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The information in this preliminary prospectus @& nomplete and may be changed. We may not selties under this registration
statement until the registration statement filethwhe Securities and Exchange Commission is @ffecthis preliminary prospectus is ngt
an offer to sell any securities and it is not dtitig an offer to buy these securities in any stattere the offer or sale is not permitted.

Subject To Completion, Dated August 11, 2009
PROSPECTUS

—e BRUSH

) ENGINEERED NIATERIALS

$150,000,000

Common Shares
Preferred Shares
Depositary Shares
Warrants
Subscription Rights
Debt Securities

We may offer and sell from time to tim& @ommon shares, preferred shares, depositargshaarrants, subscription rights and debt seeariive
may sell any combination of these securities in@nmore offerings with an aggregate initial offeriprice of $150,000,000 or the equivalent amouiother
currencies or currency units.

We will provide the specific terms of thecurities to be offered in one or more supplementhis prospectus. You should read this prosigeand the
applicable prospectus supplement carefully beforeigivest in our securities. This prospectus maybeaised to offer and sell our securities unless
accompanied by a prospectus supplement descriféngéethod and terms of the offering of those offesecurities.

We may sell the securities directly opbtdhrough underwriters or dealers, and also teropurchasers or through agents. The names of any
underwriters or agents that are included in a ab$ecurities to you, and any applicable commissmmndiscounts, will be stated in an accompanying
prospectus supplement. In addition, the undervgrii€any, may over-allot a portion of the secesti

Investing in any of our securities involves risk. Rase read carefully the section entitled “Risk Faors” beginning on page 4 of this prospectus.

Our common shares are listed on the Nevk B6tock Exchange under the symbol “BW.” The algsprice of our common shares on the New York
Stock Exchange on August 10, 2009 was $22.76. IWbtlee other securities that we may offer undes ghibspectus 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 truthful or complde. Any representation to the contrary is a crimindoffense.

The date of this prospectus is 20Q9
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ABOUT THIS PROSPECTUS

This prospectus is part of a registratatement that we filed with the SEC using a “Bhrebistration process. Under this shelf
process, we may from time to time sell any combdamadf the securities described in this prospettume or more offerings up to a total
dollar amount of $150,000,000 or the equivalent@m@n other currencies or currency units.

This prospectus provides you with a gaheescription of the securities we may offer. Etcte we sell 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 tbgistration statement, including its exhibitseTirospectus supplement may also add, updats
or change information contained in this prospectie should read both this prospectus and any paigp supplement together with
additional information under the heading “Where Y@an Find More Information” and “Information We brporate By Reference.”

You should rely only on the information containedrworporated by reference in this prospectusiarahy prospectus supplement o
any free writing prospectus that we may provide. e have not authorized anyone to provide you ditierent information. You should
not assume that the information contained in thisjpectus, any prospectus supplement, any docunwmporated by reference or any free
writing prospectus is accurate as of any date rdtien the date mentioned on the cover page oéttlesuments. We are not making offers to
sell the securities in any jurisdiction in which @ffier or solicitation is not authorized or in whithe person making such offer or solicitation
is not qualified to do so or to anyone to whonsitnlawful to make an offer or solicitation.

References in this prospectus to theséme,” “us” or “the Companyor other similar terms mean Brush Engineered Maltethc. an
its consolidated subsidiaries, unless we statenwtke or the context indicates otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational réipgrrequirements of the Securities Exchange Ad984. We file reports, proxy statements
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 informdiied by us at the SEC’s Public Reference RoomDétR Street, N.E., Washington, D.C.
20549. Please call 1-800-SEC-0330 for further imi@tion on the Public Reference Room. You may aispéct our SEC reports and other
information at the New York Stock Exchange, 20 Br&dreet, New York, New York 10005, or at our wéb at http://www.beminc.com. W
do not intend for information contained on or asdas through our web site to be part of this peasps, other than the documents that we
file with the SEC that are integrated by refereimte this prospectus.

INFORMATION WE INCORPORATE BY REFERENCE
The SEC allows us to incorporate by mfiee the information we file with them, which means
. incorporated documents are considered part ofribsppctus
. we can disclose important information to you byerghg you to those documents; ¢

. information that we file with the SEC after thatel of this prospectus will automatically updatd anpersede the information
contained in this prospectus and incorporatedg#i

We incorporate by reference the documigstesd below that we filed with the SEC under Ehechange Act:
. our Annual Report on Form -K for the year ended December 31, 2C
. our Quarterly Reports on Form-Q for the quarters ended April 3, 2009 and Jul2(8)9;
. our Current Reports on Forn-K filed on February 3, 2009 and February 6, 2(
. the description of our capital stock containethia registration statement on FormA8ied with the SEC on May 16, 2000, and
amendments and reports filed for the purpose oatipgl that description; ar

1




. the description of the Series A Junior Participgafftreferred Stock purchase rights under the Riggteement filed as Exhibit 4(
to the registration statement on Form 8-A filed\éay 16, 2000, as amended by the registration stteon Form 8-A/A filed on
December 13, 2004 and the registration statemeRbom 8-A/A filed July 31, 2008, and any subseglyefiiled amendments and
reports updating such descriptic

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 liszation statement of which this prospectus foenpgrt, prior to the effectiveness of the
registration statement, and (2) after the datdisffrospectus until the offering of the securitesninates. We will not, however, incorporate
by reference in this prospectus any documents iops thereof that are not deemed “filed” with BEC, including any information
furnished pursuant to Item 2.02 or Item 7.01 of aunrent reports on Form 8-K after the date of ghizspectus unless, and except to the
extent, specified in such current reports.

We will provide you with a copy of any thiese filings (other than an exhibit to these§j, unless the exhibit is specifically
incorporated by reference into the filing requestaco cost, if you submit a request to us byingior telephoning us at the following
address and telephone number:

Brush Engineered Materials Inc.
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124
Telephone Number: (216) 486-4200
Attn: Secretary

Any statement contained or incorporatgddference in this prospectus shall be deemee toddified or superseded for purposes of
this prospectus to the extent that a statementgwd herein, or in any subsequently filed documénith also is incorporated herein by
reference, modifies or supersedes such earli@rstatt. Any statement so modified or superseded sbigbe deemed, except as so modified
or superseded, to constitute a part of this prdspeény statement made in this prospectus conogthie 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 exbilie registration statement, you should readitgbit for a more complete
understanding of the document or matter involvexthEstatement regarding a contract, agreemenher document is qualified by reference
to the actual document.




THE COMPANY

Brush Engineered Materials Inc., throttglwholly owned subsidiaries, is a manufacturehigh performance advanced enabling
engineered materials serving the global telecomaoatioins and computer, data storage, aerospacecheikse, automotive electronics,
industrial components (including oil and gas, heegyipment and plastic mold tooling), appliance aradlical markets.

Our businesses are organized under &portable segments: Advanced Material TechnolagesServices (AMTS); Specialty
Engineered Alloys (SEA); Beryllium and Beryllium @gposites; and Engineered Material Systems. AMTSists1of Williams Advanced
Materials Inc. (WAM) and Zentrix Technologies, '8®EA consists of Alloy Products, which includeskbahd strip form products, and
beryllium hydroxide produced by Brush Resources (BRI). The Beryllium and Beryllium Composites segnt consists of Beryllium
Products and Brush Ceramic Products Inc. whileethgineered Material Systems segment consists dfriieal Materials, Inc. (TMI).

Our parent company, Brush Engineered Nagelnc., and other corporate expenses, as wah@operating results from BEM
Services, Inc., a wholly owned subsidiary, arepwot of any reportable segment and remain in “Aleéd”.

Advanced Material Technologies and Services

AMTS manufactures and fabricates precioos-precious and specialty metal products foidita storage, medical and the wireless,
photonics, semiconductor and hybrid segments oifrticeoelectronics market. AMTS also has refiningatailities for the reclaim of precious
and non-precious metals from internally or custogererated scrap. In addition, AMTS provides chamsbevices for its customers to
reclaim precious metals and refurbish reusable comapts used in its customers’ vapor depositioresyst AMTS’ major product lines
include vapor deposition targets, clad and precinatals preforms, high temperature braze materiés, fine wire, sealing lids, optics,
performance coatings, specialty inorganic matedal$ microelectronic packages. In February 2008 TANdurchased the assets of Techni-
Met, Inc. based in Windsor, Connecticut, which digspa wide range of high end applications for ambeal technology industries, including
supporting downstream customers in developing raocerrate diagnostic devices for diabetes management

Specialty Engineered Alloys

SEA manufactures beryllium-containing atider high performance-based materials includoqmper-nickel-tin alloys that are
metallurgically tailored to meet specific custorperformance requirements. These products exhigit iectrical and thermal conductivities,
high strength and hardness, good formability, kityrj and excellent resistance to corrosion, weak fatigue. These alloys, sold in strip and
bulk form, are ideal choices for demanding appiisat in the telecommunications and computer, aaaesgndustrial components (including
oil and gas, heavy equipment and plastic mold mgdliappliance and medical markets. SEA, through BRnages our mine and milling
operations. The milling operations produce bergtlinydroxide from mined bertrandite ore and purctidseryl ore. The beryllium hydroxide
is used primarily as a raw material input by certaisinesses within our company.

Beryllium and Beryllium Composites

Beryllium and Beryllium Composites mamtfaes products that include beryllium and AlBeeBeryllium is a lightweight metal
possessing uniqgue mechanical and thermal propeltsespecific stiffness is much greater than othegineered structural materials such as
aluminum, titanium and steel. Beryllium products ased in a variety of high performance applicaionthe defense, aerospace, industrial,
scientific equipment, electronics (including aciesgt medical and optical scanning markets. Bamiliand Beryllium Composites also
manufactures beryllia ceramics for electronic pgakg and electro-optical applications includingdess Electronic components utilizing
beryllia are used in the telecommunications, médicdustrial and defense markets.

Engineered Material Systems




Engineered Material Systems manufactaliasinlay and overlay metals, precious and bagalre&ctroplated systems, electron beam
welded systems, contour profiled systems and saldated metals systems. These products are usel@dommunications and computer
systems, data storage, automotive electronics-senductors, energy, defense and medical applitgitio

Corporate Information

Brush Engineered Materials Inc. is anddtarporation. Our principal executive offices breated at 6070 Parkland Boulevard,
Mayfield Heights, Ohio 44124. Our telephone numbgR16) 486-4200. Our website is www.beminc.coime Thformation contained on or
accessible through our website is not part of phispectus, other than the documents that we fitetive SEC that are incorporated by
reference into this prospectus.

RISK FACTORS

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

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes, and any prospecipiglament may include, forward-looking stateme®tst actual future performance may
materially differ from that contemplated by thevi@ard-looking statements as a result of a varietiaofors. These factors include, without
limitation:

. the global and domestic economies, including theertainties related to the impact of the currenbgl economic crisis

. the condition of the markets in which we servhether defined geographically or by segment, withrhajor market segments being
telecommunications and computer, data storagespace and defense, automotive electronics, indlissmponents, appliance and
medical;

. changes in product mix and the financial conditdcustomers

. our success in developing and introducing newdpets and new product ramp-up rates, especiallynfeia applications in the data
storage marke

. our success in passing through the costs of ratenmals to customers or otherwise mitigating fiating prices for those materials,
including the impact of fluctuating prices on inteny values

. our success in integrating newly acquired busire:
. our success in implementing our strategic planstaedimely and successful completion of any cépitajects;
. the availability of adequate lines of credit and &ssociated interest rates and/or f

. other financial factors, including cost and avaliabof raw materials (both base and precious isg¢tdéax rates, exchange rates, m
financing fees, pension costs and required castribations and other employee benefit costs, eneogys, regulatory compliance
costs, the cost and availability of insurance, rgdimpac




of our stock price on the cost of incentive ple

the uncertainties related to the impact of war tnbrist activities

changes in government regulatory requirements lam@nactment of new legislation that impacts oligabons and operation
the conclusion of pending litigation matters in@cance with our expectation that there will benmaterial adverse effects; a

the risk factors referred to elsewhere in this peasus.




USE OF PROCEEDS

Unless we inform you otherwise in the laggble prospectus supplement, we expect to useghproceeds from the sale of securities
for general corporate purposes. These purposesndayle, but 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 rmatyally invest funds in short-term marketable setes or apply them to the reduction of
short-term indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratibconsolidated earnings to fixed charges for thegals presented:

Six months
endec
Year ended December & July 3,
2004 2005 2006 2007 2008 2009

1.80x 1.81x 8.07x 27.12» 8.49» —

Fixed charges are equal to interest esgp€imcluding amortization of deferred financingts), plus the portion of rent expense
estimated to represent interest.

Total earnings were insufficient to cotte fixed charges for the six months ended JuB0B9 by $14.3 million primarily due to
operating losses. Accordingly, such ratio is netspnted for such period.
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DESCRIPTION OF CAPITAL STOCK

The following description is a generaimsnary of the terms of the common shares and pezfesinares that we may issue. The
description below and in any prospectus supplemees not include all of the terms of the commonehand preferred shares and should be
read together with our Amended and Restated Astiofdncorporation and Amended and Restated CotRegfilations, copies of which have
been filed previously with the SEC. For more infatian on how you can obtain copies of our AmendatiRestated Articles of
Incorporation and Amended and Restated Code of IRgégus, see “Where You Can Find More Information.”

Our authorized capital stock consist6 000,000 shares 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 entitlezhe vote on all matters submitted to a votshafreholders. Pursuant 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 anydeo$ of preferred shares, each outstanding comieme svill be entitled to such dividends as
may be declared from time to time by our boardicdaors out of legally available funds. We havecnorent intention to declare dividends
on our common shares in the near term. Our cup@lidy is to retain all funds and earnings for uséhe operation and expansion of our
business. Additionally, the amount of dividends thha may pay is restricted by the terms of our itrfadilities. In the event of our
liquidation, dissolution or winding up, holdersafr common shares will be entitled to their projpmte share of any assets remaining after
payment of liabilities and any amounts due to thielérs of preferred shares. Holders of our comniames have no preemptive rights and no
right to convert or exchange their common shargsany other securities. No redemption or sinkimgdf provisions apply to our common
shares.

Shareholder Rights Plan

Under the terms of our rights agreememng, preferred share purchase right is associatédeach of our outstanding common shares.
Until the occurrence of specified events describatie rights agreement, the preferred share psechights are not exercisable, are evide
by the certificates for our common shares and neatydnsferred only with our common shares. Theegprefl share purchase rights will exg
on May 16, 2010.

Each preferred share purchase rightlestihe registered holder to purchase from us oeehoindredth of a share of Series A Junior
Participating Preferred Stock, without par values arice of $110.00 per one one-hundredth of éemed share, subject to adjustment. The
rights agreement also provides, subject to specdieeptions and limitations, that common shaaseid or delivered from our treasury after
the record date will be entitled to and accompabigg@referred share purchase rights. The prefesinade purchase rights are in all respects
subject to and governed by the provisions of thbts agreement.

Preferred Shares

Our board of directors is authorized hwiit shareholder approval, to issue up to 5,000p06frred shares in one or more series and to
fix the rights, preferences, privileges and resitits granted to or imposed upon the preferredeshamcluding voting rights, dividend rights,
conversion rights, terms of redemption, liquidatpyaference, 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 leo¢dof common shares. Any preferred shares issoetbivalso rank senior to our common
shares as to rights up on liquidation, winding-upglissolution. The issuance of
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convertible preferred shares could have the effedelaying, deferring or preventing a change intoa of our company. We have no present
plan to issue any preferred shares.

Control Share Acquisitions

Section 1701.831 of the Ohio Revised Guaeides that certain notice and informationah§js and special shareholder meeting and
voting procedures must be followed prior to conswatiom 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 exerciseating 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 powel
. one-third or more but less than a majority of that mgtpower; ol
. a majority or more of that voting pow

Assuming compliance with the notice amfdimation filings prescribed by the statute, thegwsed control share acquisition may be
made only if, at a special meeting of shareholdeesacquisition is approved by at least a majaftthe voting power of the issuer
represented at the meeting and at least a magfritye voting power remaining after excluding tleenbined voting power of the “interested
shares.” “Interested shares” are the shares heldebintended acquirer and the employee-directodsofficers of the issuer, as well as certain
shares that were acquired after the date of thedirblic disclosure of the acquisition but befthre record date for the meeting of sharehol
and shares that were transferred, together withdking power thereof, after the record date far itieeting of shareholders.

Business Combinations with Certain Persons

We are subject to Chapter 1704 of theo®tavised Code, which prohibits certain businesshinations and transactions between an
“issuing public corporation” and an “Ohio law ingésted shareholder” for at least three years dfeehio law interested shareholder attains
10% ownership, unless the board of directors ofgbeing public corporation approves the transadtiefore the Ohio law interested
shareholder attains 10% ownership. An “issuing joutirporation” is an Ohio corporation with 50 oora shareholders that has its principal
place of business, principal executive officessulstantial assets within the State of Ohio, artd agich no close corporation agreement
exists. An “Ohio law interested shareholder” issmdéficial owner of 10% or more of the shares obiaration. Examples of transactions
regulated by Chapter 1704 include the dispositioassets, mergers and consolidations, voluntaigotliions and the transfer of shares.

Subsequent to the three-year periodgrestiction subject to Chapter 1704 may take plaméded that certain conditions are satisfied,
including:

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

. the transaction is approved by the holders ofeshaith at least 683% of the voting power of the corporation (or a eiiffnt
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 than the Ohio law interested shareholdegivieng a fair price plus interest
for their shares

Chapter 1704 is applicable to all corgiorss formed under Ohio law.

Transfer Agent and Registrar

Wells Fargo Bank, N.A. serves as thedf@mnagent and registrar for our common shareswiselect the transfer agent and registrar
for a series of preferred shares, and each ondwitlescribed in the applicable prospectus suppieme
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DESCRIPTION OF DEPOSITARY SHARES

We may offer depositary shares represgtritactional shares of our preferred shares ofsamies. The following description sets forth
certain general terms and provisions of the depsghares that we may offer pursuant to this proisfs. The particular terms of the
depositary shares, including the fraction of ag@mefd share that such depositary share will repteaad the extent, if any, to which the
general terms and provisions may apply to the degggsshares so offered will be described in theliapble prospectus supplement.

The preferred shares represented by dappshares will be deposited under a depositgrgement between us and a bank or trust
company that meets certain requirements and istsel®dy us, which we refer to as the Bank Depasitaach owner of a depositary share
be entitled to all the rights and preferences effiteferred shares represented by the depositarg.sfhe depositary shares will be evidenced
by depositary receipts issued pursuant to the dppsigreement. Depositary receipts will be disttéd to those persons purchasing the
fractional preferred shares in accordance withié¢hms of the offering. The deposit agreement vidlbaontain provisions relating to the
manner in which any subscription or similar rigvs offer to holders of the preferred shares wilhfeede available to the holders of
depositary shares.

The following description is a generalmsnary of some common provisions of a depositargament and the related depositary
receipts. The description below and in any progmestupplement does not include all of the termb®tepositary agreement and the related
depositary receipts. Copies of the forms of depogiagreement and the depositary receipts relatimgy particular issue of depositary shi
will be filed with the SEC each time we issue défawg shares, and you should read those documengsdvisions that may be important to
you. For more information on how you can obtainiespf 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 dividemrda series of preferred shares represented sidery shares, the Bank Depositary will
distribute these dividends to the record holderthe$e depositary shares. If the distributiondraproperty other than cash, the Bank
Depositary will distribute the property to the rectdolders of the depositary shares. However gfBank Depositary determines that it is not
feasible to make the distribution of property, Benk Depositary may, with our approval, sell thispgerty 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 shagpesented by depositary shares, the Bank Deppsiill redeem 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 tpa$itary 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 meetingvatch the holders of the preferred shares repreddnyt depositary shares are entitled to vote,
the Bank Depositary will mail the notice to theaetholders of the depositary shares relating ésetpreferred shares. Each record holder of
these depositary shares on the record date (whiltherhe same date as the record date for thfepesl 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 preferredtethirepresented by such depositary shares indacemr with these instructions, and we will
take all action which the Bank Depositary deemsessary in order to enable the Bank Depositary teadd@he Bank Depositary will abstain
from voting shares of the preferred shares to ten¢ it does not receive specific instructionsiirthe holders of depositary shares
representing these preferred shares.




Amendment and Termination of the Depositary Agreemet

The form of depositary receipt evidending depositary shares and any provision of thesiggry agreement 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 giniendment has been approved by the holders e&sitd majority of the depositary shares
then outstanding. The depositary agreement magri@nated by the Bank Depositary or us only if:

. all outstanding depositary shares have been redbam

. there has been a final distribution in respe¢hefpreferred shares in connection with any ligtiah, dissolution 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 taxesl governmental charges arising solely from thstemxce of the depositary arrangements. We
will pay charges of the Bank Depositary in conrattivith the initial deposit of the preferred shaaed any redemption of the preferred
shares. Holders of depositary receipts will payeothansfer and other taxes and governmental chamge 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 énapplicable prospectus supplement, upon surrarfdipositary receipts at the principal
office of the Bank Depositary, subject to the teohthe depositary agreement, the owner of the sitgry shares may demand delivery of the
number of whole preferred shares and all moneyodimer property, if any, represented by those dé@gsshares. Fractional preferred shares
will not be issued. If the depositary receipts deied by the holder evidence a number of deposiaayes in excess of the number of
depositary shares representing the number of witelierred shares to be withdrawn, the Bank Depgsitél deliver to this holder at the
same time a new depositary receipt evidencingxhess number of depositary shares. Holders of pegfeshares thus withdrawn may not
thereafter deposit those shares under the depoaijaeement or receive depositary receipts evidgndépositary shares therefor.

Miscellaneous

The Bank Depositary will forward to hotdef depositary receipts all reports and commuitna from us that are delivered to the B
Depositary and that we are required to furnisthéottolders of preferred shares.

