of such series) in trust for the beradfthe Holders of the Debt Securities of sucheseri

(b) that it will give the Trustee written notice arfiy failure by the Company (or by any other ohlign the Debt Securities of such
series) to make any payment of the Principal afprpum, if any, make-whole amount, if any, or ingren the Debt Securities of such
series when the same shall be due and payable; and
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(c) that it will, at any time during the continuanaf any Event of Default with respect to sucheserupon the written request of the
Trustee, forthwith pay to the Trustee all sumsald im trust by such Paying Agent.

If the Company acts as its own Paying Agent forDiebt Securities of any series, it will, on or befeach due date of the Principal of,
premium, if any, make-whole amount, if any, or iett on the Debt Securities of such series, sdeasid segregate and hold in trust for the
benefit of the Holders of the Debt Securities affsgeries a sum sufficient to pay such Principanpum, if any, make-whole amount, if any,
or interest and will notify the Trustee, in writingf such action or any failure to take such action

Whenever the Company shall have one or more Padgegts for any series of Debt Securities, it valh, or before each due date of the
Principal of, premium, if any, make-whole amouhgny, or interest on any Debt Securities of suates, deposit with the Paying Agent or
Agents for the Debt Securities of such series a sy 0:00 a.m., New York City time, in immediatelyailable funds on the payment date,
sufficient to pay the Principal, premium, if anyake-whole amount, if any, or interest so becoming dith respect to the Debt Securities of
such series, and (unless such paying agent isrtrstek) the Company will promptly notify the Trusta writing of any failure so to act.

The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Indenwith respect to the Debt
Securities of one or more series or for any otheppse, pay, or by Company Order direct any Pagigent for such series to pay, to the
Trustee all sums held in trust by the Company chgaying Agent, such sums to be held by the Teuspen the same trusts as those upon
which such sums were held by the Company or sugm@#gent; and, upon such payment by any PayingrAtp the Trustee, such Paying
Agent shall be released from all further liabiktjth respect to such payment.

Anything in this Section 4.8 to the contrary nohsitanding, the agreement to hold sums in trust@sdged in this Section 4.8 shall be
subject to the provisions of Section 6.3.

SECTION 4.9 Calculation of Original Issue Discount The Company shall file with the Trustee within@dys following the end of
each calendar year (i) a written notice specifitrgamount of original issue discount (includingydeates and accrual periods) accrued on
Outstanding Debt Securities as of the end of sean gnd (ii) such other specific information raigtio such Original Issue Discount as may
then be relevant under the Code.

ARTICLE V
REDEMPTION OF DEBT SECURITIES; SINKING FUND

SECTION 5.1 Applicability of Article. Debt Securities of any series which are redeegnadfore their stated maturity at the election of
the Company or through the operation of any sinkimgl for the retirement of Debt Securities of ssehies shall be redeemable in
accordance with their terms established pursuaBetion 2.2 and (except as otherwise establishesiipnt to Section 2.2 for Debt Securities
of such series) in accordance with this Article.
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SECTION 5.2 Notices of Redemption to Trustee — Deposit of CéshOther Form of Payment) —Selection of Debt Securities to |
Redeeme:. Not less than 45 days (or such lesser numbeays ds the Trustee shall approve) nor more thatag® (or such greater number
of days as the Trustee shall approve) prior tadtte fixed by the Company for the redemption atotton of the Company of any Debt
Securities of any series which are subject to rediem or portions thereof, the Company shall givéten notice, by delivering a Company
Order to the Trustee, stating the aggregate Pahéimount of Debt Securities of such series whieh €ompany elects to redeem, the
redemption price at which such Debt Securities@i®e redeemed and the date and place fixed fempton. If the redemption price is not
known at the time such notice is to be given, ttaa redemption price, calculated as describeébterterms of the Debt Securities to be
redeemed, will be set forth in an Officer's Cedéfie of the Company delivered to the Trustee rey thtan two Business Days prior to the
Redemption Date. A notice of redemption may notdraditional. On or before 10:00 a.m., New York Qitge, of the date fixed for
redemption, the Company shall deposit with the fEmi®r the Paying Agent money in immediately adédunds on such redemption date
(or other form of payment if permitted by the terafisuch Debt Securities) in an amount sufficientedeem on the date fixed for redemption
all the Debt Securities of such series or portitieseof to be redeemed, other than any Debt Seudf such series called for redemption on
such date which have been converted prior to thee afssuch deposit, at the appropriate redempti@me ptogether with any accrued interes
the date fixed for redemption. If less than all Bebt Securities then Outstanding of such seriesabe redeemed, and the Debt Securitie
Global Securities, the particular Securities taddeemed shall be selected by the Depositary iordance with its standard procedures. If the
particular Debt Securities to be redeemed are fatdb Securities, the Trustee shall select, sulistbnpro rata or by lot, in such manner a
shall deem appropriate and fair, in its sole disone the numbers of the Debt Securities to beeatsl as a whole or in part except: (1) if the
Debt Securities are listed on any national se@sriéixchange, in compliance with the requirementsefprincipal national securities excha
on which the Debt Securities are listed; or (2)tiferwise required by law or to comply with theequbf the Depositary. The Trustee shall
thereafter promptly notify the Company in writinfitbe numbers of the Debt Securities to be redeepredided, however, that Debt
Securities of such series registered in the nantikeo€ompany shall be excluded from any such sete@r redemption until all Debt
Securities of such series not so registered shak heen previously selected for redemption. Feptirpose of such selection in case of
redemption of less than all of the Debt Securitieany series, the Trustee and the Company shad thee option to treat as Outstanding Debt
Securities any Debt Securities of such series waiehsurrendered for conversion after the fifteelsty immediately preceding the mailing of
the notice of such redemption, and need not tre&@istanding Debt Securities any Debt Securitiéisemticated and delivered during such
period in exchange for the unconverted portionmgf Bebt Securities converted in part during suatiople In case any series of Debt
Securities shall be redeemed in part only, theceaif redemption shall specify the Principal Amotivareof to be redeemed and shall state
that, upon surrender thereof for redemption, a Bebt Security or new Debt Securities of the samiesef an aggregate Principal Amount
equal to the unredeemed portion of such Debt Sgouifl be issued in lieu thereof (or if a Globat&urity, adjusted on the Schedule of
Exchanges attached thereto; and in such case tm@&y shall execute and the Trustee or the Auttegtimig Agent shall authenticate and
deliver such new Debt Security or Debt Securitiesuch series to or upon the written order of tludddr of Debt Securities, at the expense of
the Company. Provisions of this Indenture that gppiDebt Securities called for redemption alsolapp portions of Debt Securities called
for redemption.
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Upon or after the receipt of such notice, the Teasin the name of the Company and as its ageait,mahil by first-class mail, postage
prepaid, not less than 30 days nor more than 66 piagr to the date fixed by the Company for theeraption, to each registered Holder of a
Debt Security to be redeemed in whole or in pahistast address appearing on the registratioksobthe Debt Securities registrar, a notice
of redemption. Such notice of redemption shall tdgthe Debt Securities to be so redeemed in wholi@ part and whether such Debt
Securities are to be redeemed in whole or in pattshall state: (i) the date fixed for redempti@in;the redemption price at which Debt
Securities are to be redeemed and method of payifettier than in cash; (iii) if applicable, tharcent conversion price or rate; (iv) if
applicable, that the right of the Holder of Debt@gties to convert Debt Securities called for magéon shall terminate at the close of
business on the date fixed for redemption (or @ibkr day as may be specified as contemplated tijoBe2.2 for Debt Securities of any
series); (v) if applicable, that Holders of Debt@&sties who want to convert Debt Securities caftadredemption must satisfy the
requirements for conversion contained in such B&uurities; (vi) the name and address of the Pa§gemnt; (vii) that Debt Securities called
for redemption must be surrendered to the Payingnf\tp collect the redemption price; (viii) thabless the Company defaults in making
such redemption payment, interest, if any, acctadte date fixed for redemption will be paid aeafied in said notice and that on and after
said date interest thereon shall cease to acdn)ehé provision of the Debt Security or this Imtiere under which the redemption is being
made; (x) that the Company so elects to redeem Bebh Securities or portions thereof at the placglaces specified in such notice; and
(xi) that no representation is made as to the ctwess or accuracy of the CUSIP number, if antedisn such notice or printed on the Debt
Security. Such notice shall be mailed not latenttine thirtieth, and not earlier than the sixtietay before the date fixed for redemption. Any
notice which is mailed in the manner herein progidhall be conclusively presumed to have been giusn, whether or not the Holder
receives such notice; and failure duly to give smotice by mail, or any defect in such notice hte Holder of any series of Debt Securities
designated for redemption as a whole or in paft sbaaffect the validity of the proceedings fbetredemption of any other Debt Security.

The Company shall pay to the Trustee the cost dfnganotices of redemption and any other necessapgenses incurred by the Trus
in connection therewith.

SECTION 5.3 Effect of Notice of RedemptionThe notice of election to redeem having beenedails hereinbefore provided, the Debt
Securities or portions thereof called for redempsball become due and payable on the redemptienatithe applicable redemption price,
together with interest accrued to the date fixedddemption, at the place or places specifiediaghsotice, and if cash (or other form of
payment if permitted by the terms of such Debt 8&es) in the amount necessary to redeem such Betxtrities or portions thereof has b
deposited with the Trustee, interest on such Debtifities or portions thereof shall cease to acfmre and after the date fixed for
redemption (unless the Company shall default inptinement of the redemption price, plus accruedésteif any) and the right to convert
such Debt Securities or portions thereof, if thenteof such Debt Securities provide for convergiarsuant to Section 2.2, shall terminate at
the close of business on the date fixed for redempt
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or such other day as may be specified as conteeaplat Section 2.2 for Debt Securities of such sefite respective registered Holders of
Debt Securities or portions thereof so called é&mtemption shall be entitled to receive paymenhefapplicable redemption price, together
with interest accrued to the date fixed for redeampon or after the date fixed for redemption (ssléhe Company shall default in the
payment of the redemption price, plus accrued ésteif any), upon presentation and surrendereapliice or places of payment specified in
such notice. Notwithstanding the foregoing, if theord date for payment of interest is on or ptiothe redemption date, such interest she
payable to the persons who are Holders of such Beturities on such record date according to tfmstef such Debt Securities and
Section 2.12.

If any series of Debt Securities called for reddorppursuant to Section 5.1 is converted or exchdmrsuant to the conversion or
exchange provisions of such Debt Security or tlseltgion of the Board of Directors or the suppletaémdenture pursuant to which such
Debt Security is issued, if any, any monies depdsitith the Trustee for the purpose of paying desming any such Debt Security shall be
promptly paid to the Company.

SECTION 5.4 Credits Against Sinking Fund Against any one or more sinking fund paymentany, to be made pursuant to the terms
of the Debt Securities of any series providingdainking fund, the Company may elect, by delivaran Officer’'s Certificate to the Trustee,
at least 45 days prior to the sinking fund payntizté (or such shorter period as may be acceptalte tTrustee or is otherwise specified as
contemplated by Section 2.2 for Debt Securitiearof series), to take credit for any Debt Securitfesuch series or portions thereof acquired
or redeemed by the Company, pursuant to the tefimisoh Debt Securities or through the applicatibpeymitted optional sinking fund
payments pursuant to the terms of such Debt Sexsynvhich have not previously been used by the @y for the purposes permitted in
this Section 5.4 and for any Debt Securities whiatie been converted pursuant to the terms of seth Securities. Such Debt Securities
shall be received and credited for such purpostadyrustee at the redemption price specified ahddebt Securities for redemption through
operation of the sinking fund and the amount ohssioking fund payment shall be reduced accordindfon any such election the Compi
shall receive credit against such sinking fund payts required to be made in the order in which dreyto be made. Any series of Debt
Securities for which credit is elected to be takdvich shall not theretofore have been deliveretthéoTrustee for cancellation shall at the time
of such election be delivered to the Trustee foiceiation by the Trustee.

SECTION 5.5 Redemption Through Sinking Fund Each sinking fund payment, if any, made undetteheas of the Debt Securities of
any series established pursuant to Section 2.2lshalpplied to the redemption of Debt Securitiesuzh series on the date for redemption
specified in the Debt Securities of such series segceeding such sinking fund payment date; peajiiowever, if at any time the amoun
cash to be paid into the sinking fund for sucheseadn the next succeeding sinking fund payment ttadether with any unused balance of
preceding sinking fund payment or payments for sefes, shall not exceed in the aggregate $100t68rustee, unless requested by the
Company, shall not give notice of the redemptioebt Securities of such series through the operatf the sinking fund on the succeeding
date for redemption specified in the Debt Secwgitiesuch series. At least 45 days (or such less®ber of days as the Trustee shall appr
prior to the date on which a sinking fund paymeithwespect to the Debt Securities of any seriekies the Company shall give
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written notice to the Trustee of the Principal Ambaf Debt Securities of such series registerdtiéname of the Company (which shall be
excluded from such redemption) and if the Debt 8tes are Global Securities, the particular Se@sito be redeemed shall be selected by
the Depositary in accordance with its standard gutaces. If the particular Debt Securities to beeesded are not Global Securities, the
Trustee shall select, substantially pro rata olohyin such manner as it shall deem appropriatefain, the Principal Amount of Debt
Securities of such series to be redeemed in accoedaith the terms of the Debt Securities of suafes after allowance for any credit elec
under Section 5.4 and shall, in the name and a#xpense of the Company and as its agent, giveenofisuch redemption, all in the manner
provided for in Section 5.2, except that such reotiball state that the Debt Securities of suclesernie being redeemed for the sinking fund.
The notice of redemption having been mailed asihieeéore provided, the Debt Securities or portitrezeof called for redemption shall
become due and payable on the next succeedindatasdemption specified in the Debt Securitieswth series at the sinking fund
redemption price thereof, all in the manner andhhe effect provided for in Section 5.3.

