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​

We or selling securityholders may, from time to time, offer to sell debt securities, Class A common
stock, preferred stock, warrants, depositary shares, purchase contracts or units. Each time we or a selling
securityholder sells securities pursuant to this prospectus, where required, we will provide a supplement to
this prospectus that contains specific information about the offering and the specific terms of the securities
offered. You should read this prospectus and the applicable prospectus supplement carefully before you
invest in our securities.

Our common stock is listed on The Nasdaq Global Select Market  under the symbol “MBLY.”

Investing in our securities involves a high degree of risk. See “Risk Factors” section of our filings with the
Securities and Exchange Commission (the “SEC”) and the applicable prospectus supplement.

​

Neither the SEC nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.
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This prospectus is dated March 14, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the SEC using a “shelf” registration
process. We may sell any combination of the securities described in this prospectus, from time to time.

The types of securities that we or selling securityholders may offer and sell, from time to time, pursuant
to this prospectus are:

debt securities;

Class A common stock;

preferred stock;

warrants;

depositary shares;

purchase contracts; and

units consisting of any of the securities listed above.

Each time we or a selling securityholder sell securities pursuant to this prospectus, we will, if required,
describe, in a prospectus supplement, which we will deliver with this prospectus, specific information about
the offering and the terms of the particular securities offered. In each prospectus supplement we will include
the following information, if applicable:

the type and amount of securities that we or a selling securityholder proposes to sell;

the initial offering price of the securities;

the names of any underwriters or agents through or to which we or a selling securityholder will sell
the securities;

any compensation of those underwriters or agents; and

information about any securities exchanges or automated quotation systems on which the securities
will be listed or traded.

In addition, the prospectus supplement may also add, update or change the information contained in
this prospectus.

Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we may instead include such
information or add, update or change the information contained in this prospectus by means of a post-
effective amendment to the registration statement of which this prospectus is a part, through filings we
make with the SEC that are incorporated by reference into this prospectus or by any other method as may
then be permitted under applicable law, rules or regulations.
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THE COMPANY

Mobileye is a leader in the development and deployment of advanced driver assistance systems
(“ADAS”) and autonomous driving technologies and solutions. We pioneered ADAS technology more than
20 years ago and have continuously expanded the scope of our ADAS offerings, while leading the evolution
to autonomous driving solutions.

Our portfolio of solutions is built upon a comprehensive suite of purpose-built software and hardware
technologies designed to provide the capabilities needed to make the future of ADAS and autonomous
driving a reality. These technologies can be harnessed to deliver mission-critical capabilities at the edge and
in the cloud, advancing the safety of road users, and revolutionizing the driving experience and the
movement of people and goods globally.

Mobileye was founded in Israel in 1999. Our co-founder, Professor Amnon Shashua, is our President
and Chief Executive Officer. Our principal executive offices are located at Har Hotzvim, Shlomo Momo
HaLevi Street 1, Jerusalem 9777015, Israel, and our phone number is +972-2-541-7333. Our website
address is www.mobileye.com. The information contained in, or that can be accessed through, our website is
not incorporated by reference in, and is not part of, this prospectus.

The Mobileye name, our logo, and other trademarks appearing or incorporated by reference in this
prospectus, including, among others, EyeQ™, EyeQ Ultra™, EyeQ Kit™, Road Experience Management™,
REM™, True Redundancy™, Mobileye Chauffeur™, Mobileye Drive™, Mobileye SuperVision™, and
Moovit, are the property of Mobileye. Trade names, trademarks, and service marks of other companies
appearing or incorporated by reference in this prospectus are the property of their respective holders.

When used in this prospectus, the terms “the Company,” “Mobileye,” “issuer,” “we,” “our,” and “us”
refer to Mobileye Global Inc. and its consolidated subsidiaries, unless otherwise specified.

USE OF PROCEEDS

We intend to use the net proceeds we receive from the sale of securities by us as set forth in the
applicable prospectus supplement. Unless otherwise specified in the applicable prospectus supplement, we
will not receive any proceeds from the sale of securities by selling securityholders.

 


2




•


•


•


•


•


•


•


•


•


•


•


•


•


•


•


TABLE OF CONTENTS​

 


CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking
statements within the meaning of the federal securities laws. Mobileye and its representatives may also,
from time to time, make certain forward-looking statements in publicly released materials, both written and
oral, including statements contained in filings with the SEC, press releases, and our reports to stockholders.
Forward-looking statements may be identified by the use of words such as “plan,” “expect,” “believe,”
“intend,” “will,” “may,” “anticipate,” “estimate” and other words of similar meaning in conjunction with,
among other things, discussions of future operations and financial performance (including volume growth,
pricing, sales and earnings per share growth, and cash flows) and statements regarding our strategy for
growth, future product development, regulatory approvals, competitive position and expenditures. All
statements that address our future operating performance or events or developments that we expect or
anticipate will occur in the future are forward-looking statements.

Forward-looking statements are, and will be, based on management’s then-current views and
assumptions regarding future events, developments and operating performance, and speak only as of their
dates. Investors should realize that if underlying assumptions prove inaccurate, or risks or uncertainties
materialize, actual results could vary materially from our expectations and projections. Investors are
therefore cautioned not to place undue reliance on any forward-looking statements. Furthermore, we
undertake no obligation to update or revise any forward-looking statements after the date they are made,
whether as a result of new information, future events and developments or otherwise, except as required by
applicable law or regulations.

Forward-looking statements contained in this prospectus or the documents incorporated by reference
herein may include, but are not limited to, statements about:

future business, social and environmental performance, goals and measures;

our anticipated growth prospects and trends in markets and industries relevant to our business;

business and investment plans;

expectations about our ability to maintain or enhance our leadership position in the markets in which
we participate;

future consumer demand and behavior, including expectations about excess inventory utilization by
customers;

future products and technology, and the expected availability and benefits of such products and
technology;

development of regulatory frameworks for current and future technology;

projected cost and pricing trends;

future production capacity and product supply;

potential future benefits and competitive advantages associated with our technologies and
architecture and the data we have accumulated;

the future purchase, use and availability of products, components and services supplied by third
parties, including third-party IP and manufacturing services;

uncertain events or assumptions, including statements relating to our estimated vehicle production
and market opportunity, potential production volumes associated with design wins and other
characterizations of future events or circumstances;

effects of the COVID-19 pandemic and responses to future pandemics;

availability, uses, sufficiency and cost of capital and capital resources, including expected returns to
stockholders such as dividends, and the expected timing of future dividends;

tax- and accounting-related expectations;
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adverse conditions in Israel, including in connection with Israeli military operations in response to
the October 7, 2023 terrorist attacks, which may affect our operations and may limit our ability to
produce and sell our solutions;

any disruption in our operations by the obligations of our personnel to perform military service as a
result of current or future military actions involving Israel; and

other statements described herein under the section entitled “Risk Factors” and in our most recent
Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q and Current Reports
on Form 8-K.

The risk factors in our most recent Annual Report on Form 10-K incorporated by reference herein, and
any updates to those risk factors in subsequent Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, could cause our results to differ materially from those expressed in the forward-looking
statements made in this prospectus or the documents incorporated by reference herein. There also may be
other risks that are currently unknown to us or that we are unable to predict at this time.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the
relevant subject. These statements are based upon information available to us as of the date of this
prospectus, and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and our statements should not be read to indicate that we have
conducted an exhaustive inquiry into, or review of, all potentially available relevant information.
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RISK FACTORS

Investing in our securities involves risk. Before making a decision to invest in our securities, you
should carefully consider the risks described under “Risk Factors” in the applicable prospectus supplement
and in our most recent Annual Report on Form 10-K, and any updates to those risk factors in our subsequent
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, together with all of the other
information appearing or incorporated by reference herein, in light of your particular investment objectives
and financial circumstances. Although we discuss key risks in our discussion of risk factors, new risks may
emerge in the future, which may prove to be significant. We cannot predict future risks or estimate the
extent to which they may affect our business, results of operations, financial condition and prospects.

 


5




•


•


•


•


•


•


•


•


•


•


•


•


•


•


•


•


•


•


•


TABLE OF CONTENTS​

 


DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information that we include in any applicable
prospectus supplements, summarizes the material terms and provisions of the debt securities that we may
offer under this prospectus. While the terms we have summarized below will apply generally to any debt
securities that we may offer under this prospectus, we will describe the particular terms of any debt
securities in more detail in the applicable prospectus supplement. The terms of any debt securities under a
prospectus supplement may differ from the terms described below.

We may issue senior debt securities under an indenture to be entered into between us and the trustee
identified in the applicable prospectus supplement (the “senior debt indenture”). We will issue subordinated
debt securities under an indenture to be entered into between us and the trustee identified in the applicable
prospectus supplement (the “subordinated debt indenture” and, together with the senior debt indenture, the
“indentures” and each individually, an “indenture”).

The indentures will be subject to and governed by the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”). The senior indenture and the subordinated indenture are substantially identical,
except for the provisions relating to subordination and covenants. See “— Subordinated Debt.”

We may issue debt securities up to an aggregate principal amount as we may authorize from time to
time. The prospectus supplement will describe the terms of any debt securities being offered, including:

classification as senior or subordinated debt securities;

ranking of the specific series of debt securities relative to other outstanding indebtedness, including
subsidiaries’ debt;

if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a
recent date, that is senior to the subordinated securities, and any limitation on the issuance of
additional senior indebtedness;

the designation, aggregate principal amount and authorized denominations;

the maturity date;

the interest rate, if any, and the method for calculating the interest rate;

the interest payment dates and the record dates for the interest payments;

any mandatory or optional redemption terms or prepayment, conversion, sinking fund or
exchangeability or convertability provisions;

the place where we will pay principal and interest;

if other than denominations of $2,000 or higher integral multiples of $1,000, the denominations the
debt securities will be issued in;

whether the debt securities will be issued in the form of global securities or certificates;

additional provisions, if any, relating to the defeasance of the debt securities;

the currency or currencies, if other than the currency of the United States, in which principal and
interest will be paid;

any United States federal income tax consequences;

the dates on which premium, if any, will be paid;

our right, if any, to defer payment interest and the maximum length of this deferral period;

any listing on a securities exchange;

the initial offering price; and

other specific terms, including any additional events of default or covenants.
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Senior Debt

We will issue under the senior debt indenture the debt securities that will constitute part of our senior
debt. These senior debt securities will rank equally and pari passu with all of our other unsecured and
unsubordinated debt.

Subordinated Debt

We will issue under the subordinated debt indenture the debt securities that will constitute part of our
subordinated debt. These subordinated debt securities will be subordinate and junior in right of payment, to
the extent and in the manner set forth in the subordinated debt indenture, to all of our “senior indebtedness”.
The specific subordination terms will be set forth in a supplemental indenture to the subordinated indenture
and described in the prospectus supplement for the relevant series of debt.
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DESCRIPTION OF CAPITAL STOCK

General

The following summary description sets forth some of the general terms and provisions of our capital
stock. Because this is a summary description, it does not contain all of the information that may be
important to you. For a more detailed description of our capital stock, you should refer to the provisions of
our amended and restated certificate of incorporation and our amended and restated bylaws, as amended and
restated, each of which is an exhibit to the Annual Report on Form 10-K which is incorporated by reference
into this prospectus.

Our authorized capital stock consists of 5,530,000,000 shares of capital stock, par value $0.01 per
share, of which:

4,000,000,000 shares are designated as Class A common stock;

1,500,000,000 shares are designated as Class B common stock; and

30,000,000 shares are designated as preferred stock.

Under our amended and restated certificate of incorporation, we are authorized to issue up to
5,500,000,000 shares of common stock, including 4,000,000,000 shares of our Class A common stock and
1,500,000,000 shares of our Class B common stock.

Common Stock

We have two classes of authorized common stock: Class A common stock and Class B common stock.
The rights of the holders of our Class A common stock and Class B common stock are identical, except with
respect to voting, transfer, and conversion rights.

Voting Rights

Holders of our Class A common stock are entitled to one vote for each share held of record on all
matters submitted to a vote of stockholders. Holders of our Class B common stock are entitled to ten votes
for each share held of record on all matters submitted to a vote of stockholders. The holders of our Class A
common stock and the holders of our Class B common stock generally vote together as a single class on all
matters submitted to a vote of our stockholders, unless otherwise required by Delaware law or our amended
and restated certificate of incorporation. Delaware law could require either holders of our Class A common
stock or holders of our Class B common stock to vote separately in the following circumstances:

if we were to seek to amend our amended and restated certificate of incorporation to increase or
decrease the par value of a class of our capital stock, then that class would be required to vote
separately to approve the proposed amendment; and

if we were to seek to amend our amended and restated certificate of incorporation in a manner that
alters or changes the powers, preferences, or special rights of a class of our capital stock in a manner
that affected its holders adversely, then that class would be required to vote separately to approve the
proposed amendment.

Our amended and restated certificate of incorporation provides that stockholders are not entitled to
cumulative voting for the election of directors. As a result, the holders of a majority of our voting shares can
elect all of the directors then standing for election.

The holders of one-third of the voting power of our capital stock issued and outstanding, present in
person or represented by proxy, will constitute a quorum at all meetings of the stockholders for the
transaction of business.

Conversion

Each share of our Class B common stock is convertible into one share of Class A common stock at the
option of the holder, provided that if our Class B common stock is distributed to security holders of Intel
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Corporation (together with its subsidiaries, “Intel”) in a transaction (including any distribution in exchange
for shares of Intel’s or its successor-in-interest’s common stock or other securities) intended to qualify as a
distribution under Section 355 of the Code, or any corresponding provision of any successor statute, shares
of our Class B common stock will no longer be convertible into shares of Class A common stock at the
option of the holder. Prior to any such distribution, all shares of Class B common stock will automatically
be converted into shares of Class A common stock upon the transfer of such shares of Class B common
stock by Intel other than to any of Intel’s successors. If such a distribution has not occurred, each share of
Class B common stock will also automatically convert at such time as the number of shares of Class B
common stock owned by Intel or its successor-in-interest falls below 20% of the outstanding shares of our
common stock. Following any such distribution, we may submit to our stockholders a proposal to convert
all outstanding shares of our Class B common stock into shares of our Class A common stock, provided that
we have received a favorable private letter ruling from the Internal Revenue Service satisfactory to Intel to
the effect that the conversion will not affect the intended tax treatment of the distribution. In a meeting of
our stockholders called for this purpose, the holders of our Class A common stock and our Class B common
stock are entitled to one vote per share and, subject to applicable law, will vote together as a single class and
neither class of common stock is entitled to a separate class vote. All conversions will be effected on a
share-for-share basis.

Dividends

Holders of our common stock are entitled to receive dividends when and if declared by our board of
directors out of funds legally available therefor, subject to any statutory or contractual restrictions on the
payment of dividends and to any restrictions on the payment of dividends imposed by the terms of any
outstanding preferred stock.

Liquidation, Dissolution and Winding Up

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be
paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of
shares of our common stock are entitled to receive pro rata our remaining assets available for distribution.

Rights and Preferences

Except for the conversion provisions with respect to our Class B common stock described above,
holders of our common stock have no preemptive, conversion or subscription rights and there are no
redemption or sinking fund provisions applicable to the common stock. The common stock will not be
subject to further calls or assessment by us. All shares of our outstanding common stock are fully paid and
non-assessable. The rights, preferences, and privileges of the holders of our common stock are subject to,
and may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we
may issue in the future.

Approval Rights of Holders of Class B Common Stock

In addition to any other vote required by law or by our amended and restated certificate of
incorporation, until the first date on which Intel ceases to beneficially own 20% or more of the outstanding
shares of our common stock, the prior affirmative vote or written consent of Intel as the holder of the
Class B common stock is required in order to authorize us to:

adopt or implement any stockholder rights plan or similar takeover defense measure;

consolidate or merge with or into any other entity;

permit any of our subsidiaries to consolidate or merge with or into any other entity, with certain
exceptions;

acquire the stock or assets of another entity for consideration in excess of $250,000,000 other than
transactions in which we and one or more of our wholly owned subsidiaries are the only parties;

issue any stock or other equity securities except to our subsidiaries or pursuant to our employee
benefit plans limited to a share reserve of 5% of the outstanding number of shares of our common
stock on the immediately preceding December 31;
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make or commit to make any individual or series of related capital or other expenditures in excess of
$250,000,000;

create, incur, assume or permit to exist any indebtedness or guarantee any indebtedness in excess of
$250,000,000;

make any loan to or purchase any debt securities of any person in excess of $250,000,000;

redeem, purchase or otherwise acquire or retire for value any equity securities of the company except
repurchases from employees, officers, directors or other service providers upon termination of
employment or through the exercise of any right of first refusal;

take any actions to dissolve, liquidate, or wind-up our company;

declare dividends on our stock; and

amend, terminate or adopt any provision inconsistent with our amended and restated certificate of
incorporation or amended and restated bylaws.

Anti-Takeover Provisions

Section 203 of the DGCL

Section 203 of the DGCL prohibits a Delaware corporation from engaging in any business combination
with any interested stockholder for a period of three years after the date that such stockholder became an
interested stockholder, with the following exceptions:

before such date, the board of directors of the corporation approved either the business combination
or the transaction that resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction began, excluding for purposes of determining the voting stock
outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares
owned (i) by persons who are directors and also officers and (ii) employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject
to the plan will be tendered in a tender or exchange offer; or

on or after such date, the business combination is approved by the board of directors and authorized
at an annual or special meeting of the stockholders, and not by written consent, by the affirmative
vote of at least 66 ∕3% of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines a “business combination” to include the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge, or other disposition of 10% or more of the assets of the corporation
involving the interested stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the
corporation of any stock of the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of
the stock or any class or series of the corporation beneficially owned by the interested stockholder;
or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges, or
other financial benefits by or through the corporation.

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with
the person’s affiliates and associates, beneficially owns, or within three years prior to the time of
determination of interested stockholder status did own, 15% or more of the outstanding voting stock of the
corporation.

A Delaware corporation may “opt out” of these provisions with an express provision in its original
certificate of incorporation or an express provision in its amended and restated certificate of incorporation
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or amended and restated bylaws resulting from a stockholders’ amendment approved by at least a majority
of the outstanding voting shares. Under our amended and restated certificate of incorporation, we explicitly
opt out of these provisions for so long as Intel owns at least 15% of the combined voting power of our
common stock. If Intel owns less than 15% of the combined voting power of our common stock, we will be
subject to Section 203 of the DGCL and, as a result, mergers or other takeover or change in control attempts
of us may be discouraged or prevented.

Certificate of Incorporation and Bylaws

The below are provisions included in our amended and restated certificate of incorporation and our
amended and restated bylaws that could deter hostile takeovers or delay or prevent changes in control of our
management team.

Dual class stock

Our amended and restated certificate of incorporation provides for a dual class common stock structure,
which provides Intel with the ability to control the outcome of matters submitted to our stockholders for
approval, including the election of our directors and the approval of significant corporate transactions.

Board of director vacancies

Our amended and restated certificate of incorporation and amended and restated bylaws authorize only
our board of directors to fill vacant directorships, including newly created seats, provided that vacancies on
our board of directors caused by an action of stockholders may only be filled by a vote of the stockholders
until Intel’s holdings in our stock are reduced so that it no longer maintains a majority of the combined
voting power of our common stock. In addition, the number of directors constituting our board of directors
is permitted to be set only by a resolution adopted by a majority vote of our entire board of directors. These
provisions would prevent a stockholder from increasing the size of our board of directors and then gaining
control of our board of directors by filling the resulting vacancies with its own nominees. This makes it
more difficult to change the composition of our board of directors but promotes continuity of management.

Classified board of directors and removal of directors

Our amended and restated certificate of incorporation provides that, beginning at the first annual
meeting of stockholders following any such time that Intel’s holdings in our stock no longer represent at
least 20% of the aggregate number of shares of our outstanding common stock, our board of directors will
be classified into three classes of directors with staggered three-year terms, so that only one class of
directors is elected each year. Our amended and restated certificate of incorporation also provides that,
beginning at the first annual meeting of stockholders following any such time that Intel’s holdings in our
stock no longer represent at least 20% of the aggregate number of shares of our outstanding common stock,
directors will only be able to be removed from office for cause.

Stockholder action and special meetings of the stockholders

Our amended and restated certificate of incorporation provides that, for so long as Intel holds a
majority of the combined voting power of our common stock, any action required or permitted to be taken
by our stockholders at a duly called annual or special meeting of our stockholders may be effected by
consent in writing by the holders of our outstanding stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted. If Intel holds less than a majority of the combined voting power of our
common stock, any action required or permitted to be taken by our stockholders will have to be effected at a
duly called annual or special meeting of our stockholders and may not be effected by any consent in writing
by our stockholders. Our amended and restated certificate of incorporation and amended and restated
bylaws further provides that special meetings of our stockholders may be called only by our secretary upon
written request by a majority of our board of directors, the chairperson of our board of directors, or our
chief executive officer, thus prohibiting stockholders from calling a special meeting. These provisions might
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delay the ability of our stockholders to force consideration of a proposal or for stockholders to take any
action, including the removal of directors.

Advance notice requirements for stockholder proposals and director nominations

Our amended and restated bylaws provides advance notice procedures for stockholders seeking to bring
business before our annual meeting of stockholders or to nominate candidates for election as directors at our
annual meeting of stockholders. Our amended and restated bylaws also specify certain requirements
regarding the form and content of a stockholder’s notice. These provisions might preclude our stockholders
from bringing matters before our annual meeting of stockholders or from making nominations for directors
at our annual meeting of stockholders if the proper procedures are not followed. We expect that these
provisions might also discourage or deter a potential acquirer from conducting a solicitation of proxies to
elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our company.

Amendment of Bylaws

Our amended and restated certificate of incorporation provides that our amended and restated bylaws
may be altered, amended, or repealed by (i) our board of directors (without the need for consent by our
stockholders) and (ii) our stockholders (without the need for consent by our board of directors).

Choice of forum

Our amended and restated certificate of incorporation, to the fullest extent permitted by law, provides
that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State
of Delaware will be the sole and exclusive forum for (1) any derivative action or proceeding brought on
behalf of us, (2) any action asserting a claim of breach of a duty (including any fiduciary duty) owed by any
of our current or former directors, officers, stockholders, employees or agents to us or our stockholders,
(3) any action asserting a claim against us or any of our current or former directors, officers, stockholders,
employees or agents arising out of or relating to any provision of the DGCL or our amended and restated
certificate of incorporation or our amended and restated bylaws, or (4) any action asserting a claim against
us or any of our current or former directors, officers, stockholders, employees or agents governed by the
internal affairs doctrine of the State of Delaware. As described below, this provision will not apply to suits
brought to enforce any duty or liability created by the Securities Act of 1933, as amended (the “Securities
Act), or Securities Exchange Act of 1934, as amended (the “Exchange Act”), or rules and regulations
thereunder. Our amended and restated certificate of incorporation provides that the federal district courts of
the U.S. will, to the fullest extent permitted by law, be the sole and exclusive forum for resolving any
complaint asserting a cause of action arising under the Securities Act. Our amended and restated certificate
of incorporation provides that neither the exclusive forum provision nor our federal forum provision applies
to suits brought to enforce any duty or liability created by the Exchange Act.

Our amended and restated certificate of incorporation also provides that any person or entity
purchasing or otherwise acquiring any interest in shares of our capital stock is deemed to have notice of and
to have consented to the foregoing provision; provided, however, that stockholders will not be deemed to
have waived our compliance with the federal securities laws and the rules and regulations thereunder. The
forum selection clause in our amended and restated certificate of incorporation may impose additional
litigation costs on stockholders in pursuing any such claims, particularly if the stockholders do not reside in
or near the State of Delaware. Additionally, the forum selection clause in our amended and restated
certificate of incorporation may limit our stockholders’ ability to bring a claim in a forum that they find
favorable for disputes with us or our directors, officers, employees, or agents, which may discourage such
lawsuits against us and our directors, officers, employees, and agents even though an action, if successful,
might benefit our stockholders. The Court of Chancery of the State of Delaware may also reach different
judgments or results than would other courts, including courts where a stockholder considering an action
may be located or would otherwise choose to bring the action, and such judgments may be more or less
favorable to us than our stockholders.

Limitations on Liability and Indemnification of Directors and Officers

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to
corporations and their stockholders for monetary damages for breaches of directors’ fiduciary duties,

 


12




•


•


•


•


TABLE OF CONTENTS

 


subject to certain exceptions. Our amended and restated certificate of incorporation contains a provision that
eliminates the personal liability of directors and officers for monetary damages for any breach of fiduciary
duty as a director or officer, respectively, except to the extent such exemption from liability or limitation
thereof is not permitted under the DGCL. The effect of such provision is to eliminate the rights of us and
our stockholders, through stockholders’ derivative suits on our behalf, to recover monetary damages from a
director for breach of fiduciary duty as a director, including breaches resulting from grossly negligent
behavior.

However, exculpation does not apply to any director if the director has breached the duty of loyalty to
the corporation and its stockholders, acted in bad faith, knowingly or intentionally violated the law,
authorized illegal dividends, or redemptions or derived an improper benefit from his, her or their actions as
a director.

Our amended and restated bylaws provides that we must generally indemnify, and advance expenses to,
our directors and officers appointed by our board of directors to the fullest extent authorized by the DGCL.
We also are expressly authorized to carry directors’ and officers’ liability insurance providing
indemnification for our directors, officers, employees, and agents for some liabilities.

We have entered into separate indemnification agreements with each of our directors and executive
officers pursuant to which we agreed to indemnify them to the fullest extent permitted by Delaware law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or controlling persons pursuant to the foregoing provisions, we have been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

Provisions of Our Amended and Restated Certificate of Incorporation Relating to Related Person
Transactions and Corporate Opportunities

In anticipation that we and Intel may engage in the same or similar activities or lines of business and
have an interest in the same areas of corporate opportunities, and in recognition of the benefits to be derived
by us through our continued contractual, corporate, and business relations with Intel (including service of
officers and/or directors of Intel as officers and/or directors of our company), certain provisions of our
amended and restated certificate of incorporation described below will regulate and define the conduct of
certain affairs of our company as they may involve Intel and its officers and directors, and the powers,
rights, duties, and liabilities of our company and our officers, directors, and stockholders in connection with
such affairs.

Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by
applicable law, so long as the material facts as to a contract, agreement, arrangement, or transaction between
us and Intel are disclosed or are known to our board of directors or the committee thereof that authorizes
such contract, agreement, arrangement, or transaction, and our board of directors or such committee in good
faith authorizes such contract, agreement, arrangement, or transaction by the affirmative vote of a majority
of the disinterested directors, even if less than a quorum, no such contract, agreement, arrangement, or
transaction will be void or voidable solely for the reason that Intel is a party thereto, and Intel:

will be deemed to have fully satisfied and fulfilled any duties to us and our stockholders with respect
to such contract, agreement, arrangement, or transaction;

will not be liable to us or our stockholders for any breach of fiduciary duty by reason of the entering
into, performance or consummation of any such contract, agreement, arrangement, or transaction;

will be deemed to have acted in good faith and in a manner it reasonably believed to be in and not
opposed to the best interests of our company; and

will be deemed not to have breached any duties of loyalty to us or our stockholders and not to have
received an improper personal gain from such contract, agreement, arrangement, or transaction.

Our amended and restated certificate of incorporation further provides that, until the later of (i) first
date on which Intel ceases to beneficially own 20% or more of the outstanding shares of our common stock
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and (ii) the date upon which none of our officers and/or directors are also officers and/or directors of Intel,
Intel shall have the right to, and shall have no duty not to, engage in the same or similar business activities
or lines of business as we do, do business with any of our clients or customers, and employ or otherwise
engage any of our officers or employees. We will renounce any interest or expectancy in any such activities
and will not be deemed to have an interest or expectancy in any such activities merely because we engage in
the same or similar activities or otherwise. To the fullest extent permitted by applicable law, and except as
provided in the following paragraph, neither Intel nor any of its officers or directors will be liable to us or
our stockholders for breach of any fiduciary duty by reason of any such activities of Intel or of such
person’s participation in such activities. Moreover, except as provided in the following paragraph, in the
event that Intel acquires knowledge of a potential transaction or matter which may be a corporate
opportunity for both Intel and us, Intel will not have any duty to communicate or present it to us, and Intel
shall not be liable to us or our stockholders for breach of any fiduciary duty as our stockholder by reason of
the fact that it pursues or acquires such corporate opportunity for itself, directs such corporate opportunity
to another person or entity, or does not present such corporate opportunity to us.

Our amended and restated certificate of incorporation also provides that, until the later of (i) first date
on which Intel ceases to beneficially own 20% or more of the outstanding shares of our common stock and
(ii) the date upon which none of our officers and/or directors are also officers and/or directors of Intel, to the
fullest extent permitted by applicable law, in the event that our director or officer who is also a director or
officer of Intel acquires knowledge of a potential transaction or matter which may be a corporate
opportunity for both us and Intel and which may be properly pursued by us, such director or officer will be
deemed to have fully satisfied and fulfilled such person’s fiduciary duty to us and our stockholders with
respect to such corporate opportunity, will not be liable to us or our stockholders for any breach of fiduciary
duty because Intel pursues or acquires such corporate opportunity for itself or directs such corporate
opportunity to another person or entity or does not present such corporate opportunity to us, will be deemed
to have acted in good faith and in a manner such person reasonably believes to be in and not opposed to our
best interests, and will be deemed not to have breached such person’s duty of loyalty to us or our
stockholders or to have received an improper personal gain therefrom; provided that such director or officer
acts in good faith in a manner consistent with the following policy:

where a corporate opportunity is offered to a person who is our director and/or officer and who is
also a director and/or officer of Intel, we shall be entitled to pursue such opportunity only if such
opportunity is expressly offered to such person solely in his or her capacity as our director and/or
officer, as applicable; and

if our officer and/or director, who also serves as an officer and/or director of Intel, acquires
knowledge of a potential transaction or matter which may be a corporate opportunity for both us and
Intel in any manner not addressed by the foregoing bullet point, such officer or director shall have no
duty to communicate or present such corporate opportunity to us and shall to the fullest extent
permitted by law not be liable to us or our stockholders for breach of fiduciary duty as our officer or
director by reason of the fact that Intel pursues or acquires such corporate opportunity for itself,
directs such corporate opportunity to another person or entity or does not present such corporate
opportunity to us.

Listing

Our Class A common stock is listed on Nasdaq under the symbol “MBLY”.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.. The
transfer agent and registrar’s address is 150 Royall Street, Canton, MA 02021.

Preferred Stock

Under our amended and restated certificate of incorporation, we are authorized to issue up to
30,000,000 shares of preferred stock. The preferred stock may be issued in one or more series, and our
board of directors is expressly authorized to (1) fix the descriptions, powers, preferences, rights,
qualifications,
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limitations, and restrictions with respect to any series of preferred stock and (2) specify the number of
shares of any series of preferred stock. Any issuance of our preferred stock could adversely affect the voting
power of holders of our common stock and the likelihood that such holders would receive dividend
payments and payments on liquidation. In addition, the issuance of preferred stock could have the effect of
delaying, deferring, or preventing a change of control or other corporate action.

When we offer to sell a particular series of preferred stock, we will describe the specific terms of the
securities in a supplement to this prospectus. The preferred stock will be issued under a certificate of
designations relating to each series of preferred stock and is also subject to our amended and restated
certificate of incorporation.

The transfer agent for each series of preferred stock will be described in the prospectus supplement.
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DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of any warrants, depositary
shares, purchase contracts or units that may be offered pursuant to this prospectus.
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SELLING SECURITYHOLDERS

Information about selling securityholders, where applicable, will be set forth in a prospectus
supplement, in a post-effective amendment, or in filings we make with the SEC under the Exchange Act that
are incorporated by reference.
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PLAN OF DISTRIBUTION

The securities being offered by this prospectus may be sold by us or by a selling securityholder:

through agents;

to or through underwriters;

through broker-dealers (acting as agent or principal);

directly by us or a selling securityholder to purchasers, through a specific bidding or auction process
or otherwise;

through a combination of any such methods of sale; or

through any other methods described in a prospectus supplement.

The distribution of securities may be effected, from time to time, in one or more transactions, including
block transactions and transactions on The Nasdaq Global Select Market or any other organized market
where the securities may be traded. The securities may be sold at a fixed price or prices, which may be
changed, or at market prices prevailing at the time of sale, at prices relating to the prevailing market prices
or at negotiated prices. The consideration may be cash or another form negotiated by the parties. Agents,
underwriters or broker-dealers may be paid compensation for offering and selling the securities. That
compensation may be in the form of discounts, concessions or commissions to be received from us or from
the purchasers of the securities. Dealers and agents participating in the distribution of the securities may be
deemed to be underwriters, and compensation received by them on resale of the securities may be deemed to
be underwriting discounts. If such dealers or agents were deemed to be underwriters, they may be subject to
statutory liabilities under the Securities Act.

Agents may, from time to time, solicit offers to purchase the securities. If required, we will name in the
applicable prospectus supplement any agent involved in the offer or sale of the securities and set forth any
compensation payable to the agent. Unless otherwise indicated in the prospectus supplement, any agent will
be acting on a best efforts basis for the period of its appointment. Any agent selling the securities covered
by this prospectus may be deemed to be an underwriter, as that term is defined in the Securities Act, of the
securities.

If underwriters are used in a sale, securities will be acquired by the underwriters for their own account
and may be resold, from time to time, in one or more transactions, including negotiated transactions, at a
fixed public offering price or at varying prices determined at the time of sale, or under delayed delivery
contracts or other contractual commitments. Securities may be offered to the public either through
underwriting syndicates represented by one or more managing underwriters or directly by one or more firms
acting as underwriters. If an underwriter or underwriters are used in the sale of securities, an underwriting
agreement will be executed with the underwriter or underwriters at the time an agreement for the sale is
reached. The applicable prospectus supplement will set forth the managing underwriter or underwriters, as
well as any other underwriter or underwriters, with respect to a particular underwritten offering of
securities, and will set forth the terms of the transactions, including compensation of the underwriters and
dealers and the public offering price, if applicable. The prospectus and the applicable prospectus supplement
will be used by the underwriters to resell the securities.

If a dealer is used in the sale of the securities, we, a selling securityholder, or an underwriter will sell
the securities to the dealer, as principal. The dealer may then resell the securities to the public at varying
prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the
prospectus supplement the name of the dealer and the terms of the transactions.

We or a selling securityholder may directly solicit offers to purchase the securities and we or a selling
securityholder may make sales of securities directly to institutional investors or others. These persons may
be deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the
securities. To the extent required, the prospectus supplement will describe the terms of any such sales,
including the terms of any bidding or auction process, if used.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us
to indemnification by us against specified liabilities, including liabilities incurred under the Securities Act,
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or to contribution by us to payments they may be required to make in respect of such liabilities. If required,
the applicable prospectus supplement will describe the terms and conditions of such indemnification or
contribution. Some of the agents, underwriters or dealers, or their affiliates may be customers of, engage in
transactions with or perform services for us or our subsidiaries in the ordinary course of business.

Under the securities laws of some states, the securities offered by this prospectus may be sold in those
states only through registered or licensed brokers or dealers.

Any person participating in the distribution of common stock registered under the registration
statement that includes this prospectus will be subject to applicable provisions of the Exchange Act, and the
applicable SEC rules and regulations, including, among others, Regulation M, which may limit the timing of
purchases and sales of our common stock by any such person. Furthermore, Regulation M may restrict the
ability of any person engaged in the distribution of our common stock to engage in market-making activities
with respect to our common stock. These restrictions may affect the marketability of our common stock and
the ability of any person or entity to engage in market-making activities with respect to our common stock.

Certain persons participating in an offering may engage in over-allotment, stabilizing transactions,
short-covering transactions and penalty bids in accordance with Regulation M under the Exchange Act that
stabilize, maintain or otherwise affect the price of the offered securities. If any such activities will occur,
they will be described in the applicable prospectus supplement.

Each series of securities will be a new issue of securities and will have no established trading market
other than the shares of Class A common stock, which are listed on The Nasdaq Global Select Market. Any
underwriters to whom securities are sold for public offering and sale may make a market in the securities,
but such underwriters will not be obligated to do so and may discontinue any market making at any time
without notice. The securities, other than the shares of Class A common stock, may or may not be listed on
a national securities exchange.

LEGAL MATTERS

In connection with particular offerings of the securities in the future, and if stated in the applicable
prospectus supplements, the validity of those securities will be passed upon for us by Davis Polk &
Wardwell LLP, and for any underwriters or agents, by counsel named in the applicable prospectus
supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over
financial reporting (which is included in Management’s Report on Internal Control over Financial
Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 30, 2023 have been so incorporated in reliance on the report of Kesselman & Kesselman,
Certified Public Accountants (Isr.), a member firm of PricewaterhouseCoopers International Limited, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

Kesselman & Kesselman (“PwC”) completed an independence assessment to evaluate the services and
relationships with the Company and its affiliates that may bear on PwC’s independence under the SEC and
the PCAOB independence rules for the audit periods commencing December 30, 2018 through
December 30, 2023. As described below, services and relationships were found to exist at controlled
subsidiaries of the Company’s indirect parent, Intel Corporation and/or benefitting an upstream affiliate of
the Company, within the audit period which are not in accordance with the independence standards of
Regulation S-X and the PCAOB.

Prior to December 30, 2018 and through January 2022, certain member firms of
PricewaterhouseCoopers International Limited (“PwC member firms”) performed certain payroll and human
resource administrative services inconsistent with Rule 2-01 of Regulation S-X, which included records
administration, employee registration with local authorities, statistical reporting and signing and stamping
declarations on behalf of Intel Corporation, transmission of payroll information to banks and to third party
service providers for
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actual payment, data storage of employee data, as well as manually and/or electronically distributing pay
stubs to employees of Intel Corporation.

From July 2020 through December 2021, a PwC member firm provided services pursuant to a
contingent fee arrangement.

From June 2021 through January 2022, certain PwC member firms provided non-audit services for
which certain activities inconsistent with Rule 2-01 of Regulation S-X were performed, which were hosting
applications, filing a document with a non-taxing authority and making a payment on behalf of an affiliate.

Certain professionals of PwC member firms who are covered persons with respect to the audit of the
Company under PCAOB standards hold shares in Intel Corporation. Ownership of shares in Intel
Corporation is prohibited under the SEC and PCAOB independence rules for covered persons. The shares,
where allowed under federal law, were disposed of promptly upon notification of these matters and were not
material to the respective professionals’ net worth.

PwC provided an overview to our Board of Directors, the Audit Committee and Executive Management
team of the facts and circumstances surrounding the services and relationships, including the entities
involved, the nature of the services and relationships, the period over which the services and relationships
existed, and the fees earned by the PwC network firms. Additionally, the services, relationships and fees are
not significant to the PwC network firms, do not place PwC in a position of auditing its own work, do not
result in PwC acting as management or an employee of the Company and do not place PwC in a position of
being an advocate for the Company. Considering the facts presented, our Board of Directors, the Audit
Committee, Executive Management team and PwC have concluded (1) that the services and relationships do
not and would not impair PwC’s application of objective and impartial judgment on any matter
encompassed within PwC’s audits of our financial statements as of December 30, 2023 and December 31,
2022 and for the years ended December 30, 2023, December 31, 2022 and December 25, 2021 and (2) no
reasonable investor would conclude otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We file annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K,
proxy statements and information statements and amendments to reports filed or furnished pursuant to the
Exchange Act, with the SEC. Our SEC filings, including the complete registration statement of which this
prospectus is a part, are available to the public from commercial document retrieval services and also
available at the Internet website maintained by the SEC at http://www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS
DIFFERENT FROM OR IN ADDITION TO THE INFORMATION CONTAINED OR INCORPORATED
BY REFERENCE IN THIS PROSPECTUS, ANY PROSPECTUS SUPPLEMENT OR ANY FREE
WRITING PROSPECTUS PREPARED BY OR ON BEHALF OF US OR TO WHICH WE HAVE
REFERRED YOU. WE TAKE NO RESPONSIBILITY AND CAN PROVIDE NO ASSURANCE AS TO
THE RELIABILITY OF ANY OTHER INFORMATION THAT OTHERS MAY GIVE YOU.

We incorporate information into this prospectus by reference, which means that we disclose important
information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus, except to the extent superseded by
information contained herein or by information contained in documents filed with or furnished to the SEC
after the date of this prospectus. This prospectus incorporates by reference the documents set forth below
that have been previously filed with the SEC. These documents contain important information about us and
our financial condition. You should not assume that the information provided in this prospectus or the
documents incorporated by reference is accurate as of any date other than their respective dates. Our
business, financial condition, results of operations and prospects may have changed since those dates.
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​ Mobileye SEC Filings (File No. 000-41541) ​ ​ Period ​
​ Annual Report on Form 10-K ​ ​ Year ended December 30, 2023 ​
​ Current Report on Form 8-K ​ ​ Filed on March 7, 2024 (only with respect to

information filed under Item 5.02 of Form 8-K)
​

​ The description of securities filed as Exhibit 4.1 to
our Annual Report on Form 10-K for the year ended
December 30, 2023, including any amendments or

reports filed for the purposes of updating such
description

​ ​ Filed on February 23, 2024 as Exhibit 4.1 to our
Annual Report on Form 10-K for the year ended

December 30, 2023

​

We also incorporate by reference into this prospectus additional documents that we may file with the
SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus to the end
of the offering of the applicable securities under this prospectus. These documents may include annual
reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, as well as proxy
statements. We will only incorporate certain portions of our annual proxy statement for our 2024 annual
meeting of stockholders as specified in our Annual Report on Form 10-K and are not incorporating by
reference (i) any information furnished under items 2.02 or 7.01 (or corresponding information furnished
under item 9.01 or included as an exhibit) in any past or future current report on Form 8-K or (ii) any Form
S-D, that, in either case, we may file with the SEC, unless otherwise specified in such current report or in
such form or in a particular prospectus supplement.

You may obtain copies of any of these filings through Mobileye as described below, through the SEC
or through the SEC’s Internet website as described above. Documents incorporated by reference are
available without charge, excluding all exhibits, unless an exhibit has been specifically incorporated by
reference into this prospectus, by requesting them in writing, by telephone or via the Internet at:

Mobileye Global Inc.

c/o Mobileye B.V.


Har Hotzvim, Shlomo Momo HaLevi Street 1

Jerusalem 9777015, Israel

Attn: Corporate Secretary


+972-2-541-7333

www.Mobileye.com

THE INFORMATION CONTAINED ON OR ACCESSIBLE THROUGH OUR WEBSITE IS NOT
INCORPORATED BY REFERENCE HEREIN AND DOES NOT CONSTITUTE A PART OF THIS
PROSPECTUS.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Other Expenses of Issuance and Distribution.