Neither the Bank Depositary nor we wél [iable if we are prevented or delayed by lawror éircumstance beyond our control in
performing our obligations under the depositaryeagrent. The obligations of the Bank Depositary adnder the depositary agreement
be limited to performance in good faith of our @stthereunder, and we will not be obligated to @cate 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 pesgmesenting preferred shares for deposit, holfedspositary 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 anyetby delivering to us notice of its election tostn and we may at any time remove the Bank
Depositary. Any such resignation or removal wikgaffect upon the appointment of a successor Bagositary and the successor’s
acceptance of this appointment. The successor Bapksitary must be appointed within 60 days afedivdry of the notice of resignation or
removal and must be a bank or trust company me#timgequirements of the depositary agreement.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchasmofmon shares, preferred shares, depositary sbiadebt securities. The following
description sets forth certain general terms aongligions of the warrants that we may offer pursuarhis prospectus. The particular terms of
the warrants and the extent, if any, to which theagal terms and provisions may apply to the wasrao offered will be described in the
applicable prospectus supplement.

Warrants may be issued independentlpgether with other securities and may be attached separate from 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 solelpasagent 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 agreatrand the warrant certificate relating to anytipalar issue 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 tartiqular issue of warrants to issue debt secsrititd describe 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 thbtdecurities that the warrants are issued withtla® number of warrants issued
with each debt securit'

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

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

. the dates on which the right to exercise the wasratill 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 wargeatificates or debt securities that may be issyshiexercise 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, includiegns, procedures and limitations relating to thehexge and exercise of the
warrants; ant

. any other information we think is important abcue tvarrants
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Stock Warrants

The prospectus supplement relating taréiqular issue of warrants to issue common shareserred shares or depositary shares will
describe the terms of the common share warrantpmaidrred 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 shareferped shares or depositary shares that may fobgsed upon exercise of the
warrants;

. if applicable, the designation and terms of theusities that the warrants are issued with andhtineber of warrants issued with
each security

. if applicable, the date from and after which thenamts and any securities issued with the warraiitde separately transferabl

. the number of common shares, preferred sharespoisdary shares that may be purchased upon exafcésevarrant and the prie
at which the shares may be purchased upon exe

. the dates on which the right to exercise the wasraommence and expir

. if applicable, the minimum or maximum amount of th@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, includiegns, procedures and limitations relating to thehexge and exercise of the
warrants; an

. any other information we think is important abcue tvarrants

Exercise of Warrants

Each warrant will entitle the holder bétwarrant to purchase at the exercise price st ifothe applicable 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 busineghem®xpiration date set forth in the applicablespectus supplement. After the close of
business on the expiration date, unexercised warean void. Holders may exercise warrants asostt in the prospectus supplement rela
to the warrants being offered.

Until a holder exercises the warrantpuocchase our common shares, preferred shares,idepahares or debt securities, the holder
will not have any rights as a holder of our comrsbares, preferred shares, depositary shares oséetlnities, as the case may be, by virtue
of ownership of warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue to our shareholders sultgmnipights to purchase our common shares, prefesinares, depositary shares or debt
securities. The following description sets fortintai general terms and provisions of the subsonptights that we may offer pursuant to this
prospectus. The particular terms of the subscriptights and the extent, if any, to which the gahtarms and provisions may apply to the
subscription rights so offered will be describedhia applicable prospectus supplement.

Subscription rights may be issued indelpetly or together with any other security offeldthis prospectus and may or may not be
transferable by the shareholder receiving the sigithe rights offering. In connection with anghts offering, we may enter into a standby
underwriting agreement with one or more underwsifmrrsuant 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 supplementinglao any subscription rights will describe teems of the offered subscription rights,
including, where applicable, the following:

. the exercise price for the subscription rig!
. the number of subscription rights issued to eaeinetiolder
. the extent to which the subscription rights aregfarable

. any other terms of the subscription rights, idahg terms, procedures and limitations relatintheoexchange and exercise of the
subscription rights

. the date on which the right to exercise the supgon rights will commence and the date on whiahight will expire;
. the extent to which the subscription rights inclagleove-subscription privilege with respect to unsubscribedurities; ani

. the material terms of any standby underwriting rgeament entered into by us in connection with titeseription rights offerinc
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DESCRIPTION OF DEBT SECURITIES

The following description sets forth gealderms and provisions of the debt securities Weamay issue, which may be issued as
convertible or exchangeable debt securities. Wksetlforth the particular terms of the debt se@msiwe 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 generaite relating to the debt securities and the indentunder which the debt securities will be
issued are summaries only and therefore are nopleden You should read the indenture and the paigpesupplement regarding any
particular issuance of debt securities.

The debt securities will represent owsagured general obligations, unless otherwise geavin the prospectus 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 fundgadble therefor, whether by dividends,
loans or other payments. The holders of debt siesi(whether senior or subordinated debt secajitigll be effectively subordinated to the
creditors of our subsidiaries. This means thatitweslof 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 urateindenture between us and Wells Fargo Bank, M#\trustee, and may be supplemented or
amended from time to time following its executidimne indenture, and any supplemental indenturestibewill be subject to, and governed
by, the Trust Indenture Act of 1939, as amended.

The form of indenture gives us broad arith to set the particular terms of each seriededft securities issued thereunder, including,
without limitation, the right to modify certain tifie terms contained in the indenture.

Except to the extent set forth in a pexsps supplement, the indenture does not contgic@renants or restrictions that afford holders
of the debt securities special protection in thengwf a change of control or highly leveraged $eaxion.

General

The indenture will not limit the aggregairincipal amount of debt securities that maydseéd under it and provides that debt secu
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 termdwifiet forth or determined in the manner
provided in one or more resolutions of the boardicdctors or by a supplemental indenture. Thei@dear terms of the debt securities offered
pursuant to any prospectus supplement will be desitin the prospectus supplement. All debt seiesritf one series need not be issued at
the same time and, unless otherwise provided,i@sseray be reopened, without the consent of anyenpfor issuances of additional debt
securities of that series.

The applicable prospectus supplementdeiticribe the following terms of any series of deduturities that we may offer (to the extent
applicable to the debt securities):

. the title and designation of the debt securitiesich shall distinguish debt securities of onaesefrom debt securities of any
other series), including whether the debt securiigall be issued as senior debt securities, seummrdinated debt securities
or subordinated debt securities, any subordinaitromisions particular to such series of debt séiesrand whether such debt
securities are convertible and/or exchangeabletfuer securities

. the aggregate principal amount of the debt seesrdnd any limit upon the aggregate principal amofithe debt securitie:

. the date or dates (whether fixed or extendabieyloich the principal of the debt securities isatalg or the method of
determination thereo

. the rate or rates (which may be fixed, floatimgdjustable) at which the debt securities shalk literest, if any, the method
of calculating the rates, the date or dates frontkvinterest shall accrue or the manner of detengithose dates, the
interest payment dates on which interest shalldyalple, the record dates for the determinatiorotifdrs to whom interest
payable, and the basis upon which interest shatbhmilated if other than that of a 360-day yeansisting of twelve 30-day
months;
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the place or places where the principal and premif any, make-whole amount, if any, and intemsthe debt securities, if
any, shall be payable, where the holders may sderethebt securities for conversion, transfer oharge and where notices
or demands to or upon us may be ser

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

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

our obligation, if any, to redeem, purchase pagethe debt securities pursuant to any mandagéatgmption, sinking fund or
analogous provisions or at the option of a holtte¥ price at which, the period within which and teens and conditions
upon which the debt securities shall be redeemaahpsed or repaid, in whole or in part, pursuarsiuch obligation
(including, without limitation, the form or methad payment thereof if other than in cash) and amyigions for the
remarketing of the debt securiti¢

if other than denominations of $1,000 and anggral multiple thereof, the denominations in which debt securities of the
series shall be issuab

if other than the principal amount thereof, tieetipn of the principal amount of the debt secastiwhich shall be payable
upon declaration of acceleration of the maturitpavable in bankruptcy, or, if applicable, thetpmr of the principal
amount which is convertible or exchangeable in etaace with the provisions of the debt securitiethe resolution of our
board of directors or any supplemental indentumsymnt to which such debt securities are iss

any events of default with respect to the debuisges, in lieu of or in addition to those settfoin the indenture and the
remedies therefo

our obligation, if any, to permit the conversimnexchange of the debt securities of such santesshares of common stock
or other capital stock or property, or combinatibareof, and the terms and conditions upon which swnversion shall be
effected (including, without limitation, the initiaonversion or exchange price or rate, the conwersr exchange period, the
provisions for conversion or exchange price or aatigstments and any other provision relative thabligation) and any
limitations on the ownership or transferabilitytbé securities or property into which holders magwert or exchange the
debt securities

any trustees, authenticating or paying agergasfer agents or registrars or any other agentsregipect to the debt
securities

the currency or currency units, including compmsurrencies, in which the debt securities shalibnominated if other than
the currency of the United States of Ameri

if other than the currency or currency units imet the debt securities are denominated, the icoyrer currency units in
which payment of the principal of, premium, if amyake-whole amount, if any or interest on the adelcurities shall be
payable (and the manner in which the equivalethi®fprincipal amount thereof in the currency of theted States of
America is to be determined for any purpose, inidgdor the determination of the principal amountstanding)

if the principal of, premium, if any, make-whaeount, if any, or interest on the debt securigge be payable, at our
election or the election of a holder, in currencgrrency units other than that in which the dsaturities are denominated
or stated, the period within which, and the termd eonditions upon which such election may be naadkthe time and
manner of and identity of the exchange rate agéhtnesponsibility for determining the exchangeeraétween the currency
or currency units in which the debt securitiesdgrominated or stated to be payable and the cyri@naurrency units in
which the debt securities will be payak

if the amount of the payments of principal ogmium, if any, make-whole amount, if any, and ieston the debt securities
may be determined with reference to an index, taemar in which the amount shall be determined fitoat index;

whether and under what circumstances we willgeditional amounts on the debt securities heldobgidin holders in
respect of any tax, assessment or governmentajehéthheld o
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deducted and, if so, whether we will have the aptmredeem the debt securities rather than pay additional amount:

. if receipt of certain certificates or other doants or satisfaction of other conditions will beessary for any purpose,
including, without limitation, as a condition toetlissuance of the debt securities in definitivenf¢whether upon original
issue or upon exchange of a temporary debt seguttity form and terms of such certificates, docusmien conditions

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

. whether the debt securities shall be issued iolevbr in part in the form of one or more globatggties 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 persoerdktan the depositary or its nominee and any gitmiisions regarding the
global securities

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

Unless otherwise indicated in the profgesupplement relating to the debt securitiesptiveipal amount of and any premium or
make-whole amount or interest on the debt secsnti# be payable, and the debt securities wileBehangeable and transfers thereof will be
registrable, at the office of the trustee. Howewa¢iQur option, payment of interest may be madeh®ck mailed to the address of the person
entitled thereto as it appears in the debt sectedister. Any payment of principal and any premiommake-whole amount or interest
required to be made on an interest payment dateprption date or at maturity that is not a busimegsneed not be made on such date, but
may be made on the next succeeding business dayheitsame force and effect as if made on the gl date, and no interest shall accrue
for the period from and after such date.

Unless otherwise indicated in the profesupplement relating to debt securities, the sieturities will 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 tawibrer governmental charge required t
paid in connection with a transfer or exchange.

Debt securities may bear interest atfigefloating rates. We may issue our debt seesr#it an original issue discount, bearing no
interest or bearing interest at a rate that, atithe of issuance, is below market rate, to be abkl substantial discount below their stated
principal amount. Generally speaking, if our dedatugities are issued at an original issue discandtthere is an acceleration of their matu
holders will receive an amount less than the debaisties’ 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 incomectagther considerations, if any, applicable to dapt securities which are denominated in a
currency or currency unit other than United Stal@fars may be described in the applicable proggestipplement.

Global Securities

The debt securities of a series may &@eid in the form of one or more global securitied will be deposited with a depositary or its
nominees identified in the prospectus supplemédating to the debt securities. In such a case,aomaore global securities will be issued in a
denomination or aggregate denominations equalkt@dition of the aggregate principal amount of taunding debt securities of the series to
be represented by such global security or secsiritie

Unless and until it is exchanged in whaién part for debt securities in definitive ragied form, a global security may not be
registered for transfer or exchange except as dendythe depositary for such global security twoainee of the depositary and except in the
circumstances described in the prospectus supptamlating to the debt securities. The specifiotgof the depositary arrangement with
respect to a series of debt securities will be iilesd in the prospectus supplement relating to secies.
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Modification of the Indenture

We and the trustee may modify the indentith respect to the debt securities of any seviégth or without the consent of the holders
of debt securities, under certain circumstancdsetdescribed in a prospectus supplement.

Defeasance; Satisfaction and Discharge

The prospectus supplement will outline ¢onditions under which we may elect to have oedghour obligations under the indenture
discharged and under which the indenture obligatigiti be deemed to be satisfied.

Defaults and Notice

The debt securities of any series wititain events of default to be specified in the aglle prospectus supplement, including, witt
limitation:

. failure to pay the principal of, or premium or keawhole amount, if any, on any debt security afrsseries when due and
payable (whether at maturity, by call for redemptithrough any mandatory sinking fund, by redemmptbthe option of the
holder, by declaration of acceleration or otheryyi

. failure to make a payment of any interest on@elyt security of such series when due, which faisirall have continued for
a period of 30 day:

. failure to perform or observe any of our othevarmants or agreements in the indenture with regpabe debt securities of
such series

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

If an event of default with respect tdtdsecurities of any series shall occur and beiraing, the trustee or the holders of at least 25%
in aggregate principal amount of the then outstagdebt securities of such series may declareriheipal amount (or, if the debt securities
of such series are issued at an original issu@digcsuch portion of the principal amount as mapecified 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 protabe immediately due and payable.

The trustee under the indenture shathiwi90 days after the occurrence of a defaulte givthe holders of debt securities of any series
notice of all uncured defaults with respect to ssehes known to it. However, in the case of a dlethat results from the failure to make any
payment of the principal of, premium or make-whateount, if any, or interest on the debt securitiesny series, or in the payment of any
mandatory sinking fund installment with respecttte debt securities of such series, the trusteewithjold giving such notice if it in good
faith determines that the withholding of such neiiin the interest of the holders of the debtigées of such series.

The indenture will contain a provisiortigimg the trustee to be indemnified by holderddebt securities before proceeding to exercise
any trust or power under the indenture at the retgpfesuch holders. The indenture will provide tthegt holders of at least a majority in
aggregate principal amount of the then outstandétg 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 conferredrufite trustee, with respect to the debt
securities of such series. However, the trustee aealine to follow any such direction if, among @tmeasons, the trustee determines in good
faith that the actions or proceedings as directag 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 preding with respect to the indenture is subjecettain conditions including, that the holders &
least a majority in aggregate principal amountefthen outstanding debt securities of such ser@s a written request upon the trustee to
exercise its power under the indenture, indemiiéyttustee to its satisfaction and afford the &@iseasonable opportunity to act. Even so, the
holder has an absolute right to receipt of theqgipal of, premium or make-whole amount, if any, amérest when due, to require
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conversion or exchange of debt securities if tlieimure provides for convertibility or exchangeitypiat the option of the holder and to
institute suit for the enforcement of such rights.

Conversion or Exchange Rights
If debt securities of any series are eotible or exchangeable, the applicable prospexipplement will specify:
. the type of securities into which they may be cotacor exchanget
. the conversion price or exchange ratio, or its methf calculation
. whether conversion or exchange is mandatory dreahblde’s election
. how and when the conversion price or exchange nadip be adjusted; ar

. any other important terms concerning the conversiogxchange right:

Concerning the Trustee

Wells Fargo Bank, N.A. will serve as thestee under the indenture pursuant to which &ty slecurities will be issued. The prospectus
supplement with respect to particular debt se@siill describe any other relationship that we rhaye with Wells Fargo Bank, N.A.

Governing Law

The indenture and the debt securitieshveilgoverned by the laws of the State of New York.
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PLAN OF DISTRIBUTION
We may sell the offered securities in antside the United States:
. through underwriters or deale
. directly to purchaser:
. in a rights offering

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

. through agents; ¢
. through a combination of any of these methi
The prospectus supplement will include filllowing information:
. the terms of the offering
. the names of any underwriters or age
. the name or names of any managing underwriter demmwriters;
. the purchase price or initial public offering prickthe securities
. the net proceeds from the sale of the secur
. any delayed delivery arrangemer
. any underwriting discounts, commissions and otfean$ 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,uhderwriters will acquire the securities for theivn account. The underwriters may resell the
securities from time to time in one or more tratis®s, including negotiated transactions, at adigeablic offering price or at varying prices
determined at the time of sale. Underwriters mdgrafecurities to the public either through undémg 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 underwriterpumchase 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 concessiormnadtl or reallowed or paid to dealers.

If we offer securities in a subscriptidghts offering to our existing security holders wmay enter into 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 umddéters, the underwriters may purchase and selktturities in the open market. These
transactions may include overallotment and stabgizransactions and purchases to cover syndibate gositions created in connection with
the offering. The underwriters may also impose rzafig bid, which means that selling concessiormnadld to syndicate members or other
brokerdealers for the offered securities sold for thegaunt may be reclaimed by the syndicate if therefi securities are repurchased by
syndicate in stabilizing or covering transactiofisese activities may stabilize, maintain or otheenaffect the market price of the offered
securities, which may be higher than the price thight otherwise prevail in the open market. If enemced, the underwriters may
discontinue these activities at any time.

Some or all of the securities that weenthough this prospectus may be new issues ofieswith no established trading market. /
underwriters to whom we sell our securities for [gubffering and sale may make
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a market in those securities, but they will nobbéigated to do so and they may discontinue anyketanaking at any time without notice.
Accordingly, we cannot assure you of the liquidifyor continued trading markets for, any secusitleat we offer.

If dealers are used in the sale of séeariwe will sell the securities to them as prrats. They may then resell those securities to the
public at varying prices determined by the deadeithe 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.Histcase, no underwriters or agents would be irechlWe may also sell the securities through
agents designated from time to time. In the prasesupplement, we will name any agent involvethaoffer or sale of the offered
securities, and we will describe any commissiongpke to the agent. Unless we inform you othenirighie prospectus supplement, any
agent will agree to use its reasonable best efforsslicit purchases for the period of its appwient.

We may sell the securities directly tstitutional investors or others who may be deerodaktunderwriters within the meaning of the
Securities Act with respect to any sale of thosristes. We will describe the terms of any salethese securities in the prospectus
supplement.

Remarketing Arrangements

Offered securities may also be offered swid, if so indicated in the applicable prosps&upplement, in connection with a remarke
upon their purchase, in accordance with a redemuticepayment pursuant to their terms, or othexwiy 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 describechimdpplicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the prospectus sapm@nt, we may authorize agents, underwriters dedet solicit offers from certain types of
institutions to purchase securities from us atahielic 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 agertdeds, underwriters and remarketing firms to indiéyrthem against 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, dealerseowidters and remarketing firms may be customergidage in transactions with or
perform services for us in the ordinary coursehefrtbusinesses.
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LEGAL MATTERS

Jones Day will pass upon the validityhe securities being offered hereby.

EXPERTS

The consolidated financial statementBroish Engineered Material Inc. appearing in BrushiBeered Materials Inc.’s Annual Report
on Form 10-K for the year ended December 31, 20@8uding the schedule appearing therein), anceffextiveness of Brush Engineered
Materials Inc.’s internal control over financiaparting as of December 31, 2008 have been auditdttist & Young LLP, independent
registered public accounting firm, as set fortthieir reports thereon, included therein, and inooaped herein by reference. Such consolic
financial statements are incorporated herein bgregfce in reliance upon such reports given onubieoaty of such firm as experts 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 expemsdke issuance and distribution of the securltieimg registered, all of which are payable by
us. All of the items below, except for the regigtma fee, are estimates.

Securities and Exchange Commission registratiol $8,37(
Trustels 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

Item 15. Indemnification of Directors and Officers.

We will indemnify, to the full extent thepermitted by law, any director or officer or fandirector or officer of our company who was
or is a party or is threatened to be made a parany threatened, pending or completed action osyitoceeding, whether civil, criminal,
administrative or investigative, by reason of thetfthat he is or was a member of our Board ofdins or our officer, employee or agent, or
is or was serving at our request as a directostéry officer, employee or agent of another cotpmrapartnership, joint venture, trust or other
enterprise. We will pay, to the full extent thequaed by law, expenses, including attorney’s f@esyrred by a member of our Board of
Directors in defending any such action, suit orcpeing as they are incurred, in advance of tre @lisposition thereof.

To the full extent then permitted by lame may indemnify employees, agents and other psrand may pay expenses, including
attorney’s fees, incurred by any employee, agentlugr person in defending any action, suit or pealing as such expenses are incurred, in
advance of the final disposition thereof.

The indemnification and payment of exgsndescribed above will not be exclusive of, aritihei in addition to, any other rights
granted to any person seeking indemnification uadgrlaw, our amended and restated articles ofjpuration, any agreement, vote of
shareholders or disinterested members of our BofDdrectors, or otherwise, both as to action ificidl capacities and as to action in anot
capacity while he or she is a member of our Bodidiectors or our officer, employee or agent, ahdll continue as to a person who has
ceased to be a member of our Board of Directaustde, officer, employee or agent and shall inoithé benefit of the heirs, executors, and
administrators of such a person.

We may, to the full extent then permitbgdlaw and authorized by our Board of Directong,ghase and maintain insurance or furnish
similar protection, including but not limited taist funds, letters of credit or self-insurancepehalf of or for any persons described above
against any liability asserted against and incubedny such person in any such capacity, or aisut of his status as such, whether or not
we would have the power to indemnify such persairesy such liability. Insurance may be purchasethfor maintained with a person in
which we have a financial interest.

We, upon approval by our Board of Dirgstanay enter into agreements with any personswémay indemnify under our amended
and restated code of regulations or under law aaygd undertake thereby to indemnify such persong@pdy the expenses incurred by them
in defending any action, suit or proceeding agdimestn, whether or not we would have the power utaeror our amended and restated code
of regulations to indemnify any such person.
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Under Section 1701.13 of the Ohio ReviGede, Ohio corporations are authorized to indeyndhiifectors, officers, employees and
agents within prescribed limits and must indemitiigm under certain circumstances. Ohio law doepride statutory authorization for a
corporation to indemnify directors, officers, emy#es and agents for settlements, fines or judgnmenit® context of derivative suits.
However, it provides that directors (but not offigeemployees or agents) are entitled to mandaidvgncement of expenses, including
attorneys’ fees, incurred in defending any actinaluding derivative actions, brought against tivector, 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 dfjuents to a director, officer, employee or agéter a finding of negligence or misconduct
in a derivative suit absent a court order. Inderoaiion is permitted, however, to the extent suetspn succeeds on the merits. In all other
cases, if a director, officer, employee or agetec good faith and in a manner he reasonablgwesd to be in or not opposed to be the best
interests of the corporation, indemnification isaletionary except as otherwise provided by a gatmm’s articles, code of regulations or by
contract except with respect to the advancemeexpénses of directors.

