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PROSPECTUS

GILAT SATELLITE NETWORKSLTD.

™

Gitat Satellite Networks

$50,000,000
Ordinary Shares
Warrants
Debt Securities

We may offer to the public from time to timein one or more series or issuances:

e ordinary shares;

e warrantsto purchase ordinary shares or debt securities; or

e debt securities consisting of debentures, notes or other evidences of indebtedness.

Werrefer to the ordinary shares, warrants and debt securities collectively as “securities” in this prospectus.

Our ordinary shares are listed on the NASDAQ Global Select Market and on the Tel Aviv Stock Exchange under the symbol “GILT.” On May 11, 2011, the last reported sale price of an
ordinary share of our company on the NASDAQ Global Market was $5.13.

The securitieswill have atotal public offering price not to exceed $50,000,000. This prospectus provides ageneral description of the securities we may offer. Each timewe sell
securities, we will provide specific terms of the securities offered in a supplement to this prospectus. The prospectus supplement may also add, update, or change information contained in this
prospectus. This prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement. Y ou should read both this prospectus and any
prospectus supplement together with additional information described under the heading “Where Y ou Can Find More Information” and the documents incorporated or deemed to be
incorporated by reference carefully before you make your investment decision.

We will sell these securities directly to our shareholders or to purchasers or through agents on our behalf or through underwriters or dealers as designated from time to time. If any
agents or underwriters are involved in the sale of any of these securities, the applicable prospectus supplement will provide the names of the agents or underwriters and any applicable fees,
commissions, or discounts. The prospectus supplement for each offering of securitieswill describe in detail the plan of distribution for that offering. For general information about the
distribution of securities offered, please see “Plan of Distribution” in this prospectus on page 19.

Investing in these securitiesinvolves certain risks. Please carefully consider the“ Risk Factors’ in Item 3(D) of our most recent Annual Report on Form 20-F incor porated by

referencein this prospectus, the “ Risk Factors’ beginning on page 2 of this prospectus, and in any applicable prospectus supplement, for a discussion of the factorsyou should consider
car efully befor e deciding to pur chase these securities.

None of the Securities and Exchange Commission, the Israeli Securities Authority or any state securities commission has approved or disapproved of the securities being offered by this
prospectus, or determined if this prospectus is truthful or complete. Any representation to the contrary isacriminal offense.

The date of this prospectusis May 12, 2011.
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You should rely only on theinformation contained or incor porated by referencein this prospectus. We have not authorized any other person to provide you with different information.
If anyone providesyou with different or inconsistent information, you should not rely on it. Wearenot making an offer to sell these securitiesin any jurisdiction wherethe offer or saleisnot
permitted. Y ou should assumethat the information appearing in this prospectusis accur ate only as of the date on the front cover of this prospectus. Our business, financial condition, results
of operation and prospects may have changed since that date.

In this prospectus, the terms “we”, “us”, “Gilat” and “our” mean Gilat Satellite Networks Ltd. and its subsidiaries, unless otherwise indicated

All referencesto “dollars’ or “$”" in this prospectus are to U.S. dollars, and all references to “shekels” or “NIS’" areto New Israeli Shekels.




SUMMARY

This prospectusis part of aregistration statement on Form F-3 that we filed with the Securities and Exchange Commission, or SEC, using a*“ shelf” registration process. Under this
process, we may sell from time to time any combination of the securities described in this prospectusin one or more offerings up to atotal dollar amount of $50,000,000 or the equivalent
denominated in foreign currencies or foreign currency units. This prospectus does not contain all of the information included in the registration statement. For amore complete understanding of
the offering of the securities, you should refer to the registration statement, including its exhibits.

This prospectus provides you with ageneral description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus, and may also contain information about any
material federal income tax considerations relating to the securities covered by the prospectus supplement. Y ou should read both this prospectus and any prospectus supplement together with
additional information under the headings “Where You Can Find More Information” and “Incorporation of Certain | nformation by Reference.”

This summary may not contain all of the information that may be important to you. Y ou should read this entire prospectus, including the financial dataand related notes incorporated by
reference in this prospectus, before making an investment decision. This summary contains forward-looking statements that involve risks and uncertainties. Our actual results may differ
significantly from the results discussed in the forward-looking statements. Factors that might cause or contribute to such differences include those discussed in “ Risk Factors’ and “ Forward-
Looking Statements.”