Any sinking fund payment not so required to be egablo the redemption of Debt Securities of anyeseon the date for redemption
specified in the Debt Securities of such serieg segceeding any sinking fund payment date matheatlirection of the Company as
evidenced by a Company Order, be applied by thet&euprior to the 45th day preceding the next ¥alg sinking fund payment date for
such series, in such manner and from time to timsych amount as the Company may direct the Teusteriting, so far as such moneys
shall be adequate, to the purchase for the sirfking of Debt Securities of such series or portibeseof, in the open market, from the
Company or otherwise, at prices (exclusive of aedrinterest and brokerage commissions) not in exakethe sinking fund redemption price
for such series. The Company agrees to pay totingtde, upon request, accrued interest and broke@gmissions paid by the Trustee with
respect to any Debt Securities of such series sthpeed by the Trustee and such accrued interddirakerage commissions shall not be
charged against the sinking fund for such series.

Any unused balance of sinking fund moneys with eespo Debt Securities of any series remainindgy@tands of the Trustee on the
45th day preceding the sinking fund payment datedich series in any year shall be added to afkyngjiund payment for such series to be
made in cash in such year, and together with sagmpnt, if any, shall be applied to the redemptiopurchase of Debt Securities of such
series in accordance with the provisions of thistia 5.5, provided that any sinking fund moneysesoaining in the hands of the Trustee
after the date specified in the Debt Securitiesuwh series and not utilized in the purchase ot Beburities of such series as provided in this
Section 5.5 shall be applied by the Trustee tqthanent of Debt Securities at maturity.

SECTION 5.6 Debt Securities No Longer Outstanding after Notit® Trustee and Deposit of CasHf the Company, having given
notice to the Trustee as provided in Section 5.3.2yshall have deposited with the Trustee oP#agng Agent, for the benefit of the Holders
of any Debt Securities of any series or portiorsebf called for redemption in whole or in partitas other form of payment if permitted by
the terms of such Debt Securities (which amounll Sliesammediately due and payable to the Holdersuzh Debt Securities or portions
thereof) in the amount necessary so to redeenuell Bebt Securities or portions
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thereof on the date fixed for redemption and plionisatisfactory to the Trustee shall have beeneniadthe giving of notice of such
redemption, such Debt Securities, or portions thfeshall thereupon, for all purposes of this Indes, be deemed to be no longer
Outstanding, and the Holders thereof shall beledtib no rights thereunder or hereunder, exceptitfht to receive payment of the applice
redemption price, together with interest accruetthéodate fixed for redemption, on or after theedated for redemption of such Debt
Securities or portions thereof and the right tovarhsuch Debt Securities or portions thereothé terms of such Debt Securities provide for
convertibility pursuant to Section 2.2, at or ptiorthe close of business on the date fixed foemgation.

SECTION 5.7 Conversion Arrangement on Call for Redemptiotin connection with any redemption of Debt Sedesitthe Company
may arrange for the purchase and conversion oDeiy Securities called for redemption by an agregméh one or more investment
bankers or other purchasers to purchase such [Rehtifies by paying to the Trustee or the Payingi#tgn trust for the Holders of Debt
Securities, on or before 10:00 a.m., New York @itye, on the redemption date, an amount no lessttimredemption price, together with
interest, if any, accrued to the redemption dateush Debt Securities, in immediately availabledsirNotwithstanding anything to the
contrary contained in this Article V, the obligatiof the Company to pay the redemption price ohdbebt Securities, including all accrued
interest, if any, shall be deemed to be satisfratidischarged to the extent such amount is solpaslich purchasers. If such an agreement is
entered into, any Debt Securities not duly surresdiéor conversion by the Holders thereof mayhetdption of the Company, be deemed, to
the fullest extent permitted by law, acquired bghspurchasers from such Holders and surrenderediddy purchasers for conversion, all a
immediately prior to the close of business on #st tlay on which Debt Securities of such seridea&br redemption may be converted in
accordance with this Indenture and the terms dfi &bt Securities, subject to payment of the ataomeunt aforesaid. The Trustee or the
Paying Agent shall hold and pay to the Holders ebCSecurities whose Debt Securities are seleoragtfiemption any such amount paid
in the same manner as it would moneys depositddititly the Company for the redemption of Debt 3#ies. Without the Trustee’s and the
Paying Agent’s prior written consent, no arrangenietween the Company and such purchasers forutoh@se and conversion of any Debt
Securities shall increase or otherwise affect drth@ powers, duties, responsibilities or obligati®f the Trustee as set forth in this Indent
and the Company agrees to indemnify the Trustes,femd hold it harmless against, any loss, ligbditexpense arising out of or in
connection with any such arrangement for the pugelnd conversion of any Debt Securities betweeCtimpany and such purchasers,
including the costs and expenses incurred by thst&e and the Paying Agent in the defense of aignadr liability arising out of or in
connection with the exercise or performance of afnys powers, duties, responsibilities or obligag under this Indenture.

ARTICLE VI
SATISFACTION AND DISCHARGE OF INDENTURE

SECTION 6.1 Satisfaction and Dischargelf (a) all Debt Securities of any series theretefauthenticated (other than any such Debt
Securities which shall have been destroyed, lostalen and in lieu of or in substitution for whiother such Debt Securities shall have been
authenticated and delivered or Debt Securitiesvitwsse payment money (or
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other form of payment if permitted by the termsoth Debt Securities) has theretofore been heldigt and thereafter repaid to the
Company, as provided in Section 6.3) have beerateli to the Trustee for cancellation and not tieéoee cancelled, or (b) the Company
shall irrevocably deposit (subject to Section &&h the Trustee or Paying Agent as trust fundsathiire amount in cash or U.S. Government
Obligations, or combination thereof, which is stiffint to pay at maturity or upon redemption althaf Debt Securities of such series (other
than any Debt Securities which shall have beerralgsd, lost or stolen and in lieu of or in substan for which other Debt Securities shall
have been authenticated and delivered or Debt Biesuior whose payment money (or other form ofrpawt if permitted by the terms of
such Debt Securities) has theretofore been heidig and thereafter repaid to the Company, asigeovin Section 6.3) not theretofore paid,
surrendered or delivered to the Trustee for caatiefl, including the Principal, premium, if any, keawhole amount, if any, and interest due
or to become due to such date of maturity or rediemplate, as the case may be, and if in either ttees Company shall also pay or cause to
be paid all other sums payable hereunder by thep@aagnand the Company shall deliver to the Truste®fficer’s Certificate and an Opinic
of Counsel, each stating that in the opinion ofdigmers all conditions precedent to the satisfactind discharge of this Indenture with
respect to the Debt Securities of such series haga complied with (and, in the event that suctodigghall be made more than one year
prior to the maturity of the Debt Securities of Bseries, such Opinion of Counsel shall also stetesuch deposit will not result in an
obligation of the Company, the Trustee or the tfust created by such deposit to register as assinvent company under the Investment
Company Act of 1940, as amended) and an Officegdifate (upon which the Trustee may conclusively) stating that the cash, if any,
and U.S. Government Obligations, if any, or combarathereof, deposited as set forth above arecseffit to pay at maturity or upon
redemption all of the Debt Securities of such seaie set forth above, then, except with respetttet@emaining rights of conversion of any
Debt Securities the terms of which provide for cension or to rights of exchange or registratiotrafsfer or of the Company’s right of
optional redemption of any Debt Securities of ssiehies, this Indenture shall cease to be of fuffect with respect to the Debt Securitie:
such series, and the Trustee, on demand of ahé abst and expense of the Company, shall execopepinstruments acknowledging
satisfaction of and discharging this Indenture withpect to the Debt Securities of such serieswitlittanding the satisfaction and discharge
of this Indenture with respect to the Debt Seaesitf such series, the obligations of the Compatrtlye Trustee under Section 11.2 shall
survive, and if moneys or U.S. Government Obligaticmr combination thereof, shall have been irrabbcdeposited with the Trustee or
Paying Agent pursuant to clause (b) of this Sectioa obligations of the Trustee under Sectiora®.@ the first paragraph of Section 6.3 shall
survive.

In order to have money available on a payment wapay the Principal of, premium, if any, make-wéamount, if any, or interest, if
any, on the Debt Securities, the U.S. Governmetig&ions shall be payable as to Principal or ies¢ion or before such payment date in
amounts as will provide the necessary money. Sugh Government Obligations shall not be callablthatissuer’s option.

SECTION 6.2 Application of Trust Money. Subject to the provisions hereinafter contaimethis Article VI, any moneys or U.S.
Government Obligations (or other form of paymehfgermitted by the terms of such Debt Security)akhat any time shall be
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deposited by the Company, or on its behalf withTthestee or Paying Agent, for the purpose of pagingedeeming any of the Debt Securi
of any series shall be held in trust and appliethleyTrustee to the payment to the Holders of #réiqular Debt Securities for the payment or
redemption of which such moneys (or other formafments if permitted by the terms of such Debt 8ggithave been deposited, of all sL
due and to become due thereon for Principal, premifuiany, make-whole amount, if any, and interagpn presentation and surrender of
such Debt Securities at the office or agency ofGbenpany maintained as provided in this IndentNigther the Company nor the Trustee
(except as provided in Section 11.2) nor any Pagiggnt shall be required to pay interest on any eysrso deposited.

SECTION 6.3 Repayment of MoneysAny moneys or U.S. Government Obligations degdsitith the Trustee or any Paying Agent
remaining unclaimed by the Holders of Debt Se@sifor two years after the date upon which thediyal of or interest on such Debt
Securities shall have become due and payable, (simdiss otherwise required by mandatory provismfrapplicable escheat or abandoned or
unclaimed property law) be repaid to the CompanthieyTrustee or Paying Agent and such Holders ¢haléss otherwise required by
mandatory provisions of applicable escheat or abwaed or unclaimed property law) thereafter be letito look to the Company only for
payment thereof; provided, however, that, befoiadeequired to make any such payment to the Comnpghe Trustee or Paying Agent sh.
at the expense and written direction of the Compaayse to be published once, in an Authorized dapsr, a notice that such moneys
remain unclaimed and that, after the date set farffaid notice, the balance of such moneys thetaimed will be returned to the Company.

Upon satisfaction and discharge of this Indentallenoneys then held by any Paying Agent other tharTrustee hereunder shall, upon
demand of the Company, be repaid to it and themegpoh Paying Agent shall be released from alhfurtiability with respect to such
moneys.

The Trustee or any Paying Agent shall deliver or fgathe Company from time to time upon a requestiiting by the Company any
moneys or U.S. Government Obligations (or the ppiloor interest on such U.S. Government Obligatjdreld by it as provided in
Section 6.1 which, in the opinion of a nationakgognized firm of independent public accountanfgessed in a written certification thereof
to the Trustee, are then in excess of the amoen¢dti which then would have been required to be@siggd for the purpose for which such
money or U.S. Government Obligations were depositagceived.

ARTICLE VII
REMEDIES UPON DEFAULT

SECTION 7.1 Events of Default The following events are hereby defined for altigoses of this Indenture (except where the term is
otherwise defined for specific purposes) as EvehBefault with respect to Debt Securities of atjgatar series, unless it is either
inapplicable to a particular series or is specificdeleted or modified as contemplated by SecHdhfor the Debt Securities of such series, in
addition to any other events as may be definedvaats of Default pursuant to Section 2.2 for thédt®ecurities of such series:

(a) Failure of the Company to pay or provide foymant of the Principal of, premium, if any, or makbole amount, if any, on any of
the Debt Securities of such
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series, when and as the same shall become dueagatle, whether at maturity thereof, by call fatemption, through any mandatory
sinking fund, by redemption at the option of thddéw of any series of Debt Securities pursuanhéotérms of such Debt Security, by
declaration of acceleration or otherwise; or

(b) Failure of the Company to pay or provide foymant of any installment of interest on any of Bebt Securities of such series, wl
and as the same shall become due and payable, falfiiote shall have continued for a period of 39sjar

(c) Failure of the Company to perform or observe ather of the covenants or agreements on theopaéine Company in this Indenture
or in the Debt Securities of such series (othen thaovenant or agreement which has expresslyibekmled in this Indenture solely for
the benefit of Debt Securities of any series othan that series or is expressly made inapplic@biee Debt Securities of such series
pursuant to Section 2.2), which failure shall hasatinued for a period of 60 days after writteniceto the Company by the Trustee
hereunder or to the Company and to the Trustee fnentolders of not less than 25% of the aggreBatecipal Amount of Debt Securitit
then Outstanding of such series under this Indergpecifying such Event of Default or failure arduesting that it be remedied and
stating that such notice is a notice of an eventhhf continued for 60 days after such writtertio®, will become an Event of Default;

(d) The Company or any Significant Subsidiary:
(1) commences a voluntary case under any Bankriizay
(2) consents to the entry of an order for reliediagt it in an involuntary case,
(3) consents to the appointment of a custodiahaffior all or substantially all of its property,
(4) makes a general assignment for the beneftsafreditors, or
(5) admits in writing to its inability to pay itedts generally as they become due;
(e) A court of competent jurisdiction enters anesrdr decree under any Bankruptcy Law that:
(i) is for relief in an involuntary case againsté t@ompany or any Significant Subsidiary;

(ii) appoints a custodian of the Company or anynBiicant Subsidiary or for all or substantially afi the property of any of the
foregoing; or

(iii) orders the liquidation of the Company or aBignificant Subsidiaries;

31



(iv) and such order or decree remains unstayedraeffect for 90 consecutive days;

(f) The failure to pay at final maturity (givingfett to any applicable grace periods and any eidaaghereof) the stated Principal
Amount of any indebtedness of the Company or abgidiary of the Company, or the acceleration offthal stated maturity of any such
Indebtedness (which acceleration is not rescindedulled or otherwise cured within 30 days of recby the Company or such subsidiary
of notice of any such acceleration) if the aggred&incipal Amount of such indebtedness, togeth#r tlie Principal Amount of any other
such indebtedness in default for failure to payétpal at final stated maturity or which has beeceterated (in each case with respect to
which the 30-day period described above has eldpagdregates $20.0 million or more at any time;

(g) One or more judgments in an aggregate amowndass of $20.0 million (net of any amounts cosgtdag insurance as to which the
insurer has acknowledged coverage) shall have temelered against the Company or any of its subgdiand such judgments remain
undischarged, unpaid or unstayed for a period ad&@ after such judgment or judgments become §indlnon-appealable; or

(h) Any other Event of Default provided in the slggpental indenture or resolution of the Board afeldtors under which such series of
Debt Securities is issued or in the form of DeltiBity for such series.