Under Ohio law, a director is not liafibe monetary damages unless it is proved by cledrcanvincing evidence that his action or
failure to act was undertaken with deliberate ihtercause injury to the corporation or with reddelisregard for the best interests of the
corporation. There is, however, no comparable jgiorilimiting the liability of officers, employe&s agents of a corporation. The statutory
right to indemnification is not exclusive in Ohemd Ohio corporations may, among other things, pmsurance for such persons.

Iltem 16. Exhibits.

The following documents are exhibits to thgisation statement:

Exhibit Numbe Description

1.1* Form of Underwriting Agreemel

1.2* Form of Agency Agreemel

4.1 Amended and Restated Articles of Incorporation f€B Engineered Materials Inc. (filed as Annex Bh Registration
Statement on Form S-4 filed by the registrant dorary 1, 2000, Registration No. 333-95917), inooaped herein by
reference

4.2 Amended and Restated Code of Regulations of BrugfinEered Materials Inc. (filed as Exhibit 3 to Pearterly Report on

Form 1(-Q for the period ended July 3, 2009), incorpordttexkin by referenc

4.3 Rights Agreement, dated as of May 10, 2000, bytmtdeen Brush Engineered Materials Inc. and NatiGrtgt Bank, N.A. as
Rights Agent (filed as Exhibit 4(a) to the Curr®uport on Form 8-K filed by the registrant on Ma&y 2000), incorporated
herein by referenc

4.4 First Amendment to Rights Agreement, dated as @eD@er 7, 2004, by and between Brush Engineeredridbst Inc. and
LaSalle Bank, N.A. as Rights Agent (filed as Exhibil to the Registration Statement on Form 8-&dfiby the registrant on
December 13, 2004), incorporated herein by refer

4.5 Second Amendment to Rights Agreement, dated aslpfl, 2008, by and between Brush Engineered Mdseinc. and Well

Fargo Bank, N.A., as Rights Agent (filed as Exhibit to the Registration Statement on Form 8-Alédfion July 31, 2008)
incorporated herein by referen
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Exhibit Numbe Description

4.6 Form of Debt Securities Indentu

4.7* Form of Debt Securitie

4.8* Form of Warrant Agreemel

4.9* Form of Warrant Certificat

4.10* Form of Depositary Agreeme

4.11* Form of Depositary Recei

4.12* Form of Subscription Rights Certifica

5.1 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 is Registration 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 exhda report filed under the Securities Exchangedk 1934, and incorporated herein by
reference

Item 17. Undertakings.
The undersigned registrant hereby unklesta
1. To file, during any period in whichfefs or sales are being made, a post-effective dment to this registration statement:

(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanihe iinformation 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 doaigh end of the estimated
maximum offering range may be reflected in the fafiprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinggregate offering price set
forth in the “Calculation of Registration Fee” tabih the effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration statement
or any material change to such information in #gistration statement;
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provided , however , that the undertakings set forth in paragraph@)(1}1)(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 withiurnished to the Commission by the
registrant pursuant to section 13 or section 18{dfhe Securities Exchange Act of 1934 that areriperated by reference in this registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of tlégistration statement.

2. That, for the purpose of determining Bability under the Securities Act of 1933, eatlth post-effective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initidbna fide offering thereof.

3. To remove from registration by meaha posteffective amendment any of the securities beingsteged which remain unsold at t
termination of the offering.

4. That, for the purpose of determiniiadpility under the Securities Act of 1933 to anyghaser:

(i) Each prospectus filed by the registiaursuant to Rule 424(b)(3) shall be deemed ta part of the registration statement as of
the date the filed prospectus was deemed partdirmtuded in the registration statement; and

(ii) Each prospectus required to be figenisuant to Rule 424(b)(2), (b)(5), or (b)(7) astpf a registration statement in reliance
on Rule 430B relating to an offering made purswarmule 415(a)(1)(i), (vii), or (x) for the purposéproviding the information
required by section 10(a) of the Securities Act®33 shall be deemed to be a part of and includ¢iei registration statement as of the
earlier date such form of prospectus is first usker effectiveness or the date of the first caritcd sale of securities in the offering
described in the prospectus. As provided in Rul@B43or liability purposes of the issuer and anyspa that is at that date an
underwriter, such date shall be deemed to be aeffeative date of the registration statement retatd the securities in the registration
statement to which that prospectus relates, andfteang of such securities at that time shaldeemed to be the initibna fide
offering thereof Provided, however , that no statement made in a registration statenrgorospectus that is part of the registration
statement or made in a document incorporated andééncorporated by reference into the registragtatement 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 registratidaraent 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 determiniiadpility of the registrant under the Securities AEt1933 to any purchaser in the initial
distribution of the securities the undersignedsegnt undertakes that in a primary offering ofisgéies of the undersigned registrant pursuant
to this registration statement, regardless of thaenwriting method used to sell the securitiehtogurchaser, if the securities are offered or
sold to such purchaser by means of any of theviaig communications, the undersigned registranitivéla seller to the purchaser and will
be considered to offer or sell such securitiesithgpurchaser:

(i) Any preliminary prospectus or prospescof the undersigned registrant relating to tifierimg required to be filed pursuant to
Rule 424;

(i) Any free writing prospectus relatibgthe offering prepared by or on behalf of theensigned registrant or used or referred to
by the undersigned registrant;

(i) The portion of any other free wnigj prospectus relating to the offering containiratenial information about the undersigned
registrant or its securities provided by or on liebfthe undersigned registrant; and

(iv) Any other communication that is dfeoin the offering made by the undersigned regigtto the purchaser.

The undersigned registrant hereby unllestséhat, for purposes of determining any liabilitder the Securities Act of 1933, each filing
of the registrant’s annual report pursuant to ®ecti3(a) or section 15(d) of the
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Securities Exchange Act of 1934 that is incorpatdiy reference in this registration statement dhelllieemed to be a new registration
statement relating to the securities offered timer@nd the offering of such securities at that tghall be deemed to be the initmina fide
offering thereof.

The undersigned registrant hereby unllestto supplement the prospectus, after the eiqgairaf the subscription period, to set forth
results of the subscription offer, the transactiopshe underwriters during the subscription peribé amount of unsubscribed securities t
purchased by the underwriters, and the terms ofkabgequent 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 amendmiirievfiled to set forth the terms of such
offering.

Insofar as indemnification for liabiliferising under the Securities Act of 1933 may érenitted to directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Securitiesahd is, therefore, unenforceable. In
the event that a claim for indemnification agawsth 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 actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SiesiAct of 1933, the registrant certifies thalhéts reasonable grounds to believe that it meets
all of the requirements for filing on Form S-3 dmab duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Mayfiéfi@ights, State of Ohio, on August 11, 2009.

BRUSH ENGINEERED MATERIALS INC.

By /s/ John D. Grampi
John D. Grampe
Senior Vice President Finance and
Chief Financial Officer

Pursuant to the requirements of the SesiAct of 1933, this registration statement @mrf S-3 has been signed below by the
following persons in the capacities indicated adwgust 11, 2009:

Signature:

Title

*

Richard J. Hipple

/s/ John D. Grampa

John D. Gramp

*

Albert C. Bersticke

*

Joseph P. Keithle

*

Vinod M. Khilnani

*

William B. Lawrence

*

William M. Madar

*

William G. Pryor

*

N. Mohan Redd

*

William R. Robertsor

*

John Sherwin, Ji

*

Craig S. Shula

Chairman of the Board, President and Chief Exeeufifficer (Principal Executive
Officer)

Senior Vice President Finance and Chief Financféit€r (Principal Financial

Officer and Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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*

By:

The undersigned by signing his name hereto d@gsand execute this registration statement smF®3 pursuant to the Power of
Attorney executed by the above-named directorsofficers of the registrant, which is being filedreith on behalf of such directors
and officers

/s| Gregory R. Chemnil August 11, 200¢

Gregory R. Chemnit
Attorney-in-Fact
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1.1*

1.2*

4.1

4.2

4.3

4.4

4.5

4.6
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4.8*

4.9*

4.10*

4.11*

4.12*

5.1
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23.1
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24.1
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incorporated herein by referen
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Form of Debt Securitie
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Form of Subscription Rights Certifica

Opinion of Jones Da
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Consent of Ernst & Young LLP, Independent Registétablic Accounting Firn

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

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

* To be filed either by amendment or as an exhiba report filed under the Securities Exchangedk 1934, and incorporated herein by
reference



Exhibit 4.5

BRUSH ENGINEERED MATERIALS INC.,

as Issuer

INDENTURE
Dated as of [ ], 20

WELLS FARGO BANK, N.A.,
as Trustee
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INDENTURE dated as of the [] day of][ 20 , between BRUSH ENGINEERED MATERIALS INC., an Ohio
corporation (the “Company”), and WELLS FARGO BANK,A., as Trustee hereunder (the “Trustee”);

WHEREAS, the Company for its lawful corgte purposes has duly authorized the executiordalikry of this Indenture (as defined
herein) to provide for the issuance from time togtiof its Debt Securities (as defined herein),déssued in one or more series as herein
provided.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

THAT, in consideration of the premises afithe mutual covenants herein contained antdeptirchase and acceptance of the Debt
Securities by the Holders (as defined herein) tfesnd for other valuable consideration the retoeipereof is hereby acknowledged, and
intending to be legally bound hereby, it is heragyeed 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 othsgwequires, the terms defined in this Articledlsfor all
purposes of this Indenture and of any indenturglempental hereto have the meanings herein specifiedollowing definitions to be equally
applicable to both the singular and plural formsigy of the terms herein defined. All accountimgng not otherwise defined herein have the
meanings assigned to them in accordance with gishaczepted accounting principles in the Unitedt& of America, and the words
“herein,” “hereof” and “hereunder” and other wowfssimilar import refer to this Indenture as a whahd not to any particular Article,
Section or other subdivision.

“Affiliate " of any specified person means any other Pers@ttliy or indirectly controlling or controlled by ander direct or indirect
common control with such specified person. For pags 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, thente “controlling,” “controlled by” and
“under common control with” have correlative measn

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

“Authenticating Agent ” means any Person authorized by the Trustee putrsoi&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 ifficial language of the country of publication,
customarily printed on each Business Day, whethaob published on Saturdays, Sundays or holidayd,of general circulation in the place
in connection with which the term is used or in fin@ancial community of such place. If, becauséenfiporary suspension of publication or
general circulation of any newspaper or for




any other reason, it is impossible or, in the apindf the Company, impracticable to make any pakibny of any notice required by this
Indenture in the manner herein provided, such patitin or other notice in lieu thereof which is raad the written direction of the Company
by the Trustee shall constitute a sufficient pudilien of such notice. Where successive publicatamasequired to be made in Authorized
Newspapers, the successive publications may be mate same or in different newspapers in the splaee meeting the foregoi
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 gaviag body) of the Company or (ii) the Executive
Committee, if any, thereof, (iii) any other comnaétof such Board duly authorized to act hereuratdfiy) any Officers of the Company duly
authorized by such Board or by any duly authorizemhmittee of such Board to act hereunder.

“Business Day means, with respect to any series of Debt Sdesriny day other than a (i) Saturday or Sundgyddy upon which
the Trustee is authorized by law, regulation orcexige order to close, or (jii) day that, in theyCof 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 e&utive order to close.

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

“Certified Resolution” means a copy of a resolution certified by ther8try or an Assistant Secretary of the Comparhate been
duly adopted by the Board of Directors and to biilhforce and effect on the date of such cerdifion.

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

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

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




“Company Order ” or “ Company Requesft’ means a written order or request signed in thmenaf 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 exdadariéndebtedness that are issued from time te imone or mor
series under this Indenture and, more particulary, series of Debt Securities authenticated afideded under this Indenture.

“Depositary” has the meaning specified in Section 2.13.

“Event of Default” means an event listed in Section 7.1, continwedte 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 thster or registers kept by the Company or its afmrthat purpose in accordance with the
terms of this Indenture.

“Indenture " means this instrument as originally executedf@mended or supplemented as herein provided; asnended or
supplemented and, unless the context otherwiseatas, shall include the form and terms of eactiqudar series of Debt Securities
established as contemplated hereunder.

“Officer " means (a) with respect to any Person that isrparation, the Chairman of the Board, the Chiefdiwe Officer, the
President, the Chief Operating Officer, the Chiiefalacial Officer, the Treasurer, any Assistant Stear, the Controller, the Secretary, any
Assistant Secretary or any Vice-President of sweriséh and (b) with respect to any other Persorinttigiduals selected by such Person to
perform functions similar to those of the officisted in clause (a).

“Officers’ Certificate " means a certificate in form and substance redsgraeceptable to the Trustee signed on behalief t
Company by two Officers of the Company, and astp@fficers’ Certificate pursuant to Section 4.femf whom must be the principal
executive officer, the principal financial officer the principal accounting officer of the Compaagd delivered to the Trustee. Each such
certificate other than an Officer€ertificate pursuant to Section 4.7 shall include statements provided for in Section 3.7, if anthe exter
required by the provisions thereof.

“Opinion of Counsel” means an opinion in writing signed by legal calrsvho may be an employee of or counsel to the fizmy or
a subsidiary of the Company) reasonably acceptatitem and substance to the Trustee and delivierdde Trustee. Such opinion shall
include the statements provided for in Section Band to the extent required by the provisiorerd¢iof.
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“Original Issue Discount” with respect to any Debt Security, including angihal Issue Discount Security, has the same nmgpas
set forth in Section 1273 of the Code, or any ss®aeprovision, and the applicable Treasury Repuiatthereunder.

“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 declaratiacadleration of the maturity thereof pursuant¢ot®n 7.1.

“Outstanding ,” when used with respect to the Debt Securitiesams, subject to Section 3.2, as of the date efuétation, all Debt
Securities theretofore authenticated and delivareter this Indenture, except: (a) Debt Securitiegte 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 shalldabeen duly given or provision satisfactory ® Tmustee shall have been made for giving
such notice; (b) Debt Securities converted or emghd into Capital Stock in accordance with the fgions of such Debt Securities or the
resolution of the Board of Directors or the indeatsupplement pursuant to which such Debt Secsifitiere issued, if the terms of such Debt
Securities provide for convertibility or exchangdigppursuant to Section 2.2; (c) Debt Securitasd or in lieu of or in substitution for whi
other Debt Securities shall have been authentiatddelivered 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 desdor cancellation.

“Paying Agent” means any person authorized by the Company tdtgaiPrincipal of, premium, if any, make-whole ampuf any
and interest on any Debt Securities.

“Person” means an individual, partnership, corporatiormpany (including limited liability company and jeistock company),
unincorporated organization, trust or joint venflrgsociation, 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 todabwds or
redemptions or upon liquidation.

“Principal " of a debt security, including any series of D8eturities, on any day and for any purpose meanarttount (including,
without limitation, in the case of an Original IesDiscount 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 Camypupon any purchase or exchange at the optidtrea€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, meanéier within the corporate trust departmenthud fTrustee
(or any similar or successor group of the Trustieejuding any vice president, assistant vice piesi, assistant secretary, trust officer or any
other officer of the Trustee who customarily pemigrfunctions similar to those performed by the &esswvho at the time shall be such
officers or to whom any matter arising under timddnture is referred because of such person’s laugel of and familiarity with the
particular subject.

“Securities Act” means the Securities Act of 1933.

“Significant Subsidiary ” means any subsidiary of the Company that safigfie 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 amerateih effect on the date on which this Indenturguialified
under the Trust Indenture Act.

“Trustee” means the Trustee or Trustees hereunder foiirtteelieing, whether original or successor. “Trus&eused with respect to
the Debt Securities of any series means the Trugtaeespect to Debt Securities of such serieg fEBim “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 hereat 830 W. Monroe Street, Suite 2900, Chicagmadik 60606; Attention: Corporate Trust
Services.

“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 timedyment 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 tkadr 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. Goweent 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 naike 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. &wmment Obligations evidenced by such depositagips.

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

SECTION 2.1 Forms Generally and Dating The Debt Securities of each series shall bedrfaim or forms (including temporary or
permanent global form) established from time toetimy or pursuant to a resolution of the Board aBEtors or in one or more supplemental
indentures, which shall set forth the informatiequired by Section 2.2. The Debt Securities and'thstee’s certificate of authentication
shall have such appropriate insertions, omissisuisstitutions and other variations as are requirqggermitted 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 Indeetor 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 therétime form of Debt Securities of any
series is established by action taken pursuantés@ution of the Board of Directors, a Certifiedsolution shall be delivered to the Truste
or prior to the delivery of the Company Order compdated by Section 2.5 for the authentication asld/dry of such Debt Securities.

Each Debt Security shall be dated the daits authentication. The form of the Trustesstificate of 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 $kees referred to in the within-mentioned Indestu
WELLS FARGO BANK, N.A., as Truste

Dated

By: Authorized Signator
SECTION 2.2 Amount Unlimited; Issuable in Series
The aggregate Principal Amount of the D&dscurities which may be authenticated and dediveinder this Indenture is unlimited.

The Debt Securities may be issued in@naore series. There shall be established in myaunt to one or more resolutions of the
Board of Directors, or established in or pursuardrie or more indentures supplemental hereto, fwitre issuance of the Debt Securities of
any series:

(1) the title and designation of the Debt S&ias of the series (which shall distinguish D8etcurities of the series from Debt Securities
of any other series) including whether the DebtuGies of the series shall be issued as seniot Deb
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Securities, senior subordinated Debt Securitiesubordinated Debt Securities, any subordinationipians particular to such series of
Debt Securities, and whether such Debt Securities@nvertible and/or exchangeable for other séesri

(2) the aggregate Principal Amount of the D&bturities of the series and any limit upon thgregate Principal Amount of the Debt
Securities of the series which may be authenticaretidelivered under this Indenture (except forQkbt Securities authenticated and
delivered upon registration of transfer of, or ktleange 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 exadte) on which the Principal of the Debt Securibéthe series is payable or the method of
determination thereof;

(4) the rate or rates (which may be fixedafiiog or adjustable) at which the Debt Securitiethe series shall bear interest, if any, the
method of calculating such rates, the date or dates which such interest shall accrue or the maohédetermining such dates, the inte
payment dates on which such interest shall be payadtd the record dates for the determination délets of Debt Securities to whom
interest is payable, and the basis upon whichésteshall be calculated if other than that of a-8&89 year consisting of twelve 30-day
months;

(5) the place or places where the Principaraf premium, if any, make-whole amount, if anyd arterest on the Debt Securities of the
series, if any, shall be payable, where the Holdétke Debt Securities may surrender Debt Seegrftr conversion, transfer or exchange,
and where notices or demands to or upon the Comiparegpect of the Debt Securities and this Indentoay be served,;

(6) any provisions relating to the issuancéhefDebt Securities of the series at an Origisstié Discount;

(7) the price or prices at which, the periogheriods within which and the terms and conditiopen which the Debt Securities of the
series may be redeemed, in whole or in part, abpiien of the Company, pursuant to any sinkingdfon otherwise (including, without
limitation, the form or method of payment therdadther than in cash);

(8) the obligation, if any, of the Companyéaleem, purchase or repay the Debt Securitiesedddhies pursuant to any mandatory
redemption, sinking fund or analogous provisionatahe option of a Holder of Debt Securities tloé@nd the price or prices at which and
the period or periods within which and the termd eonditions upon which the Debt Securities ofdages shall be redeemed, purchased
or repaid, in whole or in part, pursuant to suchgaltion (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 ang integral multiple thereof, the denominationsvimich the Debt Securities of the series
shall be issuable;




(20) if other than the Principal Amount thefrebe portion of the Principal Amount of the D&#curities of the series which shall be
payable upon declaration of acceleration of theunitgtthereof pursuant to Section 7.1 or provahlbankruptcy pursuant to Section 7.2,
or, if applicable, which is convertible or exchaafke in accordance with the provisions of such [Bsaturities 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 Brebt Securities of a particular series, in liewofn addition to those set forth herein and
the remedies therefor;

(12) the obligations, if any, of the Compaayptrmit the conversion or exchange of the Debutes of such series into Common
Shares or other Capital Stock or property, or comtidn thereof, and the terms and conditions upbichvsuch conversion shall be
effected (including, without limitation, the initiaonversion or exchange price or rate, the comversr exchange period, the provisions
conversion or exchange price or rate adjustmerdsaag other provision relative to such obligatiangl 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 payingnég transfer agents or registrars or any othentagvith respect to the Debt Securities of
such series;

(14) the currency or currency units, includamnposite currencies, in which the Debt Securitigthe series shall be denominated if
other than the currency of the United States of Ataeand, 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 currencytsiim which the Debt Securities of that seriesd@rominated, the coin or currency in wt
payment of the Principal of, premium, if any, maideele amount, if any, or interest on the Debt Siesrof such series shall be payable
(and the manner in which the equivalent of theddpisd Amount thereof in the currency of the Unittéites of America is to be determined
for any purpose, including for the determinatiorttad Principal Amount outstanding);

(16) if the Principal of, premium, if any, me&kvhole amount, if any, or interest on the DebtuSities of the series is to be payable, at
the election of the Company or a Holder of DebtuBigies thereof, in a coin or currency other thlaatin which the Debt Securities are
denominated or stated, the period or periods wittiich, and the terms and conditions upon whichhlection 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 currencyreeries in which the Debt Securities
will be payable;

(17) if the amount of payments of Principalfemium, if any, make-whole amount, if any, anigiest on the Debt Securities of the
series may be determined with reference to an irthexmanner in which such amounts shall be deterdhi
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(18) whether and under what circumstance€tdrapany will pay additional amounts on the Debtugigies of the series held by a
person who is not a United States of America Peirsoespect of any tax, assessment or governmemsage withheld or deducted and, if
so, whether the Company will have the option teeesd such Debt Securities rather than pay suchiadalitamounts;

(19) if receipt of certain certificates or etldocuments or satisfaction of other condition$ lvéi necessary for any purpose, including,
without limitation, as a condition to the issuaéehe 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 covesamith respect to the Debt Securities of sucheseri

(21) whether the Debt Securities of such sesfall be issued in whole or in part in the fofrere or more Global Securities and in
such case, (i) the Depositary for such Global Sgesror Debt Securities, which Depositary mustlsearing agency registered under the
Exchange Act, (ii) the circumstances under which such Global Security may be exchanged for Debuftes registered in the name
and under which any transfer of such Global Seesrinay be registered in the name of, any Perdwer 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, tpheovisions of Section 2.13;

(22) whether the Debt Securities are defeasdnd

(23) any other terms of a particular series amy other provisions expressing or referrinchtoterms and 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 termaiasd in such Articles) with regard to the DebtuBities of a particular series shall not be
deemed to constitute a conflict with the provisiofithose Articles.