The following is a statement of the estimated expenses to be incurred in connection with the issuance
and distribution of the securities being registered, other than underwriting discounts, commissions and
transfer taxes, to be paid by the Registrant. The following statement of estimated expenses has been used to
demonstrate the expense of an offering and does not represent an estimate of the aggregate amount of
securities that may be registered or distributed pursuant to this registration statement because such amount
is unknown at this time.

​SEC Registration fee ​ ​​ ​ ​​
​Legal fees and expenses ​ ​​ ​ ​​
​Fees and expenses of qualification under state securities laws (including legal fees) ​ ​​ ​ ​​
​Accounting fees and expenses ​ ​​ ​ ​​
​FINRA filing fee ​ ​​$225,000​​
​Printing fees ​ ​​ ​ ​​
​Rating agency fees ​ ​​ ​ ​​
​Trustee’s fees and expenses ​ ​​ ​ ​​
​Miscellaneous ​ ​​ ​ ​​

​Total ​ ​​ ​ ​​
​

In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of the registration fee
for the securities offered by this prospectus.

These fees are calculated based on the securities offered and the number of issuances and accordingly
cannot be estimated at this time.

Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the “DGCL”), provides that a corporation may
indemnify directors and officers as well as other employees and individuals against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with any threatened, pending or completed actions, suits or proceedings in which such
person is made a party by reason of such person being or having been a director, officer, employee or agent
to the Registrant. The DGCL provides that Section 145 is not exclusive of other rights to which those
seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise. The Registrant’s certificate of incorporation provides for indemnification by the
Registrant of members of its board of directors, members of committees of its board of directors and of
other committees of the Registrant, and its executive officers, and allows the Registrant to provide
indemnification for its other officers and its agents and employees, and those serving another corporation,
partnership, joint venture, trust or other enterprise at the request of the Registrant, in each case to the
maximum extent permitted by the DGCL.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a
director of the corporation shall not be personally liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the director’s
duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (3) for unlawful payments of dividends or
unlawful stock repurchases, redemptions or other distributions or (4) for any transaction from which the
director derived an improper personal benefit. The Registrant’s certificate of incorporation provides for such
limitation of liability.
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The Registrant has also entered into separate indemnification agreements with each of its directors and
officers which are in addition to the Registrant’s indemnification obligations under its certificate of
incorporation. These indemnification agreements may require the Registrant, among other things, to
indemnify its directors and officers against expenses and liabilities that may arise by reason of their status
as directors and officers, subject to certain exceptions. These indemnification agreements may also require
the Registrant to advance any expenses incurred by its directors and officers as a result of any proceeding
against them as to which they could be indemnified and to obtain and maintain directors’ and officers’
insurance.

The Registrant maintains standard policies of insurance under which coverage is provided (a) to its
directors and officers against loss arising from claims made by reason of breach of duty or other wrongful
act and (b) to the Registrant with respect to payments which may be made by the Registrant to such officers
and directors pursuant to the above indemnification provision or otherwise as a matter of law.

Exhibits.

The following exhibits are filed as part of this registration statement.

​
Exhibit

Number ​ ​ Description ​

​ 1.1** ​ ​Form of Underwriting Agreement ​
​ 3.1* ​ ​Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference

to Exhibit 3.1 to the Company’s Form 8-K filed on October 28, 2022)
​

​ 3.2* ​ ​Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the
Company’s Form 8-K filed on October 28, 2022)

​

​ 4.1* ​ ​Form of Senior Notes Indenture ​

​ 4.2* ​ ​Form of Subordinated Indenture ​

​ 4.3* ​ ​Form of Senior Note (included in Exhibit 4.1) ​

​ 4.4* ​ ​Form of Subordinated Note (included in Exhibit 4.2) ​

​ 4.5* ​ ​Master Transaction Agreement between the Registrant and Intel Corporation, dated as of
October 25, 2022 (incorporated by reference to Exhibit 10.2 to the Company’s Form 10-K filed
on March 9, 2023)

​

​ 5.1* ​ ​Legal opinion of Davis Polk & Wardwell LLP regarding the legality of the securities being
registered under this registration statement

​

​ 23.1* ​ ​Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1) ​

​ 23.2* ​ ​Consent of Kesselman & Kesselman, Certified Public Accountants (Isr.), a member firm of
PricewaterhouseCoopers International Limited, Independent Registered Public Accounting Firm

​

​25.1*** ​ ​Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of the Trustee for
senior debt securities

​

​25.2*** ​ ​Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of the Trustee for
subordinated debt securities

​

​ 24* ​ ​Powers of Attorney (Included on Page II-6 as part of the signature pages hereto) ​

​ 107* ​ ​Filing Fee Table ​

​

Filed herewith
To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended,
and incorporated herein by reference, if applicable.
To be filed on a Form T-1 and incorporated herein by reference, if applicable.
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(a)


(1)


(i)


(ii)


(iii)


(2)


(3)


(4)


(A)


(B)
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Undertakings.

The undersigned Registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement:

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post- effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Filing Fee Tables” table in the effective
registration statement;

To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such
information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any
purchaser:

Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be
part of the registration statement as of the date the filed prospectus was deemed part of
and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part
of a registration statement in reliance on Rule 430B relating to an offering made pursuant
to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the
issuer and any person that is at that date an underwriter, such date shall be deemed to be
a new effective date of the registration statement relating to the securities in the
registration statement to which the prospectus relates, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by
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(5)


(i)


(ii)


(iii)


(iv)


(b)


(c)


(d)


TABLE OF CONTENTS

 


reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

That, for the purpose of determining liability of the Registrant under the Securities Act of
1933 to any purchaser in the initial distribution of the securities, the undersigned Registrant
undertakes that in a primary offering of securities of the undersigned Registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to
the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned Registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the
offering required to be filed pursuant to Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned Registrant or used or referred to by the undersigned Registrant;

The portion of any other free writing prospectus relating to the offering containing
material information about the undersigned Registrant or its securities provided by or on
behalf of the undersigned Registrant; and

Any other communication that is an offer in the offering made by the undersigned
Registrant to the purchaser.

The undersigned Registrant hereby undertakes to file an application for the purpose of determining
the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in
accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2)
of the Trust Indenture Act.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a)
or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions,
or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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By:


Name:

Title:
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Jerusalem,
Israel, on this 14th day of March, 2024.

MOBILEYE GLOBAL INC.

/s/ Professor Amnon Shashua
​

Professor Amnon Shashua
Chief Executive Officer, President and 
Director (Principal Executive Officer)
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POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the individuals whose signature appears below
hereby constitute and appoint Professor Amnon Shashua, Liz Cohen-Yerushalmi and Moran Shemesh
Rojansky, and each of them severally, as his or her true and lawful attorneys-in-fact and agents with full
power of substitution and resubstitution for him or her and in his or her name, place, and stead in any and
all capacities to sign any and all amendments (including post-effective amendments) to this registration
statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with
the SEC, granting unto said attorneys-in-fact and agents, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-
facts and agents or any of them, or of his substitute or substitutes, may lawfully do to cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed
below by the following persons in the capacities and on the dates indicated.

​/s/ Professor Amnon Shashua
​

Professor Amnon Shashua

Chief Executive Officer, President and Director
(Principal Executive Officer)

Date: March 14, 2024

​ ​ /s/ Moran Shemesh Rojansky
​

Moran Shemesh Rojansky

Chief Financial Officer (Principal Financial Officer
and Principal Accounting Officer)

Date: March 14, 2024

​

​
/s/ Patrick P. Gelsinger
​

Patrick P. Gelsinger

Chair of the Board of Directors

Date: March 14, 2024

​ ​

​

​

​
/s/ Eyal Desheh
​

Eyal Desheh 
Director

Date: March 14, 2024

​ ​
/s/ Jon M. Huntsman, Jr.
​

Jon M. Huntsman, Jr.

Director

Date: March 14, 2024

​

​
/s/ Claire C. McCaskill
​

Claire C. McCaskill

Director

Date: March 14, 2024

​ ​
/s/ Christine Pambianchi
​

Christine Pambianchi

Director

Date: March 14, 2024

​

​
/s/ Frank D. Yeary
​

Frank D. Yeary 
Director

Date: March 14, 2024

​ ​ /s/ Saf Yeboah-Amankwah
​

Saf Yeboah-Amankwah

Director

Date: March 14, 2024

​
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SENIOR INDENTURE, dated as of ______ __, 20__,
between Mobileye Global Inc., a Delaware corporation, as the Company, and [__], as Trustee.

 
RECITALS OF THE COMPANY

 
WHEREAS, the Company has duly authorized the issue
from time to time of its senior debentures, notes or other evidences of indebtedness to be issued in

one or more series (the “Securities”)
up to such principal amount or amounts as may from time to time be authorized in accordance with the terms of this Indenture
and to provide,
among other things, for the authentication, delivery and administration thereof, the Company has duly authorized the execution and delivery
of this
Indenture; and
 

WHEREAS, all things necessary to make this Indenture
a valid indenture and agreement according to its terms have been done;
 

NOW, THEREFORE:
 

In consideration of the premises and the purchases
of the Securities by the holders thereof, the Company and the Trustee mutually covenant and agree for the
equal and proportionate benefit
of the respective holders from time to time of the Securities or of any and all series thereof and of the coupons, if any, appertaining
thereto as follows:
 

ARTICLE 1
Definitions and Incorporation by Reference

 
Section 1.01.      Definitions.

 
“Affiliate” of any Person means
any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such

Person. For
the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling”, “controlled
by” and “under common control
with”) when used with respect to any Person means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies
of such Person, whether through the ownership of voting securities,
by contract or otherwise.
 

“Agent” means any Registrar,
Paying Agent, transfer agent or Authenticating Agent.
 

“Authorized Newspaper” means
a newspaper (which, in the case of The City of New York, will, if practicable, be The Wall Street Journal (Eastern Edition)
and in the
case of London, will, if practicable, be the Financial Times (London Edition) and published in an official language of the country of
publication
customarily published at least once a day for at least five days in each calendar week and of general circulation in The City
of New York or London, as applicable. If
it shall be impractical in the opinion of the Trustee to make any publication of any notice required
hereby in an Authorized Newspaper, any publication or other
notice in lieu thereof which is made or given with the approval of the Trustee
shall constitute a sufficient publication of such notice.
 

 



 

 
“Board Resolution” means one
or more resolutions of the board of directors of the Company or any authorized committee thereof, certified by the secretary

or an assistant
secretary to have been duly adopted and to be in full force and effect on the date of certification, and delivered to the Trustee.
 

“Business Day” means any day,
other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorized or
required by
law or regulation to close in The City of New York, with respect to any Security the interest on which is based on the offered quotations
in the interbank
Eurodollar market for dollar deposits in London, or with respect to Securities denominated in a specified currency other
than United States dollars, in the principal
financial center of the country of the specified currency.
 

“Capital Lease” means, with
respect to any Person, any lease of any property which, in conformity with GAAP, is required to be capitalized on the balance
sheet of
such Person.
 

“Commission” means the Securities
and Exchange Commission, as from time to time constituted, created under the Exchange Act or, if at any time after the
execution of this
instrument such Commission is not existing and performing the duties now assigned to it under the Trust Indenture Act, then the body performing
such duties at such time.
 

“Company”
means the party named as such in the first paragraph of this Indenture until a successor replaces it pursuant to ‎Article 5
of this Indenture and
thereafter means the successor.
 

“Corporate Trust Office” means
the office of the Trustee at which the corporate trust business of the Trustee shall, at any particular time, be administered,
which office
is, at the date of this Indenture, located at [__].
 

“Currency Agreement” means,
with respect to any Person, any foreign exchange contract, currency swap agreement or other similar agreement or
arrangement designed
to protect such Person or any of its Subsidiaries against fluctuations in currency values to or under which such Person or any of its
Subsidiaries
is a party or a beneficiary on the date hereof or becomes a party or a beneficiary thereafter.
 

“Debt” means, with respect to
any Person at any date of determination (without duplication), (i) all indebtedness of such Person for borrowed money, (ii) all
obligations of such Person evidenced by bonds, debentures, notes or other similar instruments, (iii) all obligations of such Person
in respect of letters of credit or
bankers’ acceptance or other similar instruments (or reimbursement obligations with respect thereto),
(iv) all obligations of such Person to pay the deferred purchase
price of property or services, except Trade Payables, (v) all
obligations of such Person as lessee under Capital Leases, (vi) all Debt of others secured by a Lien on any
asset of such Person,
whether or not such Debt is assumed by such Person; provided that, for purposes of determining the amount of any Debt of the type described
in
this clause, if recourse with respect to such Debt is limited to such asset, the amount of such Debt shall be limited to the lesser
of the fair market value of such asset or
the amount of such Debt, (vii) all Debt of others Guaranteed by such Person to the extent
such Debt is Guaranteed by such Person, (viii) all redeemable stock valued
at the greater of its voluntary or involuntary liquidation
preference plus accrued and unpaid dividends and (ix) to the extent not otherwise included in this definition,
all obligations of
such Person under Currency Agreements and Interest Rate Agreements.
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“Default” means any event that
is, or after notice or passage of time or both would be, an Event of Default.

 
“Depositary”
means, with respect to the Securities of any series issuable or issued in the form of one or more Registered Global Securities, the Person

designated as Depositary by the Company pursuant to ‎Section 2.03 until a successor Depositary shall have become such
pursuant to the applicable provisions of this
Indenture, and thereafter “Depositary” shall mean or include each Person
who is then a Depositary hereunder, and if at any time there is more than one such Person,
“Depositary” as used with
respect to the Securities of any such series shall mean the Depositary with respect to the Registered Global Securities of that series.
 

“Exchange Act” means the Securities
Exchange Act of 1934, as amended.
 

“GAAP” means generally accepted
accounting principles in the U.S. as in effect as of the date hereof applied on a basis consistent with the principles,
methods, procedures
and practices employed in the preparation of the Company’s audited financial statements, including, without limitation, those set
forth in the
opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants
and statements and pronouncements of
the Financial Accounting Standards Board or in such other statements by such other entity as is approved
by a significant segment of the accounting profession.
 

“Guarantee” means any obligation,
contingent or otherwise, of any Person directly or indirectly guaranteeing any Debt or other obligation of any other
Person and, without
limiting the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such Person (i) to purchase
or pay (or
advance or supply funds for the purchase or payment of) such Debt or other obligation of such other Person (whether arising
by virtue of partnership arrangements, or
by agreement to keepwell, to purchase assets, goods, securities or services, to take-or-pay,
or to maintain financial statement conditions or otherwise) or (ii) entered
into for purposes of assuring in any other manner the
obligee of such Debt or other obligation of the payment thereof or to protect such obligee against loss in respect
thereof (in whole or
in part); provided that the term “Guarantee” shall not include endorsements for collection or deposit in the ordinary
course of business. The term
“Guarantee” used as a verb has a corresponding meaning.
 

“Holder” or “Securityholder”
means the registered holder of any Security with respect to Registered Securities and the bearer of any Unregistered Security
or any coupon
appertaining thereto, as the case may be.
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“Indenture”
means this Indenture as originally executed and delivered or as it may be amended or supplemented from time to time by one or more

indentures
supplemental to this Indenture entered into pursuant to the applicable provisions of this Indenture and shall include the forms and terms
of the Securities of
each series established as contemplated pursuant to Sections ‎2.01 and ‎2.03.
 

“Interest Rate Agreement” means,
with respect to any Person, any interest rate protection agreement, interest rate future agreement, interest rate option
agreement, interest
rate swap agreement, interest rate cap agreement, interest rate collar agreement, interest rate hedge agreement or other similar agreement
or
arrangement designed to protect such Person or any of its Subsidiaries against fluctuations in interest rates to or under which such
Person or any of its Subsidiaries is
a party or a beneficiary on the date hereof or becomes a party or a beneficiary thereafter.
 

“Lien” means, with respect to
any property, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such property. For
purposes
of this Indenture, the Company shall be deemed to own subject to a Lien any property which it has acquired or holds subject to the interest
of a vendor or
lessor under any conditional sale agreement, capital lease or other title retention agreement relating to such property.
 

“Officer” means, with respect
to the Company, the chairman of the board of directors, the president or chief executive officer, any vice president, the chief
financial
officer, the treasurer or any assistant treasurer, or the secretary or any assistant secretary.
 

“Officers’
Certificate” means a certificate signed in the name of the Company (i) by the chairman of the board of directors, the president
or chief executive
officer or a vice president and (ii) by the chief financial officer, the treasurer or any assistant treasurer,
or the secretary or any assistant secretary, and delivered to the
Trustee. Each such certificate shall comply with Section 314 of
the Trust Indenture Act, if applicable, and include (except as otherwise expressly provided in this
Indenture) the statements provided
in ‎Section 10.04, if applicable.
 

“Opinion
of Counsel” means a written opinion signed by legal counsel, who may be an employee of or counsel to the Company, satisfactory
to the Trustee.
Each such opinion shall comply with Section 314 of the Trust Indenture Act, if applicable, and include the statements
provided in ‎Section 10.04, if and to the extent
required thereby.
 

“original issue date” of any
Security (or portion thereof) means the earlier of (a) the date of authentication of such Security or (b) the date of any Security
(or portion thereof) for which such Security was issued (directly or indirectly) on registration of transfer, exchange or substitution.
 

“Original
Issue Discount Security” means any Security that provides for an amount less than the principal amount thereof to be due and
payable upon a
declaration of acceleration of the maturity thereof pursuant to ‎Section 6.02.
 

“Periodic Offering” means an
offering of Securities of a series from time to time, the specific terms of which Securities, including, without limitation, the
rate
or rates of interest, if any, thereon, the stated maturity or maturities thereof and the redemption provisions, if any, with respect thereto,
are to be determined by the
Company or its agents upon the issuance of such Securities.
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“Person” means an individual,
a corporation, a partnership, a limited liability company, an association, a trust or any other entity or organization, including a

government
or political subdivision or an agency or instrumentality thereof.
 

“Principal” of a Security means
the principal amount of, and, unless the context indicates otherwise, includes any premium payable on, the Security.
 

“Registered
Global Security” means a Security evidencing all or a part of a series of Registered Securities, issued to the Depositary for
such series in
accordance with ‎Section 2.02, and bearing the legend prescribed in ‎Section 2.02.
 

“Registered
Security” means any Security registered on the Security Register (as defined in ‎Section 2.05).
 

“Responsible Officer” when used
with respect to the Trustee, shall mean an officer of the Trustee in the Corporate Trust Office, having direct responsibility
for the
administration of this Indenture, and also, with respect to a particular matter, any other officer to whom such matter is referred because
of such officer’s
knowledge of and familiarity with the particular subject.
 

“Securities” means any of the
securities, as defined in the first paragraph of the recitals hereof, that are authenticated and delivered under this Indenture and,
unless
the context indicates otherwise, shall include any coupon appertaining thereto.
 

“Securities Act” means the Securities
Act of 1933, as amended.
 

“Subsidiary” means, with respect
to any Person, any corporation, association or other business entity of which a majority of the capital stock or other
ownership interests
having ordinary voting power to elect a majority of the board of directors or other persons performing similar functions are at the time
directly or
indirectly owned by such Person.
 

“Trade Payables” means, with
respect to any Person, any accounts payable or any other indebtedness or monetary obligation to trade creditors created,
assumed or Guaranteed
by such Person or any of its Subsidiaries arising in the ordinary course of business in connection with the acquisition of goods or services.
 

“Trustee”
means the party named as such in the first paragraph of this Indenture until a successor replaces it in accordance with the provisions
of ‎Article 7
and thereafter shall mean or include each Person who is then a Trustee hereunder, and if at any time there
is more than one such Person, “Trustee” as used with
respect to the Securities of any series shall mean the Trustee with respect
to Securities of that series.
 

5 



 

 
“Trust Indenture Act” means
the Trust Indenture Act of 1939, as amended (15 U.S. Code §§ 77aaa-77bbbb), as it may be amended from time to time.

 
“Unregistered Security” means
any Security other than a Registered Security.

 
“U.S. Government Obligations”
means securities that are (i) direct obligations of the United States of America for the payment of which its full faith and

credit
is pledged or (ii) obligations of an agency or instrumentality of the United States of America the payment of which is unconditionally
guaranteed as a full faith
and credit obligation by the United States of America, and shall also include a depository receipt issued by
a bank or trust company as custodian with respect to any
such U.S. Government Obligation or a specific payment of interest on or principal
of any such U.S. Government Obligation held by such custodian for the account of
the holder of a depository receipt; provided that (except
as required by law) such custodian is not authorized to make any deduction from the amount payable to the
holder of such depository receipt
from any amount received by the custodian in respect of the U.S. Government Obligation or the specific payment of interest on or
principal
of the U.S. Government Obligation evidenced by such depository receipt.
 

“Yield to Maturity” means, as
the context may require, the yield to maturity (i) on a series of Securities or (ii) if the Securities of a series are issuable
from
time to time, on a Security of such series, calculated at the time of issuance of such series in the case of clause (i) or at
the time of issuance of such Security of such
series in the case of clause (ii), or, if applicable, at the most recent redetermination
of interest on such series or on such Security, and calculated in accordance with
the constant interest method or such other accepted
financial practice as is specified in the terms of such Security.
 

Section 1.02.      Other
Definitions. Each of the following terms is defined in the section set forth opposite such term:
 

Term     Section  
Authenticating Agent     2.02  
Cash Transaction     7.03  
Dollars     4.02  
Event of Default     6.01  
Judgment Currency     10.15(a)  
mandatory sinking fund payment     3.05  
optional sinking fund payment     3.05  
Paying Agent     2.05  
record date     2.04  
Registrar     2.05  
Required Currency     10.15(a)  
Security Register     2.05  
self-liquidating paper     7.03  
sinking fund payment date     3.05  
Tranche     2.14  
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Section 1.03.      Incorporation
by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of the Trust Indenture Act, the provision is

incorporated
by reference in and made a part of this Indenture. The following terms used in this Indenture that are defined by the Trust Indenture
Act have the
following meanings:
 

“indenture securities” means
the Securities;
 

“indenture security holder”
means a Holder or a Securityholder;
 

“indenture to be qualified” means this
Indenture;
 

“indenture trustee” or “institutional
trustee” means the Trustee; and
 

“obligor” on the indenture securities
means the Company or any other obligor on the Securities.
 

All other terms used in this Indenture that are
defined by the Trust Indenture Act, defined by reference in the Trust Indenture Act to another statute or
defined by a rule of the
Commission and not otherwise defined herein have the meanings assigned to them therein.
 

Section 1.04.      Rules of
Construction. Unless the context otherwise requires:
 

(a)           an
accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;
 

(b)           words
in the singular include the plural, and words in the plural include the singular;
 

(c)           “herein,”
“hereof” and other words of similar import refer to this Indenture as a whole and not to any particular Article, Section or
other subdivision;
 

(d)           all
references to Sections or Articles refer to Sections or Articles of this Indenture unless otherwise indicated; and
 

(e)           use
of masculine, feminine or neuter pronouns should not be deemed a limitation, and the use of any such pronouns should be construed to include,
where appropriate, the other pronouns.
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ARTICLE 2

The Securities

 
Section 2.01.      Form and
Dating. The Securities of each series shall be substantially in such form or forms (not inconsistent with this Indenture) as shall
be

established by or pursuant to one or more Board Resolutions or in one or more indentures supplemental hereto, in each case with such
appropriate insertions,
omissions, substitutions and other variations as are required or permitted by this Indenture and may have imprinted
or otherwise reproduced thereon such legend or
legends or endorsements, not inconsistent with the provisions of this Indenture, as may
be required to comply with any law, or with any rules of any securities
exchange or usage, all as may be determined by the officers
executing such Securities as evidenced by their execution of the Securities. Unless otherwise so
established, Unregistered Securities
shall have coupons attached.
 

Section 2.02.      Execution
And Authentication. Two Officers shall execute the Securities and one Officer shall execute the coupons appertaining thereto for
the
Company by facsimile or manual signature in the name and on behalf of the Company. The seal of the Company, if any, shall be reproduced
on the Securities. If
an Officer whose signature is on a Security or coupon appertaining thereto no longer holds that office at the time
the Security is authenticated, the Security and such
coupon shall nevertheless be valid.
 

The Trustee, at the expense of the Company, may
appoint an authenticating agent (the “Authenticating Agent”) to authenticate Securities. The
Authenticating Agent may
authenticate Securities whenever the Trustee may do so. Each reference in this Indenture to authentication by the Trustee includes
authentication
by such Authenticating Agent.
 

A Security and the coupons appertaining thereto
shall not be valid until the Trustee or Authenticating Agent manually signs the certificate of authentication
on the Security or on the
Security to which such coupon appertains by an authorized officer. The signature shall be conclusive evidence that the Security or the
Security to which the coupon appertains has been authenticated under this Indenture.
 

At
any time and from time to time after the execution and delivery of this Indenture, the Company may deliver Securities of any series having
attached
thereto appropriate coupons, if any, executed by the Company to the Trustee for authentication together with the applicable documents
referred to below in this
Section, and the Trustee shall thereupon authenticate and deliver such Securities to or upon the written order
of the Company. In authenticating any Securities of a
series, the Trustee shall be entitled to receive prior to the authentication of
any Securities of such series, and (subject to ‎Article 7) shall be fully protected in relying
upon, unless and until
such documents have been superseded or revoked:
 

(a)           any
Board Resolution and/or executed supplemental indenture referred to in Sections ‎2.01
and ‎2.03 by or pursuant to which the forms and terms of the
Securities of that series were established;
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(b)           an
Officers’ Certificate setting forth the form or forms and terms of the Securities, stating that the form or forms and terms of the
Securities of such

series have been, or, in the case of a Periodic Offering, will be when established in accordance with such procedures
as shall be referred to therein, established in
compliance with this Indenture; and
 

(c)           an
Opinion of Counsel substantially to the effect that the form or forms and terms of the Securities of such series have been, or, in the
case of a
Periodic Offering, will be when established in accordance with such procedures as shall be referred to therein, established
in compliance with this Indenture and that
the supplemental indenture, to the extent applicable, and Securities have been duly authorized
and, if executed and authenticated in accordance with the provisions of
the Indenture and delivered to and duly paid for by the purchasers
thereof on the date of such opinion, would be entitled to the benefits of the Indenture and would be
valid and binding obligations of
the Company, enforceable against the Company in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization,
receivership, moratorium and other similar laws affecting creditors’ rights generally, general principles of equity, and covering
such other matters as
shall be specified therein and as shall be reasonably requested by the Trustee.
 

The Trustee shall not be required to authenticate
such Securities if the issue of such Securities pursuant to this Indenture will affect the Trustee’s own rights,
duties or immunities
under the Securities and this Indenture or otherwise in a manner which is not reasonably acceptable to the Trustee.
 

Notwithstanding
the provisions of Sections ‎2.01 and ‎2.02, if, in connection
with a Periodic Offering, all Securities of a series are not to be originally issued
at one time, it shall not be necessary to deliver
the Board Resolution otherwise required pursuant to ‎Section 2.01
or the written order, Officers’ Certificate and
Opinion of Counsel otherwise required pursuant to ‎Section 2.02
at or prior to the authentication of each Security of such series if such documents are delivered at or
prior to the authentication upon
original issuance of the first Security of such series to be issued.
 

With
respect to Securities of a series offered in a Periodic Offering, the Trustee may rely, as to the authorization by the Company of any
of such Securities,
the forms and terms thereof and the legality, validity, binding effect and enforceability thereof, upon the Opinion
of Counsel and the other documents delivered
pursuant to Sections ‎2.01 and ‎2.02,
as applicable, in connection with the first authentication of Securities of such series.
 

If
the Company shall establish pursuant to ‎Section 2.03 that the Securities of a series or a portion thereof are to be issued
in the form of one or more
Registered Global Securities, then the Company shall execute and the Trustee shall authenticate and deliver
one or more Registered Global Securities that (i) shall
represent and shall be denominated in an amount equal to the aggregate principal
amount of all of the Securities of such series issued in such form and not yet
cancelled, (ii) shall be registered in the name of
the Depositary for such Registered Global Security or Securities or the nominee of such Depositary, (iii) shall be
delivered by the
Trustee to such Depositary or its custodian or pursuant to such Depositary’s instructions and (iv) shall bear a legend substantially
to the following
effect: “Unless and until it is exchanged in whole or in part for Securities in definitive registered form, this
Security may not be transferred except as a whole by the
Depositary to the nominee of the Depositary or by a nominee of the Depositary
to the Depositary or another nominee of the Depositary or by the Depositary or any
such nominee to a successor Depositary or a nominee
of such successor Depositary.”
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Section 2.03.      Amount
Unlimited; Issuable in Series. The aggregate principal amount of Securities which may be authenticated and delivered under this
Indenture
is unlimited.
 

The
Securities may be issued in one or more series. There shall be established in or pursuant to Board Resolution or one or more indentures
supplemental
hereto, prior to the initial issuance of Securities of any series, subject to the last sentence of this ‎Section 2.03,
 

(a)           the
designation of the Securities of the series, which shall distinguish the Securities of the series from the Securities of all other series;
 

(b)           any
limit upon the aggregate principal amount of the Securities of the series that may be authenticated and delivered under this Indenture
and any
limitation on the ability of the Company to increase such aggregate principal amount after the initial issuance of the Securities
of that series (except for Securities
authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of,
or upon redemption of, other Securities of the series pursuant hereto);
 

(c)           the
date or dates on which the principal of the Securities of the series is payable (which date or dates may be fixed or extendible);
 

(d)           the
rate or rates (which may be fixed or variable) per annum at which the Securities of the series shall bear interest, if any, the date or
dates from
which such interest shall accrue, on which such interest shall be payable and (in the case of Registered Securities) on which
a record shall be taken for the
determination of Holders to whom interest is payable and/or the method by which such rate or rates or
date or dates shall be determined;
 

(e)           if
other than as provided in ‎Section 4.02, the place or
places where the principal of and any interest on Securities of the series shall be payable, any
Registered Securities of the series may
be surrendered for exchange, notices, demands to or upon the Company in respect of the Securities of the series and this
Indenture may
be served and notice to Holders may be published;
 

(f)            the
right, if any, of the Company to redeem Securities of the series, in whole or in part, at its option and the period or periods within
which, the price or
prices at which and any terms and conditions upon which Securities of the series may be so redeemed, pursuant to any
sinking fund or otherwise;
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(g)           the
obligation, if any, of the Company to redeem, purchase or repay Securities of the series pursuant to any mandatory redemption, sinking
fund or

analogous provisions or at the option of a Holder thereof and the price or prices at which and the period or periods within which
and any of the terms and conditions
upon which Securities of the series shall be redeemed, purchased or repaid, in whole or in part, pursuant
to such obligation;
 

(h)           if
other than denominations of $1,000 and any integral multiple thereof, the denominations in which Securities of the series shall be issuable;
 

(i)            if
other than the principal amount thereof, the portion of the principal amount of Securities of the series which shall be payable upon declaration
of
acceleration of the maturity thereof;
 

(j)            if
other than the coin or currency in which the Securities of the series are denominated, the coin or currency in which payment of the principal
of or
interest on the Securities of the series shall be payable or if the amount of payments of principal of and/or interest on the Securities
of the series may be determined
with reference to an index based on a coin or currency other than that in which the Securities of the
series are denominated, the manner in which such amounts shall
be determined;
 

(k)           if
other than the currency of the United States of America, the currency or currencies, including composite currencies, in which payment
of the
Principal of and interest on the Securities of the series shall be payable, and the manner in which any such currencies shall be
valued against other currencies in which
any other Securities shall be payable;
 

(l)            whether
the Securities of the series or any portion thereof will be issuable as Registered Securities (and if so, whether such Securities will
be issuable
as Registered Global Securities) or Unregistered Securities (with or without coupons) (and if so, whether such Securities
will be issued in temporary or permanent
global form), or any combination of the foregoing, any restrictions applicable to the offer,
sale or delivery of Unregistered Securities or the payment of interest
thereon and, if other than as provided herein, the terms upon which
Unregistered Securities of any series may be exchanged for Registered Securities of such series
and vice versa;
 

(m)           whether
and under what circumstances the Company will pay additional amounts on the Securities of the series held by a person who is not a U.S.
person in respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether the Company will have the option
to redeem such Securities
rather than pay such additional amounts;
 

(n)           if
the Securities of the series are to be issuable in definitive form (whether upon original issue or upon exchange of a temporary Security
of such
series) only upon receipt of certain certificates or other documents or satisfaction of other conditions, the form and terms of
such certificates, documents or
conditions;
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(o)           any
trustees, depositaries, authenticating or paying agents, transfer agents or the registrar or any other agents with respect to the Securities
of the

series;
 

(p)           provisions,
if any, for the defeasance of the Securities of the series (including provisions permitting defeasance of less than all Securities of
the series),
which provisions may be in addition to, in substitution for, or in modification of (or any combination of the foregoing)
the provisions of ‎Article 8;
 

(q)           if
the Securities of the series are issuable in whole or in part as one or more Registered Global Securities or Unregistered Securities in
global form, the
identity of the Depositary or common Depositary for such Registered Global Security or Securities or Unregistered Securities
in global form;
 

(r)           any
other Events of Default or covenants with respect to the Securities of the series; and
 

(s)           any
other terms of the Securities of the series (which terms shall not be inconsistent with the provisions of this Indenture).
 

All Securities of any one series and coupons, if
any, appertaining thereto shall be substantially identical, except in the case of Registered Securities as to date
and denomination, except
in the case of any Periodic Offering and except as may otherwise be provided by or pursuant to the Board Resolution referred to above
or
as set forth in any such indenture supplemental hereto. All Securities of any one series need not be issued at the same time and may
be issued from time to time,
consistent with the terms of this Indenture, if so provided by or pursuant to such Board Resolution or in
any such indenture supplemental hereto and any forms and
terms of Securities to be issued from time to time may be completed and established
from time to time prior to the issuance thereof by procedures described in such
Board Resolution or supplemental indenture.
 

Unless otherwise expressly provided with respect
to a series of Securities, the aggregate principal amount of a series of Securities may be increased and
additional Securities of such
series may be issued up to the maximum aggregate principal amount authorized with respect to such series as increased.
 

Section 2.04.      Denomination
and Date of Securities; Payments of Interest. The Securities of each series shall be issuable as Registered Securities or
Unregistered
Securities in denominations established as contemplated by Section 2.03
or, if not so established with respect to Securities of any series, in
denominations of $1,000 and any integral multiple thereof. The
Securities of each series shall be numbered, lettered or otherwise distinguished in such manner or in
accordance with such plan as the
Officers of the Company executing the same may determine, as evidenced by their execution thereof.
 

Unless
otherwise specified with respect to a series of Securities, each Security shall be dated the date of its authentication. The Securities
of each series shall
bear interest, if any, from the date, and such interest and shall be payable on the dates, established as contemplated
by ‎Section 2.03.
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The
person in whose name any Registered Security of any series is registered at the close of business on any record date applicable to a particular
series with

respect to any interest payment date for such series shall be entitled to receive the interest, if any, payable on such interest
payment date notwithstanding any transfer
or exchange of such Registered Security subsequent to the record date and prior to such interest
payment date, except if and to the extent the Company shall default in
the payment of the interest due on such interest payment date for
such series, in which case the provisions of ‎Section 2.13 shall apply. The term “record date” as
used
with respect to any interest payment date (except a date for payment of defaulted interest) for the Securities of any series shall mean
the date specified as such in
the terms of the Registered Securities of such series established as contemplated by ‎Section 2.03,
or, if no such date is so established, the fifteenth day next preceding
such interest payment date, whether or not such record date is
a Business Day.
 

Section 2.05.      Registrar
and Paying Agent; Agents Generally. The Company shall maintain an office or agency where Securities may be presented for
registration,
registration of transfer or for exchange (the “Registrar”) and an office or agency where Securities may be presented
for payment (the “Paying Agent”),
which shall be in the Borough of Manhattan, The City of New York. The Company shall
cause the Registrar to keep a register of the Registered Securities and of their
registration, transfer and exchange (the “Security
Register”). The Company may have one or more additional Paying Agents or transfer agents with respect to any
series.
 

The
Company shall enter into an appropriate agency agreement with any Agent not a party to this Indenture. The agreement shall implement the
provisions
of this Indenture and the Trust Indenture Act that relate to such Agent. The Company shall give prompt written notice to the
Trustee of the name and address of any
Agent and any change in the name or address of an Agent. If the Company fails to maintain a Registrar
or Paying Agent, the Trustee shall act as such. The Company
may remove any Agent upon written notice to such Agent and the Trustee; provided
that no such removal shall become effective until (i) the acceptance of an
appointment by a successor Agent to such Agent as evidenced
by an appropriate agency agreement entered into by the Company and such successor Agent and
delivered to the Trustee or (ii) notification
to the Trustee that the Trustee shall serve as such Agent until the appointment of a successor Agent in accordance with
clause ‎(i) of
this proviso. The Company or any affiliate of the Company may act as Paying Agent or Registrar; provided that neither the Company
nor an affiliate of
the Company shall act as Paying Agent in connection with the defeasance of the Securities or the discharge of this
Indenture under Article 8.
 

The Company initially appoints the Trustee as Registrar,
Paying Agent and Authenticating Agent. If, at any time, the Trustee is not the Registrar, the
Registrar shall make available to the Trustee
ten days prior to each interest payment date and at such other times as the Trustee may reasonably request the names and
addresses of
the Holders as they appear in the Security Register.
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Section 2.06.      Paying
Agent to Hold Money in Trust. Not later than 10:00 a.m. New York City time on each due date or, in the case of Unregistered

Securities,
10:00 a.m. New York City time on the Business Day prior to the due date, of any Principal or interest on any Securities, the Company
shall deposit with
the Paying Agent money in immediately available funds sufficient to pay such Principal or interest. The Company shall
require each Paying Agent other than the
Trustee to agree in writing that such Paying Agent shall hold in trust for the benefit of the
Holders of such Securities or the Trustee all money held by the Paying
Agent for the payment of Principal of and interest on such Securities
and shall promptly notify the Trustee of any default by the Company in making any such
payment. The Company at any time may require a
Paying Agent to pay all money held by it to the Trustee and account for any funds disbursed, and the Trustee may
at any time during the
continuance of any payment default, upon written request to a Paying Agent, require such Paying Agent to pay all money held by it to the
Trustee and to account for any funds disbursed. Upon doing so, the Paying Agent shall have no further liability for the money so paid
over to the Trustee. If the
Company or any affiliate of the Company acts as Paying Agent, it will, on or before each due date of any Principal
of or interest on any Securities, segregate and hold
in a separate trust fund for the benefit of the Holders thereof a sum of money sufficient
to pay such Principal or interest so becoming due until such sum of money
shall be paid to such Holders or otherwise disposed of as provided
in this Indenture, and will promptly notify the Trustee in writing of its action or failure to act as
required by this Section.
 

Section 2.07.      Transfer
and Exchange. Unregistered Securities (except for any temporary global Unregistered Securities) and coupons (except for coupons
attached
to any temporary global Unregistered Securities) shall be transferable by delivery.
 

At
the option of the Holder thereof, Registered Securities of any series (other than a Registered Global Security, except as set forth below)
may be
exchanged for a Registered Security or Registered Securities of such series and tenor having authorized denominations and an equal
aggregate principal amount,
upon surrender of such Registered Securities to be exchanged at the agency of the Company that shall be maintained
for such purpose in accordance with
Section 2.05 and upon payment, if the Company shall so require, of the charges hereinafter
provided. If the Securities of any series are issued in both registered and
unregistered form, except as otherwise established pursuant
to ‎Section 2.03, at the option of the Holder thereof, Unregistered
Securities of any series may be
exchanged for Registered Securities of such series and tenor having authorized denominations and an equal
aggregate principal amount, upon surrender of such
Unregistered Securities to be exchanged at the agency of the Company that shall be
maintained for such purpose in accordance with ‎Section 4.02,
with, in the case of
Unregistered Securities that have coupons attached, all unmatured coupons and all matured coupons in default thereto
appertaining, and upon payment, if the
Company shall so require, of the charges hereinafter provided. At the option of the Holder thereof,
if Unregistered Securities of any series, maturity date, interest rate
and original issue date are issued in more than one authorized
denomination, except as otherwise established pursuant to ‎Section 2.03,
such Unregistered Securities
may be exchanged for Unregistered Securities of such series and tenor having authorized denominations and
an equal aggregate principal amount, upon surrender of
such Unregistered Securities to be exchanged at the agency of the Company that
shall be maintained for such purpose in accordance with ‎Section 4.02,
with, in the
case of Unregistered Securities that have coupons attached, all unmatured coupons and all matured coupons in default thereto
appertaining, and upon payment, if the
Company shall so require, of the charges hereinafter provided. Registered Securities of any series
may not be exchanged for Unregistered Securities of such series.
Whenever any Securities are so surrendered for exchange, the Company
shall execute, and the Trustee shall authenticate and deliver, the Securities which the Holder
making the exchange is entitled to receive.
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Upon
surrender for registration of transfer of any Registered Security of a series at the agency of the Company that shall be maintained for
that purpose in

accordance with ‎Section 2.05 and upon payment, if the Company shall so require, of the charges hereinafter
provided, the Company shall execute, and the Trustee
shall authenticate and deliver, in the name of the designated transferee or transferees,
one or more new Registered Securities of the same series, of any authorized
denominations and of like tenor and aggregate principal amount.
 

All Registered Securities presented for registration
of transfer, exchange, redemption or payment shall be duly endorsed by, or be accompanied by a written
instrument or instruments of transfer
in form satisfactory to the Company and the Trustee duly executed by, the holder or his attorney duly authorized in writing.
 

The Company may require payment of a sum sufficient
to cover any tax or other governmental charge that may be imposed in connection with any exchange
or registration of transfer of Securities.
No service charge shall be made for any such transaction.
 

Notwithstanding
any other provision of this ‎Section 2.07, unless and until it is exchanged in whole or in part for Securities in definitive
registered form, a
Registered Global Security representing all or a portion of the Securities of a series may not be transferred except
as a whole by the Depositary for such series to a
nominee of such Depositary or by a nominee of such Depositary to such Depositary or
another nominee of such Depositary or by such Depositary or any such
nominee to a successor Depositary for such series or a nominee of
such successor Depositary.
 