If one or more Events of Default (other than anriwd Default specified in clauses (d) or (e) af tmmediately preceding paragraph)
shall occur and be continuing with respect to Ddxturities then Outstanding of any series, thethjraeach and every such case, either the
Trustee, by notice in writing to the Company, ar tholders of not less than 25% in aggregate Prahé@mount of the Debt Securities then
Outstanding of such series, by notice in writinghte Company and to the Trustee, may declare theipal Amount (or, if the Debt
Securities of such series are Original Issue Dist&ecurities, such portion of the Principal Amoastmay be specified in the terms of the
Debt Securities of such series) of all Debt Semgiof such series and/or such other amount or ata@s the Debt Securities or supplemental
indenture with respect to such series may providet already due and payable, to be immediately @nd payable; and upon any such
declaration all Debt Securities of such serieslsgfeome and be immediately due and payable, anythithis Indenture or in any of the D
Securities of such series contained to the contratyithstanding; and if an Event of Default spedfin clause (d) or (e) of the immediately
preceding paragraph shall occur and be continuitiyespect to Debt Securities then Outstandingnyfseries, then all unpaid Principal of
(or, if the Debt Securities of such series are i@aglssue Discount Securities, such portion ofRhi@cipal Amount as may be specified in the
terms of the Debt Securities of such series) obalbt Securities of such series and/or such otimeuat or amounts as the Debt Securities or
supplemental indenture with respect to such sem@gprovide, if not already due and payable, dpath facto become and be immediately
due and payable (without any declaration or otlseoa the part of the Trustee or any Holder of shebt Securities). The provisions of the
immediately preceding sentence, however, are sutgjghe condition that if, at any time after th@nipal of (and/or such other specified
amount on) the Debt Securities of such series sbdlecome due and payable, and before any judgmelecree for the payment
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of the moneys due shall have been obtained orexhtes hereinafter provided, the Company shall papall deposit with the Trustee a sum
sufficient to pay all matured installments of irestrupon all the Debt Securities of such seriesla@dPrincipal of (and/or such other specified
amount), premium, if any, and make-whole amourdnif, on any and all Debt Securities of such savi@sh shall have become due
otherwise than by acceleration, with interest achgRrincipal (and/or such other specified amoyrgmium, if any, and makehole amount

if any, and (to the extent that payment of suchrigdt is enforceable under applicable law) on aeydue installment of interest, at the rate
specified in the Debt Securities of such seriesi{mo such rate is specified, at the rate boyéhle Debt Securities of such series), to the date
of such payment or deposit, and the compensatidreapenses of the Trustee, and any and all defawndisr this Indenture with respect to the
Debt Securities of such series, other than the aympnt of Principal of (and/or such other specifietbunt), premium, if any, or makehole
amount, if any, and accrued interest on Debt Seesiof such series which shall have become duscbgleration, shall have been remedied,
then and in every such case the Trustee shall, wpitten request or consent of the Holders of aamityj in aggregate Principal Amount of t
Debt Securities then Outstanding of such serigsated to the Company and to the Trustee, waivé sie€ault and its consequences and
rescind or annul such declaration and its consemseibut no such waiver, rescission or annulmeait sktend to or affect any subsequent
default, or impair any right consequent thereon.

For all purposes under this Indenture, if the porof the Principal Amount as may be specifiechimterms of any Original Issue
Discount Securities shall have been acceleratediacidred due and payable pursuant to the proddieneof, then, from and after such
declaration, unless such declaration has beemadestiand annulled, payment of such portion of ttiecal Amount thereof, together with
interest, if any, thereon and all other amountshgwthereunder, shall constitute payment in fubwéh Original Issue Discount Securities.

SECTION 7.2 Acceleration. If one or more Events of Default (other than aerti of Default specified in clauses (d) or (e}haf
immediately preceding paragraph) shall occur andaminuing with respect to Debt Securities thenstaunding of any series, and either the
Trustee, by notice in writing to the Company, ar tholders of not less than 25% in aggregate Prahé@mount of the Debt Securities then
Outstanding of such series, by notice in writinghte Company and to the Trustee, have declareBriheipal Amount (or, if the Debt
Securities of such series are Original Issue Dist&ecurities, such portion of the Principal Amoastmay be specified in the terms of the
Debt Securities of such series) of all Debt Semgiof such series and/or such other amount or ata@s the Debt Securities or supplemental
indenture with respect to such series may providet already due and payable, to be immediately @nd payable as provided in
Section 7.1; then, upon demand of the TrusteeCtimapany shall pay to the Trustee, for the benétihe Holders of the Debt Securities then
Outstanding of such series, the whole amount witieh shall have become due on all such Debt Sex=udt such series for Principal,
premium, if any, make-whole amount, if any, aneéiast, with interest on the overdue Principal, puem) if any, and make-whole amount, if
any, and (to the extent that payment of such istéseenforceable under applicable law) upon oveiidstallments of interest, at the rate
specified in the Debt Securities of such seriesi{oo such rate is specified, at the rate boyéhle Debt Securities of such series), and in
addition thereto, such additional amount as ste8udficient to cover the costs and expenses of
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collection, including the compensation, expendabijlities, disbursements and advances of the &eystny predecessor Trustee, their agents
and counsel. In case the Company shall pay the saateordance with the provisions of this Secfiahand, prior to such payment neither
the Trustee nor the Holders of the Debt Securities Outstanding of such series shall have takgrstps to begin enforcing their rights
under this Indenture and so long as no additionehEof Default with respect to the Debt Securibésuch series shall have occurred, from
and after such payment, the Event of Default givieg to the demand by the Trustee pursuant tdsbésion 7.2 shall be deemed to be no
longer continuing and shall be deemed to have tipere been remedied, cured or waived without furiodion upon the part of either the
Trustee or any of the Holders of Debt Securitinxdse the Company shall fail to pay the samevgtihupon such demand, the Trustee, il
own name and as trustee of an express trust, rsttute any judicial proceedings at law or in egdr the collection of the sums so due and
unpaid and may prosecute such proceedings to judgondinal decree, and may enforce the same agtiesCompany or any other obligor
upon the Debt Securities of such series and cdlhectoneys adjudged or decreed to be payableimtnner provided by law out of the
property of the Company or any other obligor ugus Debt Securities of such series, wherever situdtiee right of the Trustee to recover
such judgment shall not be affected by the exeafismy other right, power or remedy for the enémnent of the provisions of this Indenture.

In case of the pendency of any receivership, irsady, liquidation, bankruptcy, reorganization, agement, adjustment, compositior
other judicial proceeding relative to the Companymy other obligor upon the Debt Securities orghaperty of the Company or of such
other obligor or their creditors, the Trustee @pective of whether the Principal of any Debt Siiesrshall then be due and payable as th
expressed or by declaration of acceleration orretise and irrespective of whether the Trustee diate made any demand on the Company
for the payment of overdue Principal or interebglsbe entitled and empowered to file and proetaan for the whole amount of Principal,
premium, if any, makevhole amount, if any, and interest owing and unjraictspect of the Debt Securities of any seriesvuich it serves ¢
Trustee and to file such other papers or docurmesteay be necessary or advisable in order to tevelaims of the Trustee (including any
claim for the reasonable compensation, expensgsidiements and advances of the Trustee, any pssieclrustee, their agents and
counsel) and of the Holders of Debt Securitiesuchsseries allowed in such judicial proceeding, @aneceive payment of or on account of
such claims and to distribute the same after tideicteon of its charges and expenses; and any megeigsignee, trustee, liquidator,
sequestrator (or other similar official) in any ijidl proceeding is hereby irrevocably authorized astructed by each of the Holders of Debt
Securities of such series to make such paymetketdrustee, and, in the event that the Trustek atrasent to the making of such payments
directly to the Holders of Debt Securities of ssehies, to pay to the Trustee any amount duedhgmpredecessor Trustee, for compensation
and expenses, including counsel fees incurred tipetdate of such distribution. To the extent thatpayment of any such compensation,
expenses, disbursements and advances of the Tritistegents and counsel, and any other amountthéuErustee under Section 11.2 hereof
out of the estate in any such proceeding, shalldméed for any reason, payment of the same shakbered by a lien on, and shall be paic
of, any and all distributions, dividends, money;igéies and other properties that the Holders bagntitled to receive in such proceeding
whether in liquidation or under any plan of reorigation or arrangement or otherwise. Nothing caovgtdiin this Indenture shall be deemed to
give to the Trustee any right to accept or conseany plan of reorganization, arrangement, adjastror composition affecting the Holders
of Debt Securities or the rights of any Holder &lb Securities, or to authorize the Trustee to wotespect of the claim of any Holder of
Debt Securities in any such proceeding.
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After an Event of Default any money or other praypelistributable in respect of the Company’s olfigias under this Indenture shall be
applied in the following order, at the date or ddired by the Trustee and, in case of the distidiouof such moneys or property on accour
Principal, premium, if any, make-whole amount,rif/aor interest, upon presentation of the seveeditiZecurities of the series in respect of
which such moneys were received, and stampingahetee payment, if only partially paid, and uporrender thereof if fully paid:

First: To the payment of costs and expenses of collestiand compensation to the Trustee, its agemtsnays and counsel, and all
advances made and expenses and liabilities incbgrélde Trustee, except as a result of its negtigaer bad faith and all other amounts
owing or reasonably anticipated to be owing toTthgstee or any predecessor Trustee pursuant tmBeddt.2 hereof;

Second : In case the Principal of the Outstanding DebtuBiges in respect of which such moneys were remishall not have become
due and be unpaid, to the payment of interest oh Bxebt Securities, in the order of the maturityhaf installments of such interest, with
interest (so far as may be lawful) upon the oveidatliments of interest at the rate specifiedunh Debt Securities (or, if no such rate is
specified, at the rate borne by the Debt Securitiestich series), such payments to be made rat@he persons entitled thereto;

Third : In case the Principal of the Outstanding Debtu#iges in respect of which such moneys were resgbiand/or such other amount
or amounts as the Debt Securities or supplemeamdahiture with respect to such series shall prosdall have become due, by declaration
or otherwise, to the payment of the whole amouan tbwing and unpaid upon such Debt Securities fimcal (and/or such other
specified amount), premium, if any, make-whole anpifi any, and interest, with interest on the aler Principal (and/or such other
specified amount), premium, if any, make-whole antpifi any, and (so far as may be lawful) upon duerinstallments of interest, at the
rate specified in such Debt Securities (or, if notsrate is specified, at the rate borne by thet Beburities of such series), and in case
moneys shall be insufficient to pay in full the udhamount so due and unpaid upon such Debt Sexgyritien to the payment of such
Principal (and/or such other specified amount)rpuen, if any, make-whole amount, if any, and ing¢ravith interest on the overdue
Principal (and/or such other specified amount)ppuen, if any, make-whole amount, if any, and (soadsmay be lawful) upon overdue
installments of interest, at the rate specifiedunh Debt Securities (or, if no such rate is sjEgtifat the rate borne by the Debt Securities
of such series), without preference or priorityPoincipal (and/or such other specified amount)ppuoen, if any, and make-whole amount,
if any, over interest, or of interest over Prindi@nd/or specified amount), premium, if any, makasle amount, if any, or of any
installment of interest over any other installmehinterest, or of any such Debt Security over ather such Debt Security, ratably to the
aggregate of such Principal (and/or such otheripg@mount), premium, if any, make-whole amoufngny, and accrued and unpaid
interest; and
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Fourth : To the payment of the remainder, if any, to tlwn@any, its successors or assigns, or to whomeagrm so lawfully entitled
to receive the same, or as a court of competeistjation may direct.

SECTION 7.3 Trustee May Enforce Rights of Action without Possém of Debt Securities All rights of action under this Indenture
or any of the Debt Securities Outstanding of amieséhereunder enforceable by the Trustee may foeoed by the Trustee without the
possession of any of the Debt Securities or thdymrtion thereof at the trial or other proceedirgjative thereto, and any such suit or
proceeding instituted by the Trustee shall be bihoéay the ratable benefit of the Holders of thebD8ecurities with respect to which the
rights are being exercised, subject to the promssif this Indenture.

SECTION 7.4 Delays or Omissions Not To Impair Any Rights or Pers Accruing upon Default No delay or omission of the Trustee
or of the Holders of Debt Securities to exercisg @ghts or powers accruing upon any default wrabhll not have been remedied shall im
any such right or power, or shall be construedeta lwaiver of any such default or acquiescenceitmesind every power and remedy givel
this Article VII to the Trustee and the Holderstloé Debt Securities of any series may be exerdrsed time to time and as often as may be
deemed expedient by the Trustee or by the HolddireedDebt Securities of such series.

Provided the Debt Securities of any series shaltlren be due and payable by reason of a declarpticsuant to Section 7.1 hereof, the
Holders of at least a majority in aggregate Priatfomount of the Debt Securities of such series atstanding may on behalf of the
Holders of all of the Debt Securities of such serigive by written notice any past default hereumahel its consequences, except a default in
the payment of interest on or Principal, premiunany, and make-whole amount, if any, of any of Brebt Securities of such series. In the
case of any such waiver, the Company, the Trustdare Holders of the Debt Securities of such sesfall be restored to their former
positions and rights hereunder, respectively; lousuch waiver shall extend to any subsequent aratbfault or impair any right consequent
thereon.