All Debt Securities of any one serieslisha substantially identical except as to denoitiimaand except as may otherwise be provided
in or pursuant to such resolution of the Board @&Etors or in any such indenture supplementaltbeiot all Debt Securities of any one

series need be issued at the same time, and, uthessvise so provided, a series may be reopenddsioances of additional Debt Securities
of such series.

If any of the terms of the Debt Secusiti¢ a series are established by action taken pntga a resolution of the Board of Directors, a

Certified Resolution shall be delivered to the Teeswith an Officers’ Certificate setting forth ttegms of the Debt Securities of such series.
With respect to Debt Securities of a series thatnat to be issued at one time, such resolutidgheoBoard of Directors or action may provide

general terms or parameters for Debt Securitidbeferies and provide either that the specifim$enf particular Debt Securities of
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the series shall be specified in a Company Ordénairsuch terms shall be determined by the Compaitg agents in accordance with a
Company Order as contemplated by the proviso clafiSection 2.5.

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 contemplatelkction 2.2. In the absence of any such praviswith respect to the Debt Securitie:
any series, the Debt Securities of such serie$ Ishagsuable in denominations of $1,000 or of imtggral 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 disposelyothe Company, such Debt Securities neverthelessba authenticated, issued and
delivered or disposed of with the same force afietehs 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 personi eiseaactual date of the execution of
such Debt Security, shall be the proper Officethef Company, although at the date of such Debtr@g¢ar the date of execution of this
Indenture any such person was not such Officer.

No Debt Security of any series shall btitled to the benefits hereof or shall be or beeasalid or obligatory for any purpose unless
there shall appear on the Debt Security a centdiod authentication, substantially in the formdiebefore recited, manually executed by the
Trustee for such series or an Authenticating Agentt such certificate on any series of Debt Seearissued by the Company shall be
conclusive evidence that it has been duly authetgiitand delivered hereunder.

If the form or forms or terms of the D&#curities of any series have been establishedparsuant to one or more resolutions of the
Board of Directors or indentures supplemental loeastpermitted by Sections 2.1 and 2.2, in autbatirtig 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 Sectio)ldhall be fully protected in conclusively relyingon, a Certified Resolution or Resolutions
delivered to the Trustee and the Authenticatingmige have been duly adopted by the Board of Dirscdf the Company, and to be in full
force and effect on the date of such certificatenmd an Opinion of Counsel stating:

(2) if the form or forms of such Debt Secedtihave been established by or pursuant to a tesobf the Board of Directors or
indenture supplemental hereto, that such form wngchave been established in conformity with threvigions of this Indenture;

(2) if the terms of such Debt Securities hagen established by or pursuant to a resolutidheoBoard of Directors or indenture
supplemental hereto, that such terms have beeblisbtd in conformity with the provisions of thisdenture;
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(3) that this Indenture and such Debt Se@ag;tivhen authenticated and delivered by the Trustae Authenticating Agent and issued
by the Company in the manner and subject to angitons specified in such Opinion of Counsel, witinstitute valid and binding
obligations of the Company, enforceable in accocdamith their terms, subject to bankruptcy, insate fraudulent conveyance,
reorganization and other laws of general applidgtriélating to or affecting the enforcement ofditers’ rights and to general equity
principles (or such other similar matters as indpmion of such counsel shall not materially agedy affect such enforceability); and

(4) that the issuance and authentication ol $debt Securities to be issued complies with@lenants and conditions precedent under
this Indenture, and will not violate, result in@éch or constitute a default or, with the gividighotice or the passage of time or both,
would not constitute a default, under the artidemcorporation or code of regulations of the Cammp or result in such a default or
violation.

If all the Debt Securities of a series aot to be originally issued at one time, the lkgg&m of the Board of Directors or supplemental
indenture, the Certified Resolution or supplememdénture, the OfficerCertificate, the Company Order and any other docusetherwis
required pursuant to Sections 2.1, 2.2, 3.7 arxdSbction shall be delivered at or prior to theetiwh authentication of each Debt Security of
such series.

The Trustee or the Authenticating Agdralsnot be required to authenticate such Debt teesiif the issue of such Debt Securities
pursuant to this Indenture will adversely affee frustee’s or the Authenticating Agent’s own riglttuties or immunities under the Debt
Securities and this Indenture or otherwise in ameamvhich is not reasonably acceptable to the €eust the Authenticating Agent.

With respect to Debt Securities of aeerihich are not all issued at one time, the Teuatal the Authenticating Agent may
conclusively rely, as to the authorization by thr@r@any of any such Debt Securities, the form andgsehereof and the legality, validity,
binding effect and enforceability thereof, upon @ginion of Counsel, Officers’ Certificate and atldmcuments delivered pursuant to
Sections 2.1, 2.2, 3.7 and this Section, as appécat or prior to the time of the first autheation of Debt Securities of such series unless
and until such opinion, certificate or other docuisehave been superseded or revoked in a writiligetled to the Trustee. In connection w
the authentication and delivery of Debt Securitita series which are not all issued at one tilme,Trustee and the Authenticating Agent
shall be entitled to assume that the Compsimgstructions to authenticate and deliver sucht Belgurities 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, upandkecution and delivery to it of Debt Securitiésuay series by the Company as herein
provided, and without any further action on thet pithe Company, shall authenticate such Debt ®ésiup 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 dsati®ne time and if the resolution of the Boar@®o&ctors or indenture supplemental hereto
establishing such series as
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contemplated by Sections 2.1 and 2.2 shall so pesoch Company Order may set forth procedurespaaioke to the Trustee for the issuance
of such Debt Securities and for determining thenfor forms or terms of particular Debt Securitiésuch series including, but not limited to,
interest rate, if any, maturity date, date of issmand date from which interest, if any, shalraec

SECTION 2.6 Transfer of Debt Securities The transfer of any series of Debt Securities bayegistered by the registered owner
thereof, in person or by his attorney duly authediin 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 Compatiyegieaute in the name of the
transferee or transferees, and the Trustee or titleefiticating Agent shall authenticate and deligetew 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 De&mtuBties for registration of transfer, the
person in whose name a Debt Security of any sshial be registered on books kept for such purposecordance with Section 4.2 shall be
deemed the absolute owner thereof for all purpot#ss Indenture, whether or not such Debt Segisipverdue, and neither the Company,
the Trustee nor any Paying Agent or conversion fagenany series of Debt Securities registrar dalhffected by notice to the contrary.
Subject to the provisions of Section 2.12, paynoémtr on account of the Principal, premium, if amake-whole amount, if any, and interest
shall be made only to or upon the order in writifiguch registered owner thereof, but such redistranay be changed as above provided.
All such payments shall be valid and effectualdtisfy and discharge the liability upon such Debt&ity to the extent of the sum or sums so
paid.

SECTION 2.8 Temporary Form. Until Debt Securities of any series in definitficem are ready for delivery, the Company may
execute and, upon receipt of a Company Order, thst@e or the Authenticating Agent shall authetgieand deliver, in lieu thereof and
subject to the same conditions, one or more pribBtelk Securities in temporary form, substantiafiyhe tenor of Debt Securities of the same
series, without a recital of specific redemptioitgs and with such other appropriate omissionsatians and insertions, all as may be
determined by the Board of Directors. Until exchesh@or Debt Securities of the same series in défanform such Debt Securities in
temporary form shall be entitled to the benefitshis Indenture. The Company shall, without unreabte delay after the issue of Debt
Securities in temporary form, prepare, executedeider definitive Debt Securities of the samea&ib the Trustee, and upon the
presentation and surrender of Debt Securitiesmpteary form, the Trustee or the Authenticating Migehall authenticate and deliver, in
exchange therefor, Debt Securities of the sameseridefinitive form for the same aggregate PpatAmount as the Debt Securities in
temporary form surrendered. Such exchange shalldse by the Company at its own expense and witlmoptharge therefor.

SECTION 2.9 Mutilated, Destroyed, Lost or Stolen Debt SecurdtidJpon receipt by the Company, the Trustee andititbenticating
Agent of evidence satisfactory to them that anytCBdzurity of any series has been mutilated, dgstldost or stolen, and upon receipt of an
indemnity bond from the Holder (and in case of stidged, lost or stolen
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Debt Security, proof of ownership) that is suffitién the judgment of the Trustee and the Comparprotect the Company, Trustee,
Authenticating Agent or any other agent from arsslthat any of them may suffer if a Debt Secustseplaced, the Company shall, in the
case of a mutilated Debt Security, and may in #s=of a lost, stolen or destroyed Debt Securitycate, and thereupon the Trustee or the
Authenticating Agent shall authenticate and dejigenew Debt Security of the same series of likettdearing a serial number not
contemporaneously outstanding (bearing such notafiany, as may be required by the rules of aousties exchange upon which the Debt
Securities of the same series are listed or abe isted), in exchange and substitution for, anonusurrender and cancellation of, the
mutilated Debt Security, or in lieu of and in sutogion for the Debt Security so destroyed, losstmien; or, if any mutilated, destroyed, lost
or stolen Debt Security of any series shall haveuned or be about to mature, instead of issuingva Rebt 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 agenéttiemd 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
lieu of any series of Debt Securities alleged teehizeen destroyed, lost or stolen shall consténtadditional contractual obligation of the
Company, whether or not the Debt Security allegeldaive been destroyed, lost or stolen shall bed@atimny time, and shall be equally and
proportionately entitled to the benefits of thisiémture with all other Debt Securities of the saexes issued under this Indenture.

All Debt Securities shall be held and edmupon the express condition that the foregoingipions are exclusive with respect to the
replacement or payment of mutilated, destroyed,dostolen Debt Securities, and shall precludéh¢oextent 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 withbeair surrender.

SECTION 2.10Exchanges of Debt SecuritiesDebt Securities of any series may, upon surretiggeof as hereinafter provided in
this Section 2.10, be exchanged for one or mord Beburities of the same series of the same aggr&yancipal Amount, in authorized
denominations. The Debt Securities to be exchaspell be surrendered at the office or agency ofabmpany to be maintained by it as
provided in Section 4.2, accompanied by duly exegtitistruments of transfer in a form acceptabkhéoCompany, the Trustee and the
registrar, and the Company shall execute and thstde or the Authenticating Agent shall authengieatd deliver, in exchange therefor, the
Debt Security or Debt Securities of the same sghiearing numbers not contemporaneously outstandinigh the Holder of Debt Securities
making the exchange shall be entitled to receiverfgexchange of Debt Securities of any seried blea¢ffected in such manner as may be
prescribed by the Company with the approval offthestee and registrar, and as may be necessaoyrtplg with the regulations of any
securities exchange upon which Debt Securitiesicti series are listed or are to be listed or tdazomto usage in respect thereof.

Upon every exchange or registration afsfer of Debt Securities, no service charge stwathade but the Company may require the
payment of any taxes or other
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governmental charges required to be paid with @spesuch exchange or registration, as a condfifecedent to the exercise of the privilege
of such exchange or registration.

All Debt Securities executed, authenddadnd delivered in exchange or upon registratidraosfer shall be the valid obligations of the
Company, evidencing the same debt as the Debt Beswurrendered, and shall be entitled to thesfisnof this Indenture to the same extent
as the Debt Securities in exchange for which theyevauthenticated and delivered.

The Company shall not be required to netahanges or registrations of transfer under aayigion of this Article Il of: (a) the Debt
Securities of any series for the period of 15 dag preceding the date of any designation of Beuiurities 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 seriggh@nnext succeeding interest payment date fdr seges.

SECTION 2.11Cancellation of Surrendered Debt Securitied\ll Debt Securities of any series surrenderedtierpurpose of
payment, exchange, conversion or cancellation ghallirrendered to the Company or any Paying Agermbnversion agent, be delivered to
the Trustee or its designee and cancelled by, itf surrendered to the Trustee or its designeal] ble cancelled by it, and no Debt Securities
shall be issued in lieu thereof except as exprgssignitted by any of the provisions of this Indeetar as otherwise provided in the resolu
of the Board of Directors or indenture supplemehtakto establishing such series as contemplat&kbtjon 2.2. All Debt Securities of any
series surrendered for the purpose of redempti@nealit against any sinking fund shall similarlydedivered to the Trustee or its designee
cancellation, and no Debt Securities shall be déudieu thereof except Debt Securities of the s@eries in the case of redemption of a Debt
Security in part only. If the Company shall acquirey 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 ofedlttDebt Securities in accordance with
its customary procedures (subject to any recoehtin requirement of the Exchange Act). Certifmatf the destruction of all canceled
Debt Securities shall be delivered to the Compaonuequest.

SECTION 2.12Payment of Interest; Defaulted Interestnterest (except defaulted interest) on the [Beaturities of any series which
is payable on any interest payment date shall lmetpahe persons who are Holders of Debt Secsrifesuch 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 series
of Debt Securities may be made by check mailetieédHolder’s registered address.

If the Company defaults in a paymentndéiest on the Debt Securities of any series all glay the defaulted interest to the persons
who are Holders of Debt Securities of such setti¢keaclose of business on a subsequent speci@idreate. The Company shall fix the
special record date (which shall be not less thardays prior to the date of payment of such defdihterest) and payment date. At least
15 days before the special record date, the Comfmanypon the written request of the Company,Tthestee in the name and at the expense
of the Company) shall mail to each Holder of Debt8ities of such series a notice that
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states the special record date, the payment ddttharamount of defaulted interest to be paid. Tompany shall notify the Trustee in writi

of the amount of defaulted interest proposed tpdid on each Debt Security of such series anddleaf the proposed payment, and the
Company shall deposit with the Trustee or any Rppigent for such series an amount of money in imately available funds by 10:00 a.|
New York City time, on the payment date equal ®dlggregate amount proposed to be paid in respsuath defaulted interest or shall me
arrangements satisfactory to any Paying Agentdoh series for such deposit prior to the date efptoposed payment. The Company may
pay defaulted interest in any other lawful mannarinconsistent 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 payment bbaleemed practicable by the Trustee.

SECTION 2.13Global Securities; DepositaryFor the purpose of this Section, the term “Adgdiember” 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 desighaseDepositary by the Company pursuant to Se2tdand any and all successors thereto
appointed as depositary hereunder, and, if atiamg there is more than one such person, “Depositaysed with respect to the Debt
Securities means the respective Depositary witheretso a particular series of Debt Securities; tliederm “Global Security” means a global
certificate evidencing all or part of the seriePahbt Securities as shall be specified hereingdsa the Depositary for the series or such
portion of the series, and registered in the nahseich Depositary or its nominee. The Global Sagumay provide that it shall represent the
aggregate amount of Outstanding Debt Securitign time to time endorsed thereon which may from timgéme be reduced to reflect
exchanges. Any endorsement to reflect the amoumtpincrease or decrease in the amount, of Quiistg Debt Securities shall be made by
the Trustee.

Notwithstanding Section 2.10, exceptiieavise specified as contemplated by SectionHz&of, any Global Security shall be
exchangeable only as provided in this paragrapBlabal Security shall be exchangeable pursuartisoSection 2.13 if (i) the Depositary
notifies the Company that it is unwilling or unaliecontinue as Depositary for such Global Secuwitif at any time the Depositary ceases to
be a clearing agency registered under the Exchaogand, in either case, a successor Depositargtiappointed by the Company within
120 days after the date of such notice from theoBigry, (ii) the Company in its sole discretionateines that all Global Securities of any
series then outstanding under this Indenture dleaixchangeable for definitive Debt Securitiesunhsseries in registered form or (iii) an
Event of Default with respect to the Debt Secuwsitié the series represented by such Global Seduagyccurred and is continuing. Any
Global Security of such series exchangeable putsodhe preceding sentence shall be exchangeabtefinitive Debt Securities of such
series in registered form, bearing interest (if)aatythe same rate or pursuant to the same forralang the same date of issuance,
redemption, conversion (if any) and other provisiaand of differing denominations aggregating a hknount. Such definitive Debt
Securities of such series shall be registeredadmtmes of the owners of the beneficial interesssich Global Securities of such series as
such names are from time to time provided by thevemt participants in the Depositary holding s@tbbal Securities (as such participants
are identified from time to time by such Deposijary
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No Global Security may be transferredegt as a whole by a nominee of the Depositarigdtepositary or another nominee of the
Depositary or by the Depositary or any such nomineeesuccessor of the Depositary or a nomineedt successor. Except as provided
above, owners solely of beneficial interests inl@b@l Security shall not be entitled to receive gibgil delivery of Debt Securities of such
series in definitive form and will not be considétae Holders of Debt Securities thereof for angppse under this Indenture.

Any Global Security that is exchangeghlesuant to the preceding paragraph shall be exesdnte for Debt Securities of such series in
authorized denominations and registered in suctesama the Depositary that is the Holder of DebtuBies of such Global Securities of st
series shall direct.

The Agent Members shall have no rightdeurihis Indenture with respect to any Global Ségteld on their behalf by a Depositary,
and such Depositary may be treated by the Comgheyirustee, and any agent of the Company or thstde 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 exerofsthe 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, consemtyer 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 agsehall have any responsibility for actions takenat taken by the Depositary.

The Trustee shall not be required to entiicate Global Securities until it has receivedutnentation as required by Section 2.4.

The Company and the Trustee may treaD#mositary (or its nominee) as the sole and ekauswvner of the Debt Securities registe
in its name(or its nominee) for the purposes ofnparyt of the Principal of or interest on the Debt\B#ies, giving any notice permitted or
required to be given to Holders under the Indentuagistering the transfer of Debt Securities, i@ any consent or other action to be te
by Holders and for all other purposes whatsoewed;reeither the Company nor the Trustee shall bextftl by any notice to the contrary.
Neither the Company nor the Trustee shall haveresonsibility or obligation to any participantthre Depositary, any Person claimin
beneficial ownership interest in the Debt Secwsitiader or through the Depositary or any such @gént, 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 anmhdunespect of the Principal of or
interest on the Debt Securities, any notice whichermitted or required to be given to Holders unide Indenture, any consent given or ol
action taken by the Depositary as Holder or angciiin by the Depositary of any participant or otRerson to receive payment of Principal,
interest or redemption payment of the Debt Se@asriti

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
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“CUSIP” numbers in notices of redemption as a coiemce to Holders; provided, however, that any swatice may state that no
representation is made as to the correctness bfraunbers either as printed on the Debt Secunties contained in any notice of a
redemption and that reliance may be placed onitherother identification numbers printed on the C&#curities, and any such redemption
shall not be affected by any defect in or omissibauch numbers. The Company will promptly nottig fTrustee 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 Perstirer than the parties hereto, their successmraissigns, and the Holders of the Debt
Securities, any right, remedy or claim under ordégson of this Indenture or any provision herenf #he provisions of this Indenture are for
the exclusive benefit of the parties hereto, thegcessors and assigns, and the Holders of theS2ebrtities.

SECTION 3.2 Outstanding Debt SecuritiesFor all purposes of this Indenture, in deterninivhether 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 hgldr 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 disregardad deemed not Outstanding, except that,
for the purposes of determining whether the Trusted| be protected in conclusively relying on angh request, waiver, direction or cons
only Debt Securities which the Trustee actuallywado be so owned or held shall be so disregafdelt Securities so owned which have
been pledged in good faith to secure an obligatiag be regarded as Outstanding for all such pugpdfsthe Trustee receives an Officers’
Certificate stating that said Debt Securities hiaen so pledged, that the pledgee is entitled t®with respect to such Debt Securities and
that the pledgee is not the Company or any othiigaton the Debt Securities, an Affiliate of them@pany or an Affiliate of such other
obligor. In case of a dispute as to such right, @agision by the Trustee taken upon the adviceofisel 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 coethin this Indenture or in
the Debt Securities of any series shall for angaade held to be invalid, illegal or unenforcedblany respect, such invalidity, illegality or
unenforceability shall not affect any other proeisbf this Indenture, but this Indenture shall bastrued as if such invalid, illegal or
unenforceable provisions had never been contaiaegirh

If any provision of this Indenture limigualifies or conflicts with any other provisiofitbis Indenture which is required to be included
in an indenture qualified under the Trust Indentcg 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
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may be so modified or excluded, the latter provisiball be deemed to apply to this Indenture as@dified or excluded, as the case may be.

SECTION 3.4 Company ReleaseWhenever by the terms of this Indenture the Comshall be required to do or not to do anything
so long as any of the Debt Securities shall be t@udtng of any series, the Company shall, notwédihding any such provision, not be
required to comply with such provision with respcsuch series if it shall be entitled to have thidenture satisfied and discharged pursuant
to the provisions hereof, even though in eitheedhs Holders of any of the Debt Securities of ssmtties shall have failed to present and
surrender such Debt Securities for payment pursioathie terms of this Indenture.

SECTION 3.5 Date of Execution. Although this Indenture, for convenience andtfar purpose of reference, is dated as of the date
first above written, the actual date of executigriie Company and by the Trustee is as indicatetthdiy respective acknowledgements he
annexed.