If at any time the Depositary for any Registered
Global Securities of any series notifies the Company that it is unwilling or unable to continue as Depositary
for such Registered Global
Securities or if at any time the Depositary for such Registered Global Securities shall no longer be eligible under applicable law, the
Company shall appoint a successor Depositary eligible under applicable law with respect to such Registered Global Securities. If a successor
Depositary eligible
under applicable law for such Registered Global Securities is not appointed by the Company within 90 days after the
Company receives such notice or becomes
aware of such ineligibility, the Company will execute, and the Trustee, upon receipt of the Company’s
order for the authentication and delivery of definitive
Registered Securities of such series and tenor, will authenticate and deliver
Registered Securities of such series and tenor, in any authorized denominations, in an
aggregate principal amount equal to the principal
amount of such Registered Global Securities, in exchange for such Registered Global Securities.
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The Company may at any time and in its sole discretion
and subject to the procedures of the Depositary determine that any Registered Global Securities of

any series shall no longer be maintained
in global form. In such event the Company will execute, and the Trustee, upon receipt of the Company’s order for the
authentication
and delivery of definitive Registered Securities of such series and tenor, will authenticate and deliver, Registered Securities of such
series and tenor in
any authorized denominations, in an aggregate principal amount equal to the principal amount of such Registered Global
Securities, in exchange for such Registered
Global Securities.
 

Any
time the Registered Securities of any series are not in the form of Registered Global Securities pursuant to the preceding two paragraphs,
the Company
agrees to supply the Trustee with a reasonable supply of certificated Registered Securities without the legend required by
‎Section 2.02 and the Trustee agrees to hold
such Registered Securities in safekeeping until authenticated and delivered
pursuant to the terms of this Indenture.
 

If
established by the Company pursuant to ‎Section 2.03 with respect to any Registered Global Security, the Depositary for
such Registered Global Security
may surrender such Registered Global Security in exchange in whole or in part for Registered Securities
of the same series and tenor in definitive registered form on
such terms as are acceptable to the Company and such Depositary. Thereupon,
the Company shall execute, and the Trustee shall authenticate and deliver, without
service charge,
 

(a)           to
the Person specified by such Depositary new Registered Securities of the same series and tenor, of any authorized denominations as requested
by
such Person, in an aggregate principal amount equal to and in exchange for such Person’s beneficial interest in the Registered
Global Security; and
 

(b)           to
such Depositary a new Registered Global Security in a denomination equal to the difference, if any, between the principal amount of the
surrendered Registered Global Security and the aggregate principal amount of Registered Securities authenticated and delivered pursuant
to clause ‎(a) above.
 

Registered
Securities issued in exchange for a Registered Global Security pursuant to this ‎Section 2.07 shall be registered in such
names and in such
authorized denominations as the Depositary for such Registered Global Security, pursuant to instructions from its direct
or indirect participants or otherwise, shall
instruct the Trustee or an agent of the Company or the Trustee. The Trustee or such agent
shall deliver such Securities to or as directed by the Persons in whose names
such Securities are so registered.
 

All Securities issued upon any transfer or exchange
of Securities shall be valid obligations of the Company, evidencing the same debt, and entitled to the
same benefits under this Indenture,
as the Securities surrendered upon such transfer or exchange.
 

Notwithstanding anything herein or in the forms
or terms of any Securities to the contrary, none of the Company, the Trustee or any agent of the Company or
the Trustee shall be required
to exchange any Unregistered Security for a Registered Security if such exchange would result in adverse Federal income tax
consequences
to the Company (such as, for example, the inability of the Company to deduct from its income, as computed for Federal income tax purposes,
the
interest payable on the Unregistered Securities) under then applicable United States Federal income tax laws. The Trustee and any
such agent shall be entitled to rely
on an Officers’ Certificate or an Opinion of Counsel in determining such result.
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The Registrar shall not be required (i) to
issue, authenticate, register the transfer of or exchange Securities of any series for a period of 15 days before a

selection of such
Securities to be redeemed or (ii) to register the transfer of or exchange any Security selected for redemption in whole or in part.
 

Section 2.08.      Replacement
Securities. If any mutilated Security or a Security with a mutilated coupon appertaining to it is surrendered to the Trustee, the
Company shall execute and the Trustee shall authenticate and deliver, in exchange for such mutilated Security or in exchange for the Security
to which a mutilated
coupon appertains, a new Security of the same series and of like tenor and principal amount and bearing a number
not contemporaneously outstanding, with coupons
corresponding to the coupons, if any, appertaining to such mutilated Security or to the
Security to which such mutilated coupon appertains.
 

If there shall be delivered to the Company and
the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of any Security or coupon and
(ii) such security
or indemnity as may be required by them to save each of them and any agent of any of them harmless, then, in the absence of notice to
the Company
or the Trustee that such Security or coupon has been acquired by a bona fide purchaser, the Company shall execute and the
Trustee shall authenticate and deliver, in
lieu of any such destroyed, lost or stolen Security or in exchange for the Security to which
a destroyed, lost or stolen coupon appertains (with all appurtenant coupons
not destroyed, lost or stolen), a new Security of the same
series and of like tenor and principal amount and bearing a number not contemporaneously outstanding,
with coupons corresponding to the
coupons, if any, appertaining to such destroyed, lost or stolen Security or to the Security to which such destroyed, lost or stolen
coupon
appertains.
 

In
case any such mutilated, destroyed, lost or stolen Security or coupon has become or is about to become due and payable, the Company in
its discretion
may, instead of issuing a new Security, pay such Security or coupon (without surrender thereof except in the case of a
mutilated Security or coupon) if the applicant
for such payment shall furnish to the Company and the Trustee such security or indemnity
as may be required by them to save each of them and any agent of any of
them harmless, and in the case of destruction, loss or theft,
evidence satisfactory to the Company and the Trustee and any agent of them of the destruction, loss or
theft of such Security and the
ownership thereof; provided, however, that the Principal of and any interest on Unregistered Securities shall, except as otherwise
provided in ‎Section 4.02, be payable only at an office or agency located outside the United States.
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Upon the issuance of any new Security under this
Section, the Company may require payment of a sum sufficient to cover any tax or other governmental

charge that may be imposed in relation
thereto and any other expenses (including the fees and expenses of the Trustee) connected therewith.
 

Every new Security of any series, with its coupons,
if any, issued pursuant to this Section in lieu of any destroyed, lost or stolen Security or in exchange for
any mutilated Security,
or in exchange for a Security to which a mutilated, destroyed, lost or stolen coupon appertains, shall constitute an original additional
contractual obligation of the Company, whether or not the mutilated, destroyed, lost or stolen Security and its coupons, if any, or the
mutilated, destroyed, lost or
stolen coupon shall be at any time enforceable by anyone, and any such new Security and coupons, if any,
shall be entitled to all the benefits of this Indenture equally
and proportionately with any and all other Securities of that series and
their coupons, if any, duly issued hereunder.
 

The provisions of this Section are exclusive
and shall preclude (to the extent lawful) any other rights and remedies with respect to the replacement or
payment of mutilated, destroyed,
lost or stolen Securities or coupons.
 

Section 2.09.      Outstanding
Securities. Securities outstanding at any time are all Securities that have been authenticated by the Trustee except for those
cancelled
by it, those delivered to it for cancellation, those described in this Section as not outstanding and those that have been defeased
pursuant to Section 8.05.
 

If
a Security is replaced pursuant to ‎Section 2.08, it ceases to be outstanding unless and until the Trustee and the Company
receive proof satisfactory to them
that the replaced Security is held by a holder in due course.
 

If the Paying Agent (other than the Company or
an affiliate of the Company) holds on the maturity date or any redemption date or date for repurchase of the
Securities money sufficient
to pay Securities payable or to be redeemed or repurchased on that date, then on and after that date such Securities cease to be outstanding
and interest on them shall cease to accrue.
 

A Security does not cease to be outstanding because
the Company or one of its affiliates holds such Security, provided, however, that, in determining
whether the Holders of the requisite
principal amount of the outstanding Securities have given any request, demand, authorization, direction, notice, consent or
waiver hereunder,
Securities owned by the Company or any affiliate of the Company shall be disregarded and deemed not to be outstanding, except that, in
determining whether the Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice, consent
or waiver, only Securities as to
which a Responsible Officer of the Trustee has received written notice to be so owned shall be so disregarded.
Any Securities so owned which are pledged by the
Company, or by any affiliate of the Company, as security for loans or other obligations,
otherwise than to another such affiliate of the Company, shall be deemed to be
outstanding, if the pledgee is entitled pursuant to the
terms of its pledge agreement and is free to exercise in its or his discretion the right to vote such securities,
uncontrolled by the
Company or by any such affiliate.
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Section 2.10.      Temporary
Securities. Until definitive Securities of any series are ready for delivery, the Company may prepare and the Trustee shall

authenticate
temporary Securities of such series. Temporary Securities of any series shall be substantially in the form of definitive Securities of
such series but may
have insertions, substitutions, omissions and other variations determined to be appropriate by the Officers executing
the temporary Securities, as evidenced by their
execution of such temporary Securities. If temporary Securities of any series are issued,
the Company will cause definitive Securities of such series to be prepared
without unreasonable delay. After the preparation of definitive
Securities of any series, the temporary Securities of such series shall be exchangeable for definitive
Securities of such series and tenor
upon surrender of such temporary Securities at the office or agency of the Company designated for such purpose pursuant
to Section 4.02,
without charge to the Holder. Upon surrender for cancellation of any one or more temporary Securities of any series the Company shall
execute and
the Trustee shall authenticate and deliver in exchange therefor a like principal amount of definitive Securities of such series
and tenor and authorized denominations.
Until so exchanged, the temporary Securities of any series shall be entitled to the same benefits
under this Indenture as definitive Securities of such series.
 

Section 2.11.      Cancellation.
The Company at any time may deliver to the Trustee for cancellation any Securities previously authenticated and delivered
hereunder
which the Company may have acquired in any manner whatsoever, and may deliver to the Trustee for cancellation any Securities previously
authenticated
hereunder which the Company has not issued and sold. The Registrar, any transfer agent and the Paying Agent shall forward
to the Trustee any Securities surrendered
to them for transfer, exchange or payment. The Trustee shall cancel and dispose of in accordance
with its customary procedures all Securities surrendered for transfer,
exchange, payment or cancellation and shall deliver a certificate
of disposition to the Company. The Company may not issue new Securities to replace Securities it
has paid in full or delivered to the
Trustee for cancellation.
 

Section 2.12.      CUSIP
Numbers. The Company in issuing the Securities may use “CUSIP” and “CINS” numbers (if then generally in use),
and the Trustee
shall use CUSIP numbers or CINS numbers, as the case may be, in notices of redemption or exchange as a convenience to
Holders and no representation shall be
made as to the correctness of such numbers either as printed on the Securities or as contained
in any notice of redemption or exchange.
 

Section 2.13.      Defaulted
Interest. If the Company defaults in a payment of interest on the Registered Securities, it shall pay, or shall deposit with the Paying
Agent money in immediately available funds sufficient to pay, the defaulted interest plus (to the extent lawful) any interest payable
on the defaulted interest (as may
be specified in the terms thereof, established pursuant to Section 2.03)
to the Persons who are Holders on a subsequent special record date, which shall mean the 15th
day next preceding the date fixed by the
Company for the payment of defaulted interest, whether or not such day is a Business Day. At least 15 days before such
special record
date, the Company shall mail to each Holder of such Registered Securities and to the Trustee a notice that states the special record date,
the payment
date and the amount of defaulted interest to be paid.
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Section 2.14.      Series May Include
Tranches. A series of Securities may include one or more tranches (each a “tranche”) of Securities, including Securities

issued in a Periodic Offering. The Securities of different tranches may have one or more different terms, including authentication dates
and public offering prices, but
all the Securities within each such tranche shall have identical terms, including authentication date
and public offering price.
 

Notwithstanding
any other provision of this Indenture, with respect to Sections ‎2.02 (other than the fourth, sixth and seventh paragraphs
thereof) through
2.04, ‎2.07,
‎2.08, ‎2.10,
‎3.01 through ‎3.05,
‎4.02, ‎6.01
through ‎6.14, ‎8.01
through ‎8.07, ‎9.02
and ‎Section 10.07, if any series of Securities includes more
than one
tranche, all provisions of such sections applicable to any series of Securities shall be deemed equally applicable to each tranche
of any series of Securities in the same
manner as though originally designated a series unless otherwise provided with respect to such
series or tranche pursuant to ‎Section 2.03. In particular, and
without
limiting the scope of the next preceding sentence, any of the provisions of such sections which provide for or permit action to
be taken with respect to a series of
Securities shall also be deemed to provide for and permit such action to be taken instead only with
respect to Securities of one or more tranches within that series (and
such provisions shall be deemed satisfied thereby), even if no comparable
action is taken with respect to Securities in the remaining tranches of that series.
 

ARTICLE 3
Redemption

 
Section 3.01.      Applicability
of Article. The provisions of this Article shall be applicable to the Securities of any series which are redeemable before their

maturity or to any sinking fund for the retirement of Securities of a series except as otherwise specified as contemplated by Section 2.03
for Securities of such series.
 

Section 3.02.      Notice
of Redemption; Partial Redemptions. Notice of redemption to the Holders of Registered Securities of any series to be redeemed as a
whole or in part at the option of the Company shall be given by mailing notice of such redemption by first class mail, postage prepaid,
at least 30 days and not more
than 60 days prior to the date fixed for redemption to such Holders of Registered Securities of such series
at their last addresses as they shall appear upon the registry
books. Notice of redemption to the Holders of Unregistered Securities of
any series to be redeemed as a whole or in part who have filed their names and addresses
with the Trustee pursuant to Section 313(c)(2) of
the Trust Indenture Act, shall be given by mailing notice of such redemption, by first class mail, postage prepaid, at
least 30 days and
not more than 60 days prior to the date fixed for redemption, to such Holders at such addresses as were so furnished to the Trustee (and,
in the case
of any such notice given by the Company, the Trustee shall make such information available to the Company for such purpose).
Notice of redemption to all other
Holders of Unregistered Securities of any series to be redeemed as a whole or in part shall be published
in an Authorized Newspaper in The City of New York or with
respect to any Security the interest on which is based on the offered quotations
in the interbank Eurodollar market for dollar deposits in an Authorized Newspaper in
London, in each case, once in each of three successive
calendar weeks, the first publication to be not less than 30 days nor more than 60 days prior to the date fixed
for redemption. Any notice
which is mailed or published in the manner herein provided shall be conclusively presumed to have been duly given, whether or not the
Holder receives the notice. Failure to give notice by mail, or any defect in the notice to the Holder of any Security of a series designated
for redemption as a whole or
in part shall not affect the validity of the proceedings for the redemption of any other Security of such
series.
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The notice of redemption to each such Holder shall
specify the principal amount of each Security of such series held by such Holder to be redeemed, the

CUSIP numbers of the Securities to
be redeemed, the date fixed for redemption, the redemption price, or if not then ascertainable, the manner of calculation thereof,
the
place or places of payment, that payment will be made upon presentation and surrender of such Securities and, in the case of Securities
with coupons attached
thereto, of all coupons appertaining thereto maturing after the date fixed for redemption, that such redemption
is pursuant to the mandatory or optional sinking fund,
or both, if such be the case, that interest accrued to the date fixed for redemption
will be paid as specified in such notice and that on and after said date interest
thereon or on the portions thereof to be redeemed will
cease to accrue. In case any Security of a series is to be redeemed in part only, the notice of redemption shall
state the portion of
the principal amount thereof to be redeemed and shall state that on and after the date fixed for redemption, upon surrender of such Security,
a new
Security or Securities of such series and tenor in principal amount equal to the unredeemed portion thereof will be issued.
 

The notice of redemption of Securities of any series
to be redeemed at the option of the Company shall be given by the Company or, at the Company’s
request, by the Trustee in the name
and at the expense of the Company.
 

On
or before 10:00 a.m.  New York City time on the redemption date or, in the case of Unregistered Securities, on or before 10:00 a.m. 
New York City time
on the Business Day prior to the redemption date specified in the notice of redemption given as provided in this Section,
the Company will deposit with the Trustee or
with one or more Paying Agents (or, if the Company is acting as its own Paying Agent, set
aside, segregate and hold in trust as provided in ‎Section 2.06) an amount
of money sufficient to redeem on the redemption
date all the Securities of such series so called for redemption at the appropriate redemption price, together with
accrued interest to
the date fixed for redemption. If all of the outstanding Securities of a series are to be redeemed, the Company will deliver to the Trustee
at least 10
days prior to the last date on which notice of redemption may be given to Holders pursuant to the first paragraph of this
‎Section 3.02 (or such shorter period as shall
be acceptable
to the Trustee) an Officers’ Certificate stating that all such Securities are to be redeemed. If less than all the outstanding Securities
of a series are to be
redeemed, the Company will deliver to the Trustee at least 15 days prior to the last date on which notice of redemption
may be given to Holders pursuant to the first
paragraph of this ‎Section 3.02
(or such shorter period as shall be acceptable to the Trustee) an Officers’ Certificate stating the aggregate principal amount of
such
Securities to be redeemed. In the case of any redemption of Securities (a) prior to the expiration of any restriction on such
redemption provided in the terms of such
Securities or elsewhere in this Indenture, or (b) pursuant to an election of the Company
which is subject to a condition specified in the terms of such Securities or
elsewhere in this Indenture, the Company shall deliver to
the Trustee, prior to the giving of any notice of redemption to Holders pursuant to this Section, an Officers’
Certificate evidencing
compliance with such restriction or condition.
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If less than all the Securities of a series are
to be redeemed, the Trustee shall select, pro rata, by lot or in such manner as it shall deem appropriate and fair,

Securities of such
series to be redeemed in whole or in part. Securities may be redeemed in part in principal amounts equal to authorized denominations for
Securities
of such series. The Trustee shall promptly notify the Company in writing of the Securities of such series selected for redemption
and, in the case of any Securities of
such series selected for partial redemption, the principal amount thereof to be redeemed. For all
purposes of this Indenture, unless the context otherwise requires, all
provisions relating to the redemption of Securities shall relate,
in the case of any Security redeemed or to be redeemed only in part, to the portion of the principal
amount of such Security which has
been or is to be redeemed.
 

Section 3.03.      Payment
of Securities Called for Redemption. If notice of redemption has been given as above provided, the Securities or portions of
Securities
specified in such notice shall become due and payable on the date and at the place stated in such notice at the applicable redemption
price, together with
interest accrued to the date fixed for redemption, and on and after such date (unless the Company shall default in
the payment of such Securities at the redemption
price, together with interest accrued to such date) interest on the Securities or portions
of Securities so called for redemption shall cease to accrue, and the unmatured
coupons, if any, appertaining thereto shall be void and,
except as provided in Sections 7.12
and 8.02,
such Securities shall cease from and after the date fixed for
redemption to be entitled to any benefit under this Indenture, and the Holders
thereof shall have no right in respect of such Securities except the right to receive the
redemption price thereof and unpaid interest
to the date fixed for redemption. On presentation and surrender of such Securities at a place of payment specified in said
notice, together
with all coupons, if any, appertaining thereto maturing after the date fixed for redemption, said Securities or the specified portions
thereof shall be
paid and redeemed by the Company at the applicable redemption price, together with interest accrued thereon to the date
fixed for redemption; provided that payment
of interest becoming due on or prior to the date fixed for redemption shall be payable in
the case of Securities with coupons attached thereto, to the Holders of the
coupons for such interest upon surrender thereof, and in the
case of Registered Securities, to the Holders of such Registered Securities registered as such on the
relevant record date subject to
the terms and provisions of Sections 2.04
and 2.13
hereof.
 

If any Security called for redemption shall not
be so paid upon surrender thereof for redemption, the principal shall, until paid or duly provided for, bear
interest from the date fixed
for redemption at the rate of interest or Yield to Maturity (in the case of an Original Issue Discount Security) borne by such Security.
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If any Security with coupons attached thereto is
surrendered for redemption and is not accompanied by all appurtenant coupons maturing after the date fixed

for redemption, the surrender
of such missing coupon or coupons may be waived by the Company and the Trustee, if there be furnished to each of them such security
or
indemnity as they may require to save each of them harmless.
 

Upon presentation of any Security of any series
redeemed in part only, the Company shall execute and the Trustee shall authenticate and deliver to or on the
order of the Holder thereof,
at the expense of the Company, a new Security or Securities of such series and tenor (with any unmatured coupons attached), of
authorized
denominations, in principal amount equal to the unredeemed portion of the Security so presented.
 

Section 3.04.      Exclusion
of Certain Securities from Eligibility for Selection for Redemption. Securities shall be excluded from eligibility for selection for
redemption if they are identified by registration and certificate number in a written statement signed by an authorized officer of the
Company and delivered to the
Trustee at least 40 days prior to the last date on which notice of redemption may be given as being owned
of record and beneficially by, and not pledged or
hypothecated by, either (a) the Company or (b) an entity specifically identified
in such written statement as directly or indirectly controlling or controlled by or under
direct or indirect common control with the Company.
 

Section 3.05.      Mandatory
and Optional Sinking Funds. The minimum amount of any sinking fund payment provided for by the terms of Securities of any
series is
herein referred to as a “mandatory sinking fund payment”, and any payment in excess of such minimum amount provided
for by the terms of the Securities
of any series is herein referred to as an “optional sinking fund payment”. The date
on which a sinking fund payment is to be made is herein referred to as the
“sinking fund payment date”.
 

In
lieu of making all or any part of any mandatory sinking fund payment with respect to any series of Securities in cash, the Company may
at its option
(a) deliver to the Trustee Securities of such series theretofore purchased or otherwise acquired (except through a
mandatory sinking fund payment) by the Company
or receive credit for Securities of such series (not previously so credited) theretofore
purchased or otherwise acquired (except as aforesaid) by the Company and
delivered to the Trustee for cancellation pursuant to ‎Section 2.11,
(b) receive credit for optional sinking fund payments (not previously so credited) made pursuant to
this Section, or (c) receive
credit for Securities of such series (not previously so credited) redeemed by the Company at the option of the Company pursuant to the
terms of such Securities or through any optional sinking fund payment. Securities so delivered or credited shall be received or credited
by the Trustee at the sinking
fund redemption price specified in such Securities.
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On
or before the sixtieth day next preceding each sinking fund payment date for any series, or such shorter period as shall be acceptable
to the Trustee, the

Company will deliver to the Trustee an Officers’ Certificate (a) specifying the portion of the mandatory
sinking fund payment to be satisfied by payment of cash and
the portion to be satisfied by credit of specified Securities of such series
and the basis for such credit, (b) stating that none of the specified Securities of such series
has theretofore been so credited,
(c) stating that no defaults in the payment of interest or Events of Default with respect to such series have occurred (which have
not
been waived or cured) and are continuing and (d) stating whether or not the Company intends to exercise its right to make an
optional sinking fund payment with
respect to such series and, if so, specifying the amount of such optional sinking fund payment which
the Company intends to pay on or before the next succeeding
sinking fund payment date. Any Securities of such series to be credited and
required to be delivered to the Trustee in order for the Company to be entitled to credit
therefor as aforesaid which have not theretofore
been delivered to the Trustee shall be delivered for cancellation pursuant to ‎Section 2.11 to the Trustee with such
Officers’
Certificate (or reasonably promptly thereafter if acceptable to the Trustee). Such Officers’ Certificate shall be irrevocable and
upon its receipt by the Trustee
the Company shall become unconditionally obligated to make all the cash payments or delivery of Securities
therein referred to, if any, on or before the next
succeeding sinking fund payment date. Failure of the Company, on or before any such
sixtieth day, to deliver such Officer’s Certificate and Securities specified in this
paragraph, if any, shall not constitute a default
but shall constitute, on and as of such date, the irrevocable election of the Company (i) that the mandatory sinking fund
payment
for such series due on the next succeeding sinking fund payment date shall be paid entirely in cash without the option to deliver or credit
Securities of such
series in respect thereof and (ii) that the Company will make no optional sinking fund payment with respect to
such series as provided in this Section.
 

If
the sinking fund payment or payments (mandatory or optional or both) to be made in cash on the next succeeding sinking fund payment date
plus any
unused balance of any preceding sinking fund payments made in cash shall exceed $50,000 (or a lesser sum if the Company shall
so request with respect to the
Securities of any series), such cash shall be applied on the next succeeding sinking fund payment date
to the redemption of Securities of such series at the sinking
fund redemption price thereof together with accrued interest thereon to
the date fixed for redemption. If such amount shall be $50,000 (or such lesser sum) or less and
the Company makes no such request then
it shall be carried over until a sum in excess of $50,000 (or such lesser sum) is available. The Trustee shall select, in the
manner provided
in ‎Section 3.02, for redemption on such sinking fund payment date a sufficient principal amount of Securities of such
series to absorb said cash, as
nearly as may be, and shall (if requested in writing by the Company) inform the Company of the serial numbers
of the Securities of such series (or portions thereof)
so selected. Securities shall be excluded from eligibility for redemption under
this Section if they are identified by registration and certificate number in an Officers’
Certificate delivered to the Trustee
at least 60 days prior to the sinking fund payment date as being owned of record and beneficially by, and not pledged or
hypothecated
by either (a) the Company or (b) an entity specifically identified in such Officers’ Certificate as directly or indirectly
controlling or controlled by or
under direct or indirect common control with the Company. The Trustee, in the name and at the expense
of the Company (or the Company, if it shall so request the
Trustee in writing) shall cause notice of redemption of the Securities of such
series to be given in substantially the manner provided in ‎Section 3.02
(and with the
effect provided in ‎Section 3.03) for the redemption
of Securities of such series in part at the option of the Company. The amount of any sinking fund payments not so
applied or allocated
to the redemption of Securities of such series shall be added to the next cash sinking fund payment for such series and, together with
such
payment, shall be applied in accordance with the provisions of this Section. Any and all sinking fund moneys held on the stated maturity
date of the Securities of any
particular series (or earlier, if such maturity is accelerated), which are not held for the payment or redemption
of particular Securities of such series shall be applied,
together with other moneys, if necessary, sufficient for the purpose, to the
payment of the Principal of, and interest on, the Securities of such series at maturity.
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On or before 10:00 a.m. New York City time
on each sinking fund payment date or, in the case of Unregistered Securities, 10:00 a.m. New York City time

on the Business Day prior
to the sinking fund payment date, the Company shall pay to the Trustee in cash or shall otherwise provide for the payment of all interest
accrued to the date fixed for redemption on Securities to be redeemed on the next following sinking fund payment date.
 

The
Trustee shall not redeem or cause to be redeemed any Securities of a series with sinking fund moneys or mail any notice of redemption
of Securities of
such series by operation of the sinking fund during the continuance of a Default in payment of interest on such Securities
or of any Event of Default except that,
where the mailing of notice of redemption of any Securities shall theretofore have been made,
the Trustee shall redeem or cause to be redeemed such Securities,
provided that it shall have received from the Company a sum sufficient
for such redemption. Except as aforesaid, any moneys in the sinking fund for such series at
the time when any such Default or Event of
Default shall occur, and any moneys thereafter paid into the sinking fund, shall, during the continuance of such Default or
Event of Default,
be deemed to have been collected under ‎Article 6 and held for the payment of all such Securities. In case such Event
of Default shall have been
waived as provided in ‎Section 6.04
or the Default cured on or before the sixtieth day preceding the sinking fund payment date in any year, such moneys shall
thereafter be
applied on the next succeeding sinking fund payment date in accordance with this Section to the redemption of such Securities.
 

ARTICLE 4
Covenants

 
The following shall apply to each series unless
otherwise provided in Section 2.03.

 
Section 4.01.      Payment
of Securities. The Company shall pay the Principal of and interest on the Securities on the dates and in the manner provided in the

Securities and this Indenture. The interest on Securities with coupons attached (together with any additional amounts payable pursuant
to the terms of such Securities)
shall be payable only upon presentation and surrender of the several coupons for such interest installments
as are evidenced thereby as they severally mature. The
interest on any temporary Unregistered Securities (together with any additional
amounts payable pursuant to the terms of such Securities) shall be paid, as to the
installments of interest evidenced by coupons attached
thereto, if any, only upon presentation and surrender thereof, and, as to the other installments of interest, if any,
only upon presentation
of such Unregistered Securities for notation thereon of the payment of such interest. The interest on Registered Securities (together
with any
additional amounts payable pursuant to the terms of such Securities) shall be payable only to the Holders thereof (subject to
‎Section 2.04)
and at the option of the
Company may be paid by mailing checks for such interest payable to or upon the written order of such Holders
at their last addresses as they appear on the Security
Register of the Company.
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Notwithstanding
any provisions of this Indenture and the Securities of any series to the contrary, if the Company and a Holder of any Registered Security
so

agree, payments of interest on, and any portion of the Principal of, such Holder’s Registered Security (other than interest payable
at maturity or on any redemption or
repayment date or the final payment of Principal on such Security) shall be made by the Paying Agent,
upon receipt from the Company of immediately available
funds by 11:00 a.m., New York City time (or such other time as may be agreed to
between the Company and the Paying Agent), directly to the Holder of such
Security (by Federal funds wire transfer or otherwise) if the
Holder has delivered written instructions to the Trustee 15 days prior to such payment date requesting
that such payment will be so made
and designating the bank account to which such payments shall be so made and in the case of payments of Principal, surrenders
the same
to the Trustee in exchange for a Security or Securities aggregating the same principal amount as the unredeemed principal amount of the
Securities
surrendered. The Trustee shall be entitled to rely on the last instruction delivered by the Holder pursuant to this ‎Section 4.01
unless a new instruction is delivered 15
days prior to a payment date. The Company will indemnify and hold each of the Trustee and any
Paying Agent harmless against any loss, liability or expense
(including attorneys’ fees) resulting from any act or omission to act
on the part of the Company or any such Holder in connection with any such agreement or from
making any payment in accordance with any
such agreement.
 

The Company shall pay interest on overdue Principal,
and interest on overdue installments of interest, to the extent lawful, at the rate per annum specified in
the Securities.
 

Section 4.02.      Maintenance
of Office or Agency. The Company will maintain in the United States an office or agency where Securities may be surrendered
for registration
of transfer or exchange or for presentation for payment and where notices and demands to or upon the Company in respect of the Securities
and this
Indenture may be served. The Company hereby initially designates the Corporate Trust Office of the Trustee, located in [__],
as such office or agency of the
Company. The Company will give prompt written notice to the Trustee of the location, and any change in
the location, of such office or agency. If at any time the
Company shall fail to maintain any such required office or agency or shall
fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices
and demands may be made or served at the
address of the Trustee set forth in Section 10.02.
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The Company will maintain one or more agencies
in a city or cities located outside the United States (including any city in which such an agency is required

to be maintained under the
rules of any stock exchange on which the Securities of any series are listed) where the Unregistered Securities, if any, of each
series and
coupons, if any, appertaining thereto may be presented for payment. No payment on any Unregistered Security or coupon will
be made upon presentation of such
Unregistered Security or coupon at an agency of the Company within the United States nor will any payment
be made by transfer to an account in, or by mail to an
address in, the United States unless, pursuant to applicable United States laws
and regulations then in effect, such payment can be made without adverse tax
consequences to the Company. Notwithstanding the foregoing,
if full payment in United States Dollars (“Dollars”) at each agency maintained by the Company
outside the United States
for payment on such Unregistered Securities or coupons appertaining thereto is illegal or effectively precluded by exchange controls or
other
similar restrictions, payments in Dollars of Unregistered Securities of any series and coupons appertaining thereto which are payable
in Dollars may be made at an
agency of the Company maintained in the United States.
 

The Company may also from time to time designate
one or more other offices or agencies where the Securities of any series may be presented or surrendered
for any or all such purposes
and may from time to time rescind such designations; provided that no such designation or rescission shall in any manner relieve the
Company
of its obligation to maintain an office or agency in the United States for such purposes. The Company will give prompt written notice
to the Trustee of any
such designation or rescission and of any change in the location of any such other office or agency.
 

Section 4.03.      Securityholders’
Lists. The Company will furnish or cause to be furnished to the Trustee a list in such form as the Trustee may reasonably
require
of the names and addresses of the holders of the Securities pursuant to Section 312 of the Trust Indenture Act (a) semi-annually
not more than 15 days after
each record date for the payment of semi-annual interest on the Securities, as hereinabove specified, as of
such record date, and (b) at such other times as the Trustee
may request in writing, within thirty days after receipt by the Company
of any such request as of a date not more than 15 days prior to the time such information is
furnished.
 

Section 4.04.      Certificate
to Trustee. The Company will furnish to the Trustee annually, on or before a date not more than four months after the end of its
fiscal
year (which, on the date hereof, is a calendar year), a brief certificate (which need not contain the statements required by Section 10.04)
from its principal
executive, financial or accounting officer as to his or her knowledge of the compliance of the Company with all conditions
and covenants under this Indenture (such
compliance to be determined without regard to any period of grace or requirement of notice provided
under this Indenture) which certificate shall comply with the
requirements of the Trust Indenture Act.
 

Section 4.05.      Reports
by the Company. The Company covenants to file with the Trustee, within 15 days after the Company files the same with the
Commission,
copies of the annual reports and of the information, documents, and other reports which the Company may be required to file with the Commission
pursuant to Section 13 or Section 15(d) of the Exchange Act.
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Section 4.06.      Additional
Amounts. If the Securities of a series provide for the payment of additional amounts, at least 10 days prior to the first interest

payment date with respect to that series of Securities and at least 10 days prior to each date of payment of Principal of or interest
on the Securities of that series if
there has been a change with respect to the matters set forth in the below-mentioned Officers’
Certificate, the Company shall furnish to the Trustee and the principal
paying agent, if other than the Trustee, an Officers’ Certificate
instructing the Trustee and such paying agent whether such payment of Principal of or interest on the
Securities of that series shall
be made to Holders of the Securities of that series without withholding or deduction for or on account of any tax, assessment or other
governmental charge described in the Securities of that series. If any such withholding or deduction shall be required, then such Officers’
Certificate shall specify by
country the amount, if any, required to be withheld or deducted on such payments to such Holders and shall
certify the fact that additional amounts will be payable
and the amounts so payable to each Holder, and the Company shall pay to the Trustee
or such paying agent the additional amounts required to be paid by this Section.
The Company covenants to indemnify the Trustee and any
paying agent for, and to hold them harmless against, any loss, liability or expense reasonably incurred
without negligence or bad faith
on their part arising out of or in connection with actions taken or omitted by any of them in reliance on any Officers’ Certificate
furnished pursuant to this Section.
 

Whenever in this Indenture there is mentioned,
in any context, the payment of the Principal of or interest or any other amounts on, or in respect of, any
Security of any series, such
mention shall be deemed to include mention of the payment of additional amounts provided by the terms of such series established hereby
or pursuant hereto to the extent that, in such context, additional amounts are, were or would be payable in respect thereof pursuant to
such terms, and express mention
of the payment of additional amounts (if applicable) in any provision hereof shall not be construed as
excluding the payment of additional amounts in those
provisions hereof where such express mention is not made.
 

ARTICLE 5
Successor Corporation

 
Unless otherwise provided in Section 2.03 with respect
to a series, the following shall apply.

 
Section 5.01.      When
Company May Merge, Etc. The Company shall not consolidate with, merge with or into, or sell, convey, transfer, lease or otherwise

dispose of all or substantially all of its property and assets (in one transaction or a series of related transactions) to, any Person
unless either (x) the Company shall be
the continuing Person or (y) the Person (if other than the Company) formed by such consolidation
or into which the Company is merged or to which properties and
assets of the Company shall be sold, conveyed, transferred or leased shall
be a corporation organized and validly existing under the laws of the United States of
America or any jurisdiction thereof and shall expressly
assume, by a supplemental indenture, executed and delivered to the Trustee, all of the obligations of the
Company on all of the Securities
and under this Indenture and the Company in the case of clauses (x) and (y) shall have delivered to the Trustee (A) an
Opinion of
Counsel stating that such consolidation, merger or sale, conveyance, transfer or lease and such supplemental indenture (if
any) complies with this provision and that
all conditions precedent provided for herein relating to such transaction have been complied
with and that such supplemental indenture (if any) constitutes the legal,
valid and binding obligation of the Company and such successor
enforceable against such entity in accordance with its terms, subject to customary exceptions and
(B) an Officers’ Certificate
to the effect that immediately after giving effect to such transaction, no Default shall have occurred and be continuing.
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Section 5.02.      Successor
Substituted. Upon any consolidation or merger, or any sale, conveyance, transfer, lease or other disposition of all or substantially
all

of the property and assets of the Company in accordance with Section 5.01
of this Indenture, the successor Person formed by such consolidation or into which the
Company is merged or to which such sale, conveyance,
transfer, lease or other disposition is made shall succeed to, and be substituted for, and may exercise every
right and power of, the
Company under this Indenture with the same effect as if such successor Person had been named as the Company herein and thereafter the
predecessor Person, except in the case of a lease, shall be relieved of all obligations and covenants under this Indenture and the Securities.
 

ARTICLE 6
Default and Remedies

 
Section 6.01.      Events
of Default. Unless otherwise provided in Section 2.03 with respect to a series, an “Event of Default” shall
occur with respect to the

Securities of any series if:
 

(a)           the
Company defaults in the payment of the Principal of any Security of such series when the same becomes due and payable at maturity, upon
acceleration, redemption or mandatory repurchase, including as a sinking fund installment, or otherwise;
 

(b)           the
Company defaults in the payment of interest on any Security of such series when the same becomes due and payable, and such default continues
for a period of 30 days;
 

(c)           the
Company defaults in the performance of or breaches any other covenant or agreement of the Company in this Indenture with respect to any
Security of such series or in the Securities of such series and such default or breach continues for a period of 30 consecutive days after
written notice to the Company
by the Trustee or to the Company and the Trustee by the Holders of 25% or more in aggregate principal amount
of the Securities of all series affected thereby
specifying such default or breach and requiring it to be remedied and stating that such
notice is a “Notice of Default” hereunder;
 

29 



 

 
(d)           a
court having jurisdiction in the premises shall enter a decree or order for relief in respect of the Company in an involuntary case under
any

applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or
similar official) of the Company or for any substantial part of its property or ordering the winding
up or liquidation of its affairs, and such decree or order shall
remain unstayed and in effect for a period of 60 consecutive days;
 

(e)           the
Company (i) commences a voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect,
or consents
to the entry of an order for relief in an involuntary case under any such law, (ii) consents to the appointment of or
taking possession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator or similar official of the Company or for all
or substantially all of the property and assets of the Company or (iii) effects any general
assignment for the benefit of creditors;
or
 

(f)           any
other Event of Default established pursuant to ‎Section 2.03
with respect to the Securities of such series occurs.
 

Section 6.02.      Acceleration.
(a) If an Event of Default other than as described in clauses (d) or
‎(e) of
‎Section 6.01
with respect to the Securities of any series
then outstanding occurs and is continuing, then, and in each and every such case, except
for any series of Securities the principal of which shall have already become
due and payable, either the Trustee or the Holders of not
less than 25% in aggregate principal amount of the Securities of any such series then outstanding hereunder
(each such series treated
as a separate class) by notice in writing to the Company (and to the Trustee if given by Securityholders), may declare the entire principal
(or,
if the Securities of any such series are Original Issue Discount Securities, such portion of the principal amount as may be specified
in the terms of such series
established pursuant to Section 2.03)
of all Securities of such series, and the interest accrued thereon, if any, to be due and payable immediately, and upon any such
declaration
the same shall become immediately due and payable.
 

(b)           If
an Event of Default described in clause ‎(d) or ‎(e) of
‎Section 6.01 occurs and is continuing, then the principal
amount (or, if any Securities are
Original Issue Discount Securities, such portion of the principal as may be specified in the terms thereof
established pursuant to ‎Section 2.03) of all the Securities
then outstanding and interest accrued thereon, if any, shall be and become immediately due and payable, without any notice or other action
by any Holder or the
Trustee, to the full extent permitted by applicable law.
 

The
foregoing provisions, however, are subject to the condition that if, at any time after the principal (or, if the Securities are Original
Issue Discount
Securities, such portion of the principal as may be specified in the terms thereof established pursuant to ‎Section 2.03)
of the Securities of any series (or of all the
Securities, as the case may be) shall have been so declared or become due and payable,
and before any judgment or decree for the payment of the moneys due shall
have been obtained or entered as hereinafter provided, the Company
shall pay or shall deposit with the Trustee a sum sufficient to pay all matured installments of
interest upon all the Securities of each
such series (or of all the Securities, as the case may be) and the principal of any and all Securities of each such series (or of all
the Securities, as the case may be) which shall have become due otherwise than by acceleration (with interest upon such principal and,
to the extent that payment of
such interest is enforceable under applicable law, on overdue installments of interest, at the same rate
as the rate of interest or Yield to Maturity (in the case of
Original Issue Discount Securities) specified in the Securities of each such
series to the date of such payment or deposit) and such amount as shall be sufficient to
cover all amounts owing the Trustee under ‎Section 7.07,
and if any and all Events of Default under the Indenture, other than the non-payment of the principal of
Securities which shall have become
due by acceleration, shall have been cured, waived or otherwise remedied as provided herein, then and in every such case the
Holders of
a majority in aggregate principal amount of all the then outstanding Securities of all such series that have been accelerated (voting
as a single class), by
written notice to the Company and to the Trustee, may waive all defaults with respect to all such series (or with
respect to all the Securities, as the case may be) and
rescind and annul such declaration and its consequences, but no such waiver or
rescission and annulment shall extend to or shall affect any subsequent default or shall
impair any right consequent thereon.
 

30 



 

 
For all purposes under this Indenture, if a portion
of the principal of any Original Issue Discount Securities shall have been accelerated and declared or

become due and payable pursuant
to the provisions hereof, then, from and after such declaration, unless such declaration has been rescinded and annulled, the
principal
amount of such Original Issue Discount Securities shall be deemed, for all purposes hereunder, to be such portion of the principal thereof
as shall be due and
payable as a result of such acceleration, and payment of such portion of the principal thereof as shall be due and
payable as a result of such acceleration, together with
interest, if any, thereon and all other amounts owing thereunder, shall constitute
payment in full of such Original Issue Discount Securities.
 

Section 6.03.      Other
Remedies. If a payment default or an Event of Default with respect to the Securities of any series occurs and is continuing, the Trustee
may pursue, in its own name or as trustee of an express trust, any available remedy by proceeding at law or in equity to collect the payment
of Principal of and
interest on the Securities of such series or to enforce the performance of any provision of the Securities of such
series or this Indenture.
 

The Trustee may maintain a proceeding even if it
does not possess any of the Securities or does not produce any of them in the proceeding.
 