SECTION 7.5 Holders of at Least a Majority May Direct Exercis#f Remedies The Holders of at least a majority in aggregate
Principal Amount of the Debt Securities then Outdtag of any series shall have the right, by atrimsent in writing executed and delivered
to the Trustee, to direct the time, method andeptefcconducting any proceedings for any remedylabig to the Trustee, or of exercising any
power or trust conferred upon the Trustee undearltidenture, with respect to the Debt Securitiesueh series; provided, however, that
subject to the provisions of Section 11.1 of thiddnture, the Trustee shall have the right to dedb follow any such direction if the Trustee,
being advised by counsel, determines that theraotigproceedings so directed may not lawfully Beteor if the Trustee in good faith shall,
by Responsible Officers, determine that the aabioproceedings so directed would involve the Trigtepersonal liability, or would be
unduly prejudicial to the Holders of the Debt Séies of such series not joining in such directibieing understood that the Trustee (sut
to Section 11.1) shall have no duty to ascertaiativr or not such actions or forebearances arelypdejudicial to such Holders, and the
Trustee may take any other action deemed prop#rebyrustee which is not inconsistent with suclection.
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SECTION 7.6 Limitation on Suits by Holders of Debt SecuritiedNo Holder of any Debt Security of any series khale the right to
institute any suit, action or proceeding, in equaityat law for the execution of any trust or poWwereof, or for the enforcement of any other
remedy under or upon this Indenture or the Debties of such series, unless (1) Holder givesTthestee written notice that an Event of
Default is continuing, (2) the Holders of a majpiitt aggregate Principal Amount of the Debt Se@sithen Outstanding of such series shall
have made written request upon the Trustee antlitsnad afforded to it a reasonable opportunityegitio proceed to exercise the powers
hereinbefore granted or to institute such suiipaabr proceeding in its own name, as Trustee hmeteq (3) shall have offered to the Trustee
indemnity satisfactory to the Trustee against he&s; expenses and liabilities to be incurred therethereby, (4) the Trustee shall have not
complied with such request for 60 days after iteigt of such request and (5) no direction incdasiswith such request shall have been ¢
to the Trustee pursuant to this Section 7.6; ingpeinderstood and intended that no one or moredti®lof Debt Securities of any series shall
have any right under this Indenture or under thbt[3ecurities, by his or their action, to enforog aght hereunder except in the manner
herein provided, and that all proceedings hereyradéaw or in equity, shall be instituted, had amaintained in the manner herein provided
and for the ratable benefit of all Holders of thebDSecurities of such series. The Trustee shalltmall Holders any notice it receives from
Holders under this Section. Notwithstanding anyi®ion of this Indenture to the contrary, the righhich is absolute and unconditional, of
any Holder of Debt Securities to receive the paymoeéitthe Principal of, premium, if any, make-whalmount, if any, and interest on his Debt
Securities at and after the respective due datekifling maturity by call for redemption, throughyasinking fund, declaration unless annu
pursuant to Section 7.1 hereof, or otherwise)ushsPrincipal, premium, if any, make-whole amotfrdny, or interest, or the right, which is
also absolute and unconditional, of any Holder ebDSecurities to require exchange or conversidrisobebt Securities pursuant to the te
thereof if the terms of such Debt Securities previak exchangeability or convertibility, or the lito institute suit for the enforcement of any
such payment at or after such due dates or of sgiohto exchange or convert, shall not be impaoedffected without the consent of such
Holder, and the obligation of the Company, whichl& absolute and unconditional, to pay the Ruadadf, premium, if any, make-whole
amount, if any, and interest on each of the DebtBes to the respective Holders thereof at tflme$ and places in the Debt Securities
expressed shall not be impaired or affected.

Notwithstanding anything to the contrary contaiimethis Section 7.6, the parties to this Indentamd the Holders of Debt Securities
agree as follows:

Any court may in its discretion require, in anytdor the enforcement of any right or remedy untiés Indenture, or in any suit against
the Trustee for any action taken, suffered or aditty it as Trustee, the filing by any party litigén such suit of an undertaking to pay the
costs of such suit, and such court may in its dismn assess reasonable costs, including reasoatbieeysfees, against any party litigant
such suit, having due regard to the merits and daititl of the claims or defenses made by such piiggnt; provided, however, that the
provisions of this paragraph shall not apply to auy instituted, directly or through an agent geaats, by the Trustee, to any suit instituted by
any Holder of Debt Securities of any series, ougrof Holders of Debt Securities of any seriesdhm in the aggregate more than 10% in
aggregate Principal Amount of the Debt SecuritientOutstanding of such series
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or to any suit instituted by any Holder of Debt Gd#ies of any series for the enforcement of thgnpent of the Principal of, premium, if any,
make-whole amount, if any, or interest on, any Didaturity of such series at or after the respectivedates of such Principal, premium, if
any, make-whole amount, if any, or interest expréss his Debt Security of such series.

SECTION 7.7 No Company Debt Securities To Be Deemed Outstandihg Debt Securities owned or held by, for the actatirr for
the benefit of the Company to be deemed Outstarfdingurpose of payment or distribution. No Debt@&#ies owned or held by, for the
account of or for the benefit of the Company or Affijliate of the Company (other than Debt Secestpledged in good faith which would
deemed Outstanding under the provisions of Se@&i@hshall be deemed Outstanding for the purposspipayment or distribution provided
for in this Article VII.

SECTION 7.8 Discontinuance or Abandonment of ProceedingH the Trustee shall have proceeded to enforgeright under this
Indenture with respect to the Debt Securities gf series, and such proceedings shall have beeordisoed or abandoned because of wal
or for any other reason, or shall have been detethadversely to the Trustee, then, and in any sasé, the Company, the Trustee and the
Holders of Debt Securities of such series shalhédmrcrestored to their former positions and rigi@seunder, and all rights, remedies and
powers of the Trustee shall continue as thoughueh proceeding had been taken.

SECTION 7.9 Statement by Officers as to Defaulthe Company shall deliver to the Trustee promptigruany Officer becoming
aware of the occurrence of any Event of Defauliroevent which, with notice or the lapse of timdoth, would constitute an Event of
Default, an Officer’s Certificate setting forth thetails of such Event of Default or default anel &lction which the Company proposes to take
with respect thereto.

ARTICLE VIl
EVIDENCE OF ACTION BY HOLDERS OF DEBT SECURITIES

SECTION 8.1 Evidence of Action by Holders of Debt SecuritieAny demand, request, consent, proxy or otheruinstnt which this
Indenture may require or permit to be signed areteted by the Holders of Debt Securities of aniesanay be in any number of concurrent
instruments of similar tenor, and may be signedxarcuted by such Holders of Debt Securities ingrews by an attorney duly authorized in
writing. Proof of the execution of any such demaeduest, consent, proxy or other instrument, @& wfiting appointing any such attorney,
shall be sufficient for any purpose of this Indeatii made in the following manner: the fact antkedaf the execution by any person of such
demand, request, consent, proxy or other instrumewtiting may be proved by the certificate of arotary public, or other officer authoriz
to take acknowledgments of deeds to be recordadyrstate or country, that the person signing seghbest or other instrument or writing
acknowledged to him the execution thereof, or byffidavit of a withess of such execution. Wheretsaxecution is by an officer of a
corporation or association or a member of a pastipron behalf of such corporation, associatiopastnership, or by a trustee or other
fiduciary, such certificate or affidavit shall alsonstitute sufficient proof of his authority. Theustee may nevertheless in its discretion ac
such other proof or require further proof of anytterareferred to in this Section 8.1 as it shalereasonable. The ownership of Debt
Securities shall be proved by the registry bookisyoa certificate of the registrar thereof.
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The Trustee shall not be bound to recognize anyopeas a Holder of Debt Securities of any seriésssrand until his title to the Debt
Securities of such series held by him is provetthémanner in this Article VIII provided.

Any demand, request, discretion, waiver, consestt or other action of the Holder of any serie®ebt Securities shall be conclusive
and shall bind all future Holders of the same D&daturity and of any series of Debt Securities idsnexchange or substitution therefor
irrespective of whether or not any notation in relghereto is made upon such Debt Security. Any $tdmider, however, may revoke the
consent as to his Debt Security or portion therBath revocation shall be effective only if the ire receives the written notice of
revocation before the date the amendment, supplemvaiver or other action becomes effective. An adment, supplement, waiver or other
action shall become effective on receipt by thest@e of written consents from the Holders of DefatiBities of the requisite percentage in
aggregate Principal Amount of the Outstanding CBdturities of the relevant series. After an amemdpseipplement, waiver or other action
becomes effective, it shall bind every Holder obD8ecurities of each series of Debt Securitiesffarted.

The Company or the Trustee, as applicable, mag date for the purpose of determining the HoldéiBabt Securities entitled to
consent, vote or take any other action referrad this Section 8.1, which date shall be not I&ss1t10 days nor more than 60 days prior t
taking of the consent, vote or other action.

ARTICLE IX
IMMUNITY OF SHAREHOLDERS, OFFICERS AND DIRECTORS

SECTION 9.1 Immunity of Shareholders, Officers, Directors andniployees No past, present or future director, Officer, éogpe,
incorporator, agent, Affiliate or shareholder of tBompany, as such, shall have any liability for abligations of the Company under the
Debt Securities or this Indenture or for any cléiased on, in respect of, or by reason of, suclyatidins or their creation. Each Holder of
Debt Securities by accepting a Debt Security waarebreleases all such liabilities. The waiver eeldase are part of the consideration for
issuance of the Debt Securities. The waiver mayraffective to waive liabilities under the fedesacurities laws.

ARTICLE X
MERGER, CONSOLIDATION, SALE OR LEASE

SECTION 10.1 Consolidation, Merger, Sale, Transfeor Lease. Nothing in this Indenture or in the Debt Secestshall prevent any
consolidation or merger of the Company with or iatty other corporation, partnership or limited iliéjocompany, or any consolidation or
merger of any other corporation, partnership oitéohliability company with or into the Company,amy sale, assignment, conveyance,
transfer, lease or other disposition of all or saibgally all of the property and assets of the @any to any other corporation, partnership or
limited liability company lawfully entitled to acine the same; provided, however, and the Compamgblyecovenants and agrees, that any
consolidation or merger of the Company with or iatty other corporation, partnership or limited iliéocompany or the sale, assignment,
conveyance, transfer, lease or other dispositicallafr substantially all of the property and assgtthe Company and its subsidiaries on a
consolidated basis shall be upon the
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condition that (a) the due and punctual paymethePrincipal of, premium, if any, make-whole ampifrany, and interest on all the Debt
Securities according to their tenor, and the dubmmctual performance and observance of all thestecovenants and conditions of this
Indenture to be kept or performed by the Compaiayl,ghy a supplemental indenture hereto complyiritty #he provisions of Section 12.1,
executed and delivered to the Trustee, be exprassiymed by the corporation, partnership or limisgallity company (other than the
Company) formed by or resulting from any such ctidation or merger, or which shall have receivee delivery, transfer, assignment,
conveyance or lease of all or substantially athef property and assets of the Company and it3diaties on a consolidated basis, just as
fully and effectually as if such successor corgoratpartnership or limited liability company haddm an original party hereto; and (b) the
Company or such successor corporation, partneesHimited liability company, as the case may beglsnot, immediately after such
consolidation, merger, sale, transfer, assignnoamyeyance, lease or other disposition, be in deffathe performance of any such covenant
or condition. Thereafter, unless otherwise spetifiarsuant to Section 2.2 for the Debt Securitfeeng series, all obligations of the
predecessor corporation, partnership or limitekilitg company under the Debt Securities of suatieseshall terminate. In the event of any
such sale, assignment, conveyance, transfer, tgastber disposition, the predecessor entity maglissolved, wound up and liquidated at .
time thereafter.

Every such successor corporation, partnershipytdd liability company, upon executing a suppletakimdenture hereto as provided
in this Section 10.1 in form satisfactory to thei§tee, shall succeed to and be substituted faCtmepany with the same effect as if it had
been named herein as the Company; and any ord#ficege or resolution of the Board or officerstbe Company provided for in this
Indenture may be made by like officials of suchcassor corporation, partnership or limited liapitbompany. Such successor corporation,
partnership or limited liability company may thepen cause to be signed, either in its own nama trd name of the Company, with such
suitable reference, if any, to such consolidatioarger, sale, transfer, assignment, conveyancee leaother disposition as may be required
by the Trustee, any or all of the Debt Securitibsciv shall not theretofore have been signed byCiipany and authenticated by the Trustee
or any Authenticating Agent; and upon the writtedes of such successor corporation, partnershipnited liability company in lieu of the
Company, signed by not less than two Officers ehssuccessor corporation, partnership or limitability company, and subject to all the
terms, conditions and restrictions herein prescrilih respect to the authentication and delivdrthe Debt Securities, the Trustee or any
Authenticating Agent shall authenticate and delay and all Debt Securities which shall have h@eniously signed by the proper Officers
of the Company and delivered to the Trustee orAuthenticating Agent for authentication and anyo¢h Debt Securities which such
successor corporation, partnership or limited ligbcompany shall thereafter, in accordance whth provisions of this Indenture, cause to be
signed and delivered to the Trustee or any Authatitig Agent for such purpose. All Debt Securitéany series so authenticated and
delivered shall in all respects have the same aartke Debt Securities of such series theretofotieeveafter authenticated and delivered in
accordance with the terms of this Indenture.