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

SECTION 3.7 Officers’ Certificate and Opinion of CounselUpon any application, demand or request by thamgzmy to the Trustee
to take any action under any of the provisionshaf Indenture, the Company shall furnish to thesTea an OfficersCertificate stating that, |
the opinion of the signers, all conditions precédam 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 respectompliance with a condition or covenant providedin this Indenture shall include (a) a
statement that the Person making such certificatgimion has read such covenant or conditiona(bjief statement as to the nature and
scope of the examination or investigation upon whie 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 covewamobndition has been satisfied; and (d) a stat¢eto whether or not, in the opinion of
such Person, such condition or covenant has béisfiesh

Any certificate, statement or opinionaaf Officer of the Company may be based, insofétr ratates to legal matters, upon a certificate
or opinion of or representations by counsel, ungegsh Officer knows that the certificate or opinamrepresentations 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 certificstE@ement or opinion of counsel may be based, ansf it relates to factual matters,
information with respect to which is in the possas®f the Company, upon the certificate, statenoerpinion of or representations by an
officer or officers of the Company, unless suchresmi knows that the certificate, statement or @pirar representations with respect to the
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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 certificate, statement or opinionaaf Officer of the Company or of counsel may be Basesofar as it relates to accounting mat
upon a certificate or opinion of or representatibypsn accountant or firm of accountants in the lesnpf the Company, unless such Officer
or counsel, as the case may be, knows that thificsd or opinion or representations with resgeahe accounting matters upon which his
certificate, statement or opinion may be based@esaid 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 df@lh writing and may be served or presented at
the corporate trust office of the Trustee. Any o®tio or demand upon the Company shall be deemsavtwbeen sufficiently given or served
by the Trustee or the Holders of Debt Securitiesafl purposes, by being mailed by first classlfraistered or certified, return receipt
requested), by facsimile transmission or delivdrgdvernight air courier guaranteeing next daywdeli, addressed to the Company, attention
of the [General Counsel], 6070 Parkland Blvd., Melgf Heights, Ohio 44124, Facsimile No.: (216) 3881, with a copy to Jones Day,
Attention: Michael J. Solecki, Esq., North Poimd19 akeside Avenue, Cleveland, Ohio 44114, FaceiMd.: (216) 579-0212, or at such
other address or to such other counsel, as maijeldarf writing by the Company with the Trustee.

Except as otherwise expressly providagihewhere this Indenture provides for notice mdérs of Debt Securities of any event, such
notice shall be sufficiently given to Holders ofli2&ecurities if in writing and mailed, first-clagestage prepaid, to each Holder of a Debt
Security affected by such event, at the addressidi 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 suspensiongefiae mail and facsimile service or by reason of atiner cause it 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 Holdddgbt Securities is given by mail, neither
the failure to mail such notice, nor any defecatiy notice so mailed, to any particular Holder &febt Security shall affect the sufficiency of
such notice with respect to other Holders of Dedatusities.

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

SECTION 3.10Headings. The descriptive headings of the several Artidithis Indenture are inserted for convenience amg shal
not control or affect the meaning or constructibmamy of the provisions hereof.
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SECTION 3.11Governing Law. THIS INDENTURE AND EACH DEBT SECURITY SHALL BE GRERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAW OF TH STATE OF NEW YORK, BUT WITHOUT GIVING EFFECT
TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THEXTENT THAT THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

SECTION 3.12Counterparts. This Indenture may be simultaneously executeghinnumber of counterparts, each of which when so
executed and delivered shall be an original, bah swunterparts shall together constitute but amkthe same instrument.

SECTION 3.13Force Majeure.ln no event shall the Trustee be responsible bldjanor shall the Company be responsible or lidle
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 waemwotism, civil or military disturbances,
nuclear or natural catastrophes or acts of Godjraeduptions, 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@sa® practicable under the circumstances.

ARTICLE IV
COVENANTS OF THE COMPANY

The Company covenants and agrees asv&llo

SECTION 4.1 Payment of Principal and InterestThe Company will for the benefit of each serié®ebt Securities duly and
punctually pay or cause to be paid the Principgb#mium, if any, make-whole amount, if any, anigiest on the Debt Securities of such
series on or before 10:00 a.m., New York City tionethe due date by depositing money in immediaedilable funds and designated for
sufficient to pay all Principal, premium, if anyndiinterest 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 Deparsf). Any payment of Principal and any
premium or make-whole amount or interest requicelde made on an interest payment date, redempditenod at maturity which is not a
Business Day need not be made on such date, bubenayade on the next succeeding Business Day dtsame force and effect as if made
on such interest payment date, redemption dateronaurity, as the case may be, and no intere$itatwue 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 anyesaemain unpaid, the Company will
at all times keep an office or agency (which mayabeffice of the Trustee or an Affiliate of theustee, 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 Securitieshmayesented for
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payment or, for Debt Securities of each seriesithabnvertible, for conversion. The Company sbalé the Trustee written notice of the
location thereof and any change in the locationeibie In case the Company shall fail to maintaiohsaffice or agency, presentations may be
made and notices and demands may be served airff@rate trust office of the Trustee.

The Company may also from time to timsigieate one or more other offices or agencies wier®ebt Securities may be presented or
surrendered for any or all such purposes and nwely fime to time rescind such designations. The Gompvill give prompt written notice 1
the Trustee of any such designation or rescisgidnofdany change in the location of any such otlfice or agency.

The Company shall keep, at said officagency, a register or registers in which, suligsuch reasonable 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 eadeseas in Article Il provided. Such register oristgrs shall be in written form in the English
language or any other form capable of being cordedrito written form within a reasonable time. Atraasonable times, such register or
registers shall be open for inspection by the Erist

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 coape existence and the rights (charter and stgfuamd franchises of the Company; provic
however, that the Company shall not be requirgutéserve any such right or franchise if the Compsrall determine that the preservation
thereof is no longer desirable in the conduct eflibisiness and its subsidiaries as a whole andhia&tss thereof is not adverse in any
material respect to the Holders of Debt Securities.

SECTION 4.4 Restrictions on Mergers, Sales and Consolidatior%o long as any of the Debt Securities remain ignplae Company
will not (i) consolidate or merge with or into ahet Person (whether or not the Company is the @agyicorporation) or (ii) sell, convey or
lease all or substantially all of its property toyather corporation, partnership or limited li#lfilcompany except (a) to the extent expressly
permitted pursuant to the terms of any supplemémdiginture governing any series of the Debt Seeariénd (b) as otherwise permitted in
Article X hereof.

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

SECTION 4.6 Reports.

(a) So long as any Debt Securities are outétgnthe Company will file with the Trustee ané Bommission, 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 suzth A
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(b) Delivery of such reports, information astmtuments to the Trustee is for informational psgsoonly and the Trustee’s receipt of
such shall not constitute constructive notice of Efiormation contained therein or determinablerfrimformation contained therein,
including the Compang’ compliance with any of its covenants hereundetqavhich the Trustee is entitled to conclusivelly exclusivel’
on Officers’ Certificates).

(c) So long as any Debt Securities are ouditan the Company will furnish or cause to be fahgid to the Trustee, at least seven
Business Days before each interest payment datén(bo event less frequently than every six monttigh respect to Debt Securities of
any series, and at such other times as the Trosgaequest in writing, within 30 days after re¢dip the Company of any such request, a
list in such form as the Trustee may reasonablyireaqontaining all information in the possessiorantrol 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, wasnighed; provided, however, that so long as thet€éauis Debt Security registrar for such
series, no such list need be furnished. Any swsthriay be dated as of a date not more than 15maysto the time such information is
furnished or caused to be furnished, and needebtde information received after such date (exaydrom any such list names and
addresses received by the Trustee in its capagiBedt 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 Officers’ @ificate (that need not comply with Section 3.7Y@sis or her knowledge of the
Company’s compliance with all conditions and coversainder 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 kadge. For purposes of this paragraph,
such compliance shall be determined without reg@aithy period of grace or requirement of noticevigled under this Indenture.

SECTION 4.8 Duties of Paying Agent The Company will cause each Paying Agent forDkbt Securities of any series other than
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 asch agent for the payment of the Principal of, prem if any, make-whole amount, if any, or
interest on the Debt Securities of such series ffrdresuch sums have been paid to it by the Compeaby 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 noai of any failure by the Company (or by any otHaigmr on the Debt Securities of such
series) to make any payment of the Principal afpum, 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 caontance of any Event of Default with respect totsseries, upon the written request of the
Trustee, forthwith pay to the Trustee all sumseaid in trust by such Paying Agent.

If the Company acts as its own Payingmider the Debt Securities of any series, it wolh, or before each 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 aftsgeries 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 agerRaying Agents for any series of Debt Securittesill, on 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 $yn0:00 a.m., New York City time, in immediatayailable funds on the payment date,
sufficient to pay the Principal, premium, if anyake-whole amount, if any, or interest so becoming with 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 pagpof obtaining the satisfaction and discharghisfindenture with respect to the Debt
Securities of one or more series or for any othepgse, pay, or by Company Order direct any Pagugent for such series to pay, to the
Trustee all sums held in trust by the Company chd$eaying Agent, such sums to be held by the Teugt®n the same trusts as those upon
which such sums were held by the Company or sugm@&gent; and, upon such payment by any Payingri¢p the Trustee, such Paying
Agent shall be released from all further liabiktjth respect to such payment.

Anything in this Section 4.8 to the camyr notwithstanding, the agreement to hold sumgeust as provided 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 specifytrigamount 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 raigtto 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 redeeganadiore their stated maturity at the election
of the Company or through the operation of anyisgkund for the retirement of Debt Securities otls series shall be redeemable in
accordance with their terms established pursuaBettion 2.2 and (except as otherwise establishesliant 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 CaghOther Form of Payment) — Selection of Debt Seities to
be RedeemedNot 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) fwitre date fixed by the Company for the redempgibte option of the Company of any
Debt Securities of any series which are subjectd@mption or portions thereof, the Company shaé written notice, by delivering a
Company Order to the Trustee, stating the aggrdgraeipal Amount of Debt Securities of such sevidgdgch the Company elects to redeem,
the redemption price at which such Debt Securéiesto be redeemed and the date and place fixeddemption. If the redemption price is
not known at the time such notice is to be givha,actual redemption price, calculated as desciib#dte terms of the Debt Securities to be
redeemed, will be set forth in an Officers’ Cedifie of the Company delivered to the Trustee rey thtan two Business Days prior to the
Redemption Date. A notice of redemption may notdmeditional. On or before 10:00 a.m., New York Qitge, of the date fixed for
redemption, the Company shall deposit with the fEi®r the Paying Agent money in immediately adddunds on such redemption date
(or other form of payment if permitted by the terofisuch Debt Securities) in an amount sufficientddeem on the date fixed for redemption
all the Debt Securities of such series or portitieseof to be redeemed, other than any Debt Sexudf such series called for redemption on
such date which have been converted prior to thee afssuch deposit, at the appropriate redemptiae 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 todaeemed shall be selected by the Depositary iordance with its standard procedures. If the
particular Debt Securities to be redeemed are hatadb Securities, the Trustee shall select, sulisibnpro rata or by lot, in such manner a
shall deem appropriate and fair, in its sole disene the numbers of the Debt Securities to beeadsl as a whole or in part except: (1) if the
Debt Securities are listed on any national se@sriéixchange, in compliance with the requirementseprincipal national securities excha
on which the Debt Securities are listed; or (2)tiferwise required by law or to comply with theagubf the Depositary. The Trustee shall
thereafter promptly notify the Company in writinfjtbe 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 setefdr redemption until all Debt
Securities of such series not so registered shatt lheen 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 fifteelaty immediately preceding the mailing of
the notice of such redemption, and need not tie@ustanding Debt Securities any Debt Securiti¢isemticated and delivered during such
period in exchange for the unconverted portionryf Bebt Securities converted in part during suatiope 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 @&y shall execute and the Trustee or the Autbestimig 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
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apply to Debt Securities called for redemption a@pply to portions of Debt Securities called fademption.

Upon or after the receipt of such nottbe, Trustee, in the name of the Company and agéat, shall mail by first-class mail, postage
prepaid, not less than 30 days nor more than 68 piagr to the date fixed by the Company for théeraption, to each registered Holder of a
Debt Security to be redeemed in whole or in pahisitast address appearing on the registratiok$obthe Debt Securities registrar, a notice
of redemption. Such notice of redemption shall idghe 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@iy;the redemption price at which Debt
Securities are to be redeemed and method of paymettter than in cash; (iii) if applicable, tharcent conversion price or rate; (iv) if
applicable, that the right of the Holder of Debt&ties to convert Debt Securities called for megéon shall terminate at the close of
business on the date fixed for redemption (or sathkr 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 3&uurities; (vi) the name and address of the Pajgent; (vii) that Debt Securities called
for redemption must be surrendered to the Payingntp collect the redemption price; (viii) thahless the Company defaults in making
such redemption payment, interest, if any, acctadte date fixed for redemption will be paid asafied in said notice and that on and after
said date interest thereon shall cease to acdr)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 anjedisn such notice or printed on the Debt
Security. Such notice shall be mailed not latenttiee thirtieth, and not earlier than the sixtietay before the date fixed for redemption. Any
notice which is mailed in the manner herein proglidball be conclusively presumed to have been giugn, whether or not the Holder
receives such notice; and failure duly to give soetice by mail, or any defect in such notice lte Holder of any series of Debt Securities
designated for redemption as a whole or in part sbaaffect the validity of the proceedings fbetredemption of any other Debt Security.

The Company shall pay to the Trusteectis of mailing notices of redemption and any otheressary expenses incurred by the
Trustee in connection therewith.

SECTION 5.3 Effect of Notice of RedemptionThe notice of election to redeem having beenedadls hereinbefore provided, the
Debt Securities or portions thereof called for ragéon shall become due and payable on the redemgtte at the applicable redemption
price, together with interest accrued to the diaedffor redemption, at the place or places spagtifn such notice, and if cash (or other form
of payment if permitted by the terms of such DedtiBities) in the amount necessary to redeem sett Securities or portions thereof has
been deposited with the Trustee, interest on swatdt Becurities or portions thereof shall ceasetoug from and after the date fixed for
redemption (unless the Company shall default imptingment of the redemption price, plus accruedésteif any) and the right to convert
such Debt Securities or portions thereof, if threneof 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 conteetplat Section 2.2 for Debt Securities of such sefibe respective registered Holders of
Debt Securities or portions thereof so called &temption shall be entitled to receive paymenhefapplicable redemption price, together
with interest accrued to the date fixed for redeampbn 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 teeord date for payment of interest is on or ptdothe redemption date, such interest she
payable to the persons who are Holders of such Betdrities on such record date according to tmestef such Debt Securities and
Section 2.12.

If any series of Debt Securities calledredemption pursuant to Section 5.1 is convestegkchanged pursuant 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 paymentanif, to be made pursuant to the
terms of the Debt Securities of any series progdor a sinking fund, the Company may elect, bywaey of an Officers’ Certificate to the
Trustee, at least 45 days prior to the sinking fpagment date (or such shorter period as may beptatale to the Trustee or is otherwise
specified as contemplated by Section 2.2 for DelouSties of any series), to take credit for anypD®ecurities of such series or portions
thereof acquired or redeemed by the Company, potsadhe terms of such Debt Securities or throtinghapplication of permitted optional
sinking fund payments pursuant to the terms of €debt Securities, which have not previously beesdusy the Company for the purposes
permitted in this Section 5.4 and for any Debt $i#éies which have been converted pursuant to ttregef such Debt Securities. Such Debt
Securities shall be received and credited for guopose by the Trustee at the redemption priceifsp@in such Debt Securities for
redemption through operation of the sinking fund #re amount of such sinking fund payment shateaiced accordingly. Upon any such
election the Company shall receive credit againsh sinking fund payments required to be madeérotider in which they are to be made.
Any series of Debt Securities for which credit isated to be taken which shall not theretofore Hzeen delivered to the Trustee for
cancellation shall at the time of such electiordblivered to the Trustee for cancellation by thesiee.

SECTION 5.5 Redemption Through Sinking Fund Each sinking fund payment, if any, made undeiténms of the Debt Securities
any series established pursuant to Section 2.2tshalpplied to the redemption of Debt Securitiesuzh series on the date for redemption
specified in the Debt Securities of such serieg segceeding such sinking fund payment date; peaiiowever, 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 $100tB80 rustee, unless requested by the
Company, shall not give notice of the redemptioebt Securities of such series through the opmratf 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 registeretiénname of the Company (which shall be
excluded from such redemption) and if the Debt 8Hges are Global Securities, the particular Se@sito be redeemed shall be selected by
the Depositary in accordance with its standardguiaces. If the particular Debt Securities to beeesded are not Global Securities, the
Trustee shall select, substantially pro rata olobyin such manner as it shall deem appropriatefain, the Principal Amount of Debt
Securities of such series to be redeemed in aceoedaith the terms of the Debt Securities of sweriies 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 rosiball state that the Debt Securities of suclesetie being redeemed for the sinking fund.
The notice of redemption having been mailed asihieeéore provided, the Debt Securities or portitheseof called for redemption shall
become due and payable on the next succeedindadasrlemption 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 requitede applied to the redemption of Debt Securitfeany series on the date for redemption
specified in the Debt Securities of such serieg segceeding any sinking fund payment date matheatiirection 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 timsyuch 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 portithreseof, 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 totngtde, 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 moneith respect to Debt Securities of any series ieimg in the hands of the Trustee on the
45th day preceding the sinking fund payment datetich series in any year shall be added to amyngjriund 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 thisti®a 5.5, provided that any sinking fund moneysesnaining in the hands of the Trustee
after the date specified in the Debt Securitiesuah series and not utilized in the purchase oft Beburities of such series as provided in this
Section 5.5 shall be applied by the Trustee tgpthanent of Debt Securities at maturity.

SECTION 5.6 Debt Securities No Longer Outstanding after Notitee 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#gng Agent, for the benefit of the Holders
of any Debt Securities of any series or portiomsebf called for redemption in whole or in partitas other form of payment if permitted by
the terms of such Debt Securities (which amounii §eammediately due and payable to the Holdersumh Debt Securities or portions
thereof) in the amount necessary so to redeenueil Bebt Securities or portions

27




thereof on the date fixed for redemption and priovisatisfactory to the Trustee shall have beenenfiadthe giving of notice of such
redemption, such Debt Securities, or portions thfehall thereupon, for all purposes of this Inde®, be deemed to be no longer
Outstanding, and the Holders thereof shall beledtio no rights thereunder or hereunder, exceptitit to receive payment of the applic:
redemption price, together with interest accruethéodate fixed for redemption, on or after theedited 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 priothe close of business on the date fixed foemgation.

SECTION 5.7 Conversion Arrangement on Call for Redemptioihin connection with any redemption of Debt Sedesitthe Compar
may arrange for the purchase and conversion ofay Securities called for redemption by an agre#mth one or more investment
bankers or other purchasers to purchase such [Rehties 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 dateuch 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 satisfimtidischarged to the extent such amount is solpasiich purchasers. If such an agreement is
entered into, any Debt Securities not duly surreediéor conversion by the Holders thereof mayhetdption of the Company, be deemed, to
the fullest extent permitted by law, acquired bgtspurchasers from such Holders and surrenderedidly 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 ataoweunt aforesaid. The Trustee or the
Paying Agent shall hold and pay to the Holders ebDSecurities whose Debt Securities are selecregtélemption any such amount paid to
it in the same manner as it would moneys deposiitdit by the Company for the redemption of Debt6rities. Without the Trustee’s and
the Paying Agent’s prior written consent, no aremgnt between the Company and such purchasetsefputchase and conversion of any
Debt Securities shall increase or otherwise afiegtof the powers, duties, responsibilities orgddiions of the Trustee as set forth in this
Indenture, and the Company agrees to indemnifyfthstee from, and hold it harmless against, any, llisbility or expense arising out of or
in connection with any such arrangement for thelpase and conversion of any Debt Securities bettvee@ompany and such purchasers,
including the costs and expenses incurred by thst&e and the Paying Agent in the defense of aignair 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, lostaen and in lieu of or in substitution for whiother such Debt Securities shall have been
authenticated and delivered or Debt Securitiesvftwse payment money (or
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other form of payment if permitted by the termso€h Debt Securities) has theretofore been heldiat and thereafter repaid to the
Company, as provided in Section 6.3) have beereteld to the Trustee for cancellation and not tioéoee 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 in th@rdon of a nationally recognized firm of indepentipublic accountants expressed in a
written certification to the Trustee is sufficigntpay at maturity or upon redemption all of thdoD8ecurities of such series (other than any
Debt Securities which shall have been destroyex dostolen and in lieu of or in substitution fehich other Debt Securities shall have been
authenticated and delivered or Debt Securitiesvftsse payment money (or other form of paymentiifrpiged by the terms of such Debt
Securities) has theretofore been held in trusttheckafter repaid to the Company, as provided @1i@z 6.3) not theretofore paid, surrende
or delivered to the Trustee for cancellation, idahg the Principal, premium, if any, maldiole amount, if any, and interest due or to bec
due to such date of maturity or redemption datéh@sase may be, and if in either case the Comglaaly also pay or cause to be paid all
other sums payable hereunder by the Company ardahmpany shall deliver to the Trustee an Offic€sttificate and an Opinion of
Counsel, each stating that in the opinion of tigaets all conditions precedent to the satisfaciioth discharge of this Indenture with respect
to the Debt Securities of such series have beempliednwith (and, in the event that such depositldfamade more than one year prior to the
maturity of the Debt Securities of such serieshddpinion of Counsel shall also state that suclodigpvill not result in an obligation of the
Company, the Trustee or the trust fund createdublp sleposit to register as an investment compadgruhe Investment Company Act of
1940, as amended) and an Officers’ Certificate juphich the Trustee may conclusively rely) statingt the cash, if any, and U.S.
Government Obligations, if any, or combination #wdr deposited as set forth above are sufficiepaipat maturity or upon redemption all of
the Debt Securities of such series as set forthegliben, except with respect to the remainingtsigii conversion of any Debt Securities the
terms of which provide for conversion or to righfsexchange or registration of transfer or of tlwmpany’s right of optional redemption of
any Debt Securities of such series, this Inderghedl cease to be of further effect with respet¢htoDebt Securities of such series, and the
Trustee, on demand of and at the cost and expénise Gompany, shall execute proper instrumentas@eledging satisfaction of and
discharging this Indenture with respect to the C#daturities of such series. Notwithstanding thiesfeattion and discharge of this Indenture
with respect to the Debt Securities of such setiespbligations of the Company to the Trustee usgetion 11.2 shall survive, and if mon
or U.S. Government Obligations, or combination éafr shall have been irrevocably deposited withTthestee or Paying Agent pursuant to
clause (b) of this Section, the obligations of Tmestee under Section 6.2 and the first paragré3ection 6.3 shall survive.