Section 6.04.      Waiver
of Past Defaults. Subject to Sections 6.02,
‎6.07
and 9.02,
the Holders of at least a majority in principal amount (or, if the Securities are
Original Issue Discount Securities, such portion of
the principal as is then accelerable under Section 6.02)
of the outstanding Securities of all series affected (voting as
a single class), by notice to the Trustee, may waive an existing Default
or Event of Default with respect to the Securities of such series and its consequences, except a
Default in the payment of Principal of
or interest on any Security as specified in clauses (a) or
‎(b) of
‎Section 6.01
or in respect of a covenant or provision of this
Indenture which cannot be modified or amended without the consent of the Holder of each
outstanding Security affected. Upon any such waiver, such Default shall
cease to exist, and any Event of Default with respect to the Securities
of such series arising therefrom shall be deemed to have been cured, for every purpose of this
Indenture; but no such waiver shall extend
to any subsequent or other Default or Event of Default or impair any right consequent thereto.
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Section 6.05.      Control
by Majority. Subject to Sections 7.01
and 7.02(e),
the Holders of at least a majority in aggregate principal amount (or, if any Securities

are Original Issue Discount Securities, such portion
of the principal as is then accelerable under Section 6.02)
of the outstanding Securities of all series affected
(voting as a single class) may direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust or power
conferred on the Trustee with respect to the Securities
of such series by this Indenture; provided, that the Trustee may refuse to follow any direction that conflicts
with law or this Indenture,
that may involve the Trustee in personal liability or that the Trustee determines in good faith may be unduly prejudicial to the rights
of
Holders not joining in the giving of such direction (it being understood that the Trustee does not have an affirmative duty to ascertain
whether any action or
forbearance is unduly prejudicial to such Holders); and provided further, that the Trustee may take any other action
it deems proper that is not inconsistent with any
directions received from Holders of Securities pursuant to this Section 6.05;
and provided further, that the Trustee may refuse to follow any direction unless indemnity
and security satisfactory to the Trustee against
any costs, losses or expenses caused by taking or not taking such action has been provided to the Trustee.
 

Section 6.06.      Limitation
on Suits. No Holder of any Security of any series may institute any proceeding, judicial or otherwise, with respect to this Indenture
or the Securities of such series, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless:
 

(a)           such
Holder has previously given to the Trustee written notice of a continuing Event of Default with respect to the Securities of such series;
 

(b)           the
Holders of at least 25% in aggregate principal amount of outstanding Securities of all such series affected shall have made written request
to the
Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee hereunder;
 

(c)           such
Holder or Holders have offered to the Trustee indemnity reasonably satisfactory to the Trustee against any costs, liabilities or expenses
to be
incurred in compliance with such request;
 

(d)           the
Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and
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(e)           during
such 60-day period, the Holders of a majority in aggregate principal amount of the outstanding Securities of all such affected series
have not

given the Trustee a direction that is inconsistent with such written request.
 

A Holder may not use this Indenture to prejudice
the rights of another Holder or to obtain a preference or priority over such other Holder.
 

Section 6.07.      Rights
of Holders to Receive Payment. Notwithstanding any other provision of this Indenture, the right of any Holder of a Security to receive
payment of Principal of or interest, if any, on such Holder’s Security on or after the respective due dates expressed on such Security,
or to bring suit for the
enforcement of any such payment on or after such respective dates, shall not be impaired or affected without
the consent of such Holder.
 

Section 6.08.      Collection
Suit by Trustee. If an Event of Default with respect to the Securities of any series in payment of Principal or interest specified
in
clause (a) or
‎(b) of
‎Section 6.01
occurs and is continuing, the Trustee may recover judgment in its own name and as trustee of an express trust against the Company
for
the whole amount (or such portion thereof as specified in the terms established pursuant to Section 2.03
of Original Issue Discount Securities) of Principal of, and
accrued interest remaining unpaid on, together with interest on overdue Principal
of, and, to the extent that payment of such interest is lawful, interest on overdue
installments of interest on, the Securities of such
series, in each case at the rate or Yield to Maturity (in the case of Original Issue Discount Securities) specified in
such Securities,
and such further amount as shall be sufficient to cover all amounts owing the Trustee under Section 7.07.
 

Section 6.09.      Trustee
May File Proofs of Claim. The Trustee may file such proofs of claim and other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for amounts due the Trustee under Section 7.07)
and the Holders allowed in any judicial proceedings
relative to the Company (or any other obligor on the Securities), its creditors or
its property and shall be entitled and empowered to collect and receive any moneys,
securities or other property payable or deliverable
upon conversion or exchange of the Securities or upon any such claims and to distribute the same, and any
custodian, receiver, assignee,
trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Holder to make
such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders,
to pay to the Trustee any amount
due to it under Section 7.07.
Nothing herein contained shall be deemed to empower the Trustee to authorize or consent to, or accept or adopt on behalf of any Holder,
any plan of reorganization, arrangement, adjustment or composition affecting the Securities or the rights of any Holder thereof, or to
authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.
 

Section 6.10.      Application
of Proceeds. Any moneys collected by the Trustee pursuant to this Article in respect of the Securities of any series shall be
applied in the following order at the date or dates fixed by the Trustee and, in case of the distribution of such moneys on account of
Principal or interest, upon
presentation of the several Securities and coupons appertaining to such Securities in respect of which moneys
have been collected and noting thereon the payment, or
issuing Securities of such series and tenor in reduced principal amounts in exchange
for the presented Securities of such series and tenor if only partially paid, or upon
surrender thereof if fully paid:
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FIRST:
To the payment of all amounts due the Trustee under ‎Section 7.07 applicable to the Securities of such series in respect
of which moneys have been

collected;
 

SECOND: In case the principal of the Securities
of such series in respect of which moneys have been collected shall not have become and be then due and
payable, to the payment of interest
on the Securities of such series in default in the order of the maturity of the installments of such interest, with interest (to the extent
that such interest has been collected by the Trustee) upon the overdue installments of interest at the same rate as the rate of interest
or Yield to Maturity (in the case of
Original Issue Discount Securities) specified in such Securities, such payments to be made ratably
to the persons entitled thereto, without discrimination or
preference;
 

THIRD: In case the principal of the Securities
of such series in respect of which moneys have been collected shall have become and shall be then due and
payable, to the payment of the
whole amount then owing and unpaid upon all the Securities of such series for Principal and interest, with interest upon the overdue
Principal,
and (to the extent that such interest has been collected by the Trustee) upon overdue installments of interest at the same rate as the
rate of interest or Yield
to Maturity (in the case of Original Issue Discount Securities) specified in the Securities of such series;
and in case such moneys shall be insufficient to pay in full the
whole amount so due and unpaid upon the Securities of such series, then
to the payment of such Principal and interest or Yield to Maturity, without preference or
priority of Principal over interest or Yield
to Maturity, or of interest or Yield to Maturity over Principal, or of any installment of interest over any other installment of
interest,
or of any Security of such series over any other Security of such series, ratably to the aggregate of such Principal and accrued and unpaid
interest or Yield to
Maturity; and
 

FOURTH: To the payment of the remainder, if any,
to the Company or any other person lawfully entitled thereto.
 

Section 6.11.      Restoration
of Rights and Remedies. If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this
Indenture
and such proceeding has been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder,
then, and in
every such case, subject to any determination in such proceeding, the Company, the Trustee and the Holders shall be restored
to their former positions hereunder and
thereafter all rights and remedies of the Company, Trustee and the Holders shall continue as though
no such proceeding had been instituted.
 

Section 6.12.      Undertaking
for Costs. In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any
action taken or omitted by it as Trustee, in either case in respect to the Securities of any series, a court may require any party litigant
in such suit (other than the
Trustee) to file an undertaking to pay the costs of the suit, and the court may assess reasonable costs,
including reasonable attorneys’ fees, against any party litigant
(other than the Trustee) in the suit having due regard to the merits
and good faith of the claims or defenses made by the party litigant. This Section 6.12
does not apply
to a suit by a Holder pursuant to Section 6.07,
a suit instituted by the Trustee or a suit by Holders of more than 10% in principal amount of the outstanding Securities
of such series.
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Section 6.13.      Rights
and Remedies Cumulative. Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or

wrongfully taken Securities in Section 2.08,
no right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any
other right or
remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy
given hereunder
or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder,
or otherwise, shall not prevent the
concurrent assertion or employment of any other appropriate right or remedy.
 

Section 6.14.      Delay
or Omission not Waiver. No delay or omission of the Trustee or of any Holder to exercise any right or remedy accruing upon any Event
of Default shall impair any such right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every
right and remedy given by
this Article 6
or by law to the Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient, by the Trustee
or by the
Holders, as the case may be.
 

ARTICLE 7
Trustee

 
Section 7.01.      General.
In addition to all of the rights, benefits, privileges and immunities granted to the Trustee hereunder, and notwithstanding that this

Indenture is not qualified under the Trust Indenture Act, all of the rights, benefits, privileges and immunities granted to a trustee
under the Trust Indenture Act are
incorporated herein. The Trustee undertakes to perform such duties and only such duties as are specifically
set forth in this Indenture and no duties shall be implied.
No provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any
of its rights or powers, unless it receives indemnity satisfactory to it against any loss, liability or expense. Whether or not therein
expressly so provided, every provision of this Indenture relating to the conduct or affecting the liability of or affording protection
to the Trustee shall be subject to the
provisions of this Article 7.
 

Section 7.02.      Certain
Rights of Trustee.
 

(a)           the
Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, Officers’ Certificate,
Opinion of
Counsel (or both), statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note,
other evidence of indebtedness or other
paper or document believed by it to be genuine and to have been signed or presented by the proper
person or persons. The Trustee need not investigate any fact or
matter stated in the document, but the Trustee, in its discretion, may
make such further inquiry or investigation into such facts or matters as it may see fit;
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(b)           before
the Trustee acts or refrains from acting, it may require an Officers’ Certificate and/or an Opinion of Counsel, which shall conform
to

Section 10.04 and shall cover such other matters as
the Trustee may reasonably request. The Trustee shall not be liable for any action it takes or omits to take in good
faith in reliance
on such certificate or opinion. Subject to Sections ‎7.01 and
‎7.02, whenever in the administration of the trusts of this
Indenture the Trustee shall deem
it necessary or desirable that a matter be proved or established prior to taking or suffering or omitting
any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed) may, in the absence of
negligence or bad faith on the part of the Trustee, be deemed to be conclusively proved and
established by an Officers’ Certificate
delivered to the Trustee, and such certificate, in the absence of negligence or bad faith on the part of the Trustee, shall be full
warrant
to the Trustee for any action taken, suffered or omitted by it under the provisions of this Indenture upon the faith thereof;
 

(c)           the
Trustee may act through its attorneys and agents not regularly in its employ and shall not be responsible for the misconduct or negligence
of any
agent or attorney appointed with due care;
 

(d)           any
request, direction, order or demand of the Company mentioned herein shall be sufficiently evidenced by an Officers’ Certificate
(unless other
evidence in respect thereof be herein specifically prescribed); and any Board Resolution may be evidenced to the Trustee
by a copy thereof certified by the Secretary
or an Assistant Secretary of the Company;
 

(e)           the
Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request, order or direction
of any of
the Holders, unless such Holders shall have offered to the Trustee security or indemnity reasonably satisfactory to the Trustee
against the costs, expenses and
liabilities that might be incurred by it in compliance with such request or direction;
 

(f)           the
Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within its rights
or powers or for
any action it takes or omits to take in accordance with the direction of the Holders in accordance with ‎Section 6.05
relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Indenture;
 

(g)           the
Trustee may consult with counsel and the written advice of such counsel or any Opinion of Counsel shall be full and complete authorization
and
protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon;
 

36 



 

 
(h)           prior
to the occurrence of an Event of Default hereunder and after the curing or waiving of any Event of Default in accordance with ‎Section 6.04,
the

Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, Officers’
Certificate, Opinion of Counsel, Board
Resolution, statement, instrument, opinion, report, notice, request, consent, order, approval,
appraisal, bond, debenture, note, coupon, security, or other paper or
document, unless, subject to ‎Section 7.02(e),
requested in writing so to do by the Holders of not less than a majority in aggregate principal amount of the Securities of
all series
affected then outstanding; provided that, if the payment within a reasonable time to the Trustee of the costs, expenses or liabilities
likely to be incurred by it
in the making of such investigation is, in the opinion of the Trustee, not reasonably assured to the Trustee
by the security afforded to it by the terms of this Indenture,
the Trustee may require reasonable indemnity against such expenses or liabilities
as a condition to proceeding; and
 

(i)           delivery
of reports, information and documents to the Trustee under ‎Section 4.04
and ‎Section 4.05 is for informational purposes only and
the Trustee’s
receipt of the foregoing shall not imply a duty to review and shall not constitute constructive notice of any information
contained therein or determinable from
information contained therein, including the Company’s compliance with any of their covenants
hereunder (as to which the Trustee is entitled to rely conclusively on
Officer’s Certificates).
 

Section 7.03.      Individual
Rights of Trustee. The Trustee, in its individual or any other capacity, may become the owner or pledgee of Securities and may
otherwise
deal with the Company or its Affiliates with the same rights it would have if it were not the Trustee. Any Agent may do the same with
like rights. However,
the Trustee is subject to Trust Indenture Act Sections 310(b) and 311. For purposes of Trust Indenture Act
Section 311(b)(4) and (6), the following terms shall mean:
 

(a)           “cash
transaction” means any transaction in which full payment for goods or securities sold is made within seven days after delivery
of the goods or
securities in currency or in checks or other orders drawn upon banks or bankers and payable upon demand; and
 

(b)           “self-liquidating
paper” means any draft, bill of exchange, acceptance or obligation which is made, drawn, negotiated or incurred by the Company
for the purpose of financing the purchase, processing, manufacturing, shipment, storage or sale of goods, wares or merchandise and which
is secured by documents
evidencing title to, possession of, or a lien upon, the goods, wares or merchandise or the receivables or proceeds
arising from the sale of the goods, wares or
merchandise previously constituting the security, provided the security is received by the
Trustee simultaneously with the creation of the creditor relationship with the
Company arising from the making, drawing, negotiating or
incurring of the draft, bill of exchange, acceptance or obligation.
 

Section 7.04.      Trustee’s
Disclaimer. The recitals contained herein and in the Securities (except the Trustee’s certificate of authentication) shall be
taken as
statements of the Company and not of the Trustee and the Trustee assumes no responsibility for the correctness of the same. Neither
the Trustee nor any of its agents
(a) makes any representation as to the validity or adequacy of this Indenture or the Securities
and (b) shall be accountable for the Company’s use or application of the
proceeds from the Securities.
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Section 7.05.      Notice
of Default. If any Default with respect to the Securities of any series occurs and is continuing, the Trustee shall give notice thereof
to

each Holder of Securities of such series (a) within 90 days of the occurrence thereof to the extent that a Responsible Officer
of the Trustee has actual knowledge that
such Default exists within such time period or (b) if a Responsible Officer of the Trustee
does not have actual knowledge of such Default during such period, as soon
as practicable after a Responsible Officer of the Trustee obtains
actual knowledge thereof. Such notice shall be given (a) if any Unregistered Securities of such series
are then outstanding, to the
Holders thereof, by publication at least once in an Authorized Newspaper in the Borough of Manhattan, The City of New York and at
least
once in an Authorized Newspaper in London and (b) to all Holders of Securities of such series in the manner and to the extent provided
in Section 313(c) of the
Trust Indenture Act, unless such Default shall have been cured or waived before the mailing or publication
of such notice; provided, however, that, except in the case
of a Default in the payment of the Principal of or interest on any Security,
the Trustee shall be protected in withholding such notice if the Trustee in good faith
determines that the withholding of such notice
is in the interests of the Holders. The Trustee shall not be required to take notice or be deemed to have knowledge or
notice of any Default,
except failure by the Company in the payment of Principal of or interest on any Security, unless the Trustee shall have been notified
of such
Default in writing by the Company or by the Holders of a majority in aggregate principal amount of the Securities then outstanding
and all notices required to be
delivered to the Trustee must, in order to be effective, be delivered at the designated Corporate Trust
Office of the Trustee and, in the absence of such notice so
delivered, the Trustee may conclusively assume there is no Default except
as aforesaid.
 

Section 7.06.      Reports
by Trustee to Holders. (a) Within 60 days after each May 15 beginning with the May 15 following the date of this Indenture,
and for
so long as Securities remain outstanding, the Trustee will transmit to Holders of the Securities a brief reported dated as of
such reporting date that complies with the
Trust Indenture Act Section 313(a) (but if no event described in the Trust Indenture
Act Section 313(a) has occurred within the twelve months preceding the reporting
date, no report need be transmitted). The Trustee
will also comply with Trust Indenture Act Section 313(b)(2). The Trustee will also transmit all reports as required by
the Trust
Indenture Act Section 313(c).
 

(b)           a
copy of each report at the time of its transmission to the Holders will be transmitted by the Trustee to the Company and filed by the
Trustee with the
Commission and each stock exchange on which any Securities are listed in accordance with the Trust Indenture Act Section 313(d).
The Company will promptly
notify the Trustee when any Securities are listed on any stock exchange or of any delisting thereof.
 

Section 7.07.      Compensation
and Indemnity. The Company shall pay to the Trustee such compensation as shall be agreed upon in writing from time to time
for its
services. The compensation of the Trustee shall not be limited by any law on compensation of a Trustee of an express trust. The Company
shall reimburse the
Trustee and any predecessor Trustee upon request for all reasonable out-of-pocket expenses, disbursements and advances
incurred or made by the Trustee or such
predecessor Trustee. Such expenses shall include the reasonable compensation and expenses of the
Trustee’s or such predecessor Trustee’s agents, counsel and other
persons not regularly in their employ.
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The Company shall indemnify the Trustee and any
predecessor Trustee for, and hold them harmless against, any loss or liability or expense incurred by them

without negligence or bad faith
on their part arising out of or in connection with the acceptance or administration of this Indenture and the Securities or the issuance
of the Securities or of series thereof or the trusts hereunder and the performance of duties under this Indenture and the Securities,
including the costs and expenses of
defending themselves against or investigating any claim or liability and of complying with any process
served upon them or any of their officers in connection with
the exercise or performance of any of their powers or duties under this Indenture
and the Securities.
 

To
secure the Company’s payment obligations in this ‎Section 7.07, the Trustee shall have a lien prior to the Securities
on all money or property held or
collected by the Trustee, in its capacity as Trustee, except money or property held in trust to pay Principal
of, and interest on particular Securities.
 

The
obligations of the Company under this Section to compensate and indemnify the Trustee and each predecessor Trustee and to pay or
reimburse the
Trustee and each predecessor Trustee for expenses, disbursements and advances shall constitute additional indebtedness hereunder
and shall survive the satisfaction
and discharge of this Indenture or the rejection or termination of this Indenture under bankruptcy
law. Such additional indebtedness shall be a senior claim to that of
the Securities upon all property and funds held or collected by the
Trustee as such, except funds held in trust for the benefit of the Holders of particular Securities or
coupons, and the Securities are
hereby subordinated to such senior claim. Without prejudice to any other rights available to the Trustee under applicable law, if the
Trustee renders services and incurs expenses following an Event of Default under ‎Section 6.01(d) or ‎Section 6.01(e) hereof,
the parties hereto and the holders by their
acceptance of the Securities hereby agree that such expenses are intended to constitute expenses
of administration under any bankruptcy law.
 

Section 7.08.      Replacement
of Trustee. A resignation or removal of the Trustee as Trustee with respect to the Securities of any series and appointment of a
successor
Trustee as Trustee with respect to the Securities of any series shall become effective only upon the successor Trustee’s acceptance
of appointment as
provided in this Section 7.08.
 

The
Trustee may resign as Trustee with respect to the Securities of any series at any time by so notifying the Company in writing. The Holders
of a majority
in principal amount of the outstanding Securities of any series may remove the Trustee as Trustee with respect to the Securities
of such series by so notifying the
Trustee in writing and may appoint a successor Trustee with respect thereto with the consent of the
Company. The Company may remove the Trustee as Trustee with
respect to the Securities of any series if: (i) the Trustee is no longer
eligible under ‎Section 7.11 of this Indenture; (ii) the Trustee is adjudged a bankrupt or insolvent;
(iii) a
receiver or other public officer takes charge of the Trustee or its property; or (iv) the Trustee becomes incapable of acting.
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If
the Trustee resigns or is removed as Trustee with respect to the Securities of any series, or if a vacancy exists in the office of Trustee
with respect to the

Securities of any series for any reason, the Company shall promptly appoint a successor Trustee with respect thereto.
Within one year after the successor Trustee takes
office, the Holders of a majority in principal amount of the outstanding Securities
of such series may appoint a successor Trustee in respect of such Securities to
replace the successor Trustee appointed by the Company.
If the successor Trustee with respect to the Securities of any series does not deliver its written acceptance
required by ‎Section 7.09
within 30 days after the retiring Trustee resigns or is removed, the retiring Trustee, the Company or the Holders of a majority in principal
amount of the outstanding Securities of such series may petition any court of competent jurisdiction for the appointment of a successor
Trustee with respect thereto.
 

The Company shall give notice of any resignation
and any removal of the Trustee with respect to the Securities of any series and each appointment of a
successor Trustee in respect of
the Securities of such series to all Holders of Securities of such series. Each notice shall include the name of the successor Trustee
and
the address of its Corporate Trust Office.
 

Notwithstanding
replacement of the Trustee with respect to the Securities of any series pursuant to this ‎Section 7.08 and ‎Section 7.09,
the Company’s
obligations under ‎Section 7.07 shall continue
for the benefit of the retiring Trustee.
 

Section 7.09.      Acceptance
of Appointment by Successor. In case of the appointment hereunder of a successor Trustee with respect to all Securities, every
such
successor Trustee so appointed shall execute, acknowledge and deliver to the Company and to the retiring Trustee an instrument accepting
such appointment,
and thereupon the resignation or removal of the retiring Trustee shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts and duties of the retiring Trustee;
but, on the request of the Company or the successor Trustee, such retiring Trustee
shall, upon payment of its charges and subject to the
lien provided for in Section 7.07,
execute and deliver an instrument transferring to such successor Trustee all the
rights, powers and trusts of the retiring Trustee and
shall duly assign, transfer and deliver to such successor Trustee all property and money held by such retiring
Trustee hereunder.
 

In case of the appointment hereunder of a successor
Trustee with respect to the Securities of one or more (but not all) series, the Company, the retiring
Trustee and each successor Trustee
with respect to the Securities of one or more series shall execute and deliver an indenture supplemental hereto wherein each
successor
Trustee shall accept such appointment and which (1) shall contain such provisions as shall be necessary or desirable to transfer
and confirm to, and to vest
in, each successor Trustee all the rights, powers, trusts and duties of the retiring Trustee with respect
to the Securities of that or those series to which the appointment
of such successor Trustee relates, (2) if the retiring Trustee
is not retiring with respect to all Securities, shall contain such provisions as shall be deemed necessary or
desirable to confirm that
all the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series as to which the
retiring
Trustee is not retiring shall continue to be vested in the retiring Trustee, and (3) shall add to or change any of the provisions
of this Indenture as shall be necessary to
provide for or facilitate the administration of the trusts hereunder by more than one Trustee,
it being understood that nothing herein or in such supplemental indenture
shall constitute such Trustees co-trustees of the same trust
and that each such Trustee shall be trustee of a trust or trusts hereunder separate and apart from any trust or
trusts hereunder administered
by any other such Trustee; and upon the execution and delivery of such supplemental indenture the resignation or removal of the
retiring
Trustee shall become effective to the extent provided therein and each such successor Trustee, without any further act, deed or conveyance,
shall become
vested with all the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those
series to which the appointment of such
successor Trustee relates; but, on request of the Company or any successor Trustee, such retiring
Trustee shall duly assign, transfer and deliver to such successor
Trustee all property and money held by such retiring Trustee hereunder
with respect to the Securities of that or those series to which the appointment of such
successor Trustee relates.
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Upon request of any such successor Trustee, the
Company shall execute any and all instruments for more fully and certainly vesting in and confirming to

such successor Trustee all such
rights, powers and trusts referred to in the first or second preceding paragraph, as the case may be.
 

No successor Trustee shall accept its appointment
unless at the time of such acceptance such successor Trustee shall be eligible under this Article and
qualified under Section 310(b) of
the Trust Indenture Act.
 

Section 7.10.      Successor
Trustee By Merger, Etc. If the Trustee consolidates with, merges or converts into, or transfers all or substantially all of its corporate
trust business to, another corporation or national banking association, the resulting, surviving or transferee corporation or national
banking association without any
further act shall be the successor Trustee with the same effect as if the successor Trustee had been named
as the Trustee herein.
 

Section 7.11.      Eligibility.
This Indenture shall always have a Trustee who satisfies the requirements of Trust Indenture Act Section 310(a). The Trustee
shall
have a combined capital and surplus of at least $25,000,000 as set forth in its most recent published annual report of condition.
 

Section 7.12.      Money
Held in Trust. The Trustee shall not be required to invest any money received by it pursuant to this Indenture or liable for interest
on
any money received by it pursuant to this Indenture, except in each case, as the Trustee may agree in writing with the Company. Money
held in trust by the Trustee
need not be segregated from other funds except to the extent required by law and except for money held in
trust under Article 8
of this Indenture.
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ARTICLE 8

Satisfaction and Discharge of Indenture; Unclaimed Moneys

 
Section 8.01.      Satisfaction
and Discharge of Indenture. If at any time (a) the Company shall have paid or caused to be paid the Principal of and interest
on

all the Securities of any series outstanding hereunder (other than Securities of such series which have been destroyed, lost or stolen
and which have been replaced or
paid as provided in Section 2.08)
as and when the same shall have become due and payable, or (b) the Company shall have delivered to the Trustee for cancellation all
Securities of any series theretofore authenticated (other than any Securities of such series which shall have been destroyed, lost or
stolen and which shall have been
replaced or paid as provided in Section 2.08)
or (c) (i) all the securities of such series not theretofore delivered to the Trustee for cancellation shall have become due
and payable, or are by their terms to become due and payable within one year or are to be called for redemption within one year under
arrangements satisfactory to
the Trustee for the giving of notice of redemption, and (ii) the Company shall have irrevocably deposited
or caused to be deposited with the Trustee as trust funds the
entire amount in cash (other than moneys repaid by the Trustee or any paying
agent to the Company in accordance with Section 8.04)
or U.S. Government
Obligations, maturing as to principal and interest in such amounts and at such times as will insure (without consideration
of the reinvestment of such interest) the
availability of cash, or a combination thereof, sufficient to pay at maturity or upon redemption
all Securities of such series (other than any Securities of such series
which shall have been destroyed, lost or stolen and which shall
have been replaced or paid as provided in Section 2.08)
not theretofore delivered to the Trustee for
cancellation, including principal and interest due or to become due on or prior to such date
of maturity or redemption as the case may be, and if, in any such case, the
Company and shall also pay or cause to be paid all other sums
payable hereunder by the Company with respect to Securities of such series, then this Indenture shall
cease to be of further effect with
respect to Securities of such series (except as to (i) rights of registration of transfer and exchange of securities of such series,
and the
Company’s right of optional redemption, if any, (ii) substitution of mutilated, defaced, destroyed, lost or stolen
Securities, (iii) rights of holders to receive payments
of principal thereof and interest thereon, upon the original stated due dates
therefor (but not upon acceleration) and remaining rights of the holders to receive
mandatory sinking fund payments, if any, (iv) the
rights, obligations and immunities of the Trustee hereunder and (v) the rights of the Securityholders of such series
as beneficiaries
hereof with respect to the property so deposited with the Trustee payable to all or any of them), and the Trustee, on demand of the Company
accompanied by an Officers’ Certificate and an Opinion of Counsel and at the cost and expense of the Company, shall execute proper
instruments acknowledging
such satisfaction of and discharging this Indenture with respect to such series; provided, that the rights of
Holders of the Securities to receive amounts in respect of
Principal of and interest on the Securities held by them shall not be delayed
longer than required by then-applicable mandatory rules or policies of any securities
exchange upon which the Securities are listed.
The Company agrees to reimburse the Trustee for any costs or expenses thereafter reasonably and properly incurred
and to compensate the
Trustee for any services thereafter reasonably and properly rendered by the Trustee in connection with this Indenture or the Securities
of such
series.
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Section 8.02.      Application
by Trustee of Funds Deposited for Payment of Securities. Subject to Section 8.04,
all moneys (including U.S. Government

Obligations and the proceeds thereof) deposited with the Trustee pursuant to Section 8.01,
‎Section 8.05
or Section 8.06
shall be held in trust and applied by it to the
payment, either directly or through any paying agent to the Holders of the particular
Securities of such series for the payment or redemption of which such moneys
have been deposited with the Trustee, of all sums due and
to become due thereon for Principal and interest; but such money need not be segregated from other funds
except to the extent required
by law.
 

Section 8.03.      Repayment
of Moneys Held by Paying Agent. In connection with the satisfaction and discharge of this Indenture with respect to Securities of
any series, all moneys then held by any paying agent under the provisions of this Indenture with respect to such series of Securities
shall, upon demand of the
Company, be repaid to it or paid to the Trustee and thereupon such paying agent shall be released from all further
liability with respect to such moneys.
 

Section 8.04.      Return
of Moneys Held by Trustee and Paying Agent Unclaimed for Two Years. Any moneys deposited with or paid to the Trustee or any
paying
agent for the payment of the Principal of or interest on any Security of any series and not applied but remaining unclaimed for two years
after the date upon
which such Principal or interest shall have become due and payable, shall, upon the written request of the Company
and unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property law, be repaid to the Company
by the Trustee for such series or such paying agent, and the
Holder of the Security of such series shall, unless otherwise required by
mandatory provisions of applicable escheat or abandoned or unclaimed property laws,
thereafter look only to the Company for any payment
which such Holder may be entitled to collect, and all liability of the Trustee or any paying agent with respect to
such moneys shall thereupon
cease.
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Section 8.05.      Defeasance
and Discharge of Indenture. The Company shall be deemed to have paid and shall be discharged from any and all obligations in

respect
of the Securities of any series, on the 123rd day after the deposit referred to in clause(i) hereof
has been made, and the provisions of this Indenture shall no
longer be in effect with respect to the Securities of such series (and the
Trustee, at the expense of the Company, shall execute proper instruments acknowledging the
same), except as to: (a) rights of registration
of transfer and exchange, and the Company’s right of optional redemption, (b) substitution of apparently mutilated,
defaced,
destroyed, lost or stolen Securities, (c) rights of holders to receive payments of principal thereof and interest thereon, upon the
original stated due dates
therefor (but not upon acceleration), (d) the rights, obligations and immunities of the Trustee hereunder
and (e) the rights of the Securityholders of such series as
beneficiaries hereof with respect to the property so deposited with the
Trustee payable to all or any of them; provided that the following conditions shall have been
satisfied:
 

(i)            with
reference to this provision the Company has deposited or caused to be irrevocably deposited with the Trustee (or another qualifying trustee
satisfying the requirements of ‎Section 7.11) as
trust funds in trust, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of the
Securities of such
series, (A) money in an amount, or (B) U.S. Government Obligations which through the payment of interest and principal in respect
thereof in
accordance with their terms will provide not later than one day before the due date of any payment referred to in subclause
(x) or (y) of this clause ‎(i) money
in an
amount, or (C) a combination thereof, sufficient, in the opinion of a nationally recognized firm of independent public accountants
expressed in a written certification
thereof delivered to the Trustee, to pay and discharge without consideration of the reinvestment
of such interest and after payment of all federal, state and local taxes
or other charges and assessments in respect thereof payable by
the Trustee (x) the principal of, premium, if any, and each installment of interest on the outstanding
Securities of such series
on the due dates thereof and (y) any mandatory sinking fund payments or analogous payments applicable to the Securities of such series
on
the day on which such payments are due and payable in accordance with the terms of Securities of such series and the Indenture with
respect to the Securities of such
series;
 

(ii)           the
Company has delivered to the Trustee (A) either (x) an Opinion of Counsel to the effect that Holders of Securities of such series
will not recognize
income, gain or loss for federal income tax purposes as a result of the Company’s exercise of its option under
this ‎Section 8.05 and will be subject to federal
income
tax on the same amount and in the same manner and at the same times as would have been the case if such deposit, defeasance and
discharge had not occurred, which
Opinion of Counsel must be based upon a ruling of the Internal Revenue Service to the same effect or
a change in applicable federal income tax law or related
treasury regulations after the date of this Indenture or (y) a ruling directed
to the Trustee received from the Internal Revenue Service to the same effect as the
aforementioned Opinion of Counsel and (B) an
Opinion of Counsel to the effect that the creation of the defeasance trust does not violate the Investment Company Act
of 1940, as amended,
and after the passage of 123 days following the deposit, the trust fund will not be subject to the effect of Section 547 of the U.S.
Bankruptcy
Code or Section 15 of the New York Debtor and Creditor Law;
 

(iii)           immediately
after giving effect to such deposit on a pro forma basis, no Event of Default, or event that after the giving of notice or lapse of time
or
both would become an Event of Default, shall have occurred and be continuing on the date of such deposit or during the period ending
on the 123rd day after the date
of such deposit, and such deposit shall not result in a breach or violation of, or constitute a default
under, any other agreement or instrument to which the Company is
a party or by which the Company is bound;
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(iv)           if
at such time the Securities of such series are listed on a national securities exchange, the Company has delivered to the Trustee an Opinion
of

Counsel to the effect that the Securities of such series will not be delisted as a result of such deposit, defeasance and discharge;
 

(v)           the
Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions
precedent to the
defeasance and discharge under this Section have been complied with; and
 

(vi)           if
the Securities of such series are to be redeemed prior to the final maturity thereof (other than from mandatory sinking fund payments
or analogous
payments), notice of such redemption shall have been duly given pursuant to this Indenture or provision therefor satisfactory
to the Trustee shall have been made.
 

Section 8.06.      Defeasance
of Certain Obligations. The Company may omit to comply with any term, provision or condition set forth in, and this Indenture
will
no longer be in effect with respect to, any covenant established pursuant to Section 2.03(r) and
clause(c) (with
respect to any covenants established pursuant to
Section 2.03(r)) and clause(f) of
‎Section 6.01
shall be deemed not to be an Event of Default, if
 

(a)           with
reference to this ‎Section 8.06, the Company has deposited
or caused to be irrevocably deposited with the Trustee (or another qualifying trustee
satisfying the requirements of ‎Section 7.11)
as trust funds in trust, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of the
Securities of
such series and the Indenture with respect to the Securities of such series, (i) money in an amount or (ii) U.S. Government
Obligations which through the
payment of interest and principal in respect thereof in accordance with their terms will provide not later
than one day before the due dates thereof or earlier
redemption (irrevocably provided for under agreements satisfactory to the Trustee),
as the case may be, of any payment referred to in subclause (x) or (y) of this
clause ‎(a) money
in an amount, or (iii) a combination thereof, sufficient, in the opinion of a nationally recognized firm of independent public accountants
expressed in
a written certification thereof delivered to the Trustee, to pay and discharge without consideration of the reinvestment
of such interest and after payment of all federal,
state and local taxes or other charges and assessments in respect thereof payable by
the Trustee (x) the principal of, premium, if any, and each installment of interest
on the outstanding Securities on the due date
thereof or earlier redemption (irrevocably provided for under arrangements satisfactory to the Trustee), as the case may
be, and (y) any
mandatory sinking fund payments or analogous payments applicable to the Securities of such series and the Indenture with respect to the
Securities of
such series on the day on which such payments are due and payable in accordance with the terms of the Indenture and of Securities
of such series and the Indenture
with respect to the Securities of such series;
 

(b)           the
Company has delivered to the Trustee (i) an Opinion of Counsel to the effect that Holders of Securities of such series will not recognize
income,
gain or loss for federal income tax purposes as a result of the Company’s exercise of its option under this ‎Section 8.06
and will be subject to federal income tax on the
same amount and in the same manner and at the same times as would have been the case
if such deposit and defeasance had not occurred and (ii) an Opinion of
Counsel to the effect that the creation of the defeasance
trust does not violate the Investment Company Act of 1940, as amended, and after the passage of 123 days
following the deposit, the trust
fund will not be subject to the effect of Section 547 of the U.S. Bankruptcy Code or Section 15 of the New York Debtor and Creditor
Law;
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(c)           immediately
after giving effect to such deposit on a pro forma basis, no Event of Default, or event that after the giving of notice or lapse of time
or

both would become an Event of Default, shall have occurred and be continuing on the date of such deposit or during the period ending
on the 123rd day after the date
of such deposit, and such deposit shall not result in a breach or violation of, or constitute a default
under, any other agreement or instrument to which the Company is
a party or by which the Company is bound;
 

(d)           if
at such time the Securities of such series are listed on a national securities exchange, the Company has delivered to the Trustee an Opinion
of
Counsel to the effect that the Securities of such series will not be delisted as a result of such deposit, defeasance and discharge;
and
 

(e)           the
Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions
precedent to the
defeasance under this Section have been complied with.
 

Section 8.07.      Reinstatement.
If the Trustee or paying agent is unable to apply any monies or U.S. Government Obligations in accordance with Article 8 by
reason of any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining, restraining or
otherwise prohibiting such
application, the Company’s obligations under this Indenture and the Securities shall be revived and
reinstated as though no deposit had occurred pursuant to this
Article until such time as the Trustee or paying agent is permitted
to apply all such monies or U.S. Government Obligations in accordance with Article 8;
provided,
however, that if the Company has made any payment of Principal of or interest on any Securities because of the reinstatement
of its obligations, the Company shall be
subrogated to the rights of the Holders of such Securities to receive such payment from the
monies or U.S. Government Obligations held by the Trustee or paying
agent.
 

Section 8.08.      Indemnity.
The Company shall pay and indemnify the Trustee (or other qualifying trustee, collectively for purposes of this Section 8.08
and Section 8.02,
the “Trustee”) against any tax, fee or other charge, imposed on or assessed against the U.S. Government Obligations deposited
pursuant to
Section ‎8.01,
‎8.05
or 8.06
or the principal or interest received in respect thereof other than any such tax, fee or other charge which by law is for the account
of the
Holders of the Securities and any coupons appertaining thereto.
 

Section 8.09.      Excess
Funds. Anything in this Article 8
to the contrary notwithstanding, the Trustee shall deliver or pay to the Company from time to time
upon request of the Company, any money
or U.S. Government Obligations (or other property and any proceeds therefrom) held by it as provided in Section ‎8.01,
‎8.05
or 8.06
which, in the opinion of a nationally recognized firm of independent public accountants expressed in a written certification thereof delivered
to the Trustee,
are in excess of the amount thereof which would then be required to be deposited to effect a discharge or defeasance,
as applicable, in accordance with this Article 8.
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Section 8.10.      Qualifying
Trustee. Any trustee appointed pursuant to Section ‎8.05
or 8.06
for the purpose of holding money or U.S. Government Obligations

deposited pursuant to such Sections shall be appointed under an agreement
in form acceptable to the Trustee and shall provide to the Trustee a certificate, upon which
certificate the Trustee shall be entitled
to conclusively rely, that all conditions precedent provided for herein to the related defeasance have been complied with. In no
event
shall the Trustee be liable for any acts or omissions of said trustee.
 

ARTICLE 9
Amendments, Supplements and Waivers

 
Section 9.01.      Without
Consent of Holders. The Company and the Trustee may amend or supplement this Indenture or the Securities of any series without

notice
to or the consent of any Holder:
 

(a)           to
cure any ambiguity, defect or inconsistency in this Indenture; provided that such amendments or supplements shall not materially
and adversely
affect the interests of the Holders;
 

(b)           to
comply with ‎Article 5;
 

(c)           to
comply with any requirements of the Commission in connection with the qualification of this Indenture under the Trust Indenture Act;
 

(d)           to
evidence and provide for the acceptance of appointment hereunder with respect to the Securities of any or all series by a successor Trustee
and to
add to or change any of the provisions of this Indenture as shall be necessary to provide for or facilitate the administration
of the trusts hereunder by more than one
Trustee, pursuant to the requirements of ‎Section 7.09;
 

(e)           to
establish the form or forms or terms of Securities of any series or of the coupons appertaining to such Securities as permitted by ‎Section 2.03;
 

(f)           to
provide for uncertificated or Unregistered Securities and to make all appropriate changes for such purpose; and
 

(g)           to
make any change that does not materially and adversely affect the rights of any Holder.
 

Section 9.02.      With
Consent of Holders. Subject to Sections 6.04
and 6.07,
without prior notice to any Holders, the Company and the Trustee may amend this
Indenture and the Securities of any series with the written
consent of the Holders of a majority in principal amount of the outstanding Securities of all series affected
by such amendment (all such
series voting as a separate class), and the Holders of a majority in principal amount of the outstanding Securities of all series affected
thereby (all such series voting as a separate class) by written notice to the Trustee may waive future compliance by the Company with
any provision of this Indenture
or the Securities of such series.
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Notwithstanding
the provisions of this ‎Section 9.02, without the consent of each Holder affected thereby, an amendment or waiver, including
a waiver

pursuant to ‎Section 6.04, may not:
 

(a)           change
the stated maturity of the Principal of, or any sinking fund obligation or any installment of interest on, such Holder’s Security;
 

(b)           reduce
the Principal amount thereof or the rate of interest thereon (including any amount in respect of original issue discount);
 

(c)           reduce
the above stated percentage of outstanding Securities the consent of whose holders is necessary to modify or amend the Indenture with
respect
to the Securities of the relevant series; and
 

(d)           reduce
the percentage in principal amount of outstanding Securities of the relevant series the consent of whose Holders is required for any
supplemental
indenture or for any waiver of compliance with certain provisions of this Indenture or certain Defaults and their consequences provided
for in this
Indenture.
 

A supplemental indenture which changes or eliminates
any covenant or other provision of this Indenture which has expressly been included solely for the
benefit of one or more particular series
of Securities, or which modifies the rights of Holders of Securities of such series with respect to such covenant or provision,
shall
be deemed not to affect the rights under this Indenture of the Holders of Securities of any other series or of the coupons appertaining
to such Securities.
 

It
shall not be necessary for the consent of any Holder under this ‎Section 9.02 to approve the particular form of any proposed
amendment, supplement or
waiver, but it shall be sufficient if such consent approves the substance thereof.
 

After
an amendment, supplement or waiver under this ‎Section 9.02 becomes effective, the Company shall give to the Holders affected
thereby a notice
briefly describing the amendment, supplement or waiver. The Company will mail supplemental indentures to Holders upon
request. Any failure of the Company to
mail such notice, or any defect therein, shall not, however, in any way impair or affect the validity
of any such supplemental indenture or waiver.
 