Notwithstanding the foregoing, this Section 10.4dlkhot apply in the event, and to the extent, Hrat such consolidation, merger, sale,
assignment, conveyance, transfer, lease or othposition described above is expressly permittedyaunt to the terms of any Board
Resolution or supplemental indenture governingseres of Debt Securities, provided that the Commamplies with all conditions set fol
in such supplemental indenture for any such codattin, merger, sale, assignment, conveyance féramsase or other disposition.
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SECTION 10.2 Trustee May Rely upon Opinion of CounseThe Trustee shall receive, subject to the prowsiof Section 11.1 of this
Indenture, and be fully protected in relying in ddaith upon an Officer’s Certificate and Opinioh@ounsel as conclusive evidence that any
supplemental indenture executed under the foreggeagion 10.1 complies with the foregoing condisiamd provisions of this Article X.

ARTICLE Xl
CONCERNING THE TRUSTEE

SECTION 11.1Certain Duties and Responsibilities.
(a) Except during the continuance of an Event dbDi,

(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 thifehiture 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 the case of any such certificates or opisiwhich by any provision hereof are specificallgjuized to be furnished to the Trustee,
the Trustee shall be under a duty to examine tireeda determine whether or not they conform torémgiirements of this Indenture (t
need not confirm or investigate the accuracy of maghematical calculations or other facts statedetin).

(b) In case an Event of Default has occurred amdiginuing, the Trustee shall exercise such ofitfets and powers vested in it by this
Indenture, and use the same degree of care ahéhgkieir exercise, as a prudent person wouldasgeror use under the circumstances in
the conduct of his or her own affairs.

(c) No provision of this Indenture shall be constiuo relieve the Trustee from liability for its nwmegligent action, its own negligent
failure to act, or its own willful misconduct, exutehat

(1) this Subsection shall not be construed to lthet effect 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 rpamtifacts;

(3) the Trustee shall not be liable with respeany action taken or omitted to be taken by itdogjfaith in accordance with the
direction of the Holders of a majority in Principainount of the Outstanding Securities of any seldesermined as provided in
Sections 7.5 and 7.6, relating to the time, metnudi place of conducting any proceeding for any tgnavailable to the Trustee, or
exercising any trust or power conferred upon thestiee, under this Indenture with respect to then®éss of such series; and
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(4) no provision of this Indenture shall require ffirustee to expend or risk its own funds or otlincur any financial liability in
the performance of any of its duties hereundein tihhe exercise of any of its rights or powerst ghall have reasonable grounds for
believing that repayment of such funds or adeqimatemnity against such risk or liability is not seaably assured to it.

(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 sutjec¢he provisions of this Section.

(e) All moneys received by the Trustee in trustamor pursuant to any provision of this Indenturallsconstitute trust funds for the
purposes for which they were paid or were held nagtd not be segregated in any manner from any wtbeeys and may be deposited by
the Trustee, under such conditions as may be [pibeskcby law, in its general banking department, taedTrustee shall not be liable for ¢
interest thereon, except as otherwise agreed tmgnvith the Company.

(f) Subject to the limitations set forth above ec8on 11.1:

(i) the Trustee may conclusively rely and shalpbetected in acting or refraining from action ugoy resolution, certificate, opinic

notice, consent, request, order, appraisal, reporig or other paper or document believed by lite@enuine and to have been signed or
presented by the proper party or parties;

(ii) before the Trustee acts or refrains from agitithe Trustee may consult with counsel of its@ea and the advice of such counsel
or any Opinion of Counsel shall be full and comglatithorization and protection in respect of artipadaken, suffered or omitted by it
hereunder in good faith and in accordance with suabtice or Opinion of Counsel;

(iii) whenever in the administration of the trusfshis Indenture, prior to an Event of Defaultéwender and after the curing or
waiving of all Events of Default which may have ooed, the Trustee shall deem it necessary oratdsithat a matter be proved or
established prior to taking, suffering or omittiagy action hereunder, such matter (unless othdeaee in respect thereof be herein
specifically prescribed) may be deemed to be cainatly proved and established by an OffiseCertificate delivered to the Trustee,
such certificate shall be full warrant to the Tagsfor any action taken, suffered or omitted hynitler the provisions of this Indenture
upon the faith thereof;

(iv) the Trustee shall be under no obligation tereise any of the trusts or powers hereof at theest, order or direction of any of
the Holders of Debt Securities, pursuant to thevigions of this Indenture, unless such Holders ebCSecurities shall have offered to
the Trustee indemnity satisfactory to the Trustgeatrsst all the costs, expenses and liabilities tviniight be incurred therein;
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(v) the Trustee shall not be liable for any acti@ken or omitted to be taken by it in good faitld &elieved by it to be authorized or
within the discretion or power conferred upon itthis Indenture;

(vi) the Trustee shall not be bound to make angstigation into the facts or matters stated inrasplution, certificate, statement,
instrument, opinion, report, notice, request, diatg consent, order, bond, debenture, note, athieience of indebtedness or other pi
or document, but the Trustee, in its discretiony make such further inquiry or investigation intack facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhdun inquiry or investigation, it shall be entiléo examine the books, records and
premises of the Company, personally or by ageattorney at the sole cost of the Company and sf@ir no liability or additional
liability of any kind by reason of such inquiry iovestigation.

(vii) the Trustee shall not be required to give &ond or surety in respect of the performancesopdwers and duties hereunder;

(viii) the Trustee may execute any of the trustpawers hereunder or perform any duties hereuritt@ralirectly or by or through
agents or attorneys, and the Trustee shall noedmonsible for any misconduct or negligence orptireof any agent or attorney
appointed with due care by it hereunder; and

(ix) any request or direction of the Company mamgb herein shall be sufficiently evidenced by a §any Request or Company
Order and any resolution of the Board of Directosy be sufficiently evidenced by a Board Resolytion

(x) in no event shall the Trustee be responsibléble for special, indirect, or consequentiakles damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advfgbe tikelihood of such loss or damage
and regardless of the form of action;

(xi) the Trustee shall not be deemed to have nati@ny Default or Event of Default unless a Regiale Officer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a default is reee by the Trustee at the corporate
trust office of the Trustee, and such notice rafees the Debt Securities and this Indenture;

(xii) the rights, privileges, protections, immuegiand benefits given to the Trustee, includinghevit limitation, its right to be
compensated, reimbursed and indemnified, are egteta] and shall be enforceable by, the Trusteaah of its capacities hereunder,
and each agent, custodian and other person employsed hereunder; and
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(xiii) the Trustee may request that the Companjyvdehkn Officer’s Certificate setting forth the nasnof individuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&rtificate may be signed by any
person authorized to sign an Officer’s Certificatejuding any person specified as so authorizeghinsuch certificate previously
delivered and not superseded

SECTION 11.2Compensation and IndemnitiesThe Company agrees:

(1) to pay to the Trustee from time to time sucmpensation as the Company and the Trustee shalltiroe to time agree in writing
for all services rendered by it hereunder (whicmpensation shall not be limited by any provisioasi in regard to the compensation
trustee of an express trust);

(2) to reimburse the Trustee upon its requestlioerasonable expenses, disbursements and advisecesed or made by the Trustee in
accordance with any provision of this Indenturel(iding the compensation and the expenses andrdisients of its agents and counsel),
except any such expense, disbursement or advamayabe attributable to its negligence or bad faitid

(3) to indemnify each of the Trustee or any predsgeTrustee and their agents for, and to hold themmless against, any and all loss,
damage, claims, liability or expense arising ouboin connection with the acceptance or admintistneof the trust or trusts hereunder,
including the costs and expenses of defendind igglinst any claim (whether asserted by the Compamany Holder or any other
Person) or liability in connection with the exeeciar performance of any of its powers or dutiegheder, or in connection with enforcing
the provisions of this Section, except to the eixtieat such loss, damage, claim, liability or exgeers due to its own negligence or bad
faith.

If any property other than cash shall at any timesibbject to a lien in favor of the Holders of D8turities, the Trustee, if and to the
extent authorized by a receivership or bankruptyrtcof competent jurisdiction or by the supplena¢iristrument subjecting such propert
such lien, shall be entitled to make advanceshferpurpose of preserving such property or of diggihg tax liens or other prior liens or
encumbrances thereon. The obligations of the Cognpader this Section 11.2 to compensate the Trwstddo indemnify, pay or reimburse
the Trustee or any predecessor Trustee for expetisbsirsements and advances shall constituteiadaiindebtedness hereunder and shall
survive the resignation or removal of the Trustkee,termination of this Indenture, and the satiséacand discharge or any other termination
pursuant to any Bankruptcy Law hereof. Such adutiiindebtedness shall be secured by a lien mrithat of the Debt Securities of all series
with respect to which the Trustee acts as Trugpea all property and funds held or collected by Thestee as such, except funds held in 1
for the benefit of the Holders of particular DeletcSrities.

The parties hereto, and the Holders of Debt Seesiity their acceptance of their Debt Securitieseby agree, that when the Trustee
incurs expenses and renders services after an Bi/Bafault specified in Section 7.1(d) or 7.1(etors, such expenses and the compens
for such services are intended by the Holders eftabt Securities and Company to constitute exgenisadministration under any
Bankruptcy Law.

“Trustee” for the purposes of this Section 11.2Ishalude any predecessor Trustee and the Trusteach of its capacities hereunder
and each agent, custodian and other person employexd hereunder; provided, however, that theigegte, willful misconduct or bad faith
of any Trustee hereunder shall not affect the siglfitany other Trustee hereunder.
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SECTION 11.3Notice of Default. The Trustee shall give to the Holders of Debtugiéies of any series notice of the happening bf al
defaults with respect to the Debt Securities ohssgries known to it, within 90 days after the aoence thereof unless such defaults shall
have been cured or waived before the giving of swattte; provided, however, that, except in theeaafsa default resulting from the failure
make any payment of Principal of, premium, if amake-whole amount, if any, or interest on the Didaturities of any series, or in the
payment of any mandatory sinking fund installmeithwespect to the Debt Securities of such setiesTrustee may withhold the giving of
such notice if and so long as the board of directiie executive committee or a trust committedirafctors and/or Responsible Officers of
Trustee in good faith determine that the withhaydafi such notice is in the interest of the Hold&#fr®ebt Securities of such series. For the
purpose of this Section 11.3, the term “default’am®any event which is, or after notice or lapseénoé or both would become, an Event of
Default. Such notice shall be given to the Hold#rBebt Securities of such series in the mannertaitlde extent provided in subsection (c
Section 11.10.

SECTION 11.4Conflicting Interests. If the Trustee has or acquires a conflictingriese within the within the meaning of the Trust
Indenture Act, the Trustee will either eliminatelsunterest or resign, to the extent and in themeaprovided by, and subject to the
provisions of, the Trust Indenture Act and thisdntlire. To the extent permitted by the Trust Indenfct , the Trustee shall not be deemed
to have a conflicting interest with respect to atiyer indenture of the Company or Securities of sanjes by virtue of being a trustee under
this Indenture with respect to any particular seaESecurities.

SECTION 11.5Eligibility of Trustee. There shall at all times be a corporate Trustekeuthis Indenture which shall be a bank or trust
company organized and doing business under thedath® United States or of any State or the Distif Columbia that is not an affiliate of
the Company and having a combined capital and ssigfi not less than $100,000,000 which is authdrizeder the laws of its jurisdiction of
incorporation to exercise corporate trust powersiarsubject to supervision or examination by Fall&tate or District of Columbia
authority. If the Trustee publishes reports of dbod at least annually, pursuant to law or to teguirements of the aforesaid supervising or
examining authority, the combined capital of thestee shall be deemed to be its combined capithsarplus as set forth in its most recent
report of condition so published

SECTION 11.6Resignation or Removal of Trustee

(a) Subject to the limitations contained in subisecfd) of this Section 11.6, the Trustee may nesigd be discharged from the trust
hereby created with respect to the Debt Secufi@me or more series by giving notice thereoht €Company. Upon receiving such
notice of resignation, the Company shall prompgip@int a successor Trustee or Trustees (it beidgnstood that any such successor
Trustee may be appointed with respect to the Debti®ties of one or more or all of such series wétspect to which the resigning Trustee
has resigned and that at any time there shall lyeome Trustee with respect to the Debt Securdfesny particular series) by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumerdlsbhe delivered to the resigning
Trustee and one copy to the successor Trustee.dfiocessor Trustee shall have been so appointeldeare accepted appointment within
60 days after the mailing of such notice of resimgma the resigning
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Trustee, the Company or the Holders of at least ttD&ggregate Principal Amount of any series of C&dcurities then outstanding may,
petition any court of competent jurisdiction foethppointment of a successor Trustee, or any Hold@ebt Securities of such series who
has been a bona fide Holder of a Debt Securityeit[Zecurities of such series for at least six mntay on behalf of himself and all
others similarly situated, petition any such cdartthe appointment of a successor Trustee. Sugtt atay thereupon, after such notice, if
any, as it may deem proper and prescribe, appanteessor Trustee.

(b) In case at any time any of the following steitur:

(1) the Trustee shall fail to comply with the preiens of Section 11.4 with respect to the Debt 8tes of any series after written
request therefor by the Company or by any Holdébeiit Securities of such series who has been afiamalolder of a Debt Security
or Debt Securities of such series for at leastrsixths; or

(2) the Trustee shall cease to be eligible in ataoce with the provisions of Section 11.5 with exdfio the Debt Securities of any
series and shall fail to resign after written rexjuberefor by the Company or by any such HolddDelft Securities; or

(3) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent, araeiver of the Trustee or of its
property shall be appointed, or any public offiskall take charge or control of the Trustee otproperty or affairs

then, in any such case, the Company may removeértistee with respect to all Debt Securities of ssties and appoint a duly qualified
successor Trustee by written instrument, in dufdicexecuted by order of the Board of Directorthef Company, one copy of which
instrument shall be delivered to the Trustee scoked and one copy to the successor Trustee sordpgpor, subject to the provisions of
Section 7.7, any Holder of Debt Securities who lbeen a bona fide Holder of a Debt Security or CBdsturities of such series for at least
six months may, on behalf of himself and all othensilarly situated, petition any court of competgmisdiction for the removal of the
Trustee with respect to all Debt Securities of ssieties and the appointment of a successor TruStmé. court may thereupon after such
notice, if any, as it may deem proper and prescridmove the Trustee and appoint a duly qualifiemtessor Trustee with respect to the
Debt Securities of such series.