In order to have money available on anpayt date to pay the Principal of, premium, if amake-whole amount, if any, or interest, if
any, on the Debt Securities, the U.S. Governmettig@tions shall be payable as to Principal or ies¢ion or before such payment date in
such amounts as will provide the necessary monggh 8.S. Government Obligations shall not be cédlalb the issuer’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)chhat 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 appliethieyTrustee to the payment to the Holders of dréiqular Debt Securities for the payment or
redemption of which such moneys (or other formafments if permitted by the terms of such Debt 8g9ithave been deposited, of all sL
due and to become due thereon for Principal, premibany, make-whole amount, if any, and interapn presentation and surrender of
such Debt Securities at the office or agency ofGbepany maintained as provided in this IndentNidther the Company nor the Trustee
(except as provided in Section 11.2) nor any Pajiggnt shall be required to pay interest on any eysrso deposited.

SECTION 6.3 Repayment of MoneysAny moneys or U.S. Government Obligations depdsitith the Trustee or any Paying Agent
remaining unclaimed by the Holders of Debt Seasifor two years after the date upon which thedipyal of or interest on such Debt
Securities shall have become due and payable, (simdiss otherwise required by mandatory provisfrapplicable 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 ataed or unclaimed property law) thereafter be keatito look to the Company only for
payment thereof; provided, however, that, befoiadeequired to make any such payment to the Comnghe 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 thidehture, all moneys then held by any Paying Agémdr than the Trustee hereunder shall, 1
demand of the Company, be repaid to it and theregpoh Paying Agent shall be released from alh&rrtiability with respect to such
moneys.

The Trustee or any Paying Agent shalvéelor pay to the Company from time to time upaieguest in writing by the Company any
moneys or U.S. Government Obligations (or the fploor interest on such U.S. Government Obligajdreld by it as provided in
Section 6.1 which, in the opinion of a nationaligaognized firm of independent public accountanfgessed in a written certification thereof
to the Trustee, are then in excess of the amoenedfi which then would have been required to besiegd for the purpose for which such
money or U.S. Government Obligations were deposita@ceived.

ARTICLE VII
REMEDIES UPON DEFAULT

SECTION 7.1 Events of Default The following events are hereby defined for altppses of this Indenture (except where the term is
otherwise defined for specific purposes) as Evefi3efault with respect to Debt Securities of atigafar series, unless it is either
inapplicable to a particular series or is specifjcdeleted or modified as contemplated by Secfighfor the Debt Securities of such series, in
addition to any other events as may be definedvaats of Default pursuant to Section 2.2 for thédi®ecurities of such series:

(a) Failure of the Company to pay or providegayment of the Principal of, premium, if anynoake-whole amount, if any, on any of
the Debt Securities of such
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series, when and as the same shall become dueagall@, whether at maturity thereof, by call fademption, through any mandatory sink
fund, by redemption at the option of the Holderny series of Debt Securities pursuant to the tefnssich Debt Security, by declaration of
acceleration or otherwise; or

(b) Failure of the Company to pay or providegayment of any installment of interest on anyhef Debt Securities of such series, w
and as the same shall become due and payable, fafliote shall have continued for a period of 39sjaor

(c) Failure of the Company to perform or obsesiny other of the covenants or agreements opattef the 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 inapplicabiee Debt Securities of such series
pursuant to Section 2.2), which failure shall hagetinued for a period of 60 days after writteniceto the Company by the Trustee
hereunder or to the Company and to the Trustee fhentHolders of not less than 25% of the aggreBateipal 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 eventlwhf 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 Babdy Law,
(2) consents to the entry of an order forefedigainst it in an involuntary case,
(3) consents to the appointment of a custodfanor for all or substantially all of its progg,
(4) makes a general assignment for the beofeifis creditors, or
(5) admits in writing to its inability to pats debts generally as they become due;

(e) A court of competent jurisdiction enterscader or decree under any Bankruptcy Law that:
(i) is for relief in an involuntary case agstithe Company or any Significant Subsidiary;

(ii) appoints a custodian of the Company or Significant Subsidiary or for all or substantyadlll of the property of any of the
foregoing; or

(i) orders the liquidation of the Companyany Significant Subsidiaries;
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(iv) and such order or decree remains unstayedn effect for 90 consecutive days;

(f) The failure to pay at final maturity (ghg effect to any applicable grace periods and atgnsions thereof) 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 retby the Company or such subsidiary
of notice of any such acceleration) if the aggreg&incipal Amount of such indebtedness, togeth#r thre Principal Amount of any other
such indebtedness in default for failure to payé&tpal 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;

(9) One or more judgments in an aggregate atriaexcess of $20.0 million (net of any amourdsared by insurance as to which the
insurer has acknowledged coverage) shall have teewlered 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 thgpplemental indenture or resolution of the BadrDirectors under which such series of
Debt Securities is issued or in the form of Delt8ity for such series.

If one or more Events of Default (otheat an Event of Default specified in clauses (depiof the immediately preceding paragraph)
shall occur and be continuing with respect to Dgdxturities 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 Prah@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 Selmsivf 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 seriesldfemome 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, spal facto become and be immediately
due and payable (without any declaration or otlsepr 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 orezh&s hereinafter provided, the Company shall pahall deposit with the Trustee a sum
sufficient to pay all matured installments of irgstr upon all the Debt Securities of such serieslaadPrincipal of (and/or such other specified
amount), premium, if any, and make-whole amourdnif, on any and all Debt Securities of such sevig@sh shall have become due
otherwise than by acceleration, with interest achderincipal (and/or such other specified amoyprgmium, if any, and makehole amount

if any, and (to the extent that payment of suchridt is enforceable under applicable law) on areydue installment of interest, at the rate
specified in the Debt Securities of such seriesifoo such rate is specified, at the rate bopéhle Debt Securities of such series), to the date
of such payment or deposit, and the compensatidreapenses of the Trustee, and any and all defanitsr this Indenture with respect to the
Debt Securities of such series, other than the aygmpgnt 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 aamigj in aggregate Principal Amount of t
Debt Securities then Outstanding of such serigseteld to the Company and to the Trustee, waivé siefault and its consequences and
rescind or annul such declaration and its consempseibut no such waiver, rescission or annulmeait shtend to or affect any subsequent
default, or impair any right consequent thereon.

For all purposes under this Indenturéhéf portion of the Principal Amount as may be #pstin the terms of any Original Issue
Discount Securities shall have been acceleratediadidred due and payable pursuant to the proddieneof, then, from and after such
declaration, unless such declaration has beemaestiand annulled, payment of such portion of ttiecial Amount thereof, together with
interest, if any, thereon and all other amountshgwhereunder, shall constitute payment in fubwéh Original Issue Discount Securities.

SECTION 7.2 Acceleration. If one or more Events of Default (other than aeiii of Default specified in clauses (d) or (e}rodf
immediately preceding paragraph) shall occur anddminuing with respect to Debt Securities thenstanding of any series, and either the
Trustee, by notice in writing to the Company, ar tholders of not less than 25% in aggregate Prah@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 Selmsivf 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 wtiieh shall have become due on all such Debt Sex=udt such series for Principal,
premium, if any, make-whole amount, if any, aneiast, with interest on the overdue Principal, puem if any, and make-whole amount, if
any, and (to the extent that payment of such isteseenforceable under applicable law) upon oweiidstallments of interest, at the rate
specified in the Debt Securities of such seriesi{oo such rate is specified, at the rate bop¢hle Debt Securities of such series), and in
addition thereto, such additional amount as steaBufficient to cover the costs and expenses of
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collection, including the compensation, expensabilities, disbursements and advances of the &aystny 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 Securitiesa Outstanding of such series shall have takgrsi@ps to begin enforcing their rights
under this Indenture and so long as no additionmahEof Default with respect to the Debt Securitésuch series shall have occurred, from
and after such payment, the Event of Default givieg to the demand by the Trustee pursuant tcésion 7.2 shall be deemed to be no
longer continuing and shall be deemed to have tipene been remedied, cured or waived without furétation upon the part of either the
Trustee or any of the Holders of Debt Securitinxdse the Company shall fail to pay the sameigtihupon such demand, the Trustee, il
own name and as trustee of an express trust, stituie any judicial proceedings at law or in egditr 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 cdliecioneys adjudged or decreed to be payableim#dnner provided by law out of the
property of the Company or any other obligor ugos Debt Securities of such series, wherever siudtiee right of the Trustee to recover
such judgment shall not be affected by the exeismy other right, power or remedy for the enémnent of the provisions of this Indenture.

In case of the pendency of any receiiprshsolvency, liquidation, bankruptcy, reorgartiaa, arrangement, adjustment, composition
or other judicial proceeding relative to the Companany other obligor upon the Debt Securitietherproperty 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 docurenteay be necessary or advisable in order to I@velaims of the Trustee (including any
claim for the reasonable compensation, expenss&siidiements and advances of the Trustee, any pssieclrustee, their agents and
counsel) and of the Holders of Debt Securitiesushsseries allowed in such judicial proceeding, @neceive payment of or on account of
such claims and to distribute the same after tideicteon of its charges and expenses; and any mgeigsignee, trustee, liquidator,
sequestrator (or other similar official) in any iidl proceeding is hereby irrevocably authorized &structed 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 duedhgipredecessor 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 Tritstegents 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, moneygéies 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 corediin this Indenture shall be deemed to
give to the Trustee any right to accept or conseany plan of
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reorganization, arrangement, adjustment or comipaséiffecting the Holders of Debt Securities or tigiats of any Holder of Debt Securities,
or to authorize the Trustee to vote in respechefdlaim of any Holder of Debt Securities in angrsproceeding.

After an Event of Default any money dnextproperty distributable in respect of the Conypauobligations under this Indenture shal
applied in the following order, at the date or ddired by the Trustee and, in case of the distidiouof such moneys or property on accout
Principal, premium, if any, make-whole amount,rif/aor interest, upon presentation of the seveeddtiZecurities 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 coliestiand compensation to the Trustee, its agemtsnays and counsel, and all
advances made and expenses and liabilities incbyrélde Trustee, except as a result of its negtigen bad faith and all other amounts
owing or reasonably anticipated to be owing toTthestee or any predecessor Trustee pursuant tmBddt.2 hereof;

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

Third : In case the Principal of the Outstanding Debtugges in respect of which such moneys were resiand/or such other amoi
or amounts as the Debt Securities or supplemeamdahiture with respect to such series shall proddall have become due, by declaration
or otherwise, to the payment of the whole amouan tbwing and unpaid upon such Debt Securities fiocal (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 anpif any, and (so far as may be lawful) upon duerinstaliments 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 idhamount so due and unpaid upon such Debt Sexgyritien to the payment of such
Principal (and/or such other specified amount)irpuen, if any, make-whole amount, if any, and ingtrevith interest on the overdue
Principal (and/or such other specified amount)irpuen, if any, make-whole amount, if any, and (soas may be lawful) upon overdue
installments of interest, at the rate specifieduinh Debt Securities (or, if no such rate is spegtifat 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 Prin¢i@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 otherispgé@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 tleenPany, its successors or assigns, or to whomesgtma so lawfully entitled
to receive the same, or as a court of competeistljation 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 toecenl by the Trustee without the
possession of any of the Debt Securities or thdymtion thereof at the trial or other proceedingative thereto, and any such suit or
proceeding instituted by the Trustee shall be bnoéay the ratable benefit of the Holders of thebD8ecurities with respect to which the
rights are being exercised, subject to the promsif 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 toreise any rights or powers accruing upon any défahbich shall not have been remedied
shall impair any such right or power, or shall bestrued to be a waiver of any such default or esgence therein; and every power and
remedy given by this Article VIl to the Trustee ahe Holders of the Debt Securities of any seriag bre exercised from time to time and as
often as may be deemed expedient by the Trustle thre Holders of the Debt Securities of such serie

Provided the Debt Securities of any sesieall not then be due and payable by reasore€laration pursuant to Section 7.1 hereof
Holders of at least a majority in aggregate Priatimount of the Debt Securities of such series Beatstanding may on behalf of the
Holders of all of the Debt Securities of such seraive by written notice any past default hereumahe 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 Trustddhe Holders of the Debt Securities of such sesiwll be restored to their former
positions and rights hereunder, respectively; lmsguch waiver shall extend to any subsequent araéfault or impair any right consequent
thereon.

SECTION 7.5 Holders of at Least a Majority May Direct Exercisgf Remedies The Holders of at least a majority in aggregate
Principal Amount of the Debt Securities then Outdiag of any series shall have the right, by atrimsent in writing executed and delivered
to the Trustee, to direct the time, method andepteEaconducting any proceedings for any remedylabi 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 ded follow any such direction if the Trustee,
being advised by counsel, determines that theractiproceedings 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 Sétes of such series not joining in such directibieing understood that the Trustee (sut
to Section 11.1) shall have no duty to ascertaiativdr 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 shale the right to
institute any suit, action or proceeding, in equityat law for the execution of any trust or powwereof, or for the enforcement of any other
remedy under or upon this Indenture or the Debufes of such series, unless (1) Holder givesTihestee written notice that an Event of
Default is continuing, (2) the Holders of a majpiiiht aggregate Principal Amount of the Debt Se@sithen Outstanding of such series shall
have made written request upon the Trustee antilehad afforded to it a reasonable opportunityegitie proceed to exercise the powers
hereinbefore granted or to institute such suiipacbr proceeding in its own name, as Trustee meteyy (3) shall have offered to the Trustee
indemnity satisfactory to the Trustee against th&s; expenses and liabilities to be incurred theethereby, (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
given to the Trustee pursuant to this Sectioni7l&ing understood and intended that no one oerimiders of Debt Securities of any series
shall have any right under this Indenture or unterDebt Securities, by his or their action, tooecé any right hereunder except in the
manner herein provided, and that all proceedingsumgler, at law or in equity, shall be institutedd and maintained in the manner herein
provided and for the ratable benefit of all Holdefshe Debt Securities of such series. The Trushedl mail to all Holders any notice it
receives from Holders under this Section. Notwihsging any provision of this Indenture to the canty the right, which is absolute and
unconditional, of any Holder of Debt Securitieg¢oeive the payment of the Principal of, premiunany, make-whole amount, if any, and
interest on his Debt Securities at and after tepeetive due dates (including maturity by callfedemption, through any sinking fund,
declaration unless annulled pursuant to Sectiom@té&of, or otherwise), of such Principal, premiifrany, make-whole amount, if any, or
interest, or the right, which is also absolute andonditional, of any Holder of Debt Securitiese¢quire exchange or conversion of his Debt
Securities pursuant to the terms thereof if thengeof such Debt Securities provide for exchangésglait convertibility, or the right to institu
suit for the enforcement of any such payment after such due dates or of such right to exchangemvert, shall not be impaired or affec
without the consent of such Holder, and the ohiligatf the Company, which is also absolute and nditmnal, to pay the Principal of,
premium, if any, make-whole amount, if any, aneiast on each of the Debt Securities to the resgeldblders thereof at the times and
places in the Debt Securities expressed shall@anpaired or affected.

Notwithstanding anything to the contrapntained in this Section 7.6, the parties to lthienture and the Holders of Debt Securities
agree as follows:

Any court may in its discretion requiie any suit for the enforcement of any right or esiy under this Indenture, or in any suit against
the Trustee for any action taken, suffered or @ditiy 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 reasoabtaeysfees, against any party litigant
such suit, having due regard to the merits and daitil of the claims or defenses made by such piiggant; provided, however, that the
provisions of this paragraph shall not apply to any instituted, directly or through an agent geiats, by the Trustee, to any suit instituted by
any Holder of Debt Securities of any series, omugrof Holders of Debt Securities of any seriesdhngl 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 @dttes of any series for the enforcement of thgnpant of the Principal of, premium, if any,
make-whole amount, if any, or interest on, any Cidaturity of such series at or after the respectivedates of such Principal, premium, if
any, make-whole amount, if any, or interest expredds his Debt Security of such series.

SECTION 7.7 No Company Debt Securities To Be Deemed Outstandig Debt Securities owned or held by, for the actafior
for the benefit of the Company to be deemed Ouditgnfor purpose of payment or distribution. No D8kecurities owned or held by, for the
account of or for the benefit of the Company or Afffjliate of the Company (other than Debt Secestpledged in good faith which would
deemed Outstanding under the provisions of Se@&i@nhshall be deemed Outstanding for the purposspipayment or distribution provided
for in this Article VII.

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

SECTION 7.9 Statement by Officers as to Defaulthe Company shall deliver to the Trustee prompglgruany Officer becoming
aware of the occurrence of any Event of Defaulioevent which, with notice or the lapse of timédoth, would constitute an Event of
Default, an Officers’ Certificate setting forth tdetails of such Event of Default or default anel #iction which the Company proposes to take
with respect thereto.

ARTICLE VIII
EVIDENCE OF ACTION BY HOLDERS OF DEBT SECURITIES

SECTION 8.1 Evidence of Action by Holders of Debt SecuritieAny demand, request, consent, proxy or otherunstnt which this
Indenture may require or permit to be signed areteted by the Holders of Debt Securities of aniesenay be in any number of concurrent
instruments of similar tenor, and may be signeeb@cuted by such Holders of Debt Securities ingreos 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 Indestii made in the following manner: the fact antkdaf the execution by any person of such
demand, request, consent, proxy or other instrumewtiting may be proved by the certificate of argtary public, or other officer authoriz
to take acknowledgments of deeds to be recordadyrstate or country, that the person signing seghest or other instrument or writing
acknowledged to him the execution thereof, or bpffidavit 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 shabmereasonable. The ownership of Debt
Securities shall be proved by the registry bookisyoa certificate of the registrar thereof.

38




The Trustee shall not be bound to recgany person as a Holder of Debt Securities ofsgnigs unless and until his title to the Debt
Securities of such series held by him is provetthémanner in this Article VIII provided.

Any demand, request, discretion, waigensent, vote or other action of the Holder of aagies of Debt 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 relg@ereto is made upon such Debt Security. Anyh $dmider, however, may revoke the
consent as to his Debt Security or portion therBath revocation shall be effective only if the Stae receives the written notice of
revocation before the date the amendment, supplenvaiver or other action becomes effective. An adment, supplement, waiver or other
action shall become effective on receipt by theslge of written consents from the Holders of Dedstusities of the requisite percentage in
aggregate Principal Amount of the Outstanding CBdaturities 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 applicabéey set a date for the purpose of determiningHtbielers of Debt 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, éoype,
incorporator, agent, Affiliate or shareholder of tBompany, as such, shall have any liability for a@bligations of the Company under the
Debt Securities or this Indenture or for any cldiased on, in respect of, or by reason of, suclyatidins or their creation. Each Holder of
Debt Securities by accepting a Debt Security waaresreleases all such liabilities. The waiver seidase are part of the consideration for
issuance of the Debt Securities. The waiver maypraffective to waive liabilities under the fedesecurities 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 ai
consolidation or merger of the Company with or iatty other corporation, partnership or limited iligyocompany, or any consolidation or
merger of any other corporation, partnership oitéchliability company with or into the Company, amy sale, assignment, conveyance,
transfer, lease or other disposition of all or sabsally all of the property and assets of the @any to any other corporation, partnership or
limited liability company lawfully entitled to acée the same; provided, however, and the Compargblyecovenants and agrees, that any
consolidation or merger of the Company with or iatty other corporation, partnership or limited ilifocompany or the sale, assignment,
conveyance, transfer, lease or other dispositicalafr 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 paymeth@Principal of, premium, if any, make-whole ampufrany, 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 complyititp Whe provisions of Section 12.1,
executed and delivered to the Trustee, be exprassiymed by the corporation, partnership or limlitgallity company (other than the
Company) formed by or resulting from any such ctidaton or merger, or which shall have received delivery, transfer, assignment,
conveyance or lease of all or substantially athef property and assets of the Company and itsdabies 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, partnessHimited liability company, as the case may b&lbnot, immediately after such
consolidation, merger, sale, transfer, assignnoamyeyance, lease or other disposition, be in dtefathe performance of any such covenant
or condition. Thereafter, unless otherwise speatifiarsuant to Section 2.2 for the Debt Securitfeeny series, all obligations of the
predecessor corporation, partnership or limitebiliig company under the Debt Securities of sualieseshall terminate. In the event of any
such sale, assignment, conveyance, transfer, teastber disposition, the predecessor entity maglisgolved, wound up and liquidated at .
time thereafter.

Every such successor corporation, pastrgror limited liability company, upon executing@pplemental indenture hereto as provided
in this Section 10.1 in form satisfactory to thei§tee, shall succeed to and be substituted faC timepany with the same effect as if it had
been named herein as the Company; and any oragficege 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 Securitiésclv shall not theretofore have been signed byCinapany 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 presdribigh respect to the authentication and delivdrthe Debt Securities, the Trustee or any
Authenticating Agent shall authenticate and delasey 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 wihith provisions of this Indenture, cause to be
signed and delivered to the Trustee or any Autbatitig 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 SewtlL0.1 shall not apply in the event, and to therxthat any 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 governingseries of Debt Securities, provided that the
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Company complies with all conditions set forth irtls supplemental indenture for any such consobdatnerger, sale, assignment,
conveyance, transfer, lease or other disposition.

SECTION 10.2Trustee May Rely upon Opinion of CounseThe Trustee shall receive, subject to the prowmisiof Section 11.1 of
this Indenture, and be fully protected in relyinggood faith upon an Officers’ Certificate and AQpimof Counsel as conclusive evidence that
any supplemental indenture executed under the dargdsection 10.1 complies with the foregoing ctinds and provisions of this Article X.