Section 9.03.      Revocation
and Effect of Consent. Until an amendment or waiver becomes effective, a consent to it by a Holder is a continuing consent by the
Holder and every subsequent Holder of a Security or portion of a Security that evidences the same debt as the Security of the consenting
Holder, even if notation of
the consent is not made on any Security. However, any such Holder or subsequent Holder may revoke the consent
as to its Security or portion of its Security. Such
revocation shall be effective only if the Trustee receives the notice of revocation
before the date the amendment, supplement or waiver becomes effective. An
amendment, supplement or waiver shall become effective with
respect to any Securities affected thereby on receipt by the Trustee of written consents from the
requisite Holders of outstanding Securities
affected thereby.
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The Company may, but shall not be obligated to,
fix a record date (which may be not less than five nor more than 60 days prior to the solicitation of

consents) for the purpose of determining
the Holders of the Securities of any series affected entitled to consent to any amendment, supplement or waiver. If a record
date is fixed,
then, notwithstanding the immediately preceding paragraph, those Persons who were such Holders at such record date (or their duly designated
proxies)
and only those Persons shall be entitled to consent to such amendment, supplement or waiver or to revoke any consent previously
given, whether or not such Persons
continue to be such Holders after such record date. No such consent shall be valid or effective for
more than 90 days after such record date.
 

After
an amendment, supplement or waiver becomes effective with respect to the Securities of any series affected thereby, it shall bind every
Holder of such
Securities unless it is of the type described in any of clauses ‎(a) through ‎(d) of
‎Section 9.02. In case of an amendment or waiver of the type
described in clauses
(a) through ‎(d) of
‎Section 9.02, the amendment or waiver shall bind each such Holder
who has consented to it and every subsequent Holder of a Security that
evidences the same indebtedness as the Security of the consenting
Holder.
 

Section 9.04.      Notation
on or Exchange of Securities. If an amendment, supplement or waiver changes the terms of any Security, the Trustee may require the
Holder thereof to deliver it to the Trustee. The Trustee may place an appropriate notation on the Security about the changed terms and
return it to the Holder and the
Trustee may place an appropriate notation on any Security of such series thereafter authenticated. Alternatively,
if the Company or the Trustee so determines, the
Company in exchange for the Security shall issue and the Trustee shall authenticate a
new Security of the same series and tenor that reflects the changed terms.
 

Section 9.05.      Trustee
to Sign Amendments, Etc. The Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel
stating that the execution of any amendment, supplement or waiver authorized pursuant to this Article 9
is authorized or permitted by this Indenture, stating that all
requisite consents have been obtained or that no consents are required
and stating that such supplemental indenture constitutes the legal, valid and binding obligation
of the Company, enforceable against the
Company in accordance with its terms, subject to customary exceptions. The Trustee may, but shall not be obligated to,
execute any such
amendment, supplement or waiver that affects the Trustee’s own rights, duties or immunities under this Indenture or otherwise.
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Section 9.06.      Conformity
with Trust Indenture Act. Every supplemental indenture executed pursuant to this Article 9
shall conform to the requirements of

the Trust Indenture Act as then in effect.
 

ARTICLE 10
Miscellaneous

 
Section 10.01.      Trust
Indenture Act of 1939. This Indenture shall incorporate and be governed by the provisions of the Trust Indenture Act that are required

to be part of and to govern indentures qualified under the Trust Indenture Act.
 

Section 10.02.      Notices.
Any notice or communication shall be sufficiently given if written and (a) if delivered in person when received or (b) if
mailed by
first class mail 5 days after mailing, or (c) as between the Company and the Trustee if sent by facsimile transmission,
when transmission is confirmed, in each case
addressed as follows:
 

if to the Company:
 

Mobileye Global Inc.
c/o Mobileye B.V.
Har Hotzvim, Shlomo Momo HaLevi Street 1
Jerusalem, Israel
Attention: General Counsel

 
if to the Trustee:

 
[__]

 
The Company or the Trustee by written notice to
the other may designate additional or different addresses for subsequent notices or communications.

 
Any notice or communication shall be sufficiently
given to Holders of any Unregistered Securities, by publication at least once in an Authorized Newspaper

in The City of New York, or with
respect to any Security the interest on which is based on the offered quotations in the interbank Eurodollar market for dollar
deposits
at least once in an Authorized Newspaper in London, and by mailing to the Holders thereof who have filed their names and addresses with
the Trustee
pursuant to Section 313(c)(2) of the Trust Indenture Act at such addresses as were so furnished to the Trustee and
to Holders of Registered Securities by mailing to
such Holders at their addresses as they shall appear on the Security Register. Notice
mailed shall be sufficiently given if so mailed within the time prescribed. Copies
of any such communication or notice to a Holder shall
also be mailed to the Trustee and each Agent at the same time.
 

Failure
to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. Except
as otherwise
provided in this Indenture, if a notice or communication is mailed in the manner provided in this ‎Section 10.02,
it is duly given, whether or not the addressee receives
it.
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Where this Indenture provides for notice in any
manner, such notice may be waived in writing by the Person entitled to receive such notice, either before or

after the event, and such
waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the Trustee, but such filing shall not
be a
condition precedent to the validity of any action taken in reliance upon such waiver.
 

In case it shall be impracticable to give notice
as herein contemplated, then such notification as shall be made with the approval of the Trustee shall
constitute a sufficient notification
for every purpose hereunder.
 

Section 10.03.    Certificate
and Opinion as to Conditions Precedent. Upon any request or application by the Company to the Trustee to take any action under
this
Indenture, the Company shall furnish to the Trustee:
 

(a)           an
Officers’ Certificate stating that, in the opinion of the signers, all conditions precedent, if any, provided for in this Indenture
relating to the proposed
action have been complied with; and
 

(b)           an
Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent have been complied with.
 

Section 10.04.    Statements
Required in Certificate or Opinion. Each certificate or opinion with respect to compliance with a condition or covenant provided
for
in this Indenture (other than the certificate required by Section 4.04)
shall include:
 

(a)           a
statement that each person signing such certificate or opinion has read such covenant or condition and the definitions herein relating
thereto;
 

(b)           a
brief statement as to the nature and scope of the examination or investigation upon which the statement or opinion contained in such certificate
or
opinion is based;
 

(c)           a
statement that, in the opinion of each such person, he has made such examination or investigation as is necessary to enable him to express
an
informed opinion as to whether or not such covenant or condition has been complied with; and
 

(d)           a
statement as to whether or not, in the opinion of each such person, such condition or covenant has been complied with; provided, however,
that, with
respect to matters of fact, an Opinion of Counsel may rely on an Officers’ Certificate or certificates of public officials.
 

Section 10.05.    Evidence
of Ownership. The Company, the Trustee and any agent of the Company or the Trustee may deem and treat the Holder of any
Unregistered
Security and the Holder of any coupon as the absolute owner of such Unregistered Security or coupon (whether or not such Unregistered
Security or
coupon shall be overdue) for the purpose of receiving payment thereof or on account thereof and for all other purposes, and
neither the Company, the Trustee, nor any
agent of the Company or the Trustee shall be affected by any notice to the contrary. The fact
of the holding by any Holder of an Unregistered Security, and the
identifying number of such Security and the date of his holding the
same, may be proved by the production of such Security or by a certificate executed by any trust
company, bank, banker or recognized
securities dealer wherever situated satisfactory to the Trustee, if such certificate shall be deemed by the Trustee to be
satisfactory.
Each such certificate shall be dated and shall state that on the date thereof a Security bearing a specified identifying number was deposited
with or
exhibited to such trust company, bank, banker or recognized securities dealer by the person named in such certificate. Any such
certificate may be issued in respect of
one or more Unregistered Securities specified therein. The holding by the person named in any
such certificate of any Unregistered Securities specified therein shall
be presumed to continue for a period of one year from the date
of such certificate unless at the time of any determination of such holding (1) another certificate
bearing a later date issued
in respect of the same Securities shall be produced or (2) the Security specified in such certificate shall be produced by some
other Person,
or (3) the Security specified in such certificate shall have ceased to be outstanding. Subject to Article 7,
the fact and date of the execution of any such instrument and
the amount and numbers of Securities held by the Person so executing such
instrument may also be proven in accordance with such reasonable rules and regulations
as may be prescribed by the Trustee or in
any other manner which the Trustee may deem sufficient.
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The Company, the Trustee and any agent of the Company
or the Trustee may deem and treat the person in whose name any Registered Security shall be

registered upon the Security Register for
such series as the absolute owner of such Registered Security (whether or not such Registered Security shall be overdue and
notwithstanding
any notation of ownership or other writing thereon) for the purpose of receiving payment of or on account of the Principal of and, subject
to the
provisions of this Indenture, interest on such Registered Security and for all other purposes; and neither the Company nor the
Trustee nor any agent of the Company
or the Trustee shall be affected by any notice to the contrary.
 

Section 10.06.    Rules by
Trustee, Paying Agent or Registrar. The Trustee may make rules for action by or at a meeting of Holders. The Paying Agent or
Registrar may make rules for its functions.
 

Section 10.07.    Payment
Date Other Than a Business Day. Except as otherwise provided with respect to a series of Securities, if any date for payment of
Principal
or interest on any Security shall not be a Business Day at any place of payment, then payment of Principal of or interest on such Security,
as the case may
be, need not be made on such date, but may be made on the next succeeding Business Day at any place of payment with the
same force and effect as if made on such
date and no interest shall accrue in respect of such payment for the period from and after such
date.
 

Section 10.08.    Governing
Law. The laws of the State of New York shall govern this Indenture and the Securities.
 

Section 10.09.    No
Adverse Interpretation of Other Agreements. This Indenture may not be used to interpret another indenture or loan or debt agreement
of
the Company or any Subsidiary of the Company. Any such indenture or agreement may not be used to interpret this Indenture.
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Section 10.10.    Successors.
All agreements of the Company in this Indenture and the Securities shall bind its successors. All agreements of the Trustee in

this
Indenture shall bind its successors.
 

Section 10.11.    Duplicate
Originals. The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them
together
represent the same agreement.
 

Section 10.12.    Separability.
In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

Section 10.13.    Table
of Contents, Headings, Etc. The Table of Contents and headings of the Articles and Sections of this Indenture have been inserted for
convenience of reference only, are not to be considered a part hereof and shall in no way modify or restrict any of the terms and provisions
hereof.
 

Section 10.14.    Incorporators,
Stockholders, Officers and Directors of Company Exempt from Individual Liability. No recourse under or upon any obligation,
covenant
or agreement contained in this Indenture or any indenture supplemental hereto, or in any Security or any coupons appertaining thereto,
or because of any
indebtedness evidenced thereby, shall be had against any incorporator, as such or against any past, present or future
stockholder, officer, director or employee, as
such, of the Company or of any successor, either directly or through the Company or any
successor, under any rule of law, statute or constitutional provision or by the
enforcement of any assessment or by any legal or
equitable proceeding or otherwise, all such liability being expressly waived and released by the acceptance of the
Securities and the
coupons appertaining thereto by the holders thereof and as part of the consideration for the issue of the Securities and the coupons appertaining
thereto.
 

Section 10.15.    Judgment
Currency. The Company agrees, to the fullest extent that it may effectively do so under applicable law, that (a) if for the purpose
of
obtaining judgment in any court it is necessary to convert the sum due in respect of the Principal of or interest on the Securities
of any series (the “Required
Currency”) into a currency in which a judgment will be rendered (the “Judgment
Currency”), the rate of exchange used shall be the rate at which in accordance
with normal banking procedures the Trustee could
purchase in The City of New York the Required Currency with the Judgment Currency on the day on which final
unappealable judgment is entered,
unless such day is not a Business Day, then, to the extent permitted by applicable law, the rate of exchange used shall be the rate at
which in accordance with normal banking procedures the Trustee could purchase in The City of New York the Required Currency with the Judgment
Currency on the
Business Day preceding the day on which final unappealable judgment is entered and (b) its obligations under this
Indenture to make payments in the Required
Currency (i) shall not be discharged or satisfied by any tender, or any recovery pursuant
to any judgment (whether or not entered in accordance with subsection (a)),
in any currency other than the Required Currency, except to the extent that such tender or recovery shall result in the actual receipt,
by the payee, of the full amount of
the Required Currency expressed to be payable in respect of such payments, (ii) shall be enforceable
as an alternative or additional cause of action for the purpose of
recovering in the Required Currency the amount, if any, by which such
actual receipt shall fall short of the full amount of the Required Currency so expressed to be
payable and (iii) shall not be affected
by judgment being obtained for any other sum due under this Indenture.
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SUBORDINATED INDENTURE, dated as of ______ __,
20__, between Mobileye Global Inc., a Delaware corporation, as the Company, and [__], as

Trustee.
 

RECITALS OF THE COMPANY
 

WHEREAS, the Company has duly authorized the issue
from time to time of its subordinated debentures, notes or other evidences of indebtedness to be
issued in one or more series (the “Securities”)
up to such principal amount or amounts as may from time to time be authorized in accordance with the terms of this
Indenture and to provide,
among other things, for the authentication, delivery and administration thereof, the Company has duly authorized the execution and delivery
of this Indenture; and
 

WHEREAS, all things necessary to make this Indenture
a valid indenture and agreement according to its terms have been done;
 

NOW, THEREFORE:
 

In consideration of the premises and the purchases
of the Securities by the holders thereof, the Company and the Trustee mutually covenant and agree for the
equal and proportionate benefit
of the respective holders from time to time of the Securities or of any and all series thereof and of the coupons, if any, appertaining
thereto as follows:
 

ARTICLE 1
Definitions and Incorporation by Reference

 
Section 1.01.         Definitions.

 
“Affiliate” of any Person means
any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such

Person. For
the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling”, “controlled
by” and “under common control
with”) when used with respect to any Person means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies
of such Person, whether through the ownership of voting securities,
by contract or otherwise.
 

“Agent” means any Registrar,
Paying Agent, transfer agent or Authenticating Agent.
 

“Authorized Newspaper” means
a newspaper (which, in the case of The City of New York, will, if practicable, be The Wall Street Journal (Eastern Edition)
and in the
case of London, will, if practicable, be the Financial Times (London Edition) and published in an official language of the country of
publication
customarily published at least once a day for at least five days in each calendar week and of general circulation in The City
of New York or London, as applicable. If
it shall be impractical in the opinion of the Trustee to make any publication of any notice required
hereby in an Authorized Newspaper, any publication or other
notice in lieu thereof which is made or given with the approval of the Trustee
shall constitute a sufficient publication of such notice.
 

 



 

 
“Board Resolution” means one
or more resolutions of the board of directors of the Company or any authorized committee thereof, certified by the secretary

or an assistant
secretary to have been duly adopted and to be in full force and effect on the date of certification, and delivered to the Trustee.
 

“Business Day” means any day,
other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorized or
required by
law or regulation to close in The City of New York, with respect to any Security the interest on which is based on the offered quotations
in the interbank
Eurodollar market for dollar deposits in London, or with respect to Securities denominated in a specified currency other
than United States dollars, in the principal
financial center of the country of the specified currency.
 

“Capital Lease” means, with
respect to any Person, any lease of any property which, in conformity with GAAP, is required to be capitalized on the balance
sheet of
such Person.
 

“Commission” means the Securities
and Exchange Commission, as from time to time constituted, created under the Exchange Act or, if at any time after the
execution of this
instrument such Commission is not existing and performing the duties now assigned to it under the Trust Indenture Act, then the body performing
such duties at such time.
 

“Company”
means the party named as such in the first paragraph of this Indenture until a successor replaces it pursuant to ‎Article 5
of this Indenture and
thereafter means the successor.
 

“Corporate Trust Office” means
the office of the Trustee at which the corporate trust business of the Trustee shall, at any particular time, be administered,
which office
is, at the date of this Indenture, located at [__].
 

“Currency Agreement” means,
with respect to any Person, any foreign exchange contract, currency swap agreement or other similar agreement or
arrangement designed
to protect such Person or any of its Subsidiaries against fluctuations in currency values to or under which such Person or any of its
Subsidiaries
is a party or a beneficiary on the date hereof or becomes a party or a beneficiary thereafter.
 

“Debt” means, with respect to
any Person at any date of determination (without duplication), (i) all indebtedness of such Person for borrowed money, (ii) all
obligations of such Person evidenced by bonds, debentures, notes or other similar instruments, (iii) all obligations of such Person
in respect of letters of credit or
bankers’ acceptance or other similar instruments (or reimbursement obligations with respect thereto),
(iv) all obligations of such Person to pay the deferred purchase
price of property or services, except Trade Payables, (v) all
obligations of such Person as lessee under Capital Leases, (vi) all Debt of others secured by a Lien on any
asset of such Person,
whether or not such Debt is assumed by such Person; provided that, for purposes of determining the amount of any Debt of the type described
in
this clause, if recourse with respect to such Debt is limited to such asset, the amount of such Debt shall be limited to the lesser
of the fair market value of such asset or
the amount of such Debt, (vii) all Debt of others Guaranteed by such Person to the extent
such Debt is Guaranteed by such Person, (viii) all redeemable stock valued
at the greater of its voluntary or involuntary liquidation
preference plus accrued and unpaid dividends and (ix) to the extent not otherwise included in this definition,
all obligations of
such Person under Currency Agreements and Interest Rate Agreements.
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“Default” means any event that is, or after notice
or passage of time or both would be, an Event of Default.

 
“Depositary”
means, with respect to the Securities of any series issuable or issued in the form of one or more Registered Global Securities, the Person

designated as Depositary by the Company pursuant to ‎Section 2.03 until a successor Depositary shall have become such
pursuant to the applicable provisions of this
Indenture, and thereafter “Depositary” shall mean or include each Person
who is then a Depositary hereunder, and if at any time there is more than one such Person,
“Depositary” as used with
respect to the Securities of any such series shall mean the Depositary with respect to the Registered Global Securities of that series.
 

“Designated Senior Indebtedness”
means Debt constituting Senior Indebtedness which, at the time of its determination, (A) has an aggregate principal
amount of at
least $[__] million and (B) is specifically designated in the instrument evidencing such Senior Indebtedness as “Designated
Senior Indebtedness” by the
Company.
 

“Exchange Act” means the Securities
Exchange Act of 1934, as amended.
 

“GAAP” means generally accepted
accounting principles in the U.S. as in effect as of the date hereof applied on a basis consistent with the principles,
methods, procedures
and practices employed in the preparation of the Company’s audited financial statements, including, without limitation, those set
forth in the
opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants
and statements and pronouncements of
the Financial Accounting Standards Board or in such other statements by such other entity as is approved
by a significant segment of the accounting profession.
 

“Guarantee” means any obligation,
contingent or otherwise, of any Person directly or indirectly guaranteeing any Debt or other obligation of any other
Person and, without
limiting the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such Person (i) to purchase
or pay (or
advance or supply funds for the purchase or payment of) such Debt or other obligation of such other Person (whether arising
by virtue of partnership arrangements, or
by agreement to keepwell, to purchase assets, goods, securities or services, to take-or-pay,
or to maintain financial statement conditions or otherwise) or (ii) entered
into for purposes of assuring in any other manner the
obligee of such Debt or other obligation of the payment thereof or to protect such obligee against loss in respect
thereof (in whole or
in part); provided that the term “Guarantee” shall not include endorsements for collection or deposit in the ordinary
course of business. The term
“Guarantee” used as a verb has a corresponding meaning.
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“Holder” or “Securityholder”
means the registered holder of any Security with respect to Registered Securities and the bearer of any Unregistered Security

or any coupon
appertaining thereto, as the case may be.
 

“Indenture”
means this Indenture as originally executed and delivered or as it may be amended or supplemented from time to time by one or more
indentures
supplemental to this Indenture entered into pursuant to the applicable provisions of this Indenture and shall include the forms and terms
of the Securities of
each series established as contemplated pursuant to Sections ‎2.01 and ‎2.03.
 

“Interest Rate Agreement” means,
with respect to any Person, any interest rate protection agreement, interest rate future agreement, interest rate option
agreement, interest
rate swap agreement, interest rate cap agreement, interest rate collar agreement, interest rate hedge agreement or other similar agreement
or
arrangement designed to protect such Person or any of its Subsidiaries against fluctuations in interest rates to or under which such
Person or any of its Subsidiaries is
a party or a beneficiary on the date hereof or becomes a party or a beneficiary thereafter.
 

“Lien” means, with respect to
any property, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such property. For
purposes
of this Indenture, the Company shall be deemed to own subject to a Lien any property which it has acquired or holds subject to the interest
of a vendor or
lessor under any conditional sale agreement, capital lease or other title retention agreement relating to such property.
 

“Officer” means, with respect
to the Company, the chairman of the board of directors, the president or chief executive officer, any vice president, the chief
financial
officer, the treasurer or any assistant treasurer, or the secretary or any assistant secretary.
 

“Officers’
Certificate” means a certificate signed in the name of the Company (i) by the chairman of the board of directors, the president
or chief executive
officer or a vice president and (ii) by the chief financial officer, the treasurer or any assistant treasurer,
or the secretary or any assistant secretary, and delivered to the
Trustee. Each such certificate shall comply with Section 314 of
the Trust Indenture Act, if applicable, and include (except as otherwise expressly provided in this
Indenture) the statements provided
in ‎Section 10.04, if applicable.
 

“Opinion
of Counsel” means a written opinion signed by legal counsel, who may be an employee of or counsel to the Company, satisfactory
to the Trustee.
Each such opinion shall comply with Section 314 of the Trust Indenture Act, if applicable, and include the statements
provided in ‎Section 10.04, if and to the extent
required thereby.
 

“original issue date” of any
Security (or portion thereof) means the earlier of (a) the date of authentication of such Security or (b) the date of any Security
(or portion thereof) for which such Security was issued (directly or indirectly) on registration of transfer, exchange or substitution.
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“Original
Issue Discount Security” means any Security that provides for an amount less than the principal amount thereof to be due and
payable upon a

declaration of acceleration of the maturity thereof pursuant to ‎Section 6.02.
 

“Periodic Offering” means an
offering of Securities of a series from time to time, the specific terms of which Securities, including, without limitation, the
rate
or rates of interest, if any, thereon, the stated maturity or maturities thereof and the redemption provisions, if any, with respect thereto,
are to be determined by the
Company or its agents upon the issuance of such Securities.
 

“Person” means an individual,
a corporation, a partnership, a limited liability company, an association, a trust or any other entity or organization, including a
government
or political subdivision or an agency or instrumentality thereof.
 

“Principal” of a Security means
the principal amount of, and, unless the context indicates otherwise, includes any premium payable on, the Security.
 

“Registered
Global Security” means a Security evidencing all or a part of a series of Registered Securities, issued to the Depositary for
such series in
accordance with ‎Section 2.02, and bearing the legend prescribed in ‎Section 2.02.
 

“Registered
Security” means any Security registered on the Security Register (as defined in ‎Section 2.05).
 

“Responsible Officer” when used
with respect to the Trustee, shall mean an officer of the Trustee in the Corporate Trust Office, having direct responsibility
for the
administration of this Indenture, and also, with respect to a particular matter, any other officer to whom such matter is referred because
of such officer’s
knowledge of and familiarity with the particular subject.
 

“Securities” means any of the
securities, as defined in the first paragraph of the recitals hereof, that are authenticated and delivered under this Indenture and,
unless
the context indicates otherwise, shall include any coupon appertaining thereto.
 

“Securities Act” means the Securities
Act of 1933, as amended.
 

“Senior Indebtedness” means
the principal of (and premium, if any) and interest on all Debt of the Company whether created, incurred or assumed before,
on or after
the date of this Indenture; provided that such Senior Indebtedness shall not include (i) Debt of the Company that, when incurred
and without respect to any
election under Section 1111(b) of Title 11, U.S. Code, was without recourse, (ii) any other
Debt of the Company which by the terms of the instrument creating or
evidencing the same are specifically designated as not being senior
in right of payment to the Securities, and in particular the Securities shall rank pari passu with all
other debt securities and guarantees
issued to any trust, partnership or other entity affiliated with the Company which is a financing vehicle of the Company in
connection
with an issuance of preferred securities by such financing entity and (iii) redeemable stock of the Company.
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“Subsidiary” means, with respect
to any Person, any corporation, association or other business entity of which a majority of the capital stock or other

ownership interests
having ordinary voting power to elect a majority of the board of directors or other persons performing similar functions are at the time
directly or
indirectly owned by such Person.
 

“Trade Payables” means, with
respect to any Person, any accounts payable or any other indebtedness or monetary obligation to trade creditors created,
assumed or Guaranteed
by such Person or any of its Subsidiaries arising in the ordinary course of business in connection with the acquisition of goods or services.
 

“Trustee”
means the party named as such in the first paragraph of this Indenture until a successor replaces it in accordance with the provisions
of ‎Article 7
and thereafter shall mean or include each Person who is then a Trustee hereunder, and if at any time there
is more than one such Person, “Trustee” as used with
respect to the Securities of any series shall mean the Trustee with respect
to Securities of that series.
 

“Trust Indenture Act” means
the Trust Indenture Act of 1939, as amended (15 U.S. Code §§ 77aaa-77bbbb), as it may be amended from time to time.
 

“Unregistered Security” means
any Security other than a Registered Security.
 

“U.S. Government Obligations”
means securities that are (i) direct obligations of the United States of America for the payment of which its full faith and
credit
is pledged or (ii) obligations of an agency or instrumentality of the United States of America the payment of which is unconditionally
guaranteed as a full faith
and credit obligation by the United States of America, and shall also include a depository receipt issued by
a bank or trust company as custodian with respect to any
such U.S. Government Obligation or a specific payment of interest on or principal
of any such U.S. Government Obligation held by such custodian for the account of
the holder of a depository receipt; provided that (except
as required by law) such custodian is not authorized to make any deduction from the amount payable to the
holder of such depository receipt
from any amount received by the custodian in respect of the U.S. Government Obligation or the specific payment of interest on or
principal
of the U.S. Government Obligation evidenced by such depository receipt.
 

“Yield to Maturity” means, as
the context may require, the yield to maturity (i) on a series of Securities or (ii) if the Securities of a series are issuable
from
time to time, on a Security of such series, calculated at the time of issuance of such series in the case of clause (i) or at
the time of issuance of such Security of such
series in the case of clause (ii), or, if applicable, at the most recent redetermination
of interest on such series or on such Security, and calculated in accordance with
the constant interest method or such other accepted
financial practice as is specified in the terms of such Security.
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Section 1.02.         Other
Definitions. Each of the following terms is defined in the section set forth opposite such term:

 
Term     Section  
Authenticating Agent     2.02  
Cash Transaction     7.03  
Dollars     4.02  
Event of Default     6.01  
Judgment Currency     10.15(a)  
mandatory sinking fund payment     3.05  
optional sinking fund payment     3.05  
Paying Agent     2.05  
Payment Blockage Period     11.02  
record date     2.04  
Registrar     2.05  
Required Currency     10.15(a)  
Security Register     2.05  
self-liquidating paper     7.03  
sinking fund payment date     3.05  
Tranche     2.14  

 
Section 1.03.         Incorporation
by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of the Trust Indenture Act, the provision is

incorporated
by reference in and made a part of this Indenture. The following terms used in this Indenture that are defined by the Trust Indenture
Act have the
following meanings:
 

“indenture securities” means
the Securities;
 

“indenture security holder”
means a Holder or a Securityholder;
 

“indenture to be qualified”
means this Indenture;
 

“indenture trustee” or “institutional
trustee” means the Trustee; and
 

“obligor” on the indenture securities
means the Company or any other obligor on the Securities.
 

All other terms used in this Indenture that are
defined by the Trust Indenture Act, defined by reference in the Trust Indenture Act to another statute or
defined by a rule of the
Commission and not otherwise defined herein have the meanings assigned to them therein.
 

Section 1.04.         Rules of
Construction. Unless the context otherwise requires:
 

(a)        an
accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;
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(b)        words
in the singular include the plural, and words in the plural include the singular;

 
(c)        “herein,”
“hereof” and other words of similar import refer to this Indenture as a whole and not to any particular Article, Section or
other subdivision;

 
(d)        all
references to Sections or Articles refer to Sections or Articles of this Indenture unless otherwise indicated; and

 
(e)        use
of masculine, feminine or neuter pronouns should not be deemed a limitation, and the use of any such pronouns should be construed to include,

where appropriate, the other pronouns.
 

ARTICLE 2
The Securities

 
Section 2.01.         Form and
Dating. The Securities of each series shall be substantially in such form or forms (not inconsistent with this Indenture) as shall
be

established by or pursuant to one or more Board Resolutions or in one or more indentures supplemental hereto, in each case with such
appropriate insertions,
omissions, substitutions and other variations as are required or permitted by this Indenture and may have imprinted
or otherwise reproduced thereon such legend or
legends or endorsements, not inconsistent with the provisions of this Indenture, as may
be required to comply with any law, or with any rules of any securities
exchange or usage, all as may be determined by the officers
executing such Securities as evidenced by their execution of the Securities. Unless otherwise so
established, Unregistered Securities
shall have coupons attached.
 

Section 2.02.         Execution
And Authentication. Two Officers shall execute the Securities and one Officer shall execute the coupons appertaining thereto for
the
Company by facsimile or manual signature in the name and on behalf of the Company. The seal of the Company, if any, shall be reproduced
on the Securities. If
an Officer whose signature is on a Security or coupon appertaining thereto no longer holds that office at the time
the Security is authenticated, the Security and such
coupon shall nevertheless be valid.
 

The Trustee, at the expense of the Company, may
appoint an authenticating agent (the “Authenticating Agent”) to authenticate Securities. The
Authenticating Agent may
authenticate Securities whenever the Trustee may do so. Each reference in this Indenture to authentication by the Trustee includes
authentication
by such Authenticating Agent.
 

A Security and the coupons appertaining thereto
shall not be valid until the Trustee or Authenticating Agent manually signs the certificate of authentication
on the Security or on the
Security to which such coupon appertains by an authorized officer. The signature shall be conclusive evidence that the Security or the
Security to which the coupon appertains has been authenticated under this Indenture.
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At
any time and from time to time after the execution and delivery of this Indenture, the Company may deliver Securities of any series having
attached

thereto appropriate coupons, if any, executed by the Company to the Trustee for authentication together with the applicable documents
referred to below in this
Section, and the Trustee shall thereupon authenticate and deliver such Securities to or upon the written order
of the Company. In authenticating any Securities of a
series, the Trustee shall be entitled to receive prior to the authentication of
any Securities of such series, and (subject to ‎Article 7) shall be fully protected in relying
upon, unless and until
such documents have been superseded or revoked:
 

(a)        any
Board Resolution and/or executed supplemental indenture referred to in Sections ‎2.01
and ‎2.03 by or pursuant to which the forms and terms of the
Securities of that series were established;
 

(b)        an
Officers’ Certificate setting forth the form or forms and terms of the Securities, stating that the form or forms and terms of the
Securities of such
series have been, or, in the case of a Periodic Offering, will be when established in accordance with such procedures
as shall be referred to therein, established in
compliance with this Indenture; and
 

(c)        an
Opinion of Counsel substantially to the effect that the form or forms and terms of the Securities of such series have been, or, in the
case of a Periodic
Offering, will be when established in accordance with such procedures as shall be referred to therein, established
in compliance with this Indenture and that the
supplemental indenture, to the extent applicable, and Securities have been duly authorized
and, if executed and authenticated in accordance with the provisions of the
Indenture and delivered to and duly paid for by the purchasers
thereof on the date of such opinion, would be entitled to the benefits of the Indenture and would be
valid and binding obligations of
the Company, enforceable against the Company in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization,
receivership, moratorium and other similar laws affecting creditors’ rights generally, general principles of equity, and covering
such other matters as
shall be specified therein and as shall be reasonably requested by the Trustee.
 

The Trustee shall not be required to authenticate
such Securities if the issue of such Securities pursuant to this Indenture will affect the Trustee’s own rights,
duties or immunities
under the Securities and this Indenture or otherwise in a manner which is not reasonably acceptable to the Trustee.
 

Notwithstanding
the provisions of Sections ‎2.01 and ‎2.02, if, in connection
with a Periodic Offering, all Securities of a series are not to be originally issued
at one time, it shall not be necessary to deliver
the Board Resolution otherwise required pursuant to ‎Section 2.01
or the written order, Officers’ Certificate and
Opinion of Counsel otherwise required pursuant to ‎Section 2.02
at or prior to the authentication of each Security of such series if such documents are delivered at or
prior to the authentication upon
original issuance of the first Security of such series to be issued.
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With
respect to Securities of a series offered in a Periodic Offering, the Trustee may rely, as to the authorization by the Company of any
of such Securities,

the forms and terms thereof and the legality, validity, binding effect and enforceability thereof, upon the Opinion
of Counsel and the other documents delivered
pursuant to Sections ‎2.01 and ‎2.02,
as applicable, in connection with the first authentication of Securities of such series.
 

If
the Company shall establish pursuant to ‎Section 2.03 that the Securities of a series or a portion thereof are to be issued
in the form of one or more
Registered Global Securities, then the Company shall execute and the Trustee shall authenticate and deliver
one or more Registered Global Securities that (i) shall
represent and shall be denominated in an amount equal to the aggregate principal
amount of all of the Securities of such series issued in such form and not yet
cancelled, (ii) shall be registered in the name of
the Depositary for such Registered Global Security or Securities or the nominee of such Depositary, (iii) shall be
delivered by the
Trustee to such Depositary or its custodian or pursuant to such Depositary’s instructions and (iv) shall bear a legend substantially
to the following
effect: “Unless and until it is exchanged in whole or in part for Securities in definitive registered form, this
Security may not be transferred except as a whole by the
Depositary to the nominee of the Depositary or by a nominee of the Depositary
to the Depositary or another nominee of the Depositary or by the Depositary or any
such nominee to a successor Depositary or a nominee
of such successor Depositary.”
 

Section 2.03.         Amount
Unlimited; Issuable in Series. The aggregate principal amount of Securities which may be authenticated and delivered under this
Indenture
is unlimited.
 

The
Securities may be issued in one or more series and shall be subordinated to the Senior Indebtedness pursuant to the provisions of ‎Article 11
hereof.
There shall be established in or pursuant to Board Resolution or one or more indentures supplemental hereto, prior to the initial
issuance of Securities of any series,
subject to the last sentence of this ‎Section 2.03,
 

(a)        the
designation of the Securities of the series, which shall distinguish the Securities of the series from the Securities of all other series;
 

(b)        any
limit upon the aggregate principal amount of the Securities of the series that may be authenticated and delivered under this Indenture
and any
limitation on the ability of the Company to increase such aggregate principal amount after the initial issuance of the Securities
of that series (except for Securities
authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of,
or upon redemption of, other Securities of the series pursuant hereto);
 

(c)        the
date or dates on which the principal of the Securities of the series is payable (which date or dates may be fixed or extendible);
 

(d)        the
rate or rates (which may be fixed or variable) per annum at which the Securities of the series shall bear interest, if any, the date or
dates from which
such interest shall accrue, on which such interest shall be payable and (in the case of Registered Securities) on which
a record shall be taken for the determination of
Holders to whom interest is payable and/or the method by which such rate or rates or
date or dates shall be determined;
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(e)        if
other than as provided in ‎Section 4.02, the place or
places where the principal of and any interest on Securities of the series shall be payable, any

Registered Securities of the series may
be surrendered for exchange, notices, demands to or upon the Company in respect of the Securities of the series and this
Indenture may
be served and notice to Holders may be published;
 

(f)         the
right, if any, of the Company to redeem Securities of the series, in whole or in part, at its option and the period or periods within
which, the price or
prices at which and any terms and conditions upon which Securities of the series may be so redeemed, pursuant to any
sinking fund or otherwise;
 

(g)        the
obligation, if any, of the Company to redeem, purchase or repay Securities of the series pursuant to any mandatory redemption, sinking
fund or
analogous provisions or at the option of a Holder thereof and the price or prices at which and the period or periods within which
and any of the terms and conditions
upon which Securities of the series shall be redeemed, purchased or repaid, in whole or in part, pursuant
to such obligation;
 

(h)        if
other than denominations of $1,000 and any integral multiple thereof, the denominations in which Securities of the series shall be issuable;
 

(i)         if
other than the principal amount thereof, the portion of the principal amount of Securities of the series which shall be payable upon declaration
of
acceleration of the maturity thereof;
 

(j)         if
other than the coin or currency in which the Securities of the series are denominated, the coin or currency in which payment of the principal
of or
interest on the Securities of the series shall be payable or if the amount of payments of principal of and/or interest on the Securities
of the series may be determined
with reference to an index based on a coin or currency other than that in which the Securities of the
series are denominated, the manner in which such amounts shall
be determined;
 

(k)        if
other than the currency of the United States of America, the currency or currencies, including composite currencies, in which payment
of the
Principal of and interest on the Securities of the series shall be payable, and the manner in which any such currencies shall be
valued against other currencies in which
any other Securities shall be payable;
 

(l)         whether
the Securities of the series or any portion thereof will be issuable as Registered Securities (and if so, whether such Securities will
be issuable as
Registered Global Securities) or Unregistered Securities (with or without coupons) (and if so, whether such Securities
will be issued in temporary or permanent
global form), or any combination of the foregoing, any restrictions applicable to the offer,
sale or delivery of Unregistered Securities or the payment of interest
thereon and, if other than as provided herein, the terms upon which
Unregistered Securities of any series may be exchanged for Registered Securities of such series
and vice versa;
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(m)        whether
and under what circumstances the Company will pay additional amounts on the Securities of the series held by a person who is not a U.S.

person in respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether the Company will have the option
to redeem such Securities
rather than pay such additional amounts;
 

(n)        if
the Securities of the series are to be issuable in definitive form (whether upon original issue or upon exchange of a temporary Security
of such series)
only upon receipt of certain certificates or other documents or satisfaction of other conditions, the form and terms of
such certificates, documents or conditions;
 

(o)        any
trustees, depositaries, authenticating or paying agents, transfer agents or the registrar or any other agents with respect to the Securities
of the series;
 

(p)        provisions,
if any, for the defeasance of the Securities of the series (including provisions permitting defeasance of less than all Securities of
the series),
which provisions may be in addition to, in substitution for, or in modification of (or any combination of the foregoing)
the provisions of ‎Article 8;
 

(q)        if
the Securities of the series are issuable in whole or in part as one or more Registered Global Securities or Unregistered Securities in
global form, the
identity of the Depositary or common Depositary for such Registered Global Security or Securities or Unregistered Securities
in global form;
 

(r)        any
other Events of Default or covenants with respect to the Securities of the series; and
 

(s)        any
other terms of the Securities of the series (which terms shall not be inconsistent with the provisions of this Indenture).
 

All Securities of any one series and coupons, if
any, appertaining thereto shall be substantially identical, except in the case of Registered Securities as to date
and denomination, except
in the case of any Periodic Offering and except as may otherwise be provided by or pursuant to the Board Resolution referred to above
or
as set forth in any such indenture supplemental hereto. All Securities of any one series need not be issued at the same time and may
be issued from time to time,
consistent with the terms of this Indenture, if so provided by or pursuant to such Board Resolution or in
any such indenture supplemental hereto and any forms and
terms of Securities to be issued from time to time may be completed and established
from time to time prior to the issuance thereof by procedures described in such
Board Resolution or supplemental indenture.
 

Unless otherwise expressly provided with respect
to a series of Securities, the aggregate principal amount of a series of Securities may be increased and
additional Securities of such
series may be issued up to the maximum aggregate principal amount authorized with respect to such series as increased.
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Section 2.04.         Denomination
and Date of Securities; Payments of Interest. The Securities of each series shall be issuable as Registered Securities or

Unregistered
Securities in denominations established as contemplated by Section 2.03
or, if not so established with respect to Securities of any series, in
denominations of $1,000 and any integral multiple thereof. The
Securities of each series shall be numbered, lettered or otherwise distinguished in such manner or in
accordance with such plan as the
Officers of the Company executing the same may determine, as evidenced by their execution thereof.
 

Unless
otherwise specified with respect to a series of Securities, each Security shall be dated the date of its authentication. The Securities
of each series shall
bear interest, if any, from the date, and such interest and shall be payable on the dates, established as contemplated
by ‎Section 2.03.
 

The
person in whose name any Registered Security of any series is registered at the close of business on any record date applicable to a particular
series with
respect to any interest payment date for such series shall be entitled to receive the interest, if any, payable on such interest
payment date notwithstanding any transfer
or exchange of such Registered Security subsequent to the record date and prior to such interest
payment date, except if and to the extent the Company shall default in
the payment of the interest due on such interest payment date for
such series, in which case the provisions of ‎Section 2.13 shall apply. The term “record date” as
used
with respect to any interest payment date (except a date for payment of defaulted interest) for the Securities of any series shall mean
the date specified as such in
the terms of the Registered Securities of such series established as contemplated by ‎Section 2.03,
or, if no such date is so established, the fifteenth day next preceding
such interest payment date, whether or not such record date is
a Business Day.
 

Section 2.05.         Registrar
and Paying Agent; Agents Generally. The Company shall maintain an office or agency where Securities may be presented for
registration,
registration of transfer or for exchange (the “Registrar”) and an office or agency where Securities may be presented
for payment (the “Paying Agent”),
which shall be in the Borough of Manhattan, The City of New York. The Company shall
cause the Registrar to keep a register of the Registered Securities and of their
registration, transfer and exchange (the “Security
Register”). The Company may have one or more additional Paying Agents or transfer agents with respect to any
series.
 

The
Company shall enter into an appropriate agency agreement with any Agent not a party to this Indenture. The agreement shall implement the
provisions
of this Indenture and the Trust Indenture Act that relate to such Agent. The Company shall give prompt written notice to the
Trustee of the name and address of any
Agent and any change in the name or address of an Agent. If the Company fails to maintain a Registrar
or Paying Agent, the Trustee shall act as such. The Company
may remove any Agent upon written notice to such Agent and the Trustee; provided
that no such removal shall become effective until (i) the acceptance of an
appointment by a successor Agent to such Agent as evidenced
by an appropriate agency agreement entered into by the Company and such successor Agent and
delivered to the Trustee or (ii) notification
to the Trustee that the Trustee shall serve as such Agent until the appointment of a successor Agent in accordance with
clause ‎(i) of
this proviso. The Company or any affiliate of the Company may act as Paying Agent or Registrar; provided that neither the Company
nor an affiliate of
the Company shall act as Paying Agent in connection with the defeasance of the Securities or the discharge of this
Indenture under Article 8.
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The Company initially appoints the Trustee as Registrar,
Paying Agent and Authenticating Agent. If, at any time, the Trustee is not the Registrar, the

Registrar shall make available to the Trustee
ten days prior to each interest payment date and at such other times as the Trustee may reasonably request the names and
addresses of
the Holders as they appear in the Security Register.
 