(c) The Holders of at least a majority in aggred&tacipal Amount of the Debt Securities then Qansling of any series may at any
time remove the Trustee and appoint a duly qudlifieccessor Trustee with respect to such seriéelbyery to the Trustee so removed, to
the successor Trustee and to the Company of tldems# provided for in Section 8.1 of the actiothiat regard taken by Holders of Debt
Securities.
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(d) Any resignation or removal of the Trustee ang appointment of a duly qualified successor Trgtersuant to any of the provisic
of this Section shall become effective only upocegtance of appointment by the successor Trustpmailed in Section 11.7.

SECTION 11.7 Acceptance by Successor Trustee

(a) In case of the appointment hereunder of a ssocd rustee with respect to all Debt Securitiesryeduly qualified successor Trustee
so appointed under any of the methods herein pedvithall execute, acknowledge and deliver to gslgcessor Trustee and to the
Company an instrument in writing accepting suchoaiiment hereunder and thereupon such successste€without any further act,
deed or conveyance, shall become fully vested thithrights, powers, trusts, duties and obligatiwinits predecessor in the trust hereunder
with like effect as if originally named as Trustesrein. The predecessor Trustee shall, neverthelete written request of the successor
Trustee, pay over to the successor Trustee all ysoziethe time held by it herein; and the Comparg/the predecessor Trustee upon
payment or provision therefor of any amounts thea the predecessor Trustee pursuant to the prosisibSection 11.2, shall execute and
deliver such instruments and do such other thisgeay reasonably be required for more fully andagelly vesting and confirming in the
successor Trustee all such rights, powers, trdstg&s and obligations.

(b) In case of the appointment hereunder of a sisceelrustee with respect to the Debt Securitiemefor more (but not all) series, the
Company, the predecessor Trustee and each sucdeastee with respect to the Debt Securities ohsaries shall execute and deliver a
written instrument or an indenture supplementa¢teewherein each successor Trustee shall acceptgpointment and which (i) shall
contain such provisions as shall be necessarysradide to transfer and confirm to, and to veseaxh successor Trustee all the rights,
powers, trusts and duties of the predecessor Buwgth respect to the Debt Securities of such sadevhich the appointment of such
successor Trustee relates, (i) if the predecebsmtee is not retiring with respect to all Debt&dties of such series, shall contain such
provisions as shall be deemed necessary or desi@lbnfirm that all the rights, powers, trustd dnties of the predecessor Trustee with
respect to the Debt Securities of such series adich the predecessor Trustee is not retiringl sloedtinue to be vested in the predecessor
Trustee, and (jii) shall add to or change any efglovisions of this Indenture as shall be necgdsgprovide for or facilitate the
administration of the trusts hereunder by more tham Trustee, it being understood that nothingihemein such supplemental indenture
shall constitute such Trustees co-Trustees ofdheedrust and that each such Trustee shall beeBradta trust or trusts hereunder separate
and apart from any trust or trusts hereunder acit@red by any other such Trustee; and upon theuégacand delivery of such
supplemental indenture the resignation or remokti@predecessor Trustee shall become effectitiest@xtent provided therein and each
such successor Trustee, without any further aet] @& conveyance, shall become vested with altigfes, powers, trusts and duties of the
predecessor Trustee with respect to the Debt Sesuof such series to which the appointment ohsiwccessor Trustee relates; but, on
request of the Company or any successor Trusteb,madecessor Trustee upon payment of its
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charges shall duly assign, transfer and deliveuth successor Trustee all property and moneyhyettich predecessor Trustee hereunder
with respect to the Debt Securities of such sadashich the appointment of such successor Trustiaées. Upon request of any such
successor Trustee, the Company shall execute ahglbinstruments for more fully and certainly viagtin and confirming to such
successor Trustee all such rights, powers andstrafdrred to in this subsection (b) of this Settio

(c) The Company or the successor Trustee will gitice of each resignation and each removal offtstee with respect to the
Securities of any series and each appointmensataessor Trustee with respect to the Securitiamypkeries to all Holders of Securities
of such series. Each notice will include the nafnthe successor Trustee with respect to the Detuirfies of such series and the address
of its corporate trust office.

SECTION 11.8Successor to Trustee by Merger or Consolidatiorg, .eAny corporation or national banking associatioio iwhich the
Trustee may be merged, or with which it may be obdated, or to which the Trustee transfers awaostantially all of its corporate trust
business or assets, or any corporation or natlmarating association resulting from any merger arsetidation or conversion to which the
Trustee shall be a party, shall be the successmtda under this Indenture without the executiofiliag of any instruments or any further act
on the part of any of the parties hereto.

SECTION 11.9Preferential Collection of Claimslf and when the Trustee shall be or become a areditthe Company (or any other
obligor upon the Debt Securities), the Trusteeldlebubject to the provisions of the Trust Indeatiict regarding the collection of claims
against the Company (or any such other obligorjrdstee who has resigned or been removed shallliject to the Trust Indenture Act
Section 311(a) to the extent indicated therein.

SECTION 11.10Reports by Trustee

(a) The Trustee shall transmit to Holders such mspmoncerning the Trustee and its actions undeiidenture as may be required
pursuant to the Trust indenture Act at the timesiarthe manner provided pursuant thereto. If negiliby Section 313(a) of the Trust
Indenture Act, the Trustee shall, within 60 dayteraéach May 15 following the date of the initisgilance of Debt Securities under this
Indenture, and for so long as any Debt Securigesain outstanding, deliver to Holders a brief répated as of such reporting date, wi
complies with the provisions of such Section 313l if no event described in Trust Indenture 8ettion 313(a) has occurred within the
twelve months preceding the reporting date, nontapeed be transmitted). The Trustee also will cigragth Trust Indenture Act
Section 313(b)(2). The Trustee will also transmyitiail all reports as required by Trust Indentu Section 313(c).

(b) A copy of each such report shall, at the tirheuzh transmission to Holders, be filed by thesiee with each securities exchange, if
any, upon which the Debt Securities are listedhwie Commission and with the Company. The Compdahyromptly notify the Trustee
in writing when the Debt Securities are listed oy aecurities exchange and of any delisting thereof
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SECTION 11.11Preservation of Information. The Trustee shall preserve, in as current a s1s reasonably practicable, all
information furnished it pursuant to Section 4.6{eJeof or received by it as Debt Security regidtexeunder. The Trustee may destroy such
information upon receipt of new information updatinformation previously furnished.

SECTION 11.12Trustee May Hold Debt Securities and Otherwise Dedth Company. Subject to the Trust Indenture Act, the
Trustee, the Debt Security registrar, any Payingmgr any other agent of the Company in its irdiiel or any other capacity may buy, own,
hold and sell any of the Debt Securities or ango#vidences of indebtedness or other securitiesthver heretofore or hereafter created or
issued, of the Company or any subsidiary or Affdiaf the Company with the same rights it wouldénhd\it were not Trustee, Debt Security
registrar, Paying Agent or such other agent; ardrtlustee may engage or be interested in any fialamrcother transaction with the Compk
or any subsidiary or Affiliate of the Company, inding, without limitation, secured and unsecurezhkto the Company or any subsidiary or
Affiliate of the Company; and may maintain any atitbther general banking and business relatiotis the Company and any subsidiary or
Affiliate of the Company with like effect and indlsame manner and to the same extent as if thée€ragre not a party to this Indenture;
no implied covenant shall be read into this Indemfagainst the Trustee in respect of any such rsatte

SECTION 11.13Trustee May Comply with any Rule, Regulation or @rdof the Commission The Trustee may comply in good faith
with any rule, regulation or order of the Commissinade pursuant to the terms and provisions of thst Indenture Act and shall be fully
protected in so doing notwithstanding that sucb,rtégulation or order may thereafter be amendedsminded or determined by judicial or
other authority to be invalid for any reason, bothing herein contained shall require the Trusbeke any action or omit to take any action
in accordance with such rule, regulation or ordecept as is in this Indenture otherwise required.

SECTION 11.14Appointment of Authenticating AgentThe Trustee may appoint an Authenticating Agemigents with respect to
one or more series of Debt Securities which stetlithorized to act on behalf of the Trustee thenticate Debt Securities of such series
issued upon exchange, registration of transfeladig redemption or partial conversion thereof] &rthe Trustee is required to appoint on
more Authenticating Agents with respect to anyesedf Debt Securities, to authenticate Debt Seearilf such series and to take such other
actions as are specified in Sections 2.4, 2.8, 8ntl15.2, and Debt Securities so authenticated Ishantitled to the benefits of this Indenture
and shall be valid and obligatory for all purpoassf authenticated by the Trustee hereunder. Wkereference is made in this Indenture to
the authentication and delivery of Debt Securitigshe Trustee or the Trusteeertificate of authentication, such referencdl sleadeemed |
include authentication and delivery on behalf & Trustee by an Authenticating Agent and a cedlifiof authentication executed on behalf
of the Trustee by an Authenticating Agent (excepeispect of original issue and Section 2.9). Hadhenticating Agent shall be acceptable
to the Company and shall at all times be a corporatrganized and doing business under the lawlseobnited States of America, any State
thereof or the District of Columbia, authorized anduch laws to act as Authenticating Agent, hagrgmbined capital and surplus of not
less than $1,000,000 and subject to supervisi@xamination by Federal or State authority. If sAcithenticating
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Agent publishes reports of condition at least afipupursuant to law or to the requirements of saigervising or examining authority, then
for the purposes of this Section 11.14, the combaepital and surplus of such Authenticating AgdTall be deemed to be its combined
capital and surplus as set forth in its most recgmort of condition so published. If at any timeAuthenticating Agent shall cease to be
eligible in accordance with the provisions of tBisction 11.14, such Authenticating Agent shallgesmmediately in the manner and with
effect specified in this Section 11.14.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversiosansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporaseltusiness of such Authenticating Agent, shaltiooe to be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Section 11.14, without the executpfiling of any paper or any further act
the part of the Trustee or such Authenticating Agen

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 Aemticating Agent and to the Company.
Upon receiving such a notice or resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBisction 11.14, the Trustee may appoint a succéagbenticating Agent which shall be
acceptable to the Company and shall provide ntdiche Holders of the Debt Securities of the sea@o which the Authenticating Agent\
serve as provided in Section 3.8. Any successonéqicating Agent upon acceptance of its appointrhereunder shall become vested with
all the rights, powers and duties of its predeaelsceunder, with like effect as if originally nadhas an Authenticating Agent. No successor
Authenticating Agent shall be appointed unlessildikgunder the provisions of this Section 11.14.

The Company agrees to pay each Authenticating Afgemt time to time reasonable compensation foséwices under this Section.

If all of the Debt Securities of a series may netiginally issued at one time, and if the Trustees not have an office capable of
authenticating Debt Securities upon original isgedocated where the Company wishes to have Dehtriies of such series authenticated
upon original issuance, the Trustee, if so requelsyethe Company in writing (which writing need maimply with Section 3.7 and need not
be accompanied by an Opinion of Counsel), shalbegpn accordance with this Section 11.14 an Antivating Agent having an office in a
place designated by the Company with respect tb sedes of Debt Securities.

SECTION 11.15Trustee Not Responsible for Recitals, DispositidrDebt Securities or Application of Proceeds Thefed he recital
contained herein and in the Debt Securities, exitepT rustees certificates of authentication, shall be takethasstatements of the Issuer,
the Trustee assumes no responsibility for the ctmess of the same. The Trustee makes no représarda to the validity or sufficiency of
this Indenture or of the Debt Securities and dhalle no responsibility for any statement in anyuthieent in connection with the sale of the
Debt Securities. The Trustee shall not be accolmfabthe use or application by the Company of Befpt Securities authenticated and
delivered hereunder or of the proceeds of such Beburities, or for the use or application of argneys paid over by the Trustee in
accordance with any provision of this Indenturefoorthe use or application of any moneys recelwedny Paying Agent other than the
Trustee.
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SECTION 11.16Calculations in Respect of Debt Securitie$he Company will be responsible for making cadtiohs called for unde
the Debt Securities. These calculations includéabeinot limited to, determination of makdrole amounts, if any, premiums, if any, Origi
Issue Discount, if any, and conversion rates afasadents, if any. The Company will make the caltiohs in good faith and, absent
manifest error, its calculations will be final abithding on the Holders of the Debt Securities. Toenpany will provide a schedule of its
calculations to the Trustee when applicable, ardrifustee is entitled to rely conclusively on teewaacy of the Company'’s calculations
without independent verification.