ARTICLE XI
CONCERNING THE TRUSTEE

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

(1) the Trustee undertakes to perform suclesland only such duties as are specifically s#hfa this Indenture, and no implied
covenants or obligations shall be read into thikehture against the Trustee; and

(2) in the absence of bad faith on its pak, Trustee may conclusively rely, as to the tritthe statements 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 specificallguized to be furnished to the Trustee,
the Trustee shall be under a duty to examine tireeda determine whether or not they conform tortfigiirements of this Indenture.

(b) In case an Event of Default has occurrediia continuing, the Trustee shall exercise sd¢herights and powers vested in it by i
Indenture, and use the same degree of care ahéhgkieir exercise, as a prudent person would@seror use under the circumstances in
the conduct of his or her own affairs.

(c) No provision of this Indenture shall bastvued to relieve the Trustee from liability fe8 own negligent action, its own negligent
failure to act, or its own willful misconduct, exutethat

(1) this Subsection shall not be construddrii the effect of Subsection (a) of this Section;

(2) the Trustee shall not be liable for ampeof judgment made in good faith by a Respondiifiicer, unless it shall be proved that
the Trustee was negligent in ascertaining the mantifacts;

(3) the Trustee shall not be liable with restfge any action taken or omitted to be taken by good faith in accordance with the
direction of the Holders of a majority in Principainount of the Outstanding Securities of any seidesermined as provided in
Sections 7.5 and 7.6, relating to the time,
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method and place of conducting any proceedingrigiramedy available to the Trustee, or exercismgteaust or power conferred upon
the Trustee, under this Indenture with respedtéoSecurities of such series; and

(4) no provision of this Indenture shall reguihe Trustee to expend or risk its own fundstbexwise incur any financial liability in
the performance of any of its duties hereundein tine exercise of any of its rights or powerst #hall 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 predicevery provision of this Indenture relatinghe tonduct or affecting the liability of or
affording protection to the Trustee shall be sutjet¢he provisions of this Section.

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

(f) Subject to the limitations set forth abdmeSection 11.1:

(i) the Trustee may conclusively rely and kbalprotected in acting or refraining from actigoon any resolution, certificate,
opinion, notice, consent, request, order, appraispbrt, bond or other paper or document belidweid to be genuine and to have been
signed or presented by the proper party or parties;

(ii) before the Trustee acts or refrains fracting, the Trustee may consult with counsel o$éection and the advice of such coul
or any Opinion of Counsel shall be full and complatithorization and protection in respect of artipadaken, suffered or omitted by it
hereunder in good faith and in accordance with suhice or Opinion of Counsel,

(iii) whenever in the administration of thesdts of this Indenture, prior to an Event of Defdigreunder 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 othdeage in respect thereof be herein
specifically prescribed) may be deemed to be canadly proved and established by an Officasttificate delivered to the Trustee, :
such certificate shall be full warrant to the Tagsfor any action taken, suffered or omitted hynider the provisions of this Indenture
upon the faith thereof;

(iv) the Trustee shall be under no obligatorexercise any of the trusts or powers heredi@teéquest, order or direction of any of
the Holders of Debt Securities, pursuant to thevigions of this Indenture, unless such Holders ebC5ecurities shall have offered to
the Trustee indemnity satisfactory to the
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Trustee against all the costs, expenses and tiabilivhich might be incurred therein;

(v) the Trustee shall not be liable for antiactaken or omitted to be taken by it in goodHaind believed by it to be authorized or
within the discretion or power conferred upon itthis Indenture;

(vi) the Trustee shall not be bound to makgiawestigation into the facts or matters statedrig resolution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, ahiglence of indebtedness or other p:
or document, but the Trustee, in its discretiony make such further inquiry or investigation intahk facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhéu 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 siair no liability or additional
liability of any kind by reason of such inquiry iovestigation.

(vii) the Trustee shall not be required toegany bond or surety in respect of the performarfidts powers and duties hereunder;

(viii) the Trustee may execute any of thetsus powers hereunder or perform any duties heleueither directly or by or through
agents or attorneys, and the Trustee shall noé$onsible for any misconduct or negligence orp#reof any agent or attorney
appointed with due care by it hereunder; and

(ix) any request or direction of the Compargnitioned herein shall be sufficiently evidencedadompany 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 respdagibliable for special, indirect, or consequdrtias or damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advighe tikelihood of such loss or damage
and regardless of the form of action;

(xi) the Trustee shall not be deemed to hatEa of any Default or Event of Default unlessesponsible 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, imnities and benefits given to the Trustee, inclgdimithout limitation, its right to be
compensated, reimbursed and indemnified, are eatetad and shall be enforceable by, the Trusteadah of its capacities hereunder,
and each agent, custodian and other person employaad hereunder; and
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(xiii) the Trustee may request that the Conypdeliver an Officers’ Certificate setting forthetimames of individuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&sttificate may be signed by any

person authorized to sign an Officers’ Certificateuding 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 timelsgompensation as the Company and the Trustelefislmltime to time agree in writing
for all services rendered by it hereunder (whichpensation shall not be limited by any provisionaof in regard to the compensation
trustee of an express trust);

(2) to reimburse the Trustee upon its reqferstll reasonable expenses, disbursements andheelvincurred or made by the Trustee in
accordance with any provision of this Indenturel(iding the compensation and the expenses andrdaibents 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 amgdarcessor Trustee and their agents for, and totheid harmless 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 exeecir 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 exgeeis due to its own negligence or bad
faith.

If any property other than cash shalirat time be subject to a lien in favor of the Hotdef Debt Securities, 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 advanceshfepurpose of preserving such property or of disghg tax liens or other prior liens or
encumbrances thereon. The obligations of the Cognpader this Section 11.2 to compensate the Trusideo 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 Trusthe,termination of this Indenture, and the satisfacand discharge or any other termination
pursuant to any Bankruptcy Law hereof. Such aduiiandebtedness shall be secured by a lien pritvat of the Debt Securities of all series

with respect to which the Trustee acts as Trugpea @ll property and funds held or collected by Thestee as such, except funds held in
for the benefit of the Holders of particular DelgicBrities.

The parties hereto, and the Holders dft[B=curities by their acceptance of their Debu#ies, hereby agree, that when the Trustee
incurs expenses and renders services after an B/Brafault specified in Section 7.1(d) or 7.1(etwrs, such expenses and the compens
for such services are intended by the Holders eftabt Securities and Company to constitute exgenisadministration under any
Bankruptcy Law.
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SECTION 11.3Noatice of Default. The Trustee shall give to the Holders of Debtuities of any series notice of the happening bf al
defaults with respect to the Debt Securities ohsseries 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 amgke-whole amount, if any, or interest on the Cixdaturities 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 diractifie executive committee or a trust committedir@ctors and/or Responsible Officers of
Trustee in good faith determine that the withhaddarfi such notice is in the interest of the Holdefr®ebt Securities of such series. For the
purpose of this Section 11.3, the term “defaultamgany 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 mannertauitle 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 senjes 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 Trustekenthis Indenture which shall be a bank or trust
company organized and doing business under thedéthe United States or of any State or the Oistsf Columbia and having a combined
capital and surplus of not less than $100,000,00@Mwis authorized under the laws of its jurisdiotbf incorporation to exercise corporate
trust powers and is subject to supervision or eration by Federal, State or District of Columbighauity. If the Trustee publishes reports of
condition at least annually, pursuant to law otht® requirements of the aforesaid supervising améring authority, the combined capital of
the Trustee shall be deemed to be its combinedatapid surplus as set forth in its most recendntepf condition so published

SECTION 11.6Resignation or Removal of Trustee

(a) Subject to the limitations contained ibsection (d) of this Section 11.6, the Trustee neajgn and be discharged from the trust
hereby created with respect to the Debt Secudti@me or more series by giving notice thereoht €Company. Upon receiving such
notice of resignation, the Company shall prompgip@nt a successor Trustee or Trustees (it beidgnstood that any such successor
Trustee may be appointed with respect to the Debtiies of one or more or all of such series watspect to which the resigning Trustee
has resigned and that at any time there shall lyeome Trustee with respect to the Debt Securtfesny particular series) by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumerdlsbe delivered to the resigning
Trustee and one copy to the successor Trustee.dfiacessor Trustee shall have been so appointeldeae accepted appointment within
60 days after the mailing of such notice of resigma the resigning
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Trustee, the Company or the Holders of at least itD&ggregate Principal Amount of any series of &dcurities then outstanding may,
petition any court of competent jurisdiction foetappointment of a successor Trustee, or any Holdeebt Securities of such series who
has been a bona fide Holder of a Debt Securityeft[3ecurities of such series for at least six Imontay on behalf of himself and all
others similarly situated, petition any such cdartthe appointment of a successor Trustee. Suatt otay thereupon, after such notice, if
any, as it may deem proper and prescribe, appaunteessor Trustee.

(b) In case at any time any of the followirigk occur:

(1) the Trustee shall fail to comply with thvisions of Section 11.4 with respect to the D@dturities of any series after written
request therefor by the Company or by any Holdébeiit Securities of such series who has been afimalolder of a Debt Security
or Debt Securities of such series for at leastrgixths; or

(2) the Trustee shall cease to be eligibleceordance with the provisions of Section 11.5 wéfpect to the Debt Securities of any
series and shall fail to resign after written rexjutberefor by the Company or by any such Holdddelfit Securities; or

(3) the Trustee shall become incapable ohgctir shall be adjudged a bankrupt or insolveng eceiver of the Trustee or of its
property shall be appointed, or any public offiskall take charge or control of the Trustee otoproperty or affairs

then, in any such case, the Company may removeértlstee with respect to all Debt Securities of ssmties 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 otrensilarly 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 prescramove 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 agggate Principal Amount of the Debt Securities tBenstanding of any series may at any
time remove the Trustee and appoint a duly qudlifieccessor Trustee with respect to such seriéelery to the Trustee so removed, to
the successor Trustee and to the Company of tidemre® 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 Trussée®l any appointment of a duly qualified successastEe pursuant to any of the
provisions of this Section shall become effectiméyaipon acceptance of appointment by the succéssistee as provided in Section 11.7.

SECTION 11.7 Acceptance by Successor Trustee

(a) In case of the appointment hereundersafcaessor Trustee with respect to all Debt Seegridgvery duly qualified successor Trus
so appointed under any of the methods herein pedvithall execute, acknowledge and deliver to gsl@cessor Trustee and to the
Company an instrument in writing accepting suchaoament hereunder and thereupon such successste€gwithout any further act,
deed or conveyance, shall become fully vested thithrights, powers, trusts, duties and obligatiminits predecessor in the trust hereunder
with like effect as if originally named as Trusteerein. The predecessor Trustee shall, neverthelete written request of the successor
Trustee, pay over to the successor Trustee all ysoaiethe time held by it herein; and the Compary/tae predecessor Trustee upon
payment or provision therefor of any amounts thea tthe predecessor Trustee pursuant to the prasisibSection 11.2, shall execute and
deliver such instruments and do such other thisgaay reasonably be required for more fully andadely vesting and confirming in the
successor Trustee all such rights, powers, trdstg&es and obligations.

(b) In case of the appointment hereundersafaessor Trustee with respect to the Debt Seesidfione or more (but not all) series, the
Company, the predecessor Trustee and each sucdesstee with respect to the Debt Securities ohseries shall execute and deliver a
written instrument or an indenture supplementagteewherein each successor Trustee shall accepgpointment and which (i) shall
contain such provisions as shall be necessarysradide to transfer and confirm to, and to veseaxch successor Trustee all the rights,
powers, trusts and duties of the predecessor T ugth respect to the Debt Securities of such sedavhich the appointment of such
successor Trustee relates, (ii) if the predeceBaatee is not retiring with respect to all Debt&gties of such series, shall contain such
provisions as shall be deemed necessary or dest@ibnfirm that all the rights, powers, trustd dnties of the predecessor Trustee with
respect to the Debt Securities of such series asich the predecessor Trustee is not retiringl sloaltinue to be vested in the predecessor
Trustee, and (iii) shall add to or change any effihovisions of this Indenture as shall be necgdsgorovide for or facilitate the
administration of the trusts hereunder by more tram Trustee, it being understood that nothingiherein such supplemental indenture
shall constitute such Trustees co-Trustees ofdheedrust and that each such Trustee shall beeErdta trust or trusts hereunder separate
and apart from any trust or trusts hereunder adared by any other such Trustee; and upon theuémaand delivery of such
supplemental indenture the resignation or remoi/#i@predecessor Trustee shall become effectitteet@xtent provided therein and each
such successor Trustee, without any further aet] de conveyance, shall become vested with altighes, 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 Trustek,medecessor Trustee upon payment of its
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charges shall duly assign, transfer and deliveutth successor Trustee all property and moneylyesdich predecessor Trustee hereunder
with respect to the Debt Securities of such sedesghich the appointment of such successor Trusteges. 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 andstrafrred to in this subsection (b) of this Sectio

(c) The Company or the successor Trusteegivi notice of each resignation and each remov#iefrustee with respect to the
Securities of any series and each appointmensataessor Trustee with respect to the Securitiasypteries to all Holders of Securities
of such series. Each notice will include the nafnihe 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 Consolidatiort, .eAny corporation or national banking associatioto iwhich the
Trustee may be merged, or with which it may be obdated, or to which the Trustee transfers awlstantially all of its corporate trust
business or assets, or any corporation or natlmanaing association resulting from any merger arsetidation or conversion to which the
Trustee shall be a party, shall be the successmtde under this Indenture without the executicfiliag 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 anedftthe Company (or any other
obligor upon the Debt Securities), the Trusteeldi®bubject to the provisions of the Trust Indeatiict regarding the collection of claims
against the Company (or any such other obligorjrédstee who has resigned or been removed shalllijecs 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 swgorts concerning the Trustee and its actiongwutids Indenture as may be required
pursuant to the Trust indenture Act at the timebiarthe manner provided pursuant thereto. If negiiby Section 313(a) of the Trust
Indenture Act, the Trustee shall, within 60 dayteraéach May 15 following the date of the initisdilance of Debt Securities under this
Indenture, and for so long as any Debt Securigesain outstanding, deliver to Holders a brief répaited as of such reporting date, wi
complies with the provisions of such Section 318l 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 clgragth Trust Indenture Act
Section 313(b)(2). The Trustee will also transnyiniail all reports as required by Trust Indentu Section 313(c).

(b) A copy of each such report shall, at threetof such transmission to Holders, be filed by Tmustee with each securities exchange, if
any, upon which the Debt Securities are listedhwit Commission and with the Company. The Compatyromptly 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 &8s reasonably practicable, all
information furnished it pursuant to Section 4.@{ejeof or received by it as Debt Security regidtereunder. The Trustee may destroy such
information upon receipt of new information updatinformation previously furnished.

SECTION 11.12Trustee May Hold Debt Securities and Otherwise Deaédth 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 wouldénéit were not Trustee, Debt Security
registrar, Paying Agent or such other agent; arditlustee may engage or be interested in any fialamcother transaction with the Compe
or any subsidiary or Affiliate of the Company, imding, without limitation, secured and unsecurezhkto the Company or any subsidiary or
Affiliate of the Company; and may maintain any atidbther 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€rugre not a party to this Indenture;
no implied covenant shall be read into this Indemagainst 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 f:
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 suchk,reégulation 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 Trusbeiite any action or omit to take any action
in accordance with such rule, regulation or ord&cept as is in this Indenture otherwise required.

SECTION 11.14Appointment of Authenticating AgentThe Trustee may appoint an Authenticating Agemgents with respect to
one or more series of Debt Securities which shabthorized to act on behalf of the Trustee thenticate Debt Securities of such series
issued upon exchange, registration of transfeadig) redemption or partial conversion thereof] &rthe Trustee is required to appoint on
more Authenticating Agents with respect to anyesedf Debt Securities, to authenticate Debt Seesrif such series and to take such other
actions as are specified in Sections 2.4, 2.8, &itll5.2, 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 Trustseertificate of authentication, such referencdl fleadeemed f
include authentication and delivery on behalf & Thustee by an Authenticating Agent and a cediéiof authentication executed on behalf
of the Trustee by an Authenticating Agent (exceapeispect of original issue and Section 2.9). Fadmenticating Agent shall be acceptable
to the Company and shall at all times be a corpmrairganized and doing business under the lawiseobnited States of America, any State
thereof or the District of Columbia, authorized anduch laws to act as Authenticating Agent, haarmgmbined 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 alipupursuant to law or to the requirements of saigervising or examining authority, then
for the purposes of this Section 11.14, the combuapital and surplus of such Authenticating Agdrall be deemed to be its combined
capital and surplus as set forth in its most recemort of condition so published. If at any timeAuthenticating Agent shall cease to be
eligible in accordance with the provisions of t8isction 11.14, such Authenticating Agent shallgesmmediately in the manner and with
effect specified in this Section 11.14.

Any corporation into which an Authentiogt Agent may be merged or converted or with whiichay be consolidated, or any
corporation resulting from any merger, conversiooansolidation to which such Authenticating Agehall be a party, or any corporation
succeeding to the corporate agency or corporasé business of such Authenticating Agent, shaltiooie to be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Section 11.14, without the executipfiling of any paper or any further act
the part of the Trustee or such Authenticating Agen

An Authenticating Agent may resign at ainye by giving written notice thereof to the Trestand to the Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aetiticating 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 ntditcke Holders of the Debt Securities of the ses@$o which the Authenticating Agent
will serve as provided in Section 3.8. Any succegaghenticating Agent upon acceptance of its apmoént hereunder shall become vested
with all the rights, powers and duties of its pregksor hereunder, with like effect as if originalgmed as an Authenticating Agent. No
successor Authenticating Agent shall be appointédss eligible under the provisions of this Sectianl 4.

The Company agrees to pay each AuthdimtgcAgent from time to time reasonable compenséfii its services under this Section.

If all of the Debt Securities of a seneay not be originally issued at one time, anthéf Trustee does not have an office capable of
authenticating Debt Securities upon original isggdocated where the Company wishes to have Dehtriies of such series authenticated
upon original issuance, the Trustee, if so requesyethe Company in writing (which writing need motmply with Section 3.7 and need not
be accompanied by an Opinion of Counsel), shalbegbin accordance with this Section 11.14 an Antlvating 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 Thefedhe
recitals contained herein and in the Debt Secsrig&cept the Trustee’s certificates of autherioashall be taken as the statements of the
Issuer, and the Trustee assumes no responsilaitithé correctness of the same. The Trustee makespnesentation as to the validity or
sufficiency of this Indenture or of the Debt Setiad. The Trustee shall not be accountable foutigeor application by the Company of any
Debt Securities authenticated and delivered herumdof the proceeds of such Debt Securitiespotte use or application of any moneys
paid over by the Trustee in accordance
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with any provision of this Indenture, or for thesum application of any moneys received by any i@pigent other than the Trustee.

SECTION 11.16Calculations in Respect of Debt Securitie¥he Company will be responsible for making cadtiohs called for
under the Debt Securities. These calculations d&lbut are not limited to, determination of malesie amounts, if any, premiums, if any,
Original Issue Discount, if any, and conversiorsaand adjustments, if any. The Company will makecilculations in good faith and, ab:
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, ardlilustee is entitled to rely conclusively on tbewaacy of the Company'’s calculations
without independent verification.

ARTICLE Xl
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 Bazfr®irectors, and, upon receipt of an Opinion olu@sel stating that the execution of
such supplemental indenture is authorized or pé&thlty 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 friome to time and at any time, subjec
the conditions and restrictions in this Indentusatained, may enter into an indenture or suppleaté@mdentures in form satisfactory to the
Trustee, which thereafter shall form a part herffany one or more of the following purposes:

(a) to add to the covenants and agreemeriteedompany in this Indenture contained, other namés and agreements 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, stattirag such covenants and agreements are expressty included solely for the benefit of
such series) or to surrender any right or powegiheeserved to or conferred upon the Company; or

(b) to cure any ambiguity or to cure, corr@csupplement any defect or inconsistent provisiamtained in this Indenture or in any
supplemental indenture; or

(c) to make such provisions in regard to nmatte questions arising under this Indenture winigty be necessary or desirable, or
otherwise change this Indenture in any manner wsiiehl not adversely affect the interests of thédelis of Debt Securities of any series;
or

(d) to evidence the succession of anotherdRdrsthe Company, or successive successionsharassumption 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 Securitiesvided that such adjustment is made in accaelarith the provisions of such Debt
Securities or the resolution of the Board of Dicgstor the supplemental indenture pursuant to whicth Debt Securities were issued; or
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(e) to establish the form or terms of the D@&bturities of any series as permitted by Sectohsind 2.2; or

(f) to change or eliminate any of the prowsi®f this Indenture, provided that, except asmttse contemplated by Section 2.2(11),
such change or elimination shall become effectiMy when there is no Debt Security outstandingrof series created prior thereto which
is entitled to the benefit of such provision; or

(9) to add or change any of the provisionthi Indenture to such extent as shall be necessamovide 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 doethherein, which was required to be containedihen order for this Indenture to be
qualified under the Trust Indenture Act, if the Srindenture Act or regulations thereunder chanigatve so required to be included in
qualified indentures, in any manner not inconsistgth what then may be required for such qualiima; or

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

(i) to convey, transfer, assign, mortgageledge to the Trustee as security for the Debt S@esiof one or more series any property or
assets; or

(k) to add to or change any of the provisiohthis Indenture as contemplated in Section 1);7(b

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

The Trustee shall join with the Compamyhie execution of any such supplemental indentaedke any further appropriate agreements
and stipulations which may be therein containedauépt the conveyance, transfer, assignment, agetgr pledge of any property
thereunder, but the Trustee shall not be obligateghter into any such supplemental indenture waibrersely affects the Trustee’s own
rights, duties or immunities under this Indentur@therwise.

Any supplemental indenture authorizedh®y/provisions of this Section 12.1 may be execbiethe Company and the Trustee without
the consent of the Holders of any of the Debt Seearat the time Outstanding, notwithstanding ahthe provisions of Section 12.2.