Section 2.06.         Paying
Agent to Hold Money in Trust. Not later than 10:00 a.m. New York City time on each due date or, in the case of Unregistered
Securities,
10:00 a.m. New York City time on the Business Day prior to the due date, of any Principal or interest on any Securities, the Company
shall deposit with
the Paying Agent money in immediately available funds sufficient to pay such Principal or interest. The Company shall
require each Paying Agent other than the
Trustee to agree in writing that such Paying Agent shall hold in trust for the benefit of the
Holders of such Securities or the Trustee all money held by the Paying
Agent for the payment of Principal of and interest on such Securities
and shall promptly notify the Trustee of any default by the Company in making any such
payment. The Company at any time may require a
Paying Agent to pay all money held by it to the Trustee and account for any funds disbursed, and the Trustee may
at any time during the
continuance of any payment default, upon written request to a Paying Agent, require such Paying Agent to pay all money held by it to the
Trustee and to account for any funds disbursed. Upon doing so, the Paying Agent shall have no further liability for the money so paid
over to the Trustee. If the
Company or any affiliate of the Company acts as Paying Agent, it will, on or before each due date of any Principal
of or interest on any Securities, segregate and hold
in a separate trust fund for the benefit of the Holders thereof a sum of money sufficient
to pay such Principal or interest so becoming due until such sum of money
shall be paid to such Holders or otherwise disposed of as provided
in this Indenture, and will promptly notify the Trustee in writing of its action or failure to act as
required by this Section.
 

Section 2.07.         Transfer
and Exchange. Unregistered Securities (except for any temporary global Unregistered Securities) and coupons (except for coupons
attached
to any temporary global Unregistered Securities) shall be transferable by delivery.
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At
the option of the Holder thereof, Registered Securities of any series (other than a Registered Global Security, except as set forth below)
may be

exchanged for a Registered Security or Registered Securities of such series and tenor having authorized denominations and an equal
aggregate principal amount,
upon surrender of such Registered Securities to be exchanged at the agency of the Company that shall be maintained
for such purpose in accordance with
Section 2.05 and upon payment, if the Company shall so require, of the charges hereinafter
provided. If the Securities of any series are issued in both registered and
unregistered form, except as otherwise established pursuant
to ‎Section 2.03, at the option of the Holder thereof, Unregistered
Securities of any series may be
exchanged for Registered Securities of such series and tenor having authorized denominations and an equal
aggregate principal amount, upon surrender of such
Unregistered Securities to be exchanged at the agency of the Company that shall be
maintained for such purpose in accordance with ‎Section 4.02,
with, in the case of
Unregistered Securities that have coupons attached, all unmatured coupons and all matured coupons in default thereto
appertaining, and upon payment, if the
Company shall so require, of the charges hereinafter provided. At the option of the Holder thereof,
if Unregistered Securities of any series, maturity date, interest rate
and original issue date are issued in more than one authorized
denomination, except as otherwise established pursuant to ‎Section 2.03,
such Unregistered Securities
may be exchanged for Unregistered Securities of such series and tenor having authorized denominations and
an equal aggregate principal amount, upon surrender of
such Unregistered Securities to be exchanged at the agency of the Company that
shall be maintained for such purpose in accordance with ‎Section 4.02,
with, in the
case of Unregistered Securities that have coupons attached, all unmatured coupons and all matured coupons in default thereto
appertaining, and upon payment, if the
Company shall so require, of the charges hereinafter provided. Registered Securities of any series
may not be exchanged for Unregistered Securities of such series.
Whenever any Securities are so surrendered for exchange, the Company
shall execute, and the Trustee shall authenticate and deliver, the Securities which the Holder
making the exchange is entitled to receive.
 

Upon
surrender for registration of transfer of any Registered Security of a series at the agency of the Company that shall be maintained for
that purpose in
accordance with ‎Section 2.05 and upon payment, if the Company shall so require, of the charges hereinafter
provided, the Company shall execute, and the Trustee
shall authenticate and deliver, in the name of the designated transferee or transferees,
one or more new Registered Securities of the same series, of any authorized
denominations and of like tenor and aggregate principal amount.
 

All Registered Securities presented for registration
of transfer, exchange, redemption or payment shall be duly endorsed by, or be accompanied by a written
instrument or instruments of transfer
in form satisfactory to the Company and the Trustee duly executed by, the holder or his attorney duly authorized in writing.
 

The Company may require payment of a sum sufficient
to cover any tax or other governmental charge that may be imposed in connection with any exchange
or registration of transfer of Securities.
No service charge shall be made for any such transaction.
 

Notwithstanding
any other provision of this ‎Section 2.07, unless and until it is exchanged in whole or in part for Securities in definitive
registered form, a
Registered Global Security representing all or a portion of the Securities of a series may not be transferred except
as a whole by the Depositary for such series to a
nominee of such Depositary or by a nominee of such Depositary to such Depositary or
another nominee of such Depositary or by such Depositary or any such
nominee to a successor Depositary for such series or a nominee of
such successor Depositary.
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If at any time the Depositary for any Registered
Global Securities of any series notifies the Company that it is unwilling or unable to continue as Depositary

for such Registered Global
Securities or if at any time the Depositary for such Registered Global Securities shall no longer be eligible under applicable law, the
Company shall appoint a successor Depositary eligible under applicable law with respect to such Registered Global Securities. If a successor
Depositary eligible
under applicable law for such Registered Global Securities is not appointed by the Company within 90 days after the
Company receives such notice or becomes
aware of such ineligibility, the Company will execute, and the Trustee, upon receipt of the Company’s
order for the authentication and delivery of definitive
Registered Securities of such series and tenor, will authenticate and deliver
Registered Securities of such series and tenor, in any authorized denominations, in an
aggregate principal amount equal to the principal
amount of such Registered Global Securities, in exchange for such Registered Global Securities.
 

The Company may at any time and in its sole discretion
and subject to the procedures of the Depositary determine that any Registered Global Securities of
any series shall no longer be maintained
in global form. In such event the Company will execute, and the Trustee, upon receipt of the Company’s order for the
authentication
and delivery of definitive Registered Securities of such series and tenor, will authenticate and deliver, Registered Securities of such
series and tenor in
any authorized denominations, in an aggregate principal amount equal to the principal amount of such Registered Global
Securities, in exchange for such Registered
Global Securities.
 

Any
time the Registered Securities of any series are not in the form of Registered Global Securities pursuant to the preceding two paragraphs,
the Company
agrees to supply the Trustee with a reasonable supply of certificated Registered Securities without the legend required by
‎Section 2.02 and the Trustee agrees to hold
such Registered Securities in safekeeping until authenticated and delivered
pursuant to the terms of this Indenture.
 

If
established by the Company pursuant to ‎Section 2.03 with respect to any Registered Global Security, the Depositary for
such Registered Global Security
may surrender such Registered Global Security in exchange in whole or in part for Registered Securities
of the same series and tenor in definitive registered form on
such terms as are acceptable to the Company and such Depositary. Thereupon,
the Company shall execute, and the Trustee shall authenticate and deliver, without
service charge,
 

(a)        to
the Person specified by such Depositary new Registered Securities of the same series and tenor, of any authorized denominations as requested
by
such Person, in an aggregate principal amount equal to and in exchange for such Person’s beneficial interest in the Registered
Global Security; and
 

(b)        to
such Depositary a new Registered Global Security in a denomination equal to the difference, if any, between the principal amount of the
surrendered
Registered Global Security and the aggregate principal amount of Registered Securities authenticated and delivered pursuant
to clause ‎(a) above.
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Registered
Securities issued in exchange for a Registered Global Security pursuant to this ‎Section 2.07 shall be registered in such
names and in such

authorized denominations as the Depositary for such Registered Global Security, pursuant to instructions from its direct
or indirect participants or otherwise, shall
instruct the Trustee or an agent of the Company or the Trustee. The Trustee or such agent
shall deliver such Securities to or as directed by the Persons in whose names
such Securities are so registered.
 

All Securities issued upon any transfer or exchange
of Securities shall be valid obligations of the Company, evidencing the same debt, and entitled to the
same benefits under this Indenture,
as the Securities surrendered upon such transfer or exchange.
 

Notwithstanding anything herein or in the forms
or terms of any Securities to the contrary, none of the Company, the Trustee or any agent of the Company or
the Trustee shall be required
to exchange any Unregistered Security for a Registered Security if such exchange would result in adverse Federal income tax
consequences
to the Company (such as, for example, the inability of the Company to deduct from its income, as computed for Federal income tax purposes,
the
interest payable on the Unregistered Securities) under then applicable United States Federal income tax laws. The Trustee and any
such agent shall be entitled to rely
on an Officers’ Certificate or an Opinion of Counsel in determining such result.
 

The Registrar shall not be required (i) to
issue, authenticate, register the transfer of or exchange Securities of any series for a period of 15 days before a
selection of such
Securities to be redeemed or (ii) to register the transfer of or exchange any Security selected for redemption in whole or in part.
 

Section 2.08.         Replacement
Securities. If any mutilated Security or a Security with a mutilated coupon appertaining to it is surrendered to the Trustee, the
Company shall execute and the Trustee shall authenticate and deliver, in exchange for such mutilated Security or in exchange for the Security
to which a mutilated
coupon appertains, a new Security of the same series and of like tenor and principal amount and bearing a number
not contemporaneously outstanding, with coupons
corresponding to the coupons, if any, appertaining to such mutilated Security or to the
Security to which such mutilated coupon appertains.
 

If there shall be delivered to the Company and
the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of any Security or coupon and
(ii) such security
or indemnity as may be required by them to save each of them and any agent of any of them harmless, then, in the absence of notice to
the Company
or the Trustee that such Security or coupon has been acquired by a bona fide purchaser, the Company shall execute and the
Trustee shall authenticate and deliver, in
lieu of any such destroyed, lost or stolen Security or in exchange for the Security to which
a destroyed, lost or stolen coupon appertains (with all appurtenant coupons
not destroyed, lost or stolen), a new Security of the same
series and of like tenor and principal amount and bearing a number not contemporaneously outstanding,
with coupons corresponding to the
coupons, if any, appertaining to such destroyed, lost or stolen Security or to the Security to which such destroyed, lost or stolen
coupon
appertains.
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In
case any such mutilated, destroyed, lost or stolen Security or coupon has become or is about to become due and payable, the Company in
its discretion

may, instead of issuing a new Security, pay such Security or coupon (without surrender thereof except in the case of a
mutilated Security or coupon) if the applicant
for such payment shall furnish to the Company and the Trustee such security or indemnity
as may be required by them to save each of them and any agent of any of
them harmless, and in the case of destruction, loss or theft,
evidence satisfactory to the Company and the Trustee and any agent of them of the destruction, loss or
theft of such Security and the
ownership thereof; provided, however, that the Principal of and any interest on Unregistered Securities shall, except as otherwise
provided in ‎Section 4.02, be payable only at an office or agency located outside the United States.
 

Upon the issuance of any new Security under this
Section, the Company may require payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in relation
thereto and any other expenses (including the fees and expenses of the Trustee) connected therewith.
 

Every new Security of any series, with its coupons,
if any, issued pursuant to this Section in lieu of any destroyed, lost or stolen Security or in exchange for
any mutilated Security,
or in exchange for a Security to which a mutilated, destroyed, lost or stolen coupon appertains, shall constitute an original additional
contractual obligation of the Company, whether or not the mutilated, destroyed, lost or stolen Security and its coupons, if any, or the
mutilated, destroyed, lost or
stolen coupon shall be at any time enforceable by anyone, and any such new Security and coupons, if any,
shall be entitled to all the benefits of this Indenture equally
and proportionately with any and all other Securities of that series and
their coupons, if any, duly issued hereunder.
 

The provisions of this Section are exclusive
and shall preclude (to the extent lawful) any other rights and remedies with respect to the replacement or
payment of mutilated, destroyed,
lost or stolen Securities or coupons.
 

Section 2.09.         Outstanding
Securities. Securities outstanding at any time are all Securities that have been authenticated by the Trustee except for those
cancelled
by it, those delivered to it for cancellation, those described in this Section as not outstanding and those that have been defeased
pursuant to Section 8.05.
 

If
a Security is replaced pursuant to ‎Section 2.08, it ceases to be outstanding unless and until the Trustee and the Company
receive proof satisfactory to them
that the replaced Security is held by a holder in due course.
 

If the Paying Agent (other than the Company or
an affiliate of the Company) holds on the maturity date or any redemption date or date for repurchase of the
Securities money sufficient
to pay Securities payable or to be redeemed or repurchased on that date, then on and after that date such Securities cease to be outstanding
and interest on them shall cease to accrue.
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A Security does not cease to be outstanding because
the Company or one of its affiliates holds such Security, provided, however, that, in determining

whether the Holders of the requisite
principal amount of the outstanding Securities have given any request, demand, authorization, direction, notice, consent or
waiver hereunder,
Securities owned by the Company or any affiliate of the Company shall be disregarded and deemed not to be outstanding, except that, in
determining whether the Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice, consent
or waiver, only Securities as to
which a Responsible Officer of the Trustee has received written notice to be so owned shall be so disregarded.
Any Securities so owned which are pledged by the
Company, or by any affiliate of the Company, as security for loans or other obligations,
otherwise than to another such affiliate of the Company, shall be deemed to be
outstanding, if the pledgee is entitled pursuant to the
terms of its pledge agreement and is free to exercise in its or his discretion the right to vote such securities,
uncontrolled by the
Company or by any such affiliate.
 

Section 2.10.         Temporary
Securities. Until definitive Securities of any series are ready for delivery, the Company may prepare and the Trustee shall
authenticate
temporary Securities of such series. Temporary Securities of any series shall be substantially in the form of definitive Securities of
such series but may
have insertions, substitutions, omissions and other variations determined to be appropriate by the Officers executing
the temporary Securities, as evidenced by their
execution of such temporary Securities. If temporary Securities of any series are issued,
the Company will cause definitive Securities of such series to be prepared
without unreasonable delay. After the preparation of definitive
Securities of any series, the temporary Securities of such series shall be exchangeable for definitive
Securities of such series and tenor
upon surrender of such temporary Securities at the office or agency of the Company designated for such purpose pursuant to
Section 4.02,
without charge to the Holder. Upon surrender for cancellation of any one or more temporary Securities of any series the Company shall
execute and the
Trustee shall authenticate and deliver in exchange therefor a like principal amount of definitive Securities of such series
and tenor and authorized denominations.
Until so exchanged, the temporary Securities of any series shall be entitled to the same benefits
under this Indenture as definitive Securities of such series.
 

Section 2.11.         Cancellation.
The Company at any time may deliver to the Trustee for cancellation any Securities previously authenticated and delivered
hereunder
which the Company may have acquired in any manner whatsoever, and may deliver to the Trustee for cancellation any Securities previously
authenticated
hereunder which the Company has not issued and sold. The Registrar, any transfer agent and the Paying Agent shall forward
to the Trustee any Securities surrendered
to them for transfer, exchange or payment. The Trustee shall cancel and dispose of in accordance
with its customary procedures all Securities surrendered for transfer,
exchange, payment or cancellation and shall deliver a certificate
of disposition to the Company. The Company may not issue new Securities to replace Securities it
has paid in full or delivered to the
Trustee for cancellation.
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Section 2.12.         CUSIP
Numbers. The Company in issuing the Securities may use “CUSIP” and “CINS” numbers (if then generally in use),
and the Trustee

shall use CUSIP numbers or CINS numbers, as the case may be, in notices of redemption or exchange as a convenience to
Holders and no representation shall be
made as to the correctness of such numbers either as printed on the Securities or as contained
in any notice of redemption or exchange.
 

Section 2.13.         Defaulted
Interest. If the Company defaults in a payment of interest on the Registered Securities, it shall pay, or shall deposit with the Paying
Agent money in immediately available funds sufficient to pay, the defaulted interest plus (to the extent lawful) any interest payable
on the defaulted interest (as may
be specified in the terms thereof, established pursuant to Section 2.03)
to the Persons who are Holders on a subsequent special record date, which shall mean the 15th
day next preceding the date fixed by the
Company for the payment of defaulted interest, whether or not such day is a Business Day. At least 15 days before such
special record
date, the Company shall mail to each Holder of such Registered Securities and to the Trustee a notice that states the special record date,
the payment
date and the amount of defaulted interest to be paid.
 

Section 2.14.         Series May Include
Tranches. A series of Securities may include one or more tranches (each a “tranche”) of Securities, including Securities
issued in a Periodic Offering. The Securities of different tranches may have one or more different terms, including authentication dates
and public offering prices, but
all the Securities within each such tranche shall have identical terms, including authentication date
and public offering price.
 

Notwithstanding
any other provision of this Indenture, with respect to Sections ‎2.02 (other than the fourth, sixth and seventh paragraphs
thereof) through
2.04, ‎2.07,
‎2.08, ‎2.10,
‎3.01 through ‎3.05,
‎4.02, ‎6.01
through ‎6.14, ‎8.01
through ‎8.07, ‎9.02
and ‎Section 10.07, if any series of Securities includes more
than one
tranche, all provisions of such sections applicable to any series of Securities shall be deemed equally applicable to each tranche
of any series of Securities in the same
manner as though originally designated a series unless otherwise provided with respect to such
series or tranche pursuant to ‎Section 2.03. In particular, and
without
limiting the scope of the next preceding sentence, any of the provisions of such sections which provide for or permit action to
be taken with respect to a series of
Securities shall also be deemed to provide for and permit such action to be taken instead only with
respect to Securities of one or more tranches within that series (and
such provisions shall be deemed satisfied thereby), even if no comparable
action is taken with respect to Securities in the remaining tranches of that series.
 

ARTICLE 3
Redemption

 
Section 3.01.         Applicability
of Article. The provisions of this Article shall be applicable to the Securities of any series which are redeemable before their

maturity or to any sinking fund for the retirement of Securities of a series except as otherwise specified as contemplated by Section 2.03
for Securities of such series.
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Section 3.02.         Notice
of Redemption; Partial Redemptions. Notice of redemption to the Holders of Registered Securities of any series to be redeemed as a

whole or in part at the option of the Company shall be given by mailing notice of such redemption by first class mail, postage prepaid,
at least 30 days and not more
than 60 days prior to the date fixed for redemption to such Holders of Registered Securities of such series
at their last addresses as they shall appear upon the registry
books. Notice of redemption to the Holders of Unregistered Securities of
any series to be redeemed as a whole or in part who have filed their names and addresses
with the Trustee pursuant to Section 313(c)(2) of
the Trust Indenture Act, shall be given by mailing notice of such redemption, by first class mail, postage prepaid, at
least 30 days and
not more than 60 days prior to the date fixed for redemption, to such Holders at such addresses as were so furnished to the Trustee (and,
in the case
of any such notice given by the Company, the Trustee shall make such information available to the Company for such purpose).
Notice of redemption to all other
Holders of Unregistered Securities of any series to be redeemed as a whole or in part shall be published
in an Authorized Newspaper in The City of New York or with
respect to any Security the interest on which is based on the offered quotations
in the interbank Eurodollar market for dollar deposits in an Authorized Newspaper in
London, in each case, once in each of three successive
calendar weeks, the first publication to be not less than 30 days nor more than 60 days prior to the date fixed
for redemption. Any notice
which is mailed or published in the manner herein provided shall be conclusively presumed to have been duly given, whether or not the
Holder receives the notice. Failure to give notice by mail, or any defect in the notice to the Holder of any Security of a series designated
for redemption as a whole or
in part shall not affect the validity of the proceedings for the redemption of any other Security of such
series.
 

The notice of redemption to each such Holder shall
specify the principal amount of each Security of such series held by such Holder to be redeemed, the
CUSIP numbers of the Securities to
be redeemed, the date fixed for redemption, the redemption price, or if not then ascertainable, the manner of calculation thereof,
the
place or places of payment, that payment will be made upon presentation and surrender of such Securities and, in the case of Securities
with coupons attached
thereto, of all coupons appertaining thereto maturing after the date fixed for redemption, that such redemption
is pursuant to the mandatory or optional sinking fund,
or both, if such be the case, that interest accrued to the date fixed for redemption
will be paid as specified in such notice and that on and after said date interest
thereon or on the portions thereof to be redeemed will
cease to accrue. In case any Security of a series is to be redeemed in part only, the notice of redemption shall
state the portion of
the principal amount thereof to be redeemed and shall state that on and after the date fixed for redemption, upon surrender of such Security,
a new
Security or Securities of such series and tenor in principal amount equal to the unredeemed portion thereof will be issued.
 

The notice of redemption of Securities of any series
to be redeemed at the option of the Company shall be given by the Company or, at the Company’s
request, by the Trustee in the name
and at the expense of the Company.
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On
or before 10:00 a.m.  New York City time on the redemption date or, in the case of Unregistered Securities, on or before 10:00 a.m. 
New York City time

on the Business Day prior to the redemption date specified in the notice of redemption given as provided in this Section,
the Company will deposit with the Trustee or
with one or more Paying Agents (or, if the Company is acting as its own Paying Agent, set
aside, segregate and hold in trust as provided in ‎Section 2.06) an amount
of money sufficient to redeem on the redemption
date all the Securities of such series so called for redemption at the appropriate redemption price, together with
accrued interest to
the date fixed for redemption. If all of the outstanding Securities of a series are to be redeemed, the Company will deliver to the Trustee
at least 10
days prior to the last date on which notice of redemption may be given to Holders pursuant to the first paragraph of this
‎Section 3.02 (or such shorter period as shall
be acceptable
to the Trustee) an Officers’ Certificate stating that all such Securities are to be redeemed. If less than all the outstanding Securities
of a series are to be
redeemed, the Company will deliver to the Trustee at least 15 days prior to the last date on which notice of redemption
may be given to Holders pursuant to the first
paragraph of this ‎Section 3.02
(or such shorter period as shall be acceptable to the Trustee) an Officers’ Certificate stating the aggregate principal amount of
such
Securities to be redeemed. In the case of any redemption of Securities (a) prior to the expiration of any restriction on such
redemption provided in the terms of such
Securities or elsewhere in this Indenture, or (b) pursuant to an election of the Company
which is subject to a condition specified in the terms of such Securities or
elsewhere in this Indenture, the Company shall deliver to
the Trustee, prior to the giving of any notice of redemption to Holders pursuant to this Section, an Officers’
Certificate evidencing
compliance with such restriction or condition.
 

If less than all the Securities of a series are
to be redeemed, the Trustee shall select, pro rata, by lot or in such manner as it shall deem appropriate and fair,
Securities of such
series to be redeemed in whole or in part. Securities may be redeemed in part in principal amounts equal to authorized denominations for
Securities
of such series. The Trustee shall promptly notify the Company in writing of the Securities of such series selected for redemption
and, in the case of any Securities of
such series selected for partial redemption, the principal amount thereof to be redeemed. For all
purposes of this Indenture, unless the context otherwise requires, all
provisions relating to the redemption of Securities shall relate,
in the case of any Security redeemed or to be redeemed only in part, to the portion of the principal
amount of such Security which has
been or is to be redeemed.
 

Section 3.03.         Payment
of Securities Called for Redemption. If notice of redemption has been given as above provided, the Securities or portions of
Securities
specified in such notice shall become due and payable on the date and at the place stated in such notice at the applicable redemption
price, together with
interest accrued to the date fixed for redemption, and on and after such date (unless the Company shall default in
the payment of such Securities at the redemption
price, together with interest accrued to such date) interest on the Securities or portions
of Securities so called for redemption shall cease to accrue, and the unmatured
coupons, if any, appertaining thereto shall be void and,
except as provided in Sections 7.12
and 8.02,
such Securities shall cease from and after the date fixed for
redemption to be entitled to any benefit under this Indenture, and the Holders
thereof shall have no right in respect of such Securities except the right to receive the
redemption price thereof and unpaid interest
to the date fixed for redemption. On presentation and surrender of such Securities at a place of payment specified in said
notice, together
with all coupons, if any, appertaining thereto maturing after the date fixed for redemption, said Securities or the specified portions
thereof shall be
paid and redeemed by the Company at the applicable redemption price, together with interest accrued thereon to the date
fixed for redemption; provided that payment
of interest becoming due on or prior to the date fixed for redemption shall be payable in
the case of Securities with coupons attached thereto, to the Holders of the
coupons for such interest upon surrender thereof, and in the
case of Registered Securities, to the Holders of such Registered Securities registered as such on the
relevant record date subject to
the terms and provisions of Sections 2.04
and 2.13
hereof.
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If any Security called for redemption shall not
be so paid upon surrender thereof for redemption, the principal shall, until paid or duly provided for, bear

interest from the date fixed
for redemption at the rate of interest or Yield to Maturity (in the case of an Original Issue Discount Security) borne by such Security.
 

If any Security with coupons attached thereto is
surrendered for redemption and is not accompanied by all appurtenant coupons maturing after the date fixed
for redemption, the surrender
of such missing coupon or coupons may be waived by the Company and the Trustee, if there be furnished to each of them such security
or
indemnity as they may require to save each of them harmless.
 

Upon presentation of any Security of any series
redeemed in part only, the Company shall execute and the Trustee shall authenticate and deliver to or on the
order of the Holder thereof,
at the expense of the Company, a new Security or Securities of such series and tenor (with any unmatured coupons attached), of
authorized
denominations, in principal amount equal to the unredeemed portion of the Security so presented.
 

Section 3.04.         Exclusion
of Certain Securities from Eligibility for Selection for Redemption. Securities shall be excluded from eligibility for selection for
redemption if they are identified by registration and certificate number in a written statement signed by an authorized officer of the
Company and delivered to the
Trustee at least 40 days prior to the last date on which notice of redemption may be given as being owned
of record and beneficially by, and not pledged or
hypothecated by, either (a) the Company or (b) an entity specifically identified
in such written statement as directly or indirectly controlling or controlled by or under
direct or indirect common control with the Company.
 

Section 3.05.         Mandatory
and Optional Sinking Funds. The minimum amount of any sinking fund payment provided for by the terms of Securities of any
series is
herein referred to as a “mandatory sinking fund payment”, and any payment in excess of such minimum amount provided
for by the terms of the Securities
of any series is herein referred to as an “optional sinking fund payment”. The date
on which a sinking fund payment is to be made is herein referred to as the
“sinking fund payment date”.
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In
lieu of making all or any part of any mandatory sinking fund payment with respect to any series of Securities in cash, the Company may
at its option

(a) deliver to the Trustee Securities of such series theretofore purchased or otherwise acquired (except through a
mandatory sinking fund payment) by the Company
or receive credit for Securities of such series (not previously so credited) theretofore
purchased or otherwise acquired (except as aforesaid) by the Company and
delivered to the Trustee for cancellation pursuant to ‎Section 2.11,
(b) receive credit for optional sinking fund payments (not previously so credited) made pursuant to
this Section, or (c) receive
credit for Securities of such series (not previously so credited) redeemed by the Company at the option of the Company pursuant to the
terms of such Securities or through any optional sinking fund payment. Securities so delivered or credited shall be received or credited
by the Trustee at the sinking
fund redemption price specified in such Securities.
 

On
or before the sixtieth day next preceding each sinking fund payment date for any series, or such shorter period as shall be acceptable
to the Trustee, the
Company will deliver to the Trustee an Officers’ Certificate (a) specifying the portion of the mandatory
sinking fund payment to be satisfied by payment of cash and
the portion to be satisfied by credit of specified Securities of such series
and the basis for such credit, (b) stating that none of the specified Securities of such series
has theretofore been so credited,
(c) stating that no defaults in the payment of interest or Events of Default with respect to such series have occurred (which have
not
been waived or cured) and are continuing and (d) stating whether or not the Company intends to exercise its right to make an
optional sinking fund payment with
respect to such series and, if so, specifying the amount of such optional sinking fund payment which
the Company intends to pay on or before the next succeeding
sinking fund payment date. Any Securities of such series to be credited and
required to be delivered to the Trustee in order for the Company to be entitled to credit
therefor as aforesaid which have not theretofore
been delivered to the Trustee shall be delivered for cancellation pursuant to ‎Section 2.11 to the Trustee with such
Officers’
Certificate (or reasonably promptly thereafter if acceptable to the Trustee). Such Officers’ Certificate shall be irrevocable and
upon its receipt by the Trustee
the Company shall become unconditionally obligated to make all the cash payments or delivery of Securities
therein referred to, if any, on or before the next
succeeding sinking fund payment date. Failure of the Company, on or before any such
sixtieth day, to deliver such Officer’s Certificate and Securities specified in this
paragraph, if any, shall not constitute a default
but shall constitute, on and as of such date, the irrevocable election of the Company (i) that the mandatory sinking fund
payment
for such series due on the next succeeding sinking fund payment date shall be paid entirely in cash without the option to deliver or credit
Securities of such
series in respect thereof and (ii) that the Company will make no optional sinking fund payment with respect to
such series as provided in this Section.
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If
the sinking fund payment or payments (mandatory or optional or both) to be made in cash on the next succeeding sinking fund payment date
plus any

unused balance of any preceding sinking fund payments made in cash shall exceed $50,000 (or a lesser sum if the Company shall
so request with respect to the
Securities of any series), such cash shall be applied on the next succeeding sinking fund payment date
to the redemption of Securities of such series at the sinking
fund redemption price thereof together with accrued interest thereon to
the date fixed for redemption. If such amount shall be $50,000 (or such lesser sum) or less and
the Company makes no such request then
it shall be carried over until a sum in excess of $50,000 (or such lesser sum) is available. The Trustee shall select, in the
manner provided
in ‎Section 3.02, for redemption on such sinking fund payment date a sufficient principal amount of Securities of such
series to absorb said cash, as
nearly as may be, and shall (if requested in writing by the Company) inform the Company of the serial numbers
of the Securities of such series (or portions thereof)
so selected. Securities shall be excluded from eligibility for redemption under
this Section if they are identified by registration and certificate number in an Officers’
Certificate delivered to the Trustee
at least 60 days prior to the sinking fund payment date as being owned of record and beneficially by, and not pledged or
hypothecated
by either (a) the Company or (b) an entity specifically identified in such Officers’ Certificate as directly or indirectly
controlling or controlled by or
under direct or indirect common control with the Company. The Trustee, in the name and at the expense
of the Company (or the Company, if it shall so request the
Trustee in writing) shall cause notice of redemption of the Securities of such
series to be given in substantially the manner provided in ‎Section 3.02
(and with the
effect provided in ‎Section 3.03) for the redemption
of Securities of such series in part at the option of the Company. The amount of any sinking fund payments not so
applied or allocated
to the redemption of Securities of such series shall be added to the next cash sinking fund payment for such series and, together with
such
payment, shall be applied in accordance with the provisions of this Section. Any and all sinking fund moneys held on the stated maturity
date of the Securities of any
particular series (or earlier, if such maturity is accelerated), which are not held for the payment or redemption
of particular Securities of such series shall be applied,
together with other moneys, if necessary, sufficient for the purpose, to the
payment of the Principal of, and interest on, the Securities of such series at maturity.
 

On or before 10:00 a.m. New York City time
on each sinking fund payment date or, in the case of Unregistered Securities, 10:00 a.m. New York City time
on the Business Day prior
to the sinking fund payment date, the Company shall pay to the Trustee in cash or shall otherwise provide for the payment of all interest
accrued to the date fixed for redemption on Securities to be redeemed on the next following sinking fund payment date.
 

The
Trustee shall not redeem or cause to be redeemed any Securities of a series with sinking fund moneys or mail any notice of redemption
of Securities of
such series by operation of the sinking fund during the continuance of a Default in payment of interest on such Securities
or of any Event of Default except that,
where the mailing of notice of redemption of any Securities shall theretofore have been made,
the Trustee shall redeem or cause to be redeemed such Securities,
provided that it shall have received from the Company a sum sufficient
for such redemption. Except as aforesaid, any moneys in the sinking fund for such series at
the time when any such Default or Event of
Default shall occur, and any moneys thereafter paid into the sinking fund, shall, during the continuance of such Default or
Event of Default,
be deemed to have been collected under ‎Article 6 and held for the payment of all such Securities. In case such Event
of Default shall have been
waived as provided in ‎Section 6.04
or the Default cured on or before the sixtieth day preceding the sinking fund payment date in any year, such moneys shall
thereafter be
applied on the next succeeding sinking fund payment date in accordance with this Section to the redemption of such Securities.
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ARTICLE 4
Covenants

 
The following shall apply to each series unless
otherwise provided in Section 2.03.

 
Section 4.01.         Payment
of Securities. The Company shall pay the Principal of and interest on the Securities on the dates and in the manner provided in the

Securities and this Indenture. The interest on Securities with coupons attached (together with any additional amounts payable pursuant
to the terms of such Securities)
shall be payable only upon presentation and surrender of the several coupons for such interest installments
as are evidenced thereby as they severally mature. The
interest on any temporary Unregistered Securities (together with any additional
amounts payable pursuant to the terms of such Securities) shall be paid, as to the
installments of interest evidenced by coupons attached
thereto, if any, only upon presentation and surrender thereof, and, as to the other installments of interest, if any,
only upon presentation
of such Unregistered Securities for notation thereon of the payment of such interest. The interest on Registered Securities (together
with any
additional amounts payable pursuant to the terms of such Securities) shall be payable only to the Holders thereof (subject to
Section 2.04)
and at the option of the
Company may be paid by mailing checks for such interest payable to or upon the written order of such Holders
at their last addresses as they appear on the Security
Register of the Company.
 

Notwithstanding
any provisions of this Indenture and the Securities of any series to the contrary, if the Company and a Holder of any Registered Security
so
agree, payments of interest on, and any portion of the Principal of, such Holder’s Registered Security (other than interest payable
at maturity or on any redemption or
repayment date or the final payment of Principal on such Security) shall be made by the Paying Agent,
upon receipt from the Company of immediately available
funds by 11:00 a.m., New York City time (or such other time as may be agreed to
between the Company and the Paying Agent), directly to the Holder of such
Security (by Federal funds wire transfer or otherwise) if the
Holder has delivered written instructions to the Trustee 15 days prior to such payment date requesting
that such payment will be so made
and designating the bank account to which such payments shall be so made and in the case of payments of Principal, surrenders
the same
to the Trustee in exchange for a Security or Securities aggregating the same principal amount as the unredeemed principal amount of the
Securities
surrendered. The Trustee shall be entitled to rely on the last instruction delivered by the Holder pursuant to this ‎Section 4.01
unless a new instruction is delivered 15
days prior to a payment date. The Company will indemnify and hold each of the Trustee and any
Paying Agent harmless against any loss, liability or expense
(including attorneys’ fees) resulting from any act or omission to act
on the part of the Company or any such Holder in connection with any such agreement or from
making any payment in accordance with any
such agreement.
 

The Company shall pay interest on overdue Principal,
and interest on overdue installments of interest, to the extent lawful, at the rate per annum specified in
the Securities.
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Section 4.02.         Maintenance
of Office or Agency. The Company will maintain in the United States an office or agency where Securities may be surrendered

for registration
of transfer or exchange or for presentation for payment and where notices and demands to or upon the Company in respect of the Securities
and this
Indenture may be served. The Company hereby initially designates the Corporate Trust Office of the Trustee, located in [__],
as such office or agency of the
Company. The Company will give prompt written notice to the Trustee of the location, and any change in
the location, of such office or agency. If at any time the
Company shall fail to maintain any such required office or agency or shall
fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices
and demands may be made or served at the
address of the Trustee set forth in Section 10.02.
 

The Company will maintain one or more agencies
in a city or cities located outside the United States (including any city in which such an agency is required
to be maintained under the
rules of any stock exchange on which the Securities of any series are listed) where the Unregistered Securities, if any, of each
series and
coupons, if any, appertaining thereto may be presented for payment. No payment on any Unregistered Security or coupon will
be made upon presentation of such
Unregistered Security or coupon at an agency of the Company within the United States nor will any payment
be made by transfer to an account in, or by mail to an
address in, the United States unless, pursuant to applicable United States laws
and regulations then in effect, such payment can be made without adverse tax
consequences to the Company. Notwithstanding the foregoing,
if full payment in United States Dollars (“Dollars”) at each agency maintained by the Company
outside the United States
for payment on such Unregistered Securities or coupons appertaining thereto is illegal or effectively precluded by exchange controls or
other
similar restrictions, payments in Dollars of Unregistered Securities of any series and coupons appertaining thereto which are payable
in Dollars may be made at an
agency of the Company maintained in the United States.
 

The Company may also from time to time designate
one or more other offices or agencies where the Securities of any series may be presented or surrendered
for any or all such purposes
and may from time to time rescind such designations; provided that no such designation or rescission shall in any manner relieve the
Company
of its obligation to maintain an office or agency in the United States for such purposes. The Company will give prompt written notice
to the Trustee of any
such designation or rescission and of any change in the location of any such other office or agency.
 

Section 4.03.         Securityholders’
Lists. The Company will furnish or cause to be furnished to the Trustee a list in such form as the Trustee may reasonably
require
of the names and addresses of the holders of the Securities pursuant to Section 312 of the Trust Indenture Act (a) semi-annually
not more than 15 days after
each record date for the payment of semi-annual interest on the Securities, as hereinabove specified, as of
such record date, and (b) at such other times as the Trustee
may request in writing, within thirty days after receipt by the Company
of any such request as of a date not more than 15 days prior to the time such information is
furnished.
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Section 4.04.         Certificate
to Trustee. The Company will furnish to the Trustee annually, on or before a date not more than four months after the end of its

fiscal
year (which, on the date hereof, is a calendar year), a brief certificate (which need not contain the statements required by Section 10.04)
from its principal
executive, financial or accounting officer as to his or her knowledge of the compliance of the Company with all conditions
and covenants under this Indenture (such
compliance to be determined without regard to any period of grace or requirement of notice provided
under this Indenture) which certificate shall comply with the
requirements of the Trust Indenture Act.
 

Section 4.05.         Reports
by the Company. The Company covenants to file with the Trustee, within 15 days after the Company files the same with the
Commission,
copies of the annual reports and of the information, documents, and other reports which the Company may be required to file with the Commission
pursuant to Section 13 or Section 15(d) of the Exchange Act.
 

Section 4.06.         Additional
Amounts. If the Securities of a series provide for the payment of additional amounts, at least 10 days prior to the first interest
payment date with respect to that series of Securities and at least 10 days prior to each date of payment of Principal of or interest
on the Securities of that series if
there has been a change with respect to the matters set forth in the below-mentioned Officers’
Certificate, the Company shall furnish to the Trustee and the principal
paying agent, if other than the Trustee, an Officers’ Certificate
instructing the Trustee and such paying agent whether such payment of Principal of or interest on the
Securities of that series shall
be made to Holders of the Securities of that series without withholding or deduction for or on account of any tax, assessment or other
governmental charge described in the Securities of that series. If any such withholding or deduction shall be required, then such Officers’
Certificate shall specify by
country the amount, if any, required to be withheld or deducted on such payments to such Holders and shall
certify the fact that additional amounts will be payable
and the amounts so payable to each Holder, and the Company shall pay to the Trustee
or such paying agent the additional amounts required to be paid by this Section.
The Company covenants to indemnify the Trustee and any
paying agent for, and to hold them harmless against, any loss, liability or expense reasonably incurred
without negligence or bad faith
on their part arising out of or in connection with actions taken or omitted by any of them in reliance on any Officers’ Certificate
furnished pursuant to this Section.
 

Whenever in this Indenture there is mentioned,
in any context, the payment of the Principal of or interest or any other amounts on, or in respect of, any
Security of any series, such
mention shall be deemed to include mention of the payment of additional amounts provided by the terms of such series established hereby
or pursuant hereto to the extent that, in such context, additional amounts are, were or would be payable in respect thereof pursuant to
such terms, and express mention
of the payment of additional amounts (if applicable) in any provision hereof shall not be construed as
excluding the payment of additional amounts in those
provisions hereof where such express mention is not made.
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ARTICLE 5

Successor Corporation

 
Unless otherwise provided in Section 2.03
with respect to a series, the following shall apply.

 
Section 5.01.         When
Company May Merge, Etc. The Company shall not consolidate with, merge with or into, or sell, convey, transfer, lease or otherwise

dispose of all or substantially all of its property and assets (in one transaction or a series of related transactions) to, any Person
unless either (x) the Company shall be
the continuing Person or (y) the Person (if other than the Company) formed by such consolidation
or into which the Company is merged or to which properties and
assets of the Company shall be sold, conveyed, transferred or leased shall
be a corporation organized and validly existing under the laws of the United States of
America or any jurisdiction thereof and shall expressly
assume, by a supplemental indenture, executed and delivered to the Trustee, all of the obligations of the
Company on all of the Securities
and under this Indenture and the Company in the case of clauses (x) and (y) shall have delivered to the Trustee (A) an
Opinion of
Counsel stating that such consolidation, merger or sale, conveyance, transfer or lease and such supplemental indenture (if
any) complies with this provision and that
all conditions precedent provided for herein relating to such transaction have been complied
with and that such supplemental indenture (if any) constitutes the legal,
valid and binding obligation of the Company and such successor
enforceable against such entity in accordance with its terms, subject to customary exceptions and
(B) an Officers’ Certificate
to the effect that immediately after giving effect to such transaction, no Default shall have occurred and be continuing.
 

Section 5.02.         Successor
Substituted. Upon any consolidation or merger, or any sale, conveyance, transfer, lease or other disposition of all or substantially
all of the property and assets of the Company in accordance with Section 5.01
of this Indenture, the successor Person formed by such consolidation or into which the
Company is merged or to which such sale, conveyance,
transfer, lease or other disposition is made shall succeed to, and be substituted for, and may exercise every
right and power of, the
Company under this Indenture with the same effect as if such successor Person had been named as the Company herein and thereafter the
predecessor Person, except in the case of a lease, shall be relieved of all obligations and covenants under this Indenture and the Securities.
 

ARTICLE 6
Default and Remedies

 
Section 6.01.         Events
of Default. Unless otherwise provided in Section 2.03 with respect to a series, an “Event of Default” shall
occur with respect to the

Securities of any series if:
 

(a)        the
Company defaults in the payment of the Principal of any Security of such series when the same becomes due and payable at maturity, upon
acceleration, redemption or mandatory repurchase, including as a sinking fund installment, or otherwise;
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(b)        the
Company defaults in the payment of interest on any Security of such series when the same becomes due and payable, and such default continues
for

a period of 30 days;
 

(c)        the
Company defaults in the performance of or breaches any other covenant or agreement of the Company in this Indenture with respect to any
Security
of such series or in the Securities of such series and such default or breach continues for a period of 30 consecutive days after
written notice to the Company by the
Trustee or to the Company and the Trustee by the Holders of 25% or more in aggregate principal amount
of the Securities of all series affected thereby specifying
such default or breach and requiring it to be remedied and stating that such
notice is a “Notice of Default” hereunder;
 

(d)        a
court having jurisdiction in the premises shall enter a decree or order for relief in respect of the Company in an involuntary case under
any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar
official) of the Company or for any substantial part of its property or ordering the winding
up or liquidation of its affairs, and such decree or order shall remain
unstayed and in effect for a period of 60 consecutive days;
 

(e)        the
Company (i) commences a voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect,
or consents
to the entry of an order for relief in an involuntary case under any such law, (ii) consents to the appointment of or
taking possession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator or similar official of the Company or for all
or substantially all of the property and assets of the Company or (iii) effects any general
assignment for the benefit of creditors;
or
 

(f)        any
other Event of Default established pursuant to ‎Section 2.03
with respect to the Securities of such series occurs.
 