ARTICLE XII
SUPPLEMENTAL INDENTURES

SECTION 12.1Supplemental Indentures for Special Purposed/ithout the consent of any of the Holders of D&bturities, the
Company, when authorized by resolution of its BazfrBirectors, and, upon receipt of an Opinion olu@sel stating that the execution of
such supplemental indenture is authorized or p&zthlty this Indenture, is duly authorized by alte®sary corporate action, constitutes the
valid and binding obligation of the Company anthisompliance with applicable law, the Trustee frioime to time and at any time, subjec
the conditions and restrictions in this Indentusatained, may enter into an indenture or suppleaté@mientures in form satisfactory to the
Trustee, which thereafter shall form a part herfmfany one or more of the following purposes:

(a) to add to the covenants and agreements ofdh@@&ny in this Indenture contained, other covenantsagreements thereafter to be
observed for the benefit of the Holders of all oy aeries of Debt Securities (and if such covenantsagreements are to be for the benefit
of less than all series of Debt Securities, statiag such covenants and agreements are expressty included solely for the benefit of
such series) or to surrender any right or poweeihaeserved to or conferred upon the Company; or

(b) to cure any ambiguity or to cure, correct ggement any defect or inconsistent provision doetin this Indenture or in any
supplemental indenture; or

(c) to make such provisions in regard to matterguastions arising under this Indenture which maypécessary or desirable, or
otherwise change this Indenture in any manner wéighl not adversely affect the interests of thédelis of Debt Securities of any series;
or

(d) to evidence the succession of another Perstiret€ompany, or successive successions, andshepion by the successor Person
of the covenants, agreements and obligations oEtirapany pursuant to Article X and to provide toe fadjustment of conversion or
exchange rights with respect to any Debt Securifigsvided that such adjustment is made in accararith the provisions of such Debt
Securities or the resolution of the Board of Dicestor the supplemental indenture pursuant to whicn Debt Securities were issued; or
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(e) to establish the form or terms of the Debt &&es of any series as permitted by Sections 8dla2; or

(f) to change or eliminate any of the provisionsha$ Indenture, provided that, except as othenatsdgemplated by Section 2.2(11), ¢
such change or elimination shall become effectiMg when there is no Debt Security outstandingrof series created prior thereto which
is entitled to the benefit of such provision; or

(g) to add or change any of the provisions of thigenture to such extent as shall be necessamptade for uncertificated Debt
Securities in addition to certificated Debt Sedesit(so long as any “registration-required obligatiwithin the meaning of Section 163(f)
(2) of the Code is in registered form for purpostthe Code); or

(h) to amend or supplement any provision contalm@in, which was required to be contained herewrder for this Indenture to be
qualified under the Trust Indenture Act, if the $rindenture Act or regulations thereunder chanigatyus so required to be included in
qualified indentures, in any manner not inconsistath what then may be required for such qualifima; or

(i) to add any additional Events of Default (anduth Events of Default are to be applicable te than all series of Debt Securities,
stating that such Events of Default are expressigdincluded solely to be applicable to such sgrier

(j) to convey, transfer, assign, mortgage or pledgbe Trustee as security for the Debt Securdfezne or more series any property or
assets; or

(k) to add to or change any of the provisions & thdenture as contemplated in Section 11.7(b);

and the Company hereby covenants that it will fpldyform all the requirements of any such suppldéaiéndenture which may be in effect
from time to time. Nothing in this Article XII coained shall affect or limit the right or obligatiofithe Company to execute and deliver tc
Trustee any instrument of further assurance oratistrument which elsewhere in this Indenture ipiovided shall be delivered to the
Trustee.

The Trustee shall join with the Company in the exien of any such supplemental indenture, makefarifier appropriate agreements
and stipulations which may be therein containedaudpt the conveyance, transfer, assignment, agetgr pledge of any property
thereunder, but the Trustee shall not be obligadeshter into any such supplemental indenture whibrersely affects the Trustee’s own
rights, duties or immunities under this Indentur@therwise.

Any supplemental indenture authorized by the piowis of this Section 12.1 may be executed by the@my and the Trustee without
the consent of the Holders of any of the Debt Stearat the time Outstanding, notwithstanding ahthe provisions of Section 12.2.
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SECTION 12.2 Amendments with Consent of HolderdVith the consent (evidenced as provided in Se@id) of the Holders of at
least a majority in aggregate Principal Amounthaf Debt Securities at the time Outstanding of eacies affected by such supplement, the
Company, when authorized by a resolution of itsrBad Directors, and the Trustee may from timeitetand at any time enter into an
indenture or supplemental indentures for the puemdsadding any provision to or changing in any rmeaaror eliminating any of the provisic
of this Indenture or of any supplemental indenturef modifying in any manner the rights of the Hieis of such series of the Debt Securi
provided, however, that no such supplemental inderghall (i) extend the time or times of paymedithe Principal of, premium, if any,
make-whole amount, if any, or the interest on, serjes of Debt Securities, or reduce the Prindymabunt of, premium, if any, make-whole
amount, if any, or the rate of interest on, anyeseof Debt Securities (and/or such other amoumanoounts as any Debt Securities or
supplemental indentures with respect thereto mayige to be due and payable upon declaration aflacation of the maturity thereof
pursuant to Section 7.1) or change the curreng@agient of Principal of, premium, if any, make-wdnamount, if any, or interest on, any
series of Debt Securities or reduce any amountipaymn redemption thereof or alter or impair thghtito convert the same at the rate and
upon the terms provided in the Indenture or altampair the right to require redemption at theioptof the Holder, without the consent of
the Holder of each Debt Security so affected, ipréduce the percentage of Debt Securities ofsamies, the vote or consent of the Holdel
which is required for such modifications and altierss, without the consent of the Holders of albD8ecurities then Outstanding of such
series under the Indenture. Notwithstanding thedoing, no consent of the Holders of any serid3adit Securities shall be necessary to
permit the execution of a supplemental indentungréwide for the adjustment of conversion or exgjearights with respect to any Debt
Securities, provided that such adjustment is magecordance with the provisions of such Debt Sgesiror the resolution of the Board of
Directors or the supplemental indenture pursuanmthizh such Debt Securities were issued.

Upon the request of the Company, accompanied bgrtfieéd Resolution authorizing the execution oy auch supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Holders of Debt Securities as afide the Trustee shall join with the
Company in the execution of such supplemental inderunless such supplemental indenture affectithstee’s own rights, duties or
immunities under this Indenture or otherwise, irichilcase the Trustee may, in its discretion, batlstot be obligated, to enter into such
supplemental indenture.

It shall not be necessary for the consent of thieléte of Debt Securities under this Section 12.2pprove the particular form of any
proposed supplemental indenture, but is shall Hemnt if such consent shall approve the substahereof.

A supplemental indenture which changes or elimmatgy provision of this Indenture which has exgyelssen included solely for the
benefit of one or more particular series of DeltuBigies, or which modifies the rights of the Halsl®f Debt Securities of such series with
respect to such provision, shall be deemed ndfféatahe rights under this Indenture of the Hofdef Debt Securities of any other series.

SECTION 12.3Effect of Supplemental IndenturesUpon the execution of any supplemental indenpursuant to the provisions of
this Article XII, this Indenture shall be and beed®ed to be modified and amended in accordancewtitbrand the respective rights,
limitations of rights, obligations, duties and imnities under this Indenture of the Trustee, the
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Company and the Holders of Debt Securities shatighfter be determined, exercised and enforcedihéee subject in all respects to such
modifications and amendments, and all the termscanditions of any such supplemental indenturel ffleahnd be deemed to be part of the
terms and conditions of this Indenture for any algurposes.

In executing, or accepting the additional trustsabed by, any supplemental indenture permittedhisyArticle XII or the modifications
thereby of the trusts created by this Indenture,Tiustee will receive, and (subject to Sectiorl LWl be fully protected in relying upon, an
Officer’s Certificate and an Opinion of Counseltistg that the execution of such supplemental inglenis authorized or permitted by this
Indenture; provided, however, that such Officer&tificate and Opinion of Counsel need not be mtediin connection with the execution of
a supplemental indenture that establishes the tefmseries of Securities pursuant to Sectiorh2r2of. The Trustee may, but will not be
obligated to, enter into any such supplementalnigte which affects the Trustee’s own rights, dyjt@ immunities under this Indenture or
otherwise.

SECTION 12.4 Supplemental Indentures to Conform to Trust Indem&uAct. Any supplemental indenture executed and delivered
pursuant to the provisions of this Article XII shabnform in all respects to the requirements efTiust Indenture Act as then in effect.

SECTION 12.5Notation on or Exchange of Debt Securitiedf an amendment, supplement or waiver changetethes of a Debt
Security of any series, the Trustee may requirdHiblder of the Debt Security to deliver it to theu$tee. The Trustee may place an
appropriate notation on the Debt Security abougthendment, supplement or waiver and return fi¢oHolder. The Trustee may place an
appropriate notation about an amendment, supplearemaiver on any Debt Security thereafter authoaéid. Alternatively, if the Company
or the Trustee so determines, the Company in exgghtor the Debt Security of any series may issukthae Trustee shall authenticate a new
Debt Security of such series that reflects the ghdrterms.

Failure to make the appropriate notation or issneva Debt Security will not affect the validity aeffect of such amendment,
supplement or waiver.

SECTION 12.6 Revocation and Effect of ConsentdJntil an amendment, supplement or waiver becoeffestive, a consent to it by a
Holder of a Debt Security is a continuing consentie Holder and every subsequent Holder of a Belurity or portion of a Debt Security
that evidences the same debt as the consenting#ldebt Security, even if notation of the consemtot made on any Debt Security.
However, any such Holder of a Debt Security or egent Holder of a Debt Security may revoke theseahas to its Debt Security if the
Trustee receives written notice of revocation bethe date the amendment, supplement or waiveneseffective. An amendment,
supplement or waiver becomes effective in accorgavith its terms.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of thg @nd year first above
written.

MATERION CORPORATION
By:

Name:
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By:
Name:
Title:
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Exhibit 5.1

JONES DAY

NORTH POINT « 901 LAKESIDE AVENUE « CLEVELAND, OHIG14114.1190
TELEPHONE: +1.216.586.3939 « FACSIMILE: +1.216.57812

November 2, 2012

Materion Corporation
6070 Parkland Blvd.
Mayfield Heights, OH 44124

Re: Reqgistration Statement on Forr-3 filed by Materion Corporatio

Ladies and Gentlemen:

We have acted as counsel for Materion CorporatiarQhio corporation (theCompany”), in connection with the authorization of the
possible issuance and sale from time to time, delayed basis, by the Company of up to $150,000j000tial aggregate offering price of:
(i) common shares, no par value, of the Comparg/‘(tbommon Share$); (ii) preferred shares, no par value, of the @amy (the “
Preferred Share), in one or more series; (iii) debt securitieglod Company (the Debt Securities), in one or more series; (iv) depositary
shares representing fractional interests in Prede®hares (the Depositary Shared); (v) warrants to purchase Common Shares, Prederr
Shares, Depositary Shares or Debt Securities ocampination thereof (theWarrants™); (vi) subscription rights to purchase Common
Shares, Preferred Shares, Depositary Shares ordeehtities or any combination thereof (th®ubscription Rights'); and (vii) units
consisting of one or more of the securities desctiin clauses (i) through (vi) above (th&lfiits ), in each case, as contemplated by the
Registration Statement on Form S-3 to which thisiop is filed as an exhibit (as the same may beradad from time to time, the “
Registration Statemer”). The Common Shares, the Preferred Shares, thé Securities, the Warrants, the Depositary Shahnes,
Subscription Rights and the Units are collectivelierred to herein as theSecurities.” The Securities may be offered and sold from time
time pursuant to Rule 415 under the SecuritiesoAdi933 (the “Securities Act).

In connection with the opinions expressed hereamhave examined such documents, records and metters as we have deemed
relevant or necessary for purposes of this opirB@sed on the foregoing, and subject to the furissumptions, qualifications and limitatic
set forth herein, we are of the opinion that:

1. The Common Shares, upon receipt by the Comphsyah lawful consideration therefor as the CompmBpard of Directors (or
an authorized committee thereof) may determind,beilvalidly issued, fully paid and nonassesse

ALKHOBAR + ATLANTA « BEIJING ¢« BOSTON « BRUSSELS ¢ CHICAGO « CLEVELAND « COLUMBUS DALLAS -+ DUBAI
DUSSELDORF « FRANKFURT ¢ HONG KONG * HOUSN « IRVINE ¢« JEDDAH ¢ LONDON e« LOS ANELES « MADRID
MEXICO CITY « MILAN « MOSCOW + MUNICH « NEW YORK « PARIS ¢« PITTSBURGH + RIYADH «SAN DIEGO
SAN FRANCISCO+ SAO PAULO « SHANGHAI * SILICON VALLEY s SINGAPORE+s SYDNEY « TAIPEl « TOKYO + WASHINGTON
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2.

The Preferred Shares, upon receipt by the Coynplsuch lawful consideration therefor as the Camyps Board of Directors (or
an authorized committee thereof) may determind,beilvalidly issued, fully paid and nonassesse

The Debt Securities, upon receipt by the Compdrsuch lawful consideration therefor as the ConyfmBoard of Directors (or
an authorized committee thereof) may determind,amitstitute valid and binding obligations of ther@pany.

The Depositary Shares, upon receipt by the Cagnpasuch lawful consideration therefor as the @any’s Board of Directors
(or an authorized committee thereof) may determinké pe validly issued, and the depositary receigpresenting the Depositary
Shares will entitle the holders thereof to the tégépecified therein and in the deposit agreemersiant to which they are issu

The Warrants, upon receipt by the Company of $axeful consideration therefor as the Company’af8ioof Directors (or an
authorized committee thereof) may determine, vatistitute valid and binding obligations of the Camp.

The Subscription Rights, upon receipt by the Gamny of such lawful consideration therefor as tioen@any’s Board of Directors
(or an authorized committee thereof) may determinié constitute valid and binding obligations dfet Company

The Units, upon receipt by the Company of sag¥ful consideration therefor as the Company’s Badirirectors (or an
authorized committee thereof) may determine, vatigtitute valid and binding obligations of the Camp.