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
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Amount of the Debt Securities at the time Outstagdif each series affected by such supplemenCdmepany, when authorized by a
resolution of its Board of Directors, and the Tagstnay from time to time and at any time enter amtandenture or supplemental indentures
for the purpose of adding any provision to or chagdgn any manner or eliminating any of the proois of this Indenture or of any
supplemental indenture or of modifying in any marthe rights of the Holders of such series of tlebCSecurities; provided, however, that
no such supplemental indenture shall (i) extendithe or times of payment of the Principal of, piem, if any, make-whole amount, if any,
or the interest on, any series of Debt Securitieseduce the Principal Amount of, premium, if amgke-whole amount, if any, or the rate of
interest on, any series of Debt Securities (angldoh other amount or amounts as any Debt Securitisgpplemental indentures with respect
thereto may provide to be due and payable uporadsmn of acceleration of the maturity thereofguant to Section 7.1) or change the
currency of payment of Principal of, premium, iffamake-whole amount, if any, or interest on, aenjes of Debt Securities or reduce any
amount payable on redemption thereof or alter gaimthe right to convert the same at the rateugrah the terms provided in the Indenture
or alter or impair the right to require redemptadrthe option of the Holder, without the consenthaf Holder of each Debt Security so
affected, or (ii) reduce the percentage of Debufiges of any series, the vote or consent of tlélers of which is required for such
modifications and alterations, without the consafrthe Holders of all Debt Securities then Outstagaf such series under the Indenture.
Notwithstanding the foregoing, no consent of théddos of any series of Debt Securities shall beessa&ry to permit the execution ¢
supplemental indenture to provide for the adjustnoéconversion or exchange rights with respecrtp Debt Securities, provided that such
adjustment is made in accordance with the provisadrsuch Debt Securities or the resolution ofBbard of Directors or the supplemental
indenture pursuant to which such Debt Securitie®vssued.

Upon the request of the Company, accoimegdny a Certified Resolution authorizing the exeruof any such supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Holders of Debt Securities as a#itk the Trustee shall join with the
Company in the execution of such supplemental iderunless such supplemental indenture affect3ithstee’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 conséthie Holders of Debt Securities under this Secfi2.2 to approve the particular form of any
proposed supplemental indenture, but is shall Kecmnt if such consent shall approve the substahereof.

A supplemental indenture which changeslioninates any provision of this Indenture whiaskexpressly been included solely for the
benefit of one or more particular series of DebtuBigies, or which modifies the rights of the Halslef Debt Securities of such series with
respect to such provision, shall be deemed ndfeatahe 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 XIl, this Indenture shall be and besd®d to be modified and amended in accordancevtiterand 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 shaliehfter be determined, exercised and enforcedihdee subject in all respects to such
modifications and amendments, and all the termscanditions of any such supplemental indenturel fieadnd be deemed to be part of the
terms and conditions of this Indenture for any atghurposes.

In executing, or accepting the additiamasts created by, any supplemental indenture iptexdrby this Article Xl or the modifications
thereby of the trusts created by this Indenture,Tiustee will receive, and (subject to Sectiorl L vill be fully protected in relying upon, an
Officers’ Certificate and an Opinion of Counseltistg that the execution of such supplemental inglenis authorized or permitted by this
Indenture; provided, however, that such Officersitificate 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 IndemtuAct. Any supplemental indenture executed and delivered
pursuant to the provisions of this Article XII shebnform in all respects to the requirements ef Thust Indenture Act as then in effect.

SECTION 12.5Notation on or Exchange of Debt Securitiesf an amendment, supplement or waiver changetethes of a Debt
Security of any series, the Trustee may requirdHihider of the Debt Security to deliver it to theu$tee. The Trustee may place an
appropriate notation on the Debt Security aboutthendment, supplement or waiver and return hédHolder. The Trustee may place an
appropriate notation about an amendment, supplearamaiver on any Debt Security thereafter auttoandid. Alternatively, if the Company
or the Trustee so determines, the Company in exgghtor the Debt Security of any series may issukthe Trustee shall authenticate a new
Debt Security of such series that reflects the ghdrierms.

Failure to make the appropriate notatioissue a new Debt Security will not affect théidity and effect of such amendment,
supplement or waiver.

SECTION 12.6Revocation and Effect of ConsentdJntil an amendment, supplement or waiver becoeffestive, a consent to it by
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 consentingF®odebt Security, even if notation of the condemiot made on any Debt Security.
However, any such Holder of a Debt Security or eghent Holder of a Debt Security may revoke theseahas to its Debt Security if the
Trustee receives written notice of revocation bethie date the amendment, supplement or waiveniieseffective. An amendment,
supplement or waiver becomes effective in accorelavith its terms.
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IN WITNESS WHEREOF, the parties heretaehaaused this Indenture to be duly executedsalff adhe day and year first above
written.

BRUSH ENGINEERED MATERIALS INC

By:

Name:
Title:

WELLS FARGO BANK, N.A., as Truste

By:

Name:
Title:
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Exhibit 5.1

August 11, 2009

Brush Engineered Materials Inc.
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

Re: Reqistration Statement on Forr-3 filed by Brush Engineered Materials It

Ladies and Gentlemen:

We have acted as counsel for Brush Enginddegdrials Inc., an Ohio corporation (the “Companyti)connection with the authorization
of the issuance and sale from time to time, onlaygel basis, by the Company of: (i) common sharegar value, of the Company (the
“Common Shares”) and associated rights to purcBasies A Junior Participating Preferred Stock thay be issued to the holders of the
Common Shares (the “Rights™); (ii) preferred sharespar value, of the Company (the “Preferred &y (iii) debt securities of the
Company (the “Debt Securities”), in one or moraeser(iv) depositary shares representing fractiamekests in Preferred Shares (the
“Depositary Shares”); (v) warrants to purchase Cami8hares, Preferred shares, Depositary Shareshir32curities (the “Warrants”); and
(vi) subscription rights to purchase Common ShdPesterred Shares, Depositary Shares or Debt Siesufthe “Subscription Rights”), in
each case, as contemplated by the Registratioens¢at on Form S-3 to which this opinion has beled fas an exhibit (as the same may be
amended from time to time, the “Registration Staetf). The Common Shares, the Rights, the PrefeStettes, the Debt Securities, the
Warrants, the Depositary Shares and the Subsariptights are collectively referred to herein as“®ecurities.” The Securities may be
offered and sold from time to time pursuant to RU1& under the Securities Act of 1933 (the “Se@msiAct”).

In connection with the opinions expressed inesge have examined such documents, records attdnnaf law as we have deemed
relevant or necessary for purposes of this opiri@sed on the foregoing, and subject to the fulihetations, qualifications and assumptic
set forth herein, we are of the opinion that:

1. The Common Shares, upon receipt by the Coynpasuch lawful consideration therefor as the @any’s Board of Directors (or an
authorized committee thereof) may determine, valMalidly issued, fully paid and nonassesse

2. When issued in accordance with the RightseAgent, dated as of May 10, 2000, and as ametiiedRights Agreement”), by and
between the Company and Wells Fargo Bank, N.Auasessor rights agent, the Rights will be validiyued

3.  The Preferred Shares, upon receipt by thragaoy of such lawful consideration therefor asGoenpany’s Board of Directors (or an
authorized committee thereof) may determine, véliialidly issued, fully paid and nonassesse




Brush Engineered Materials Inc.
August 11, 2009
Page 2

4.  The Debt Securities, upon receipt by the @amy of such lawful consideration therefor as teenany’s Board of Directors (or an
authorized committee thereof) may determine, vatigtitute valid and binding obligations of the Camp.

5.  The Depositary Shares, upon receipt by thagany of such lawful consideration therefor asGoenpany’s Board of Directors (or
an authorized committee thereof) may determind,beilvalidly issued, and the depositary receiptsagenting the Depositary Sha
will entitle the holders thereof to the rights sified therein and in the deposit agreement pursteanthich they are issue

6. The Warrants, upon receipt by the Comparsuoh lawful consideration therefor as the CompaBgard of Directors (or an
authorized committee thereof) may determine, vatistitute valid and binding obligations of the Camp.

7.  The Subscription Rights, upon receipt byGloenpany of such lawful consideration thereforres@ompany’s Board of Directors (or
an authorized committee thereof) may determind,owitstitute valid and binding obligations of ther@pany.

In rendering the foregoing opinions, we hassuaned that: (i) the Registration Statement, agdaamendments thereto, will have become
effective (and will remain effective at the timeis$uance of any Securities thereunder); (ii) apectus supplement describing each class or
series of Securities offered pursuant to the Reglieh Statement, to the extent required by apbletaw and relevant rules and regulation
the Securities and Exchange Commission (the “Cosion$), will be timely filed with the Commissionijij the definitive terms of each class
or series of Securities will have been establishextcordance with the authorizing resolutions aeldfpy the Company’s Board of Directors
(or an authorized committee thereof), the CompaAy®nded and Restated Articles of Incorporatioe (#rticles of Incorporation”) and
applicable law; (iv) the Company will issue andiged the Securities in the manner contemplatechbyRegistration Statement and any
Securities issuable upon conversion, exchangeeacise of any other Security, will have been auteat and reserved for issuance, in each
case within the limits of the then remaining auibed but unreserved and unissued amounts of sumlrifes; (v) the resolutions authorizing
the Company to issue, offer and sell the Secuntiihave been adopted by the Company’s Board ieéddors (or an authorized committee
thereof) and will be in full force and effect at tines at which the Securities are offered or dnldhe Company; (vi) all Securities will be
issued in compliance with applicable federal aadessecurities laws and (vii) any Indenture, Dephgreement, Warrant Agreement or
Subscription Rights Agreement (as defined below)lvai governed by and construed in accordance thvé#Haws of the State of New York.

With respect to any Securities consisting refféred Shares, we have further assumed thatdhg@ny will issue and deliver the share
the Preferred Shares being issued and deliveredth filing with the Secretary of State of that8tof Ohio of a certificate of amendment to
Articles of Incorporation, approved by us, estdbiig the designations, preferences and rightseotlhss or series of the Preferred Shares

being issued and delivered.
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Brush Engineered Materials Inc.
August 11, 2009
Page 3

With respect to any Securities consistingrof series of Debt Securities, we have further agsltiat: (i) an Indenture with respect to <
Debt Securities will have been authorized, execatedidelivered by the Company and the applicabktde in a form approved by us (the
“Indenture”), and the Indenture will have been dfiedd under the Trust Indenture Act of 1939; (iilf tarms of such Debt Securities not
provided for in the applicable Indenture will haveen established in accordance with the provisibtise applicable Indenture and reflected
in appropriate documentation approved by us arapjficable, executed and delivered by the Companaiythe applicable trustee; and
(iiif) such Debt Securities will be executed, autieated, issued and delivered in accordance watptiovisions of the applicable Indenture.

With respect to any Securities consisting epbsitary Shares, we have further assumed th@epesitary Shares will be: (i) issued and
delivered after authorization, execution and dejivae the deposit agreement, approved by us, rgldt the Depositary Shares to be entered
into between the Company and an entity (the “Depogi) selected by the Company to act as depositbey “Deposit Agreement”); and
(i) issued after the Company deposits with the @#ary shares of the Preferred Stock to be repteddy such Depositary Shares that are
authorized, validly issued and fully paid as comtated by the Registration Statement and the Depgseement.

With respect to any Securities consisting @friéints, we have further assumed that: (i) theamhmgreement, approved by us, relating to
the Warrants (the “Warrant Agreement”) to be erdénéo between the Company and an entity selegtatidoCompany to act as the warrant
agent (the “Warrant Agent”) will have been authedzexecuted and delivered by the Company and #reat Agent; and (i) the Warrants
will be duly authorized, executed and deliveredh®y Company and the Warrant Agent in accordande thé provisions of the Warrant
Agreement.

With respect to any Securities consisting abription Rights, we have further assumed tlijathé subscription rights agreement,
approved by us, relating to the Subscription Rigtits “Subscription Rights Agreement”) to be enteirdo between the Company and an
entity selected by the Company to act as the sigbigaer rights agent (the “Subscription Rights Adgntill have been duly authorized,
executed and delivered by the Company and the 8pbien Rights Agent and (ii) the Subscription Righvill be authorized, executed and
delivered by the Company and the Subscription Rigtfent in accordance with the provisions of thbsguption Rights Agreement.

The opinions expressed herein are limiteddmkbuptcy, insolvency, reorganization, frauduleahsfer and fraudulent conveyance,
voidable preference, moratorium or other similavdaand related regulations and judicial doctrimemftime to time in effect relating to or
affecting creditors’ rights generally, and by gext@quitable principles and public policy considienas, whether such principles and
considerations are considered in a proceedingwabitat equity.

The opinion set forth in paragraph 2 is lidite the valid issuance of Rights under the conpamdaws of the State of Ohio. We do not
express any opinion herein with respect to anyraibpect of the Rights, the effect of equitablagigles or fiduciary considerations relating
to
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Brush Engineered Materials Inc.
August 11, 2009
Page 4

the adoption of the Rights Agreement or the isseari¢he Rights or the enforceability of any partie provisions of the Rights Agreement.
In rendering the opinion set forth in paragrapwé@,have assumed that the Directors of the Compawng hcted and will act in the good faith
exercise of their business judgment with respetiti¢cauthorization of the issuance of the Rightsthe execution of the Rights Agreement.

In rendering the opinion set forth in paradr@p moreover, we note that our research indidatasthere are no reported decisions applying
Ohio law concerning the authorization or issuarfcgegurities substantially similar to the Rightstthe absence of directly applicable judicial
authority, we have considered the pertinent prowisiof Ohio corporation law and the decisions afrtapplying the laws of other
jurisdictions to analogous factual situations. Aligh such decisions may be persuasive to Ohiog;ahey have no binding preceden
effect.

As to facts material to the opinions and ag#ions expressed herein, we have relied upon onatitten statements and representations of
officers and other representatives of the Compaudyadhers. The opinions expressed herein are lintit¢he laws of the State of New York
and the laws of the State of Ohio, in each casmiasntly in effect, and we express no opinioncathé effect of the laws of any other
jurisdiction.

We hereby consent to the filing of this opmas Exhibit 5.1 to the Registration Statementtarttie reference to Jones Day under the
caption “Legal Matters” in the prospectus consiityta 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®s=uAct or the rules and regulations of
the Commission promulgated thereunder.

Very truly yours,

/sl Jones Day
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Exhibit 12.1

Calculation of Ratio of Earnings to Fixed Charges

Six months
ended
Year ended December & July 3,
2004 2005 2006 2007 2008 2009
Fixed Charge
Interest expens $ 8,37 $ 6,372 $ 4,13t $ 1,76( $ 1,99t $ 597
Interest capitalize 177 25¢ 13€ 37¢ 37C 61
Interest portion of rer 911 80¢ 69€ 91¢ 732 30€
Total fixed charge 9,46t 7,43¢ 4,961 3,051 3,09 964
Earnings
add:
Pretax incom 16,657 13,131 39,70¢ 82,70: 26,07¢ (13,550
Amortization of capitalized intere 593 587 52t 567 59t 30C
less:
Interest capitalize 177 25¢ 13€ 37¢ 37C 61
Total earning: $17,07: $13,46¢ $40,09¢ $82,89: $26,30: $(13,31)
Ratio 1.8C 1.81 8.07 27.1 8.4¢ —

Total earnings were insufficient to cover the fbatharges for the six months ending July 3, 200$1b4.3 million primarily due to operating
losses. Accordingly, such ratio is not presentedéeh period.

Fixed charges are equal to interest expense (imguamortization 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 #ion “Experts” in the Registration Statement (R@-3) and related Prospectus of Brush
Engineered Materials Inc. for the registration 858,000,000 of securities and to the incorporabpmeference therein of our reports dated
February 25, 2009 with respect to the consolidétehcial statements and schedule of Brush Engatebtaterials Inc. and the effectiveness
of internal control over financial reporting of BtuEngineered Materials Inc., included in its ArriReport (Form 10-K) for the year ended
December 31, 2008, filed with the Securities andiaxige Commission.

/sl Ernst & Young, LLP
Cleveland, Ohio
August 10, 2009



Exhibit 24.1

REGISTRATION STATEMENT ON FORM S-3
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each b&tundersigned directors and officers of BRUSH ENEERED MATERIALS
INC., an Ohio corporation (the “Corporation”), hieyeconstitutes and appoints Richard J. Hipple, Ioh@rampa, Gregory R. Chemnitz,
Michael C. Hasychak and Michael J. Solecki, anchedchem, as the true and lawful attorney-in-faccattorneys-in-fact, with full power of
substitution and resubstitution, for each of thdarsigned and in the name, place and stead ofcfahk undersigned, to sign and file with
Securities and Exchange Commission under the Siesufict of 1933 (the “Securities Act”) one or mdegistration Statements on Forn8S-
relating to the registration of certain equity atedbt securities of the Corporation, with any andaendments, supplements and exhibits
thereto, including pre-effective and pastective amendments or supplements and Registr&tiatements filed pursuant to Rule 462(b) of
Securities Act, with full power and authority to dod perform any and all acts and things whatsoeeprired, necessary or desirable to be
done in the premises, hereby ratifying and appigpttie act of said attorneys and any of them andsank substitute.

This Power of Attorney may be executed in ipldtcounterparts, each of which shall be deemeakrigmal with respect to the person
executing it.

Executed as of this 29th day of July 2009.

/sl Richard J. Hippl /s/ William P. Mada
Richard J. Hipple, Chairman, President, Chief William P. Madar, Director
Executive Officer and Director

(Principal Executive Officer

/s/ John D. Gramp /s! William G. Pryot

John D. Grampa, Senior Vice President William G. Pryor, Director
Finance and Chief Financial Officer

(Principal Financial and Accounting Office

/sl Albert C. Bersticke /s/ N. Mohan Redd
Albert C. Bersticker, Directc N. Mohan Reddy, Directc
/sl Joseph P. Keithle /s/ William R. Robertsol

Joseph P. Keithley, Direct William R. Robertson, Directc




/s/ Vinod M. Khilnani /s/ John Sherwin, J

Vinod M. Khilnani, Director John Sherwin, Jr., Directt

/s/ William B. Lawrence /sl Craig S. Shule

William B. Lawrence, Directo Craig S. Shular, Directc



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

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OFA 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 ¢ (I.LR.S. Employel
organization if not a U.S. nation Identification No.)
bank)

101 North Phillips Avenue

Sioux Falls, South Dakote 57104

(Address of principal executive office (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 agentrfdceg

Brush Engineered Materials Inc.
(Exact name of obligor as specified in its charter)

Ohio 34-191997:%
(State or other jurisdiction « (I.LR.S. Employel
incorporation or organizatiol Identification No.)
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124
(Address of principal executive office (Zip code)

Debt Securities
(Title of the indenture securities)




Item 1. General Informatiorzurnish the following information as to the trustee

(&) Name and address of each examining or supervisitigty 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 941,

(b) Whether it is authorized to exercise corporatet jposvers.

The trustee is authorized to exercise corporate rowers

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

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.

Item 15. Foreign Trusteélot applicable.
Item 16._List of ExhibitsList below all exhibits filed as a part of this ®tment 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 Certitieaf 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 Sectionig2aif(the Act.

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

Exhibit 8. Not applicable

Exhibit 9. Not applicable




* Incorporated by reference to the exhibit of #aene number to the trustee’s Form T-1 filed asbé@®5 to the Form S-4 dated
December 30, 2005 of file number -13078:-06.

**  |ncorporated by reference to the exhibit o ttame number to the trustee’s Form T-1 filed a#@é5 to the Form T-3 dated March 3,
2004 of file number 0z-28721.

***  |ncorporated by reference to the exhibit of tame number to the trustee’s Form T-1 filed as ekBibto the Form S-4 dated May 26,
2005 of file number 33-125274.




SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Chicago andt8taf Illinois on the 10th day of

August 2009.
WELLS FARGO BANK, NATIONAL ASSOCIATION

/sl Gregory S. Clarke
Gregory S. Clarke
Vice President




EXHIBIT 6

August 10, 2009

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust hdee 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 Comonisgpon its request therefor.

Very truly yours,

WELLS FARGO BANK, NATIONAL ASSOCIATION

/sl Gregory S. Clarke
Gregory S. Clarke
Vice President




EXHIBIT 7
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, 2009, filed @omance with 12 U.S.C. 8161 for National Banks.

Dollar Amount:

In Millions
ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and « $ 11,49:
Interes-bearing balance 1,90¢
Securities
Held-to-maturity securitie: 0
Available-for-sale securitie 104,42t
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic 25E
Securities purchased under agreements to | 1,55:%
Loans and lease financing receivab
Loans and leases held for s 32,21¢
Loans and leases, net of unearned inc 328,13
LESS: Allowance for loan and lease los 9,88
Loans and leases, net of unearned income and altm 318,25:
Trading Asset: 9,021
Premises and fixed assets (including capitalizadds 4,25¢
Other real estate ownu 1,39¢
Investments in unconsolidated subsidiaries andcégsal companie 42¢
Direct and indirect investments in real estate wesd 62
Intangible asset
Goodwill 11,48:
Other intangible asse 16,32¢
Other asset 26,54(
Total asset $ 539,62
LIABILITIES
Deposits:
In domestic office: $ 32541
Noninteres-bearing 80,23:
Interes-bearing 245,18¢
In foreign offices, Edge and Agreement subsidiaiesl IBF< 77,41
Noninteres-bearing 1,201
Interes-bearing 76,21(
Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offi 10,24:

Securities sold under agreements to repurc 4,29:




Trading liabilities
Other borrowed money
(includes mortgage indebtedness and obligationsmucapitalized lease
Subordinated notes and debentt
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedl9
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total bank equity capiti
Noncontrolling (minority) interests in consolidategbsidiaries

Total equity capita

Total liabilities, and equity capiti

Dollar Amount:
In Millions

5,93(

23,65
15,71
27,20(

$ 489,86:

0
52C
30,59+
19,59:

(1,139
0

49,57¢
18¢

49,76(

$ 539,62:

I, Howard I. Atkins, EVP & CFO of the above-namexhk do hereby declare that this Report of Conditias been prepared in conformance

with the instructions issued by the appropriatedraidregulatory authority and is true to the béshyp knowledge and belief.

Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the cbress of this Report of Condition and declare ithads been examined by us and to the best
of our knowledge and belief has been preparedifiocmance with the instructions issued by the appate Federal regulatory authority and

is true and correct.

John Stumpf Directors
Carrie Tolstedt
Michael Loughlin