Section 6.02.         Acceleration.
(a) If an Event of Default other than as described in clauses (d) or
(e) of
Section 6.01
with respect to the Securities of any
series then outstanding occurs and is continuing, then, and in each and every such case, except
for any series of Securities the principal of which shall have already
become due and payable, either the Trustee or the Holders of not
less than 25% in aggregate principal amount of the Securities of any such series then outstanding
hereunder (each such series treated
as a separate class) by notice in writing to the Company (and to the Trustee if given by Securityholders), may declare the entire
principal
(or, if the Securities of any such series are Original Issue Discount Securities, such portion of the principal amount as may be specified
in the terms of such
series established pursuant to Section 2.03)
of all Securities of such series, and the interest accrued thereon, if any, to be due and payable immediately, and upon any
such declaration
the same shall become immediately due and payable.
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(b)        If
an Event of Default described in clause ‎(d) or ‎(e) of
‎Section 6.01 occurs and is continuing, then the principal
amount (or, if any Securities are

Original Issue Discount Securities, such portion of the principal as may be specified in the terms thereof
established pursuant to ‎Section 2.03) of all the Securities
then outstanding and interest accrued thereon, if any, shall be and become immediately due and payable, without any notice or other action
by any Holder or the
Trustee, to the full extent permitted by applicable law.
 

The
foregoing provisions, however, are subject to the condition that if, at any time after the principal (or, if the Securities are Original
Issue Discount
Securities, such portion of the principal as may be specified in the terms thereof established pursuant to ‎Section 2.03)
of the Securities of any series (or of all the
Securities, as the case may be) shall have been so declared or become due and payable,
and before any judgment or decree for the payment of the moneys due shall
have been obtained or entered as hereinafter provided, the Company
shall pay or shall deposit with the Trustee a sum sufficient to pay all matured installments of
interest upon all the Securities of each
such series (or of all the Securities, as the case may be) and the principal of any and all Securities of each such series (or of all
the Securities, as the case may be) which shall have become due otherwise than by acceleration (with interest upon such principal and,
to the extent that payment of
such interest is enforceable under applicable law, on overdue installments of interest, at the same rate
as the rate of interest or Yield to Maturity (in the case of
Original Issue Discount Securities) specified in the Securities of each such
series to the date of such payment or deposit) and such amount as shall be sufficient to
cover all amounts owing the Trustee under ‎Section 7.07,
and if any and all Events of Default under the Indenture, other than the non-payment of the principal of
Securities which shall have become
due by acceleration, shall have been cured, waived or otherwise remedied as provided herein, then and in every such case the
Holders of
a majority in aggregate principal amount of all the then outstanding Securities of all such series that have been accelerated (voting
as a single class), by
written notice to the Company and to the Trustee, may waive all defaults with respect to all such series (or with
respect to all the Securities, as the case may be) and
rescind and annul such declaration and its consequences, but no such waiver or
rescission and annulment shall extend to or shall affect any subsequent default or shall
impair any right consequent thereon.
 

For all purposes under this Indenture, if a portion
of the principal of any Original Issue Discount Securities shall have been accelerated and declared or
become due and payable pursuant
to the provisions hereof, then, from and after such declaration, unless such declaration has been rescinded and annulled, the
principal
amount of such Original Issue Discount Securities shall be deemed, for all purposes hereunder, to be such portion of the principal thereof
as shall be due and
payable as a result of such acceleration, and payment of such portion of the principal thereof as shall be due and
payable as a result of such acceleration, together with
interest, if any, thereon and all other amounts owing thereunder, shall constitute
payment in full of such Original Issue Discount Securities.
 

Section 6.03.         Other
Remedies. If a payment default or an Event of Default with respect to the Securities of any series occurs and is continuing, the Trustee
may pursue, in its own name or as trustee of an express trust, any available remedy by proceeding at law or in equity to collect the payment
of Principal of and
interest on the Securities of such series or to enforce the performance of any provision of the Securities of such
series or this Indenture.
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The Trustee may maintain a proceeding even if it
does not possess any of the Securities or does not produce any of them in the proceeding.

 
Section 6.04.         Waiver
of Past Defaults. Subject to Sections 6.02,
6.07
and 9.02,
the Holders of at least a majority in principal amount (or, if the Securities

are Original Issue Discount Securities, such portion of
the principal as is then accelerable under Section 6.02)
of the outstanding Securities of all series affected
(voting as a single class), by notice to the Trustee, may waive an existing Default
or Event of Default with respect to the Securities of such series and its
consequences, except a Default in the payment of Principal of
or interest on any Security as specified in clauses (a) or
(b) of
Section 6.01
or in respect of a covenant
or provision of this Indenture which cannot be modified or amended without the consent of the Holder of each
outstanding Security affected. Upon any such waiver,
such Default shall cease to exist, and any Event of Default with respect to the Securities
of such series arising therefrom shall be deemed to have been cured, for
every purpose of this Indenture; but no such waiver shall extend
to any subsequent or other Default or Event of Default or impair any right consequent thereto.
 

Section 6.05.         Control
by Majority. Subject to Sections 7.01
and 7.02(e),
the Holders of at least a majority in aggregate principal amount (or, if any
Securities are Original Issue Discount Securities, such portion
of the principal as is then accelerable under Section 6.02)
of the outstanding Securities of all series
affected (voting as a single class) may direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust
or power conferred on the Trustee with respect to the Securities
of such series by this Indenture; provided, that the Trustee may refuse to follow any direction that
conflicts with law or this Indenture,
that may involve the Trustee in personal liability or that the Trustee determines in good faith may be unduly prejudicial to the
rights
of Holders not joining in the giving of such direction (it being understood that the Trustee does not have an affirmative duty to ascertain
whether any action or
forbearance is unduly prejudicial to such Holders); and provided further, that the Trustee may take any other action
it deems proper that is not inconsistent with any
directions received from Holders of Securities pursuant to this Section 6.05;
and provided further, that the Trustee may refuse to follow any direction unless
indemnity and security satisfactory to the Trustee against
any costs, losses or expenses caused by taking or not taking such action has been provided to the Trustee.
 

Section 6.06.         Limitation
on Suits. No Holder of any Security of any series may institute any proceeding, judicial or otherwise, with respect to this
Indenture
or the Securities of such series, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless:
 

(a)        such
Holder has previously given to the Trustee written notice of a continuing Event of Default with respect to the Securities of such series;
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(b)        the
Holders of at least 25% in aggregate principal amount of outstanding Securities of all such series affected shall have made written request
to the

Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee hereunder;
 

(c)        such
Holder or Holders have offered to the Trustee indemnity reasonably satisfactory to the Trustee against any costs, liabilities or expenses
to be
incurred in compliance with such request;
 

(d)        the
Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and
 

(e)        during
such 60-day period, the Holders of a majority in aggregate principal amount of the outstanding Securities of all such affected series
have not
given the Trustee a direction that is inconsistent with such written request.
 

A Holder may not use this Indenture to prejudice
the rights of another Holder or to obtain a preference or priority over such other Holder.
 

Section 6.07.         Rights
of Holders to Receive Payment. Notwithstanding any other provision of this Indenture, the right of any Holder of a Security to receive
payment of Principal of or interest, if any, on such Holder’s Security on or after the respective due dates expressed on such Security,
or to bring suit for the
enforcement of any such payment on or after such respective dates, shall not be impaired or affected without
the consent of such Holder.
 

Section 6.08.         Collection
Suit by Trustee. If an Event of Default with respect to the Securities of any series in payment of Principal or interest specified
in
clause (a) or
(b) of
Section 6.01
occurs and is continuing, the Trustee may recover judgment in its own name and as trustee of an express trust against the Company
for
the whole amount (or such portion thereof as specified in the terms established pursuant to Section 2.03
of Original Issue Discount Securities) of Principal of, and
accrued interest remaining unpaid on, together with interest on overdue Principal
of, and, to the extent that payment of such interest is lawful, interest on overdue
installments of interest on, the Securities of such
series, in each case at the rate or Yield to Maturity (in the case of Original Issue Discount Securities) specified in
such Securities,
and such further amount as shall be sufficient to cover all amounts owing the Trustee under Section 7.07.
 

Section 6.09.         Trustee
May File Proofs of Claim. The Trustee may file such proofs of claim and other papers or documents as may be necessary or
advisable
in order to have the claims of the Trustee (including any claim for amounts due the Trustee under Section 7.07)
and the Holders allowed in any judicial
proceedings relative to the Company (or any other obligor on the Securities), its creditors or
its property and shall be entitled and empowered to collect and receive
any moneys, securities or other property payable or deliverable
upon conversion or exchange of the Securities or upon any such claims and to distribute the same, and
any custodian, receiver, assignee,
trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Holder to make
such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders,
to pay to the Trustee any amount
due to it under Section 7.07.
Nothing herein contained shall be deemed to empower the Trustee to authorize or consent to, or accept or adopt on behalf of any Holder,
any plan of reorganization, arrangement, adjustment or composition affecting the Securities or the rights of any Holder thereof, or to
authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.
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Section 6.10.         Application
of Proceeds. Any moneys collected by the Trustee pursuant to this Article in respect of the Securities of any series shall be

applied in the following order at the date or dates fixed by the Trustee and, in case of the distribution of such moneys on account of
Principal or interest, upon
presentation of the several Securities and coupons appertaining to such Securities in respect of which moneys
have been collected and noting thereon the payment, or
issuing Securities of such series and tenor in reduced principal amounts in exchange
for the presented Securities of such series and tenor if only partially paid, or upon
surrender thereof if fully paid:
 

FIRST:
To the payment of all amounts due the Trustee under ‎Section 7.07 applicable to the Securities of such series in respect
of which moneys have been
collected;
 

SECOND:
Subject to ‎Article 11, in case the principal of the Securities of such series in respect of which moneys have been collected
shall not have become
and be then due and payable, to the payment of interest on the Securities of such series in default in the order
of the maturity of the installments of such interest, with
interest (to the extent that such interest has been collected by the Trustee)
upon the overdue installments of interest at the same rate as the rate of interest or Yield to
Maturity (in the case of Original Issue
Discount Securities) specified in such Securities, such payments to be made ratably to the persons entitled thereto, without
discrimination
or preference;
 

THIRD:
Subject to ‎Article 11, in case the principal of the Securities of such series in respect of which moneys have been collected
shall have become and
shall be then due and payable, to the payment of the whole amount then owing and unpaid upon all the Securities
of such series for Principal and interest, with
interest upon the overdue Principal, and (to the extent that such interest has been collected
by the Trustee) upon overdue installments of interest at the same rate as the
rate of interest or Yield to Maturity (in the case of Original
Issue Discount Securities) specified in the Securities of such series; and in case such moneys shall be
insufficient to pay in full the
whole amount so due and unpaid upon the Securities of such series, then to the payment of such Principal and interest or Yield to
Maturity,
without preference or priority of Principal over interest or Yield to Maturity, or of interest or Yield to Maturity over Principal, or
of any installment of
interest over any other installment of interest, or of any Security of such series over any other Security of such
series, ratably to the aggregate of such Principal and
accrued and unpaid interest or Yield to Maturity; and
 

FOURTH: To the payment of the remainder, if any,
to the Company or any other person lawfully entitled thereto.
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Section 6.11.         Restoration
of Rights and Remedies. If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this

Indenture
and such proceeding has been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder,
then, and in
every such case, subject to any determination in such proceeding, the Company, the Trustee and the Holders shall be restored
to their former positions hereunder and
thereafter all rights and remedies of the Company, Trustee and the Holders shall continue as though
no such proceeding had been instituted.
 

Section 6.12.         Undertaking
for Costs. In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any
action taken or omitted by it as Trustee, in either case in respect to the Securities of any series, a court may require any party litigant
in such suit (other than the
Trustee) to file an undertaking to pay the costs of the suit, and the court may assess reasonable costs,
including reasonable attorneys’ fees, against any party litigant
(other than the Trustee) in the suit having due regard to the merits
and good faith of the claims or defenses made by the party litigant. This Section 6.12
does not
apply to a suit by a Holder pursuant to Section 6.07,
a suit instituted by the Trustee or a suit by Holders of more than 10% in principal amount of the outstanding
Securities of such series.
 

Section 6.13.         Rights
and Remedies Cumulative. Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or
wrongfully taken Securities in Section 2.08,
no right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any
other right or
remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy
given hereunder
or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder,
or otherwise, shall not prevent the
concurrent assertion or employment of any other appropriate right or remedy.
 

Section 6.14.         Delay
or Omission not Waiver. No delay or omission of the Trustee or of any Holder to exercise any right or remedy accruing upon any
Event
of Default shall impair any such right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every
right and remedy given
by this Article 6
or by law to the Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient, by the Trustee
or by the
Holders, as the case may be.
 

ARTICLE 7
Trustee

 
Section 7.01.         General.
In addition to all of the rights, benefits, privileges and immunities granted to the Trustee hereunder, and notwithstanding that this

Indenture is not qualified under the Trust Indenture Act, all of the rights, benefits, privileges and immunities granted to a trustee
under the Trust Indenture Act are
incorporated herein. The Trustee undertakes to perform such duties and only such duties as are specifically
set forth in this Indenture and no duties shall be implied.
No provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any
of its rights or powers, unless it receives indemnity satisfactory to it against any loss, liability or expense. Whether or not therein
expressly so provided, every provision of this Indenture relating to the conduct or affecting the liability of or affording protection
to the Trustee shall be subject to the
provisions of this Article 7.
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Section 7.02.         Certain
Rights of Trustee.

 
(a)        the
Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, Officers’ Certificate,
Opinion of Counsel

(or both), statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note,
other evidence of indebtedness or other paper or
document believed by it to be genuine and to have been signed or presented by the proper
person or persons. The Trustee need not investigate any fact or matter
stated in the document, but the Trustee, in its discretion, may
make such further inquiry or investigation into such facts or matters as it may see fit;
 

(b)        before
the Trustee acts or refrains from acting, it may require an Officers’ Certificate and/or an Opinion of Counsel, which shall conform
to
Section 10.04 and shall cover such other matters as
the Trustee may reasonably request. The Trustee shall not be liable for any action it takes or omits to take in good
faith in reliance
on such certificate or opinion. Subject to Sections ‎7.01 and
‎7.02, whenever in the administration of the trusts of this
Indenture the Trustee shall deem
it necessary or desirable that a matter be proved or established prior to taking or suffering or omitting
any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed) may, in the absence of
negligence or bad faith on the part of the Trustee, be deemed to be conclusively proved and
established by an Officers’ Certificate
delivered to the Trustee, and such certificate, in the absence of negligence or bad faith on the part of the Trustee, shall be full
warrant
to the Trustee for any action taken, suffered or omitted by it under the provisions of this Indenture upon the faith thereof;
 

(c)        the
Trustee may act through its attorneys and agents not regularly in its employ and shall not be responsible for the misconduct or negligence
of any
agent or attorney appointed with due care;
 

(d)        any
request, direction, order or demand of the Company mentioned herein shall be sufficiently evidenced by an Officers’ Certificate
(unless other
evidence in respect thereof be herein specifically prescribed); and any Board Resolution may be evidenced to the Trustee
by a copy thereof certified by the Secretary
or an Assistant Secretary of the Company;
 

(e)        the
Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request, order or direction
of any of
the Holders, unless such Holders shall have offered to the Trustee security or indemnity reasonably satisfactory to the Trustee
against the costs, expenses and
liabilities that might be incurred by it in compliance with such request or direction;
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(f)        the
Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within its rights
or powers or for

any action it takes or omits to take in accordance with the direction of the Holders in accordance with ‎Section 6.05
relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Indenture;
 

(g)        the
Trustee may consult with counsel and the written advice of such counsel or any Opinion of Counsel shall be full and complete authorization
and
protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon;
 

(h)        prior
to the occurrence of an Event of Default hereunder and after the curing or waiving of any Event of Default in accordance with ‎Section 6.04,
the
Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, Officers’
Certificate, Opinion of Counsel, Board
Resolution, statement, instrument, opinion, report, notice, request, consent, order, approval,
appraisal, bond, debenture, note, coupon, security, or other paper or
document, unless, subject to ‎Section 7.02(e),
requested in writing so to do by the Holders of not less than a majority in aggregate principal amount of the Securities of
all series
affected then outstanding; provided that, if the payment within a reasonable time to the Trustee of the costs, expenses or liabilities
likely to be incurred by it
in the making of such investigation is, in the opinion of the Trustee, not reasonably assured to the Trustee
by the security afforded to it by the terms of this Indenture,
the Trustee may require reasonable indemnity against such expenses or liabilities
as a condition to proceeding; and
 

(i)        delivery
of reports, information and documents to the Trustee under ‎Section 4.04
and ‎Section 4.05 is for informational purposes only and
the Trustee’s
receipt of the foregoing shall not imply a duty to review and shall not constitute constructive notice of any information
contained therein or determinable from
information contained therein, including the Company’s compliance with any of their covenants
hereunder (as to which the Trustee is entitled to rely conclusively on
Officer’s Certificates).
 

Section 7.03.         Individual
Rights of Trustee. The Trustee, in its individual or any other capacity, may become the owner or pledgee of Securities and may
otherwise
deal with the Company or its Affiliates with the same rights it would have if it were not the Trustee. Any Agent may do the same with
like rights. However,
the Trustee is subject to Trust Indenture Act Sections 310(b) and 311. For purposes of Trust Indenture Act
Section 311(b)(4) and (6), the following terms shall mean:
 

(a)        “cash
transaction” means any transaction in which full payment for goods or securities sold is made within seven days after delivery
of the goods or
securities in currency or in checks or other orders drawn upon banks or bankers and payable upon demand; and
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(b)        “self-liquidating
paper” means any draft, bill of exchange, acceptance or obligation which is made, drawn, negotiated or incurred by the Company
for

the purpose of financing the purchase, processing, manufacturing, shipment, storage or sale of goods, wares or merchandise and which
is secured by documents
evidencing title to, possession of, or a lien upon, the goods, wares or merchandise or the receivables or proceeds
arising from the sale of the goods, wares or
merchandise previously constituting the security, provided the security is received by the
Trustee simultaneously with the creation of the creditor relationship with the
Company arising from the making, drawing, negotiating or
incurring of the draft, bill of exchange, acceptance or obligation.
 

Section 7.04.         Trustee’s
Disclaimer. The recitals contained herein and in the Securities (except the Trustee’s certificate of authentication) shall be
taken as
statements of the Company and not of the Trustee and the Trustee assumes no responsibility for the correctness of the same. Neither
the Trustee nor any of its agents
(a) makes any representation as to the validity or adequacy of this Indenture or the Securities
and (b) shall be accountable for the Company’s use or application of the
proceeds from the Securities.
 

Section 7.05.         Notice
of Default. If any Default with respect to the Securities of any series occurs and is continuing, the Trustee shall give notice thereof
to
each Holder of Securities of such series (a) within 90 days of the occurrence thereof to the extent that a Responsible Officer
of the Trustee has actual knowledge that
such Default exists within such time period or (b) if a Responsible Officer of the Trustee
does not have actual knowledge of such Default during such period, as soon
as practicable after a Responsible Officer of the Trustee obtains
actual knowledge thereof. Such notice shall be given (a) if any Unregistered Securities of such series
are then outstanding, to the
Holders thereof, by publication at least once in an Authorized Newspaper in the Borough of Manhattan, The City of New York and at
least
once in an Authorized Newspaper in London and (b) to all Holders of Securities of such series in the manner and to the extent provided
in Section 313(c) of the
Trust Indenture Act, unless such Default shall have been cured or waived before the mailing or publication
of such notice; provided, however, that, except in the case
of a Default in the payment of the Principal of or interest on any Security,
the Trustee shall be protected in withholding such notice if the Trustee in good faith
determines that the withholding of such notice
is in the interests of the Holders. The Trustee shall not be required to take notice or be deemed to have knowledge or
notice of any Default,
except failure by the Company in the payment of Principal of or interest on any Security, unless the Trustee shall have been notified
of such
Default in writing by the Company or by the Holders of a majority in aggregate principal amount of the Securities then outstanding
and all notices required to be
delivered to the Trustee must, in order to be effective, be delivered at the designated Corporate Trust
Office of the Trustee and, in the absence of such notice so
delivered, the Trustee may conclusively assume there is no Default except
as aforesaid.
 

Section 7.06.         Reports
by Trustee to Holders. (a) Within 60 days after each May 15 beginning with the May 15 following the date of this Indenture,
and for
so long as Securities remain outstanding, the Trustee will transmit to Holders of the Securities a brief reported dated as of
such reporting date that complies with the
Trust Indenture Act Section 313(a) (but if no event described in the Trust Indenture
Act Section 313(a) has occurred within the twelve months preceding the reporting
date, no report need be transmitted). The Trustee
will also comply with Trust Indenture Act Section 313(b)(2). The Trustee will also transmit all reports as required by
the Trust
Indenture Act Section 313(c).
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(b)        a
copy of each report at the time of its transmission to the Holders will be transmitted by the Trustee to the Company and filed by the
Trustee with the

Commission and each stock exchange on which any Securities are listed in accordance with the Trust Indenture Act Section 313(d).
The Company will promptly
notify the Trustee when any Securities are listed on any stock exchange or of any delisting thereof.
 

Section 7.07.         Compensation
and Indemnity. The Company shall pay to the Trustee such compensation as shall be agreed upon in writing from time to time
for its
services. The compensation of the Trustee shall not be limited by any law on compensation of a Trustee of an express trust. The Company
shall reimburse the
Trustee and any predecessor Trustee upon request for all reasonable out-of-pocket expenses, disbursements and advances
incurred or made by the Trustee or such
predecessor Trustee. Such expenses shall include the reasonable compensation and expenses of the
Trustee’s or such predecessor Trustee’s agents, counsel and other
persons not regularly in their employ.
 

The Company shall indemnify the Trustee and any
predecessor Trustee for, and hold them harmless against, any loss or liability or expense incurred by them
without negligence or bad faith
on their part arising out of or in connection with the acceptance or administration of this Indenture and the Securities or the issuance
of the Securities or of series thereof or the trusts hereunder and the performance of duties under this Indenture and the Securities,
including the costs and expenses of
defending themselves against or investigating any claim or liability and of complying with any process
served upon them or any of their officers in connection with
the exercise or performance of any of their powers or duties under this Indenture
and the Securities.
 

To
secure the Company’s payment obligations in this ‎Section 7.07, the Trustee shall have a lien prior to the Securities
on all money or property held or
collected by the Trustee, in its capacity as Trustee, except money or property held in trust to pay Principal
of, and interest on particular Securities.
 

The
obligations of the Company under this Section to compensate and indemnify the Trustee and each predecessor Trustee and to pay or
reimburse the
Trustee and each predecessor Trustee for expenses, disbursements and advances shall constitute additional indebtedness hereunder
and shall survive the satisfaction
and discharge of this Indenture or the rejection or termination of this Indenture under bankruptcy
law. Such additional indebtedness shall be a senior claim to that of
the Securities upon all property and funds held or collected by the
Trustee as such, except funds held in trust for the benefit of the Holders of particular Securities or
coupons, and the Securities are
hereby subordinated to such senior claim. Without prejudice to any other rights available to the Trustee under applicable law, if the
Trustee renders services and incurs expenses following an Event of Default under ‎Section 6.01(d) or ‎Section 6.01(e) hereof,
the parties hereto and the holders by their
acceptance of the Securities hereby agree that such expenses are intended to constitute expenses
of administration under any bankruptcy law.
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Section 7.08.         Replacement
of Trustee. A resignation or removal of the Trustee as Trustee with respect to the Securities of any series and appointment of a

successor
Trustee as Trustee with respect to the Securities of any series shall become effective only upon the successor Trustee’s acceptance
of appointment as
provided in this Section 7.08.
 

The
Trustee may resign as Trustee with respect to the Securities of any series at any time by so notifying the Company in writing. The Holders
of a majority
in principal amount of the outstanding Securities of any series may remove the Trustee as Trustee with respect to the Securities
of such series by so notifying the
Trustee in writing and may appoint a successor Trustee with respect thereto with the consent of the
Company. The Company may remove the Trustee as Trustee with
respect to the Securities of any series if: (i) the Trustee is no longer
eligible under ‎Section 7.11 of this Indenture; (ii) the Trustee is adjudged a bankrupt or insolvent;
(iii) a
receiver or other public officer takes charge of the Trustee or its property; or (iv) the Trustee becomes incapable of acting.
 

If
the Trustee resigns or is removed as Trustee with respect to the Securities of any series, or if a vacancy exists in the office of Trustee
with respect to the
Securities of any series for any reason, the Company shall promptly appoint a successor Trustee with respect thereto.
Within one year after the successor Trustee takes
office, the Holders of a majority in principal amount of the outstanding Securities
of such series may appoint a successor Trustee in respect of such Securities to
replace the successor Trustee appointed by the Company.
If the successor Trustee with respect to the Securities of any series does not deliver its written acceptance
required by ‎Section 7.09
within 30 days after the retiring Trustee resigns or is removed, the retiring Trustee, the Company or the Holders of a majority in principal
amount of the outstanding Securities of such series may petition any court of competent jurisdiction for the appointment of a successor
Trustee with respect thereto.
 

The Company shall give notice of any resignation
and any removal of the Trustee with respect to the Securities of any series and each appointment of a
successor Trustee in respect of
the Securities of such series to all Holders of Securities of such series. Each notice shall include the name of the successor Trustee
and
the address of its Corporate Trust Office.
 

Notwithstanding
replacement of the Trustee with respect to the Securities of any series pursuant to this ‎Section 7.08 and ‎Section 7.09,
the Company’s
obligations under ‎Section 7.07 shall continue
for the benefit of the retiring Trustee.
 

Section 7.09.         Acceptance
of Appointment by Successor. In case of the appointment hereunder of a successor Trustee with respect to all Securities, every
such
successor Trustee so appointed shall execute, acknowledge and deliver to the Company and to the retiring Trustee an instrument accepting
such appointment,
and thereupon the resignation or removal of the retiring Trustee shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts and duties of the retiring Trustee;
but, on the request of the Company or the successor Trustee, such retiring Trustee
shall, upon payment of its charges and subject to the
lien provided for in Section 7.07,
execute and deliver an instrument transferring to such successor Trustee all the
rights, powers and trusts of the retiring Trustee and
shall duly assign, transfer and deliver to such successor Trustee all property and money held by such retiring
Trustee hereunder.
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In case of the appointment hereunder of a successor
Trustee with respect to the Securities of one or more (but not all) series, the Company, the retiring

Trustee and each successor Trustee
with respect to the Securities of one or more series shall execute and deliver an indenture supplemental hereto wherein each
successor
Trustee shall accept such appointment and which (1) shall contain such provisions as shall be necessary or desirable to transfer
and confirm to, and to vest
in, each successor Trustee all the rights, powers, trusts and duties of the retiring Trustee with respect
to the Securities of that or those series to which the appointment
of such successor Trustee relates, (2) if the retiring Trustee
is not retiring with respect to all Securities, shall contain such provisions as shall be deemed necessary or
desirable to confirm that
all the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series as to which the
retiring
Trustee is not retiring shall continue to be vested in the retiring Trustee, and (3) shall add to or change any of the provisions
of this Indenture as shall be necessary to
provide for or facilitate the administration of the trusts hereunder by more than one Trustee,
it being understood that nothing herein or in such supplemental indenture
shall constitute such Trustees co-trustees of the same trust
and that each such Trustee shall be trustee of a trust or trusts hereunder separate and apart from any trust or
trusts hereunder administered
by any other such Trustee; and upon the execution and delivery of such supplemental indenture the resignation or removal of the
retiring
Trustee shall become effective to the extent provided therein and each such successor Trustee, without any further act, deed or conveyance,
shall become
vested with all the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those
series to which the appointment of such
successor Trustee relates; but, on request of the Company or any successor Trustee, such retiring
Trustee shall duly assign, transfer and deliver to such successor
Trustee all property and money held by such retiring Trustee hereunder
with respect to the Securities of that or those series to which the appointment of such
successor Trustee relates.
 

Upon request of any such successor Trustee, the
Company shall execute any and all instruments for more fully and certainly vesting in and confirming to
such successor Trustee all such
rights, powers and trusts referred to in the first or second preceding paragraph, as the case may be.
 

No successor Trustee shall accept its appointment
unless at the time of such acceptance such successor Trustee shall be eligible under this Article and
qualified under Section 310(b) of
the Trust Indenture Act.
 

Section 7.10.         Successor
Trustee By Merger, Etc. If the Trustee consolidates with, merges or converts into, or transfers all or substantially all of its
corporate
trust business to, another corporation or national banking association, the resulting, surviving or transferee corporation or national
banking association
without any further act shall be the successor Trustee with the same effect as if the successor Trustee had been named
as the Trustee herein.
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Section 7.11.         Eligibility.
This Indenture shall always have a Trustee who satisfies the requirements of Trust Indenture Act Section 310(a). The Trustee
shall

have a combined capital and surplus of at least $25,000,000 as set forth in its most recent published annual report of condition.
 

Section 7.12.         Money
Held in Trust. The Trustee shall not be required to invest any money received by it pursuant to this Indenture or liable for interest
on
any money received by it pursuant to this Indenture, except in each case, as the Trustee may agree in writing with the Company. Money
held in trust by the Trustee
need not be segregated from other funds except to the extent required by law and except for money held in
trust under Article 8
of this Indenture.
 

ARTICLE 8
Satisfaction and Discharge of Indenture; Unclaimed Moneys

 
Section 8.01.         Satisfaction
and Discharge of Indenture. If at any time (a) the Company shall have paid or caused to be paid the Principal of and interest
on

all the Securities of any series outstanding hereunder (other than Securities of such series which have been destroyed, lost or stolen
and which have been replaced or
paid as provided in Section 2.08)
as and when the same shall have become due and payable, or (b) the Company shall have delivered to the Trustee for cancellation
all
Securities of any series theretofore authenticated (other than any Securities of such series which shall have been destroyed, lost or
stolen and which shall have
been replaced or paid as provided in Section 2.08)
or (c) (i) all the securities of such series not theretofore delivered to the Trustee for cancellation shall have become
due
and payable, or are by their terms to become due and payable within one year or are to be called for redemption within one year under
arrangements satisfactory
to the Trustee for the giving of notice of redemption, and (ii) the Company shall have irrevocably deposited
or caused to be deposited with the Trustee as trust funds
the entire amount in cash (other than moneys repaid by the Trustee or any paying
agent to the Company in accordance with Section 8.04)
or U.S. Government
Obligations, maturing as to principal and interest in such amounts and at such times as will insure (without consideration
of the reinvestment of such interest) the
availability of cash, or a combination thereof, sufficient to pay at maturity or upon redemption
all Securities of such series (other than any Securities of such series
which shall have been destroyed, lost or stolen and which shall
have been replaced or paid as provided in Section 2.08)
not theretofore delivered to the Trustee for
cancellation, including principal and interest due or to become due on or prior to such date
of maturity or redemption as the case may be, and if, in any such case, the
Company is not prohibited from making payments in respect
of the Securities by Article 11
hereof and shall also pay or cause to be paid all other sums payable
hereunder by the Company with respect to Securities of such series,
then this Indenture shall cease to be of further effect with respect to Securities of such series
(except as to (i) rights of registration
of transfer and exchange of securities of such series, and the Company’s right of optional redemption, if any, (ii) substitution
of
mutilated, defaced, destroyed, lost or stolen Securities, (iii) rights of holders to receive payments of principal thereof and
interest thereon, upon the original stated due
dates therefor (but not upon acceleration) and remaining rights of the holders to receive
mandatory sinking fund payments, if any, (iv) the rights, obligations and
immunities of the Trustee hereunder and (v) the rights
of the Securityholders of such series as beneficiaries hereof with respect to the property so deposited with the
Trustee payable to all
or any of them), and the Trustee, on demand of the Company accompanied by an Officers’ Certificate and an Opinion of Counsel and
at the
cost and expense of the Company, shall execute proper instruments acknowledging such satisfaction of and discharging this Indenture
with respect to such series;
provided, that the rights of Holders of the Securities to receive amounts in respect of Principal of and
interest on the Securities held by them shall not be delayed
longer than required by then-applicable mandatory rules or policies
of any securities exchange upon which the Securities are listed. The Company agrees to reimburse
the Trustee for any costs or expenses
thereafter reasonably and properly incurred and to compensate the Trustee for any services thereafter reasonably and properly
rendered
by the Trustee in connection with this Indenture or the Securities of such series.
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Section 8.02.         Application
by Trustee of Funds Deposited for Payment of Securities. Subject to Section 8.04,
all moneys (including U.S. Government

Obligations and the proceeds thereof) deposited with the Trustee pursuant to Section 8.01,
Section 8.05
or Section 8.06
shall be held in trust and applied by it to the
payment, either directly or through any paying agent to the Holders of the particular
Securities of such series for the payment or redemption of which such moneys
have been deposited with the Trustee, of all sums due and
to become due thereon for Principal and interest; but such money need not be segregated from other funds
except to the extent required
by law. Funds and U.S. Government Obligations held in trust under Section 8.01,
8.05
or 8.06
shall not be subject to the claims of the
holders of Senior Indebtedness under Article 11.
 

Section 8.03.         Repayment
of Moneys Held by Paying Agent. In connection with the satisfaction and discharge of this Indenture with respect to Securities of
any series, all moneys then held by any paying agent under the provisions of this Indenture with respect to such series of Securities
shall, upon demand of the
Company, be repaid to it or paid to the Trustee and thereupon such paying agent shall be released from all further
liability with respect to such moneys.
 

Section 8.04.         Return
of Moneys Held by Trustee and Paying Agent Unclaimed for Two Years. Any moneys deposited with or paid to the Trustee or any
paying
agent for the payment of the Principal of or interest on any Security of any series and not applied but remaining unclaimed for two years
after the date upon
which such Principal or interest shall have become due and payable, shall, upon the written request of the Company
and unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property law, be repaid to the Company
by the Trustee for such series or such paying agent, and the
Holder of the Security of such series shall, unless otherwise required by
mandatory provisions of applicable escheat or abandoned or unclaimed property laws,
thereafter look only to the Company for any payment
which such Holder may be entitled to collect, and all liability of the Trustee or any paying agent with respect to
such moneys shall thereupon
cease.
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Section 8.05.         Defeasance
and Discharge of Indenture. The Company shall be deemed to have paid and shall be discharged from any and all obligations in

respect
of the Securities of any series, on the 123rd day after the deposit referred to in clause (i) hereof
has been made, and the provisions of this Indenture shall no
longer be in effect with respect to the Securities of such series (and the
Trustee, at the expense of the Company, shall execute proper instruments acknowledging the
same), except as to: (a) rights of registration
of transfer and exchange, and the Company’s right of optional redemption, (b) substitution of apparently mutilated,
defaced,
destroyed, lost or stolen Securities, (c) rights of holders to receive payments of principal thereof and interest thereon, upon the
original stated due dates
therefor (but not upon acceleration), (d) the rights, obligations and immunities of the Trustee hereunder
and (e) the rights of the Securityholders of such series as
beneficiaries hereof with respect to the property so deposited with the
Trustee payable to all or any of them; provided that the following conditions shall have been
satisfied:
 

(i)        with
reference to this provision the Company has deposited or caused to be irrevocably deposited with the Trustee (or another qualifying
trustee
satisfying the requirements of ‎Section 7.11) as
trust funds in trust, specifically pledged as security for, and dedicated solely to, the benefit of the
Holders of the Securities of such
series, (A) money in an amount, or (B) U.S. Government Obligations which through the payment of interest and principal
in respect
thereof in accordance with their terms will provide not later than one day before the due date of any payment referred to in subclause
(x) or (y) of
this clause ‎(i) money
in an amount, or (C) a combination thereof, sufficient, in the opinion of a nationally recognized firm of independent public accountants
expressed in a written certification thereof delivered to the Trustee, to pay and discharge without consideration of the reinvestment
of such interest and after
payment of all federal, state and local taxes or other charges and assessments in respect thereof payable by
the Trustee (x) the principal of, premium, if any,
and each installment of interest on the outstanding Securities of such series
on the due dates thereof and (y) any mandatory sinking fund payments or
analogous payments applicable to the Securities of such series
on the day on which such payments are due and payable in accordance with the terms of
Securities of such series and the Indenture with
respect to the Securities of such series;

 
(ii)       the
Company has delivered to the Trustee (A) either (x) an Opinion of Counsel to the effect that Holders of Securities of such series
will not

recognize income, gain or loss for federal income tax purposes as a result of the Company’s exercise of its option under
this ‎Section 8.05 and will be subject
to federal
income tax on the same amount and in the same manner and at the same times as would have been the case if such deposit, defeasance and
discharge had not occurred, which Opinion of Counsel must be based upon a ruling of the Internal Revenue Service to the same effect or
a change in
applicable federal income tax law or related treasury regulations after the date of this Indenture or (y) a ruling directed
to the Trustee received from the
Internal Revenue Service to the same effect as the aforementioned Opinion of Counsel and (B) an
Opinion of Counsel to the effect that the creation of the
defeasance trust does not violate the Investment Company Act of 1940, as amended,
and after the passage of 123 days following the deposit, the trust fund
will not be subject to the effect of Section 547 of the U.S.
Bankruptcy Code or Section 15 of the New York Debtor and Creditor Law;
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(iii)      immediately
after giving effect to such deposit on a pro forma basis, no Event of Default, or event that after the giving of notice or lapse of

time
or both would become an Event of Default, shall have occurred and be continuing on the date of such deposit or during the period ending
on the 123rd
day after the date of such deposit, and such deposit shall not result in a breach or violation of, or constitute a default
under, any other agreement or
instrument to which the Company is a party or by which the Company is bound;

 
(iv)      if
at such time the Securities of such series are listed on a national securities exchange, the Company has delivered to the Trustee an Opinion

of Counsel to the effect that the Securities of such series will not be delisted as a result of such deposit, defeasance and discharge;
 

(v)       the
Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions
precedent
to the defeasance and discharge under this Section have been complied with; and

 
(vi)      if
the Securities of such series are to be redeemed prior to the final maturity thereof (other than from mandatory sinking fund payments
or

analogous payments), notice of such redemption shall have been duly given pursuant to this Indenture or provision therefor satisfactory
to the Trustee shall
have been made.

 
Section 8.06.         Defeasance
of Certain Obligations. The Company may omit to comply with any term, provision or condition set forth in, and this Indenture

will
no longer be in effect with respect to, any covenant established pursuant to Section 2.03(r) and
clause (c) (with
respect to any covenants established pursuant to
Section 2.03(r)) and clause (f) of
Section 6.01
shall be deemed not to be an Event of Default, if
 

(a)        with
reference to this ‎Section 8.06, the Company has deposited
or caused to be irrevocably deposited with the Trustee (or another qualifying trustee
satisfying the requirements of ‎Section 7.11)
as trust funds in trust, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of the
Securities of
such series and the Indenture with respect to the Securities of such series, (i) money in an amount or (ii) U.S. Government
Obligations which through the
payment of interest and principal in respect thereof in accordance with their terms will provide not later
than one day before the due dates thereof or earlier
redemption (irrevocably provided for under agreements satisfactory to the Trustee),
as the case may be, of any payment referred to in subclause (x) or (y) of this
clause ‎(a) money
in an amount, or (iii) a combination thereof, sufficient, in the opinion of a nationally recognized firm of independent public accountants
expressed in
a written certification thereof delivered to the Trustee, to pay and discharge without consideration of the reinvestment
of such interest and after payment of all federal,
state and local taxes or other charges and assessments in respect thereof payable by
the Trustee (x) the principal of, premium, if any, and each installment of interest
on the outstanding Securities on the due date
thereof or earlier redemption (irrevocably provided for under arrangements satisfactory to the Trustee), as the case may
be, and (y) any
mandatory sinking fund payments or analogous payments applicable to the Securities of such series and the Indenture with respect to the
Securities of
such series on the day on which such payments are due and payable in accordance with the terms of the Indenture and of Securities
of such series and the Indenture
with respect to the Securities of such series;
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(b)        the
Company has delivered to the Trustee (i) an Opinion of Counsel to the effect that Holders of Securities of such series will not recognize
income,

gain or loss for federal income tax purposes as a result of the Company’s exercise of its option under this ‎Section 8.06
and will be subject to federal income tax on the
same amount and in the same manner and at the same times as would have been the case
if such deposit and defeasance had not occurred and (ii) an Opinion of
Counsel to the effect that the creation of the defeasance
trust does not violate the Investment Company Act of 1940, as amended, and after the passage of 123 days
following the deposit, the trust
fund will not be subject to the effect of Section 547 of the U.S. Bankruptcy Code or Section 15 of the New York Debtor and Creditor
Law;
 

(c)        immediately
after giving effect to such deposit on a pro forma basis, no Event of Default, or event that after the giving of notice or lapse of time
or both
would become an Event of Default, shall have occurred and be continuing on the date of such deposit or during the period ending
on the 123rd day after the date of
such deposit, and such deposit shall not result in a breach or violation of, or constitute a default
under, any other agreement or instrument to which the Company is a
party or by which the Company is bound;
 

(d)        if
at such time the Securities of such series are listed on a national securities exchange, the Company has delivered to the Trustee an Opinion
of
Counsel to the effect that the Securities of such series will not be delisted as a result of such deposit, defeasance and discharge;
and
 

(e)        the
Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions
precedent to the
defeasance under this Section have been complied with.
 

Section 8.07.         Reinstatement.
If the Trustee or paying agent is unable to apply any monies or U.S. Government Obligations in accordance with Article 8
by
reason of any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining, restraining
or otherwise prohibiting such
application, the Company’s obligations under this Indenture and the Securities shall be revived and
reinstated as though no deposit had occurred pursuant to this
Article until such time as the Trustee or paying agent is permitted
to apply all such monies or U.S. Government Obligations in accordance with Article 8;
provided,
however, that if the Company has made any payment of Principal of or interest on any Securities because of the reinstatement
of its obligations, the Company shall be
subrogated to the rights of the Holders of such Securities to receive such payment from the monies
or U.S. Government Obligations held by the Trustee or paying
agent.
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Section 8.08.         Indemnity.
The Company shall pay and indemnify the Trustee (or other qualifying trustee, collectively for purposes of this Section 8.08
and

Section 8.02,
the “Trustee”) against any tax, fee or other charge, imposed on or assessed against the U.S. Government Obligations deposited
pursuant to Section 8.01,
8.05
or 8.06
or the principal or interest received in respect thereof other than any such tax, fee or other charge which by law is for the account
of the Holders of the
Securities and any coupons appertaining thereto.
 