In rendering the foregoing opinions, we have asslithat: (i) the Registration Statement, and anyraimeents thereto, will have
become effective (and will remain effective at time of issuance of any Securities thereundel)a(prospectus supplement describing each
class or series of Securities offered pursuartiedRegistration Statement, to the extent requiyeapplicable law and relevant rules and
regulations of the Securities and Exchange Comorisghe “Commission’), will be timely filed with the Commission; (iiijhe definitive
terms of each class or series of Securities wilkhaeen established in accordance with the auihgriesolutions adopted by the Company’s
Board of Directors (or an authorized committee ¢béy, the Company’s Amended and Restated Articlésamrporation (the ‘Articles of
Incorporation ), the Company’s Amended and Restated Code of Régns and applicable law; (iv) the Company wskue and deliver the
Securities in the manner contemplated by the Regiieh Statement and any Securities issuable upowersion, exchange or exercise of any
other Security, will have been authorized and res:for issuance, in each case within the limitthefthen remaining authorized but uniss
and unreserved amounts of such Securities; (v
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resolutions authorizing the Company to issue, difat sell the Securities will have been adoptethbyCompany’s Board of Directors (or an
authorized committee thereof) and will be in fulide and effect at all times at which the Secigitiee offered or sold by the Company;

(vi) all Securities will be issued in compliancethwapplicable federal and state securities laws(aiidany Indenture, Deposit Agreement,
Warrant Agreement, Subscription Rights Agreemeatlifeas defined below) or Unit agreement will beagaed by and construed in
accordance with the laws of the State of New Y orlt will constitute a valid and binding obligatioheach party thereto other than the
Company.

With respect to any Securities consisting of PrefitiShares, we have further assumed that the Comyliissue and deliver the shar
of the Preferred Shares being issued and delivaftedthe filing with the Secretary of State of 8iate of Ohio of a certificate of amendment
to Articles of Incorporation, approved by us, efliting the designations, preferences and righte@tlass or series of the Preferred Shares
being issued and delivered.

With respect to any Securities consisting of amjeseof Debt Securities, we have further assumat {f) an Indenture with respect to
such Debt Securities will have been authorizedcetesl and delivered by the Company and the appidalistee in a form approved by us
(the “Indenture”), and the Indenture will have been qualified untie Trust Indenture Act of 1939; (ii) all termissuich Debt Securities not
provided for in the applicable Indenture will haaeen established in accordance with the provisibtise applicable Indenture and reflected
in appropriate documentation approved by us arapjficable, executed and delivered by the Compauaythe applicable trustee; and
(iii) such Debt Securities will be executed, autimated, issued and delivered in accordance witptiovisions of the applicable Indenture.

With respect to any Securities consisting of DejaogiShares, we have further assumed that the DapoShares will be: (i) issued a
delivered after authorization, execution and dejivef the deposit agreement, approved by us, rgldt the Depositary Shares to be entered
into between the Company and an entity (tfepositary”) selected by the Company to act as depository ‘(fbeposit Agreement) and
(ii) issued after the Company deposits with the @#ary shares of the Preferred Shares to be mmexs by such Depositary Shares that are
authorized, validly issued and fully paid as comiated by the Registration Statement and the Depgseement.

With respect to any Securities consisting of Wagawe have further assumed that: (i) the warrgréement, approved by us, relating
to the Warrants (theWarrant Agreement) to be entered into between the Company and &ityeelected by the Company to act as the
warrant agent (the Warrant Agent”) will have been authorized, executed and deligidrg the Company and the Warrant Agent and (ii) the
Warrants will be authorized, executed and delivénethe Company and the Warrant Agent in accordanttethe provisions of the Warrant
Agreement
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With respect to any Securities consisting of Supson Rights, we have further assumed that: @ shbscription rights agreement,
approved by us, relating to the Subscription Rigtite “ Subscription Rights Agreemerij to be entered into between the Company and an
entity selected by the Company to act as the sigtiaer rights agent (the Subscription Rights Agenit) will have been authorized, executed
and delivered by the Company and the Subscriptight® Agent and (ii) the Subscription Rights wil buthorized, executed and delivere:
the Company and the Subscription Rights Agent aoetance with the provisions of the Subscriptiogl®s Agreement.

With respect to any Securities consisting of Units,have further assumed that each component bfldaoit will be authorized, validly
issued, fully paid and nonassessable (to the eafgplicable) and will constitute a valid and birglimbligation of the Company or any third
party (to the extent applicable) as contemplatethbyRegistration Statement and the applicable alsrieement, if any.

The opinions expressed herein are limited by barkgy insolvency, reorganization, fraudulent transtind fraudulent conveyance,
voidable preference, moratorium or other similavdand related regulations and judicial doctrimesiftime to time in effect relating to or
affecting creditors’ rights generally, and by gexdi@quitable principles and public policy considiers, whether such principles and
considerations are considered in a proceedingrabiat equity.

As to facts material to the opinions and assumpt@axpressed herein, we have relied upon oral dtenrstatements and representations
of officers and other representatives of the Comzard others. The opinions expressed herein aretdnto the laws of the State of New
York and the laws of the State of Ohio, in eacteasscurrently in effect, and we express no opia®to the effect of the laws of any other
jurisdiction.

We hereby consent to the filing of this opiniorEashibit 5.1 to the Registration Statement and ®ordference to Jones Day under the
caption “Legal Matters” in the prospectus consitityita part of such Registration Statement. In gj\sach consent, we do not thereby admit
that we are included in the category of personssetomnsent is required under Section 7 of the 8&suAct or the rules and regulations of
the Commission promulgated thereunder.

Very truly yours,

/sl Jones Day



Exhibit 12.1

Calculation of Ratio of Earnings to Fixed Charges

Nine month
ended
Year ended December & Sept. 28
2007 2008 2009 2010 2011 2012
Fixed Charge
Interest expens $208 $226¢ $ 1,30¢ $2661 $281:7 $ 240¢
Interest capitalize 37¢ 37C 112 31 48 141
Interest portion of rer 2,62¢ 2,517 2,792 3,29( 2,95¢ 2,07¢
Total fixed charge 5,08¢ 5,151 4,20¢ 5,982 5,81¢ 4,62¢
Earnings
add:
Pretax incomt 82,70: 26,07¢ (20,789  70,96¢ 54,26¢ 33,42
Amortization of capitalized intere 567 59t 517 49¢ 441 45C
less:
Interest capitalize 37¢ 37C 112 31 48 141
Total earningt $82,89:. $26,30: $(20,379) $71,43¢ $54,65¢ $ 33,73(
Ratio 16.2¢ 5.11 — 11.9¢ 9.3¢ 7.2¢

Total earnings were insufficient to cover the fixathrges for 2009 by $24.6 million primarily dueojgerating losses. Accordingly, such ratio
is not presented for the year ended December 3B.20

Fixed charges are equal to interest expense (imgumortization of deferred financing costs), plus portion of rent expense estimated to
represent interest.



Exhibit 23.1
Consent of Independent Registered Public Accourking

We consent to the reference to our firm under #mion “Experts” in the Registration Statement (R@-3) and related Prospectus of
Materion Corporation for the registration of $15I@®00 of securities and to the incorporation bgrence therein of our reports dated
February 29, 2012 with respect to the consolidéitehcial statements and schedule of Materion Qatom, and the effectiveness of internal

control over financial reporting of Materion Corption, included in its Annual Report (Form 10-Kj fbe year ended December 31, 2011,
filed with the Securities and Exchange Commission.

/sl Ernst & Young LLI

Cleveland, Ohio
November 2, 201



Exhibit 24.1
REGISTRATION STATEMENT ON FORM S-3
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned directors and officers of Materion Cogpion, an Ohio
corporation (the ‘Corporation”), hereby constitutes and appoints Richard J. Kipjohn D. Grampa, Gregory R. Chemnitz, Michael C.
Hasychak and Michael J. Solecki, and each of tteenthe true and lawful attorney-in-fact or attosyéy-fact, with full power of substitution
and resubstitution, for each of the undersignedimaride name, place and stead of each of the uigdexd to sign and file with the Securities
and Exchange Commission under the Securities At988 (the “Securities Act’) one or more Registration Statements on Formr8iaging
to the registration of certain equity and debt sities of the Corporation, with any and all amendisesupplements and exhibits thereto,
including pre-effective and post-effective amendtaem supplements and Registration Statementsilesuant to Rule 462(b) of the
Securities Act, with full power and authority to dnd perform any and all acts and things whatsoeegrired, necessary or desirable to be
done in the premises, hereby ratifying and appigptire act of said attorneys and any of them andsanlp substitute.

This Power of Attorney may be executed in multipbeinterparts, each of which shall be deemed ainatigith respect to the person
executing it.

Executed as of this 12th day of September, 2012.

/sl Richard J. Hipple /s/ Darlene J. S. Solomon

Richard J. Hipple, Chairman, President, Chief ExigeuOfficer and Darlene J. S. Solomon, Ph.D., Director
Director

(Principal Executive Officer

/sl John D. Grampa /s N. Mohan Reddy
John D. Grampa, Senior Vice President N. Mohan Reddy, Directc
Finance and Chief Financial Officer

(Principal Financial and Accounting Office

/sl Geoffrey Wild /s/ William R. Robertson
Geoffrey Wild, Directol William R. Robertson, Directc
/sl Joseph P. Keithley /s/ John Sherwin, Jr.

Joseph P. Keithley, Direct John Sherwin, Jr., Direct

/s/ Vinod M. Khilnani /sl Craig S. Shular

Vinod M. Khilnani, Director Craig S. Shular, Directc

/s/ William B. Lawrence
William B. Lawrence, Directo




Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

[0 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104

(Address of principal executive offices (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17 Floor
Minneapolis, Minnesota 55479
(612) 667-4608

(Name, address and telephone number of agent forrsece)

MATERION CORPORATION
(Exact name of obligor as specified in its charter)

Ohio 34-1919973
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

(Address of principal executive offices (Zip code)

Debt Securities
(Title of the indenture securities)




Item 1. General InformationFurnish the following information as to the trust

(&) Name and address of each examining or supervisitigp#ty to which it is subjec

Comptroller of the Currency
Treasury Department
Washington, D.C.

Federal Deposit Insurance Corporation
Washington, D.C.

Federal Reserve Bank of San Francisco
San Francisco, California 94120

(b)  Whether it is authorized to exercise corporatet fposvers.
The trustee is authorized to exercise corporat frawers.

Item 2. Affiliations with Obligor. If the obligor is an affiliate of the trustee, dabe each such affiliatior

None with respect to the trustee.
No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.
ltem 15.  Foreign TrusteeNot applicable

Iltem 16.  List of Exhibits.List below all exhibits filed as a part of this &timent of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powerd\etls Fargo Bank,
National Association, dated February 4, 200«

Exhibit 3. See Exhibit 2

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont®2if(the Act.

Exhibit 7. A copy of the latest report of condition of thestiee published pursuant to law or the requiremaits supervising or
examining authority

Exhibit 8. Not applicable
Exhibit 9. Not applicable



* Incorporated by reference to the exhibit of thene number to the trustee’s Form T-1 filed as akBibto the Form S-4 dated
December 30, 2005 of Hornbeck Offshore Service$; lfile number 33-13078+06.

** |ncorporated by reference to the exhibit of g@me number to the trustee’s Form T-1 filed asl#MBG to the Form T-3 dated
March 3, 2004 of Trar-Lux Corporation, file number 0.-28721.

*** |ncorporated by reference to the exhibit of te@me number to the trustee’s Form T-1 filed asbéx®5.1 to the Form S-4 dated May 26,
2005 of Penn National Gaming Inc., file number-125274.



SIGNATURE

Pursuant to the requirements of the Trust Indenfutenf 1939, as amended, the trustee, Wells FBagk, National Association, a national
banking association organized and existing undefatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, thereduatyp authorized, all in the City of Chicago andt8taf lllinois on the 29th day of October

2012.
WELLS FARGO BANK, NATIONAL ASSOCIATION

/sIGregory S. Clark
Gregory S. Clark
Vice Presiden




EXHIBIT 6
October 29, 2012

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust fitdee Act of 1939, as amended, the undersignedii@ensents that reports of examina
of the undersigned made by Federal, State, Tagitar District authorities authorized to make ls@xamination may be furnished by such
authorities to the Securities and Exchange Comuonisgpon its request therefor.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION
/sIGregory S. Clark

Gregory S. Clark
Vice Presiden




Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business June 30, 2012, filed dom@ance with 12 U.S.C. §161 for National Banks.

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc 720,60¢
LESS: Allowance for loan and lease los 15,48(
Loans and leases, net of unearned income and alt®
Trading Asset:
Premises and fixed assets (including capitalizadds
Other real estate ownt
Investments in unconsolidated subsidiaries andcéteal companie
Direct and indirect investments in real estate werd
Intangible asset
Goodwill
Other intangible asse
Other asset

Total asset
LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing 222,88t
Interes-bearing 624,83¢
In foreign offices, Edge and Agreement subsidiaiiesl IBFs<
Noninteres-bearing 2,752
Interes-bearing 70,59:

Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offi
Securities sold under agreements to repurc

Dollar Amountt
In Millions

$ 16,88
45,66¢

0
204,42«

1,12¢
22,791

32,24¢

705,12¢
42 ,54¢
7,76(
4,16¢
568

104

21,54
21,24(
53,981
$1,180,19

$ 847,72

73,344

6,91
10,83



Dollar Amountt

In Millions
Trading liabilities 23,37:
Other borrowed money (includes mortgage indebtexdard obligations under capitalized leas 41,99°
Subordinated notes and debentt 16,60
Other liabilities 32,641
Total liabilities $ 1,053,43
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 51¢
Surplus (exclude all surplus related to prefertedly 99,50:
Retained earning 19,57
Accumulated other comprehensive inca 6,04
Other equity capital componer 0
Total bank equity capit: 125,63¢
Noncontrolling (minority) interests in consolidatsdbsidiarie: 1,11¢
Total equity capita 126,75¢
Total liabilities, and equity capiti $ 1,180,119

I, Timothy J. Sloan, EVP & CFO of the above-namadkdo hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshy knowledge and belief.

Timothy J. Sloa
EVP & CFO

We, the undersigned directors, attest to the ctress of this Report of Condition and declare haés been examined by us and to the best
of our knowledge and belief has been preparedfiocmance with the instructions issued by the appate Federal regulatory authority and
is true and correct.

John Stump Directors
David Hoyt
Michael Loughlin