Section 8.09.         Excess
Funds. Anything in this Article 8
to the contrary notwithstanding, the Trustee shall deliver or pay to the Company from time to time
upon request of the Company, any money
or U.S. Government Obligations (or other property and any proceeds therefrom) held by it as provided in Section 8.01,
8.05
or 8.06
which, in the opinion of a nationally recognized firm of independent public accountants expressed in a written certification thereof delivered
to the Trustee,
are in excess of the amount thereof which would then be required to be deposited to effect a discharge or defeasance,
as applicable, in accordance with this Article 8.
 

Section 8.10.         Qualifying
Trustee. Any trustee appointed pursuant to Section 8.05
or 8.06
for the purpose of holding money or U.S. Government
Obligations deposited pursuant to such Sections shall be appointed under an agreement
in form acceptable to the Trustee and shall provide to the Trustee a certificate,
upon which certificate the Trustee shall be entitled
to conclusively rely, that all conditions precedent provided for herein to the related defeasance have been complied
with. In no event
shall the Trustee be liable for any acts or omissions of said trustee.
 

ARTICLE 9
Amendments, Supplements and Waivers

 
Section 9.01.         Without
Consent of Holders. The Company and the Trustee may amend or supplement this Indenture or the Securities of any series without

notice
to or the consent of any Holder:
 

(a)        to
cure any ambiguity, defect or inconsistency in this Indenture; provided that such amendments or supplements shall not materially
and adversely
affect the interests of the Holders;
 

(b)        to
comply with ‎Article 5;
 

(c)        to
comply with any requirements of the Commission in connection with the qualification of this Indenture under the Trust Indenture Act;
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(d)        to
evidence and provide for the acceptance of appointment hereunder with respect to the Securities of any or all series by a successor Trustee
and to add

to or change any of the provisions of this Indenture as shall be necessary to provide for or facilitate the administration
of the trusts hereunder by more than one
Trustee, pursuant to the requirements of ‎Section 7.09;
 

(e)        to
establish the form or forms or terms of Securities of any series or of the coupons appertaining to such Securities as permitted by ‎Section 2.03;
 

(f)        to
provide for uncertificated or Unregistered Securities and to make all appropriate changes for such purpose; and
 

(g)        to
make any change that does not materially and adversely affect the rights of any Holder.
 

Section 9.02.         With
Consent of Holders. Subject to Sections 6.04
and 6.07,
without prior notice to any Holders, the Company and the Trustee may amend
this Indenture and the Securities of any series with the written
consent of the Holders of a majority in principal amount of the outstanding Securities of all series
affected by such amendment (all such
series voting as a separate class), and the Holders of a majority in principal amount of the outstanding Securities of all series
affected
thereby (all such series voting as a separate class) by written notice to the Trustee may waive future compliance by the Company with
any provision of this
Indenture or the Securities of such series.
 

Notwithstanding
the provisions of this ‎Section 9.02, without the consent of each Holder affected thereby, an amendment or waiver, including
a waiver
pursuant to ‎Section 6.04, may not:
 

(a)        change
the stated maturity of the Principal of, or any sinking fund obligation or any installment of interest on, such Holder’s Security;
 

(b)        reduce
the Principal amount thereof or the rate of interest thereon (including any amount in respect of original issue discount);
 

(c)        reduce
the above stated percentage of outstanding Securities the consent of whose holders is necessary to modify or amend the Indenture with
respect
to the Securities of the relevant series; and
 

(d)        reduce
the percentage in principal amount of outstanding Securities of the relevant series the consent of whose Holders is required for any
supplemental
indenture or for any waiver of compliance with certain provisions of this Indenture or certain Defaults and their consequences provided
for in this
Indenture.
 

A supplemental indenture which changes or eliminates
any covenant or other provision of this Indenture which has expressly been included solely for the
benefit of one or more particular series
of Securities, or which modifies the rights of Holders of Securities of such series with respect to such covenant or provision,
shall
be deemed not to affect the rights under this Indenture of the Holders of Securities of any other series or of the coupons appertaining
to such Securities.
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It
shall not be necessary for the consent of any Holder under this ‎Section 9.02 to approve the particular form of any proposed
amendment, supplement or

waiver, but it shall be sufficient if such consent approves the substance thereof.
 

After
an amendment, supplement or waiver under this ‎Section 9.02 becomes effective, the Company shall give to the Holders affected
thereby a notice
briefly describing the amendment, supplement or waiver. The Company will mail supplemental indentures to Holders upon
request. Any failure of the Company to
mail such notice, or any defect therein, shall not, however, in any way impair or affect the validity
of any such supplemental indenture or waiver.
 

Section 9.03.         Revocation
and Effect of Consent. Until an amendment or waiver becomes effective, a consent to it by a Holder is a continuing consent by
the
Holder and every subsequent Holder of a Security or portion of a Security that evidences the same debt as the Security of the consenting
Holder, even if notation
of the consent is not made on any Security. However, any such Holder or subsequent Holder may revoke the consent
as to its Security or portion of its Security. Such
revocation shall be effective only if the Trustee receives the notice of revocation
before the date the amendment, supplement or waiver becomes effective. An
amendment, supplement or waiver shall become effective with
respect to any Securities affected thereby on receipt by the Trustee of written consents from the
requisite Holders of outstanding Securities
affected thereby.
 

The Company may, but shall not be obligated to,
fix a record date (which may be not less than five nor more than 60 days prior to the solicitation of
consents) for the purpose of determining
the Holders of the Securities of any series affected entitled to consent to any amendment, supplement or waiver. If a record
date is fixed,
then, notwithstanding the immediately preceding paragraph, those Persons who were such Holders at such record date (or their duly designated
proxies)
and only those Persons shall be entitled to consent to such amendment, supplement or waiver or to revoke any consent previously
given, whether or not such Persons
continue to be such Holders after such record date. No such consent shall be valid or effective for
more than 90 days after such record date.
 

After
an amendment, supplement or waiver becomes effective with respect to the Securities of any series affected thereby, it shall bind every
Holder of such
Securities unless it is of the type described in any of clauses ‎(a) through ‎(d) of
‎Section 9.02. In case of an amendment or waiver of the type
described in clauses
(a) through ‎(d) of
‎Section 9.02, the amendment or waiver shall bind each such Holder
who has consented to it and every subsequent Holder of a Security that
evidences the same indebtedness as the Security of the consenting
Holder.
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Section 9.04.         Notation
on or Exchange of Securities. If an amendment, supplement or waiver changes the terms of any Security, the Trustee may require

the
Holder thereof to deliver it to the Trustee. The Trustee may place an appropriate notation on the Security about the changed terms and
return it to the Holder and
the Trustee may place an appropriate notation on any Security of such series thereafter authenticated. Alternatively,
if the Company or the Trustee so determines, the
Company in exchange for the Security shall issue and the Trustee shall authenticate a
new Security of the same series and tenor that reflects the changed terms.
 

Section 9.05.         Trustee
to Sign Amendments, Etc. The Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel
stating that the execution of any amendment, supplement or waiver authorized pursuant to this Article 9
is authorized or permitted by this Indenture, stating that all
requisite consents have been obtained or that no consents are required
and stating that such supplemental indenture constitutes the legal, valid and binding obligation
of the Company, enforceable against the
Company in accordance with its terms, subject to customary exceptions. The Trustee may, but shall not be obligated to,
execute any such
amendment, supplement or waiver that affects the Trustee’s own rights, duties or immunities under this Indenture or otherwise.
 

Section 9.06.         Conformity
with Trust Indenture Act. Every supplemental indenture executed pursuant to this Article 9
shall conform to the requirements of
the Trust Indenture Act as then in effect.
 

ARTICLE 10
Miscellaneous

 
Section 10.01.         Trust
Indenture Act of 1939. This Indenture shall incorporate and be governed by the provisions of the Trust Indenture Act that are required

to be part of and to govern indentures qualified under the Trust Indenture Act.
 

Section 10.02.         Notices.
Any notice or communication shall be sufficiently given if written and (a) if delivered in person when received or (b) if
mailed by
first class mail 5 days after mailing, or (c) as between the Company and the Trustee if sent by facsimile transmission,
when transmission is confirmed, in each case
addressed as follows:
 

if to the Company:
 

Mobileye Global Inc.
c/o Mobileye B.V.
Har Hotzvim, Shlomo Momo HaLevi Street 1
Jerusalem, Israel
Attention: General Counsel

 
if to the Trustee:

 
[__]

 
The Company or the Trustee by written notice to
the other may designate additional or different addresses for subsequent notices or communications.
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Any notice or communication shall be sufficiently
given to Holders of any Unregistered Securities, by publication at least once in an Authorized Newspaper

in The City of New York, or with
respect to any Security the interest on which is based on the offered quotations in the interbank Eurodollar market for dollar
deposits
at least once in an Authorized Newspaper in London, and by mailing to the Holders thereof who have filed their names and addresses with
the Trustee
pursuant to Section 313(c)(2) of the Trust Indenture Act at such addresses as were so furnished to the Trustee and
to Holders of Registered Securities by mailing to
such Holders at their addresses as they shall appear on the Security Register. Notice
mailed shall be sufficiently given if so mailed within the time prescribed. Copies
of any such communication or notice to a Holder shall
also be mailed to the Trustee and each Agent at the same time.
 

Failure
to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. Except
as otherwise
provided in this Indenture, if a notice or communication is mailed in the manner provided in this ‎Section 10.02,
it is duly given, whether or not the addressee receives
it.
 

Where this Indenture provides for notice in any
manner, such notice may be waived in writing by the Person entitled to receive such notice, either before or
after the event, and such
waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the Trustee, but such filing shall not
be a
condition precedent to the validity of any action taken in reliance upon such waiver.
 

In case it shall be impracticable to give notice
as herein contemplated, then such notification as shall be made with the approval of the Trustee shall
constitute a sufficient notification
for every purpose hereunder.
 

Section 10.03.         Certificate
and Opinion as to Conditions Precedent. Upon any request or application by the Company to the Trustee to take any action
under this
Indenture, the Company shall furnish to the Trustee:
 

(a)        an
Officers’ Certificate stating that, in the opinion of the signers, all conditions precedent, if any, provided for in this Indenture
relating to the proposed
action have been complied with; and
 

(b)        an
Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent have been complied with.
 

Section 10.04.         Statements
Required in Certificate or Opinion. Each certificate or opinion with respect to compliance with a condition or covenant provided
for
in this Indenture (other than the certificate required by Section 4.04)
shall include:
 

(a)        a
statement that each person signing such certificate or opinion has read such covenant or condition and the definitions herein relating
thereto;
 

(b)        a
brief statement as to the nature and scope of the examination or investigation upon which the statement or opinion contained in such certificate
or
opinion is based;
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(c)        a
statement that, in the opinion of each such person, he has made such examination or investigation as is necessary to enable him to express
an

informed opinion as to whether or not such covenant or condition has been complied with; and
 

(d)        a
statement as to whether or not, in the opinion of each such person, such condition or covenant has been complied with; provided, however,
that, with
respect to matters of fact, an Opinion of Counsel may rely on an Officers’ Certificate or certificates of public officials.
 

Section 10.05.         Evidence
of Ownership. The Company, the Trustee and any agent of the Company or the Trustee may deem and treat the Holder of any
Unregistered
Security and the Holder of any coupon as the absolute owner of such Unregistered Security or coupon (whether or not such Unregistered
Security or
coupon shall be overdue) for the purpose of receiving payment thereof or on account thereof and for all other purposes, and
neither the Company, the Trustee, nor any
agent of the Company or the Trustee shall be affected by any notice to the contrary. The fact
of the holding by any Holder of an Unregistered Security, and the
identifying number of such Security and the date of his holding the
same, may be proved by the production of such Security or by a certificate executed by any trust
company, bank, banker or recognized securities
dealer wherever situated satisfactory to the Trustee, if such certificate shall be deemed by the Trustee to be
satisfactory. Each such
certificate shall be dated and shall state that on the date thereof a Security bearing a specified identifying number was deposited with
or
exhibited to such trust company, bank, banker or recognized securities dealer by the person named in such certificate. Any such certificate
may be issued in respect of
one or more Unregistered Securities specified therein. The holding by the person named in any such certificate
of any Unregistered Securities specified therein shall
be presumed to continue for a period of one year from the date of such certificate
unless at the time of any determination of such holding (1) another certificate
bearing a later date issued in respect of the same
Securities shall be produced or (2) the Security specified in such certificate shall be produced by some other Person,
or (3) the
Security specified in such certificate shall have ceased to be outstanding. Subject to Article 7,
the fact and date of the execution of any such instrument and
the amount and numbers of Securities held by the Person so executing such
instrument may also be proven in accordance with such reasonable rules and regulations
as may be prescribed by the Trustee or in
any other manner which the Trustee may deem sufficient.
 

The Company, the Trustee and any agent of the Company
or the Trustee may deem and treat the person in whose name any Registered Security shall be
registered upon the Security Register for
such series as the absolute owner of such Registered Security (whether or not such Registered Security shall be overdue and
notwithstanding
any notation of ownership or other writing thereon) for the purpose of receiving payment of or on account of the Principal of and, subject
to the
provisions of this Indenture, interest on such Registered Security and for all other purposes; and neither the Company nor the
Trustee nor any agent of the Company
or the Trustee shall be affected by any notice to the contrary.
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Section 10.06.         Rules by
Trustee, Paying Agent or Registrar. The Trustee may make rules for action by or at a meeting of Holders. The Paying Agent or

Registrar may make rules for its functions.
 

Section 10.07.         Payment
Date Other Than a Business Day. Except as otherwise provided with respect to a series of Securities, if any date for payment of
Principal
or interest on any Security shall not be a Business Day at any place of payment, then payment of Principal of or interest on such Security,
as the case may
be, need not be made on such date, but may be made on the next succeeding Business Day at any place of payment with the
same force and effect as if made on such
date and no interest shall accrue in respect of such payment for the period from and after such
date.
 

Section 10.08.         Governing
Law. The laws of the State of New York shall govern this Indenture and the Securities.
 

Section 10.09.         No
Adverse Interpretation of Other Agreements. This Indenture may not be used to interpret another indenture or loan or debt agreement
of
the Company or any Subsidiary of the Company. Any such indenture or agreement may not be used to interpret this Indenture.
 

Section 10.10.         Successors.
All agreements of the Company in this Indenture and the Securities shall bind its successors. All agreements of the Trustee in
this
Indenture shall bind its successors.
 

Section 10.11.         Duplicate
Originals. The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them
together
represent the same agreement.
 

Section 10.12.         Separability.
In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

Section 10.13.         Table
of Contents, Headings, Etc. The Table of Contents and headings of the Articles and Sections of this Indenture have been inserted for
convenience of reference only, are not to be considered a part hereof and shall in no way modify or restrict any of the terms and provisions
hereof.
 

Section 10.14.         Incorporators,
Stockholders, Officers and Directors of Company Exempt from Individual Liability. No recourse under or upon any
obligation, covenant
or agreement contained in this Indenture or any indenture supplemental hereto, or in any Security or any coupons appertaining thereto,
or
because of any indebtedness evidenced thereby, shall be had against any incorporator, as such or against any past, present or future
stockholder, officer, director or
employee, as such, of the Company or of any successor, either directly or through the Company or any
successor, under any rule of law, statute or constitutional
provision or by the enforcement of any assessment or by any legal or
equitable proceeding or otherwise, all such liability being expressly waived and released by the
acceptance of the Securities and the
coupons appertaining thereto by the holders thereof and as part of the consideration for the issue of the Securities and the
coupons appertaining
thereto.
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Section 10.15.         Judgment
Currency. The Company agrees, to the fullest extent that it may effectively do so under applicable law, that (a) if for the purpose

of obtaining judgment in any court it is necessary to convert the sum due in respect of the Principal of or interest on the Securities
of any series (the “Required
Currency”) into a currency in which a judgment will be rendered (the “Judgment
Currency”), the rate of exchange used shall be the rate at which in accordance
with normal banking procedures the Trustee could
purchase in The City of New York the Required Currency with the Judgment Currency on the day on which final
unappealable judgment is entered,
unless such day is not a Business Day, then, to the extent permitted by applicable law, the rate of exchange used shall be the rate at
which in accordance with normal banking procedures the Trustee could purchase in The City of New York the Required Currency with the Judgment
Currency on the
Business Day preceding the day on which final unappealable judgment is entered and (b) its obligations under this
Indenture to make payments in the Required
Currency (i) shall not be discharged or satisfied by any tender, or any recovery pursuant
to any judgment (whether or not entered in accordance with subsection (a)),
in any currency other than the Required Currency, except to the extent that such tender or recovery shall result in the actual receipt,
by the payee, of the full amount of
the Required Currency expressed to be payable in respect of such payments, (ii) shall be enforceable
as an alternative or additional cause of action for the purpose of
recovering in the Required Currency the amount, if any, by which such
actual receipt shall fall short of the full amount of the Required Currency so expressed to be
payable and (iii) shall not be affected
by judgment being obtained for any other sum due under this Indenture.
 

ARTICLE 11
Subordination of Securities

 
Section 11.01.         Agreement
to Subordinate. The Company covenants and agrees, and each Holder of Securities issued hereunder by his acceptance thereof

likewise
covenants and agrees, that all Securities shall be issued subject to the provisions of this Article; and each person holding any Security,
whether upon original
issue or upon transfer, assignment or exchange thereof accepts and agrees that the Principal of and interest on
all Securities issued hereunder shall, to the extent and in
the manner herein set forth, be subordinated and subject in right of payment
to the prior payment in full of all Senior Indebtedness.
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Section 11.02.         Payments
to Securityholders. No payments on account of Principal of or interest on the Securities shall be made if at the time of such

payment
or immediately after giving effect thereto there shall exist a default in any payment with respect to any Senior Indebtedness, and such
default shall not have
been cured or waived or shall not have ceased to exist. In addition, during the continuance of any default (other
than a payment default) with respect to Designated
Senior Indebtedness pursuant to which the maturity thereof may be accelerated, from
and after the date of receipt by the Trustee of written notice from the holders of
such Designated Senior Indebtedness or from an agent
of such holders, stating that such default has occurred and is continuing, no payments on account of Principal
or interest in respect
of the Securities may be made by the Company for a period (“Payment Blockage Period”) commencing on the date of delivery
of such notice
and ending 179 days thereafter (unless such Payment Blockage Period shall be terminated by written notice to the Trustee
from the holders of such Designated Senior
Indebtedness or from an agent of such holders, or such default has been cured or waived or
has ceased to exist). Only one Payment Blockage Period may be
commenced with respect to the Securities during any period of 360 consecutive
days. No Event of Default which existed or was continuing on the date of the
commencement of any Payment Blockage Period with respect
to the Designated Senior Indebtedness initiating such Payment Blockage Period shall be or be made the
basis for the commencement of any
subsequent Payment Blockage Period by the holders of such Designated Senior Indebtedness, unless such Event of Default shall
have been
cured or waived for a period of not less than 90 consecutive days.
 

Upon any payment or distribution of assets of the
Company of any kind or character, whether in cash, property or securities, to creditors upon any
liquidation, dissolution, winding up,
receivership, reorganization, assignment for the benefit of creditors, marshalling of assets and liabilities or any bankruptcy,
insolvency
or similar proceedings of the Company, all amounts due or to become due upon all Senior Indebtedness shall first be paid in full, in cash
or cash
equivalents, or payment thereof provided for in accordance with its terms, before any payment is made on account of the Principal
of, or interest on the indebtedness
evidenced by the Securities, and upon any such liquidation, dissolution, winding up, receivership,
reorganization, assignment, marshalling or proceeding, any
payment or distribution of assets of the Company of any kind or character,
whether in cash, property or securities, to which the Holders of the Securities or the
Trustee under this Indenture would be entitled,
except for the provisions hereof, shall be paid by the Company or by any receiver, trustee in bankruptcy, liquidating
trustee, agent or
other Person making such payment or distribution, directly to the holders of Senior Indebtedness (pro rata to such holders on the basis
of the
respective amounts of Senior Indebtedness held by such holders) or their respective representatives, or to the trustee or trustees
under any indenture pursuant to which
any instruments evidencing any of such Senior Indebtedness may have been issued, as their respective
interests may appear, to the extent necessary to pay all Senior
Indebtedness in full (including, without limitation, except to the extent,
if any, prohibited by mandatory provisions of law, post-petition interest, in any such
proceedings), after giving effect to any concurrent
payment or distribution to or for the holders of Senior Indebtedness, before any payment or distribution is made to
the holders of the
indebtedness evidenced by the Securities or to the Trustee under this Indenture.
 

In the event that, notwithstanding the foregoing,
any payment or distribution of assets of the Company of any kind or character, whether in cash, property or
securities, prohibited by
the foregoing, shall be received by the Trustee under this Indenture or the Holders of the Securities before all Senior Indebtedness is
paid in
full or provision is made for such payment in accordance with its terms, such payment or distribution shall be held in trust for
the benefit of and shall be paid over or
delivered to the holders of such Senior Indebtedness or their respective representatives, or
to the trustee or trustees under any indenture pursuant to which any
instruments evidencing any of such Senior Indebtedness may have been
issued, as their respective interests may appear, for application to the payment of all Senior
Indebtedness remaining unpaid until all
such Senior Indebtedness shall have been paid in full in accordance with its terms, after giving effect to any concurrent
payment or distribution
to or for the holders of such Senior Indebtedness.
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For
purposes of this Article, the words, “cash, property or securities” shall not be deemed to include shares of stock of the
Company as reorganized or

readjusted, or securities of the Company or any other corporation provided for by a plan of arrangement, reorganization
or readjustment, the payment of which is
subordinated (at least to the extent provided in this Article with respect to the Securities)
to the payment of all Senior Indebtedness which may at the time be
outstanding; provided, that (i) the Senior Indebtedness
is assumed by the new corporation, if any, resulting from any such arrangement, reorganization or
readjustment, and (ii) the rights
of the holders of the Senior Indebtedness are not, without the consent of such holders, altered by such arrangement, reorganization or
readjustment. The consolidation of the Company with, or the merger of the Company into, another corporation or the liquidation or dissolution
of the Company
following the sale, conveyance or transfer of all or substantially all of its property and assets to another corporation
upon the terms and conditions provided in
Article 5 shall not be deemed a dissolution, winding-up, liquidation or reorganization
for the purposes of this Section if such other corporation shall, as a part of such
consolidation, merger, sale, conveyance or transfer,
comply with the conditions stated in ‎Article 5. Nothing in this
Section shall apply to claims of, or payments to,
the Trustee under or pursuant to ‎Article 7.
This Section shall be subject to the further provisions of ‎Section 11.05.
 

Section 11.03.         Subrogation
of Securities. Subject to the payment in full of all Senior Indebtedness, the Holders of the Securities shall be subrogated to the
rights of the holders of Senior Indebtedness to receive payments or distributions of cash, property or securities of the Company applicable
to the Senior Indebtedness
until the principal of and interest on the Securities shall be paid in full; and, for the purposes of such
subrogation, no payments or distributions to the holders of the
Senior Indebtedness of any cash, property or securities to which the Holders
of the Securities or the Trustee on their behalf would be entitled except for the provisions
of this Article, and no payment over pursuant
to the provisions of this Article to the holders of Senior Indebtedness by Holders of the Securities or the Trustee on their
behalf
shall, as between the Company, its creditors other than holders of Senior Indebtedness and the Holders of the Securities, be deemed to
be a payment by the
Company to or on account of the Senior Indebtedness; and no payments or distributions of cash, property or securities
to or for the benefit of the Securityholders
pursuant to the subrogation provision of this Article, which would otherwise have been paid
to the holders of Senior Indebtedness shall be deemed to be a payment by
the Company to or for the account of the Securities. It is understood
that the provisions of this Article are and are intended solely for the purpose of defining the
relative rights of the holders of
the Securities, on the one hand, and the Holders of the Senior Indebtedness, on the other hand.
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Nothing contained in this Article or elsewhere
in this Indenture or in the Securities is intended to or shall impair, as between the Company, its creditors other

than the holders of
Senior Indebtedness, and the Holders of the Securities, the obligation of the Company, which is absolute and unconditional, to pay to
the Holders
of the Securities the Principal of and interest on the Securities as and when the same shall become due and payable in accordance
with their terms, or is intended to or
shall affect the relative rights of the Holders of the Securities and creditors of the Company
other than the holders of the Senior Indebtedness, nor shall anything
herein or therein prevent the Holder of any Security or the Trustee
on his behalf from exercising all remedies otherwise permitted by applicable law upon default
under this Indenture, subject to the rights,
if any, under this Article of the holders of Senior Indebtedness in respect of cash, property or securities of the Company
received
upon the exercise of any such remedy.
 

Upon
any payment or distribution of assets of the Company referred to in this Article, the Trustee, subject to the provisions of Sections ‎7.01
and ‎7.02, and
the holders of the Securities shall be entitled to
rely upon any order or decree made by any court of competent jurisdiction in which such liquidation, dissolution,
winding up, receivership,
reorganization, assignment or marshalling proceedings are pending, or a certificate of the receiver, trustee in bankruptcy, liquidating
trustee,
agent or other person making such payment or distribution, delivered to the Trustee or to the Holders of the Securities, for
the purpose of ascertaining the Persons
entitled to participate in such distribution, the holders of the Senior Indebtedness and other
indebtedness of the Company, the amount thereof or payable thereon, the
amount or amounts paid or distributed thereon and all other facts
pertinent thereto or to this Article.
 

Section 11.04.         Authorization
by Securityholders. Each Holder of a Security by his acceptance thereof authorizes the Trustee in his behalf to take such
action as
may be necessary or appropriate to effectuate the subordination provided in this Article and appoints the Trustee his attorney-in-fact
for any and all such
purposes.
 

Section 11.05.         Notice
to Trustee. The Company shall give prompt written notice to the Trustee and to any paying agent of any fact known to the Company
which
would prohibit the making of any payment of moneys to or by the Trustee or any paying agent in respect of the Securities pursuant to the
provisions of this
Article or would end such prohibition. Regardless of anything to the contrary contained in this Article or
elsewhere in this Indenture, the Trustee shall not be charged
with knowledge of the existence of any Senior Indebtedness or of any default
or event of default with respect to any Senior Indebtedness or of any other facts which
would prohibit the making of any payment of moneys
to or by the Trustee or which would end such prohibition, unless and until the Trustee shall have received
notice in writing at its principal
Corporate Trust Office to that effect signed by an officer of the Company, or by a holder or agent of a holder of Senior Indebtedness
or by the trustee under any indenture pursuant to which Senior Indebtedness shall be outstanding, who shall have been certified by the
Company or otherwise
established to the reasonable satisfaction of the Trustee to be such holder or agent or trustee, and, prior to the
receipt of any such written notice, the Trustee shall,
subject to Sections 7.01
and 7.02,
be entitled to assume that no such facts exist; provided that if on a date at least three Business Days prior to the date upon which by
the terms hereof any such moneys shall become payable for any purpose (including, without limitation, the payment of the Principal of,
or interest on any Security)
the Trustee shall not have received with respect to such moneys the notice of prohibition provided for in
this Section, then, regardless of anything herein to the
contrary, the Trustee shall have full power and authority to receive such moneys
and to apply the same to the purpose for which they were received, and shall not be
affected by any notice to the contrary which may be
received by it on or after such prior date.
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Regardless
of anything to the contrary herein, nothing shall prevent (a) any payment by the Company or the Trustee to the Securityholders of
amounts in

connection with a redemption of Securities if (i) notice of such redemption has been given pursuant to ‎Article 3
prior to the receipt by the Trustee of written notice of
prohibition as aforesaid, and (ii) such notice of redemption is given not
earlier than 60 days before the redemption date, or (b) any payment by the Trustee to the
Securityholders of amounts deposited with
it pursuant to Sections ‎8.01, ‎8.05
or ‎8.06.
 

The Trustee shall be entitled to rely on the delivery
to it of a written notice by a Person representing himself to be a holder of Senior Indebtedness (or a
trustee or agent on behalf of such
holder) to establish that such notice has been given by a holder of Senior Indebtedness or a trustee or agent on behalf of any such
holder.
In the event that the Trustee determines in good faith that further evidence is required with respect to the right of any Person as a
holder of Senior
Indebtedness to participate in any payment or distribution pursuant to this Article, the Trustee may request such Person
to furnish evidence to the reasonable
satisfaction of the Trustee as to the amount of Senior Indebtedness held by such Person, the extent
to which such Person is entitled to participate in such payment or
distribution and any other facts pertinent to the rights of such Person
under this Article, and if such evidence is not furnished the Trustee may defer any payment to
such Person pending judicial determination
as to the right of such Person to receive such payment.
 

Section 11.06.         Trustee’s
Relation to Senior Indebtedness. The Trustee and any agent of the Company or the Trustee shall be entitled to all the rights set
forth
in this Article with respect to any Senior Indebtedness which may at any time be held by it in its individual or any other capacity
to the same extent as any other
holder of Senior Indebtedness and nothing in this Indenture shall deprive the Trustee or any such agent,
of any of its rights as such holder. Nothing in this Article shall
apply to claims of, or payments to, the Trustee under or pursuant
to 7.07.
 

With
respect to the holders of Senior Indebtedness, the Trustee undertakes to perform or to observe only such of its covenants and obligations
as are
specifically set forth in this Article, and no implied covenants or obligations with respect to the holders of Senior Indebtedness
shall be read into this Indenture
against the Trustee. The Trustee shall not be deemed to owe any fiduciary duty to the holders of Senior
Indebtedness and, subject to the provisions of Sections ‎7.01
and ‎7.02,
the Trustee shall not be liable to any holder of Senior Indebtedness if it shall pay over or deliver to Holders of Securities, the Company
or any other Person
moneys or assets to which any holder of Senior Indebtedness shall be entitled by virtue of this Article or otherwise.
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Section 11.07.         No
Impairment of Subordination. No right of any present or future holder of any Senior Indebtedness to enforce subordination as herein

provided shall at any time in any way be prejudiced or impaired by any act or failure to act on the part of the Company or by any act
or failure to act, in good faith, by
any such holder, or by any noncompliance by the Company with the terms, provisions and covenants
of this Indenture, regardless of any knowledge thereof which
any such holder may have or otherwise be charged with.
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SIGNATURES

 
IN WITNESS WHEREOF, the parties hereto have caused
this Indenture to be duly executed, all as of the date first written above.

 
(SEAL)
Attest:

MOBILEYE GLOBAL INC.
as the Company

   
  By:  
    Name:
    Title:

 
(SEAL)
Attest:

[__],
as the Trustee

   
  By:  
    Name:
    Title:

 

 

 



 
Exhibit 5.1

 
Davis
Polk & Wardwell llp

450
Lexington Avenue
New York, NY 10017
davispolk.com

   

 
March 14,
2024
 
Mobileye Global Inc.
c/o Mobileye B.V.
Har Hotzvim, Shlomo Momo HaLevi Street 1
Jerusalem 9777015, Israel
 
Ladies and Gentlemen:
 
Mobileye Global Inc., a Delaware corporation (the “Company”),
is filing with the Securities and Exchange Commission a Registration Statement on Form S-3 (the
“Registration Statement”)
for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), (a)  shares
of Class A common stock,
par value $0.01 per share the “Common Stock”) of the Company; (b ) shares of preferred
stock, par value $0.01 per share (the “Preferred Stock”) of the Company;
(c ) the Company’s senior debt
securities and subordinated debt securities (collectively, the “Debt Securities”), which may be issued pursuant to
a senior debt
indenture, between the Company and the trustee to be named therein (the “Senior Debt Trustee”) (the “Senior
Debt Indenture”) and a subordinated debt indenture
between the Company and the trustee to be named therein (the “Subordinated
Debt Trustee” and, together with the Senior Debt Trustee, the “Trustees”) (the
“Subordinated Debt
Indenture,” and together with the Senior Debt Indenture, the “Indentures”); (d)  warrants of the
Company (the “Warrants”), which may be
issued under one or more warrant agreements (each, a “Warrant Agreement”)
to be entered into between the Company and the warrant agent to be named therein
(the “Warrant Agent”); (e) purchase
contracts (the “Purchase Contracts”) which may be issued under one or more purchase contract agreements (each, a
“Purchase
Contract Agreement”) to be entered into between the Company and the purchase contract agent to be named therein (the “Purchase
Contract Agent”);
(f) units (the “Units”) to be issued under one or more unit agreements to be entered
into among the Company, a bank or trust company, as unit agent (the “Unit
Agent”), and the holders from time to time
of the Units (each such unit agreement, a “Unit Agreement”); and (g) depositary shares representing fractional
interests
in shares or multiple shares of the Preferred Stock (the “Depositary Shares”), which may be issued under
one or more preferred stock depositary agreements (each, a
“Depositary Agreement”) to be entered into between the Company
and the preferred stock depositary to be named therein (the “Depositary”).
 
We, as your counsel, have examined originals or copies of such documents,
corporate records, certificates of public officials and other instruments as we have deemed
necessary or advisable for the purpose of
rendering this opinion.
 
In rendering the opinions expressed herein, we have, without independent
inquiry or investigation, assumed that (i) all documents submitted to us as originals are
authentic and complete, (ii) all documents
submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as exhibits to the Registration
Statement
that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we reviewed are genuine,
(v) all natural persons
executing documents had and have the legal capacity to do so, (vi) all statements in certificates of
public officials and officers of the Company that we reviewed were
and are accurate and (vii) all representations made by the Company
as to matters of fact in the documents that we reviewed were and are accurate.
 

 



 

 

 
 
Based upon the foregoing, and subject to the additional assumptions
and qualifications set forth below, we advise you that, in our opinion:
 

1. When the necessary corporate action on the part of the Company has been taken to authorize the issuance and sale of such shares of
Common Stock
proposed to be sold by the Company, and when such shares of Common Stock are issued and delivered in accordance with the
applicable underwriting or
other agreement against payment therefor (in excess of par value thereof) or upon conversion or exercise of
any security offered under the Registration
Statement (the “Offered Security”), in accordance with the terms of such
Offered Security or the instrument governing such Offered Security providing for
such conversion or exercise as approved by the Board
of Directors of the Company, for the consideration approved by such Board of Directors (which
consideration is not less than the par value
of the Common Stock), such shares of Common Stock will be validly issued, fully-paid and non-assessable.

 
2. Upon designation of the relative rights, preferences and limitations of any series of Preferred Stock by the Board of Directors of
the Company and the proper

filing with the Secretary of State of the State of Delaware of a Certificate of Designation relating to such
series of Preferred Stock, all necessary corporate
action on the part of the Company will have been taken to authorize the issuance and
sale of such series of Preferred Stock proposed to be sold by the
Company, and when such shares of Preferred Stock are issued and delivered
in accordance with the applicable underwriting or other agreement against
payment therefor (in excess of par value thereof), such shares
of Preferred Stock will be validly issued, fully paid and non-assessable.

 
3. When the Indentures and any supplemental indenture to be entered into in connection with the issuance of any Debt Securities have
been duly authorized,

executed and delivered by the Trustees and the Company; the specific terms of a particular series of Debt Securities
have been duly authorized and
established in accordance with the Indentures; and such Debt Securities have been duly authorized, executed,
authenticated, issued and delivered in
accordance with the Indenture and the applicable underwriting or other agreement against payment
therefor, such Debt Securities will constitute valid and
binding obligations of the Company enforceable in accordance with their terms,
subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness
and equitable principles of general applicability, provided that we express no opinion as to (x) the
enforceability of any waiver
of rights under any usury or stay lay, (y) (i) the effect of fraudulent conveyance, fraudulent transfer or similar provision
of
applicable law on the conclusions expressed above or (ii) any provision of the Indenture that purports to avoid the effect of
fraudulent conveyance,
fraudulent transfer or similar provision of applicable law by limiting the amount of any Guarantor’s obligations
or (z) the validity, legally binding effect or
enforceability of any provision that permits holders to collect any portion of stated
principal amount upon acceleration of the Debt Securities to the extent
determined to constitute unearned interest.
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4. When the Warrant Agreement to be entered into in connection with the issuance of any Warrants has been duly authorized, executed and
delivered by the
Warrant Agent and the Company; the specific terms of the Warrants have been duly authorized and established in accordance
with the Warrant Agreement;
and such Warrants have been duly authorized, executed, issued and delivered in accordance with the Warrant
Agreement and the applicable underwriting or
other agreement against payment therefor, such Warrants will constitute valid and binding
obligations of the Company, enforceable in accordance with their
terms, subject to applicable bankruptcy, insolvency and similar laws
affecting creditors’ rights generally, concepts of reasonableness and equitable principles
of general applicability.

 
5. When the Purchase Contract Agreement to be entered into in connection with the issuance of any Purchase Contracts has been duly authorized,
executed and

delivered by the Purchase Contract Agent and the Company; the specific terms of the Purchase Contracts have been duly authorized
and established in
accordance with the Purchase Contract Agreement; and such Purchase Contracts have been duly authorized, executed, issued
and delivered in accordance
with the Purchase Contract Agreement and the applicable underwriting or other agreement against payment therefor,
such Purchase Contracts will constitute
valid and binding obligations of the Company, enforceable in accordance with their terms, subject
to applicable bankruptcy, insolvency and similar laws
affecting creditors’ rights generally, concepts of reasonableness and equitable
principles of general applicability.

 
6. When the Unit Agreement to be entered into in connection with the issuance of any Units has been duly authorized, executed and delivered
by the Unit

Agent and the Company; the specific terms of the Units have been duly authorized and established in accordance with the Unit
Agreement; and such Units
have been duly authorized, executed, issued and delivered in accordance with the Unit Agreement and the applicable
underwriting or other agreement
against payment therefor, such Units will constitute valid and binding obligations of the Company, enforceable
in accordance with their terms, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally,
concepts of reasonableness and equitable principles of general
applicability.

 
7. When the Depositary Agreement to be entered into in connection with the issuance of any Depositary Shares has been duly authorized,
executed and

delivered by the Depositary and the Company; the specific terms of the Depositary Shares have been duly authorized and
established in accordance with the
Depositary Agreement; and such Depositary Shares have been duly authorized, executed, issued and
delivered in accordance with the Depositary Agreement
and the applicable underwriting or other agreement against payment therefor, such
Depositary Shares will constitute legal and valid interests in the
corresponding shares of Preferred Stock, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors’ rights generally, concepts of
reasonableness and equitable principles of general
applicability.
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1. In connection with the opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such security,
(i) the Board of Directors
of the Company shall have duly established the terms of such security and duly authorized the issuance
and sale of such security and such authorization shall
not have been modified or rescinded; (ii) the Company is, and shall remain,
validly existing as a corporation in good standing under the laws of the State of
Delaware; (iii) the Registration Statement shall
have become effective and such effectiveness shall not have been terminated or rescinded; and (iv) the
Indentures, the Debt Securities,
the Warrant Agreement, the Purchase Contract Agreement, the Unit Agreement, the Guarantees and the Depositary
Agreement are each valid,
binding and enforceable agreements of each party thereto (other than as expressly covered above in respect of the Company); and
(v) there
shall not have occurred any change in law affecting the validity or enforceability of such security. We have also assumed that (i) the
terms of any
security whose terms are established subsequent to the date hereof and the issuance, execution, delivery and performance
by the Company of any such
security (a) require no action by or in respect of, or filing with, any governmental body, agency or official
and (b) do not contravene, or constitute a default
under, any provision of applicable law or public policy or regulation or any judgment,
injunction, order or decree or any agreement or other instrument
binding upon the Company and (ii) any Warrant Agreement, Purchase
Contract Agreement and Unit Agreement will be governed by the laws of the State of
New York.

 
We are members of the Bar of the State of New York and the foregoing
opinion is limited to the laws of the State of New York and General Corporation Law of the
State of Delaware.
 
We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement referred to above and further consent to the reference to our name under the
caption “Legal Matters”
in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that we are in the category
of persons
whose consent is required under Section 7 of the Securities Act.
 
Very truly yours,
 
/s/ Davis Polk & Wardwell LLP
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Exhibit 23.2

 
CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

 
We
hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Mobileye Global Inc. of our report
dated February 23, 2024
relating to the financial statements and the effectiveness of internal control over financial reporting,
which appears in Mobileye Global Inc.'s Annual Report on
Form 10-K for the year ended December 30, 2023.  We also consent
to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ Kesselman & Kesselman
Certified Public Accountants (Isr.)
A member firm of PricewaterhouseCoopers International Limited
 
Tel Aviv, Israel
March 14, 2024 
 

 
 
 
 
 



 
Exhibit 107

 
Calculation of Filing Fee Tables Form S-3

(Form Type)
 

Mobileye Global Inc.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered Securities and Carry
Forward Securities

 

 

Security
Type

Security
Class

Title (1)

Fee Calculation
or Carry

Forward Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per
Unit (2)

Maximum
Aggregate
Offering

Price

Fee Rate
Amount of

Registration
Fee (3)

Carry
Forward

Form 
Type

Carry
Forward

File
Number

Carry
Forward

Initial 
Effective Date

Filing Fee
Previously

Paid In
Connection

With Unsold 
Securities

to be Carried
Forward

Newly Registered Securities

Fees to Be
Paid Equity

Common
Stock,

$0.01 par
value per

share

Rule 456(b) and
457(r)

         

       

  Equity

Preferred
Stock,

$0.01 par
value per

share

Rule 456(b) and
457(r)

         

       

  Debt Debt
Securities

Rule 456(b) and
457(r)                  

  Other Warrants Rule 456(b) and
457(r)                  

  Other Depositary
Shares

Rule 456(b) and
Rule 457(r) (2)                  

  Other Purchase
Contracts

Rule 456(b) and
457(r)                  

  Other Units Rule 456(b) and
457(r)                  

Fees
Previously

Paid
— — — — — —   —

       

Carry Forward Securities
Carry

Forward
Securities

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

  Total Offering Amounts       —        
  Total Fees Previously Paid — —   —        
  Total Fee Offsets       —        
  Net Fee Due       —        

 
(1) An indeterminate aggregate initial offering price and number or amount of securities of each identified class is being registered
as may from time to time be

issued at indeterminate prices and as may be issuable upon conversion, redemption, exchange, exercise or settlement
of any securities registered hereunder. Any
securities registered hereunder may be sold separately or together with other securities registered
hereunder.

(2) The proposed maximum offering price per security will be determined from time to time by the Registrant in connection with the issuance
by the Registrant of
the securities registered hereunder.

(3) In accordance with Rule 456(b) and 457(r) under the Securities Act, the Registrant is deferring payment of all registration
fees, which will be paid from time to
time in one or more offerings of securities to be made hereunder.

 

 