Gilat Satellite Networks Ltd.

We were incorporated as alimited liability company under the laws of the State of Israel in 1987. We are aleading global provider of Internet Protocol, or IP, based digital satellite
communication and networking products and services. We design, produce and market VSATS, or very small aperture terminals, and related network equipment, such as power amplifiersand
low-profile antennas. We have alarge installed customer base and have shipped more than 750,000 VSAT units to customersin over 85 countries on six continents.

Corporate | nformation

Our corporate headquarters, executive offices and main research and development and engineering facilities, aswell asfacilities for some manufacturing and product assembly, facilities
arelocated at Gilat House, 21 Y egiaKapayim Street, Kiryat Arye, Petah Tikva49130, Israel. Our addressin the United Statesis c/o Gilat Satellite Networks Inc. at 1750 Old Meadow Road, McLean
VA. Our telephone number is (972) 3-925-2000. Our web-site address is www.gilat.com. Theinformation on our website is not incorporated by reference into this prospectus.

RISK FACTORS

Aninvestment in our securitiesis speculative and involves a high degree of risk. Y ou should carefully consider the following factors as well as the other information contained in this
prospectus and in the other reports that we file with the SEC and that we incorporate by reference into this prospectus before deciding to invest in our securities. This prospectus and statements
that we may make from time to time may contain forward-looking information. There can be no assurance that actual results will not differ materially from our expectations, statements or
projections. Factors that could cause actual resultsto differ from our expectations, statements or projections include the risks and uncertainties relating to our business described below. The
information in this prospectusis complete and accurate as of the date of this prospectus, but the information may change thereafter.

Risks Relating to Our Business
We haveincurred major lossesin past years and may not sustain profitable operationsin the future.

We reported net income of approximately $ 30.6 million in 2010, compared to net income of approximately $ 1.9 million in 2009 and a net |loss of approximately $ 1.1 million in 2008. Our
2010 net income derived mainly from the sale of an investment which had previously been written off in acompany that was accounted for at cost and from the settlement of litigation related to
the termination of 22008 merger agreement with a consortium of private equity investors. We incurred major losses in past years, an operating loss of $6.2 million in the year ended December 31,
2010 and currently have an accumulated deficit of $604 million. We cannot assure you that we can operate profitably in the future. If we do not continue to operate profitably, the viability of our
company will bein question and our share price would decline.




Our available cash balance may decreasein the future if we cannot generate cash from operations.

Our total cash balance decreased from approximately $163.2 million as of December 31, 2009 to $64.5 million as of December 31, 2010. This decrease is mainly attributable to funds used in
our merger and acquisition activities during 2010 of approximately $154 million, net of cash received, offset by a $40 million loan we received in December 2010. We had negative cash flow from
operating activitiesin each of the two years ended December 31, 2009 and 2008, and our positive cash flow from operating activitiesin 2010 was mainly derived from the proceeds of the sale of an
investment and the settlement of alawsuit. We cannot assure that we will be able to generate cash from operationsin the future. If we do not generate cash from operations, our cash balance
will decline and the unavailability of cash could have amaterial adverse effect on our business, operating results and financial condition.

If the commercial satellite communications markets fail to grow, our business could be materially harmed.

A number of the commercial markets for our products and servicesin the satellite communications area, including our broadband products, have emerged in recent years. Because these
markets are relatively new, it is difficult to predict the rate at which these markets will grow, if at all. If the markets for commercial satellite communications products fail to grow our business could
be materially harmed. Conversely, growth in these markets could result in satellite capacity limitations which in turn could materially harm our business and impair the value of our shares.
Specifically, we derive virtually all of our revenues from sales of VSAT communications networks and VSAT-related equipment and provision of services related to these networks and products.
A significant declinein this market or the replacement of VSAT technology by an alternative technology could materially harm our business and impair the value of our shares.

Because we compete for large-scale contractsin competitive bidding processes, losing a small number of bids could have a significant adverse impact on our operating results.

A significant portion of our revenuesis derived from acting as the supplier of networks based on VSATS, under large scale contracts that we are awarded from timeto timein
competitive bidding processes. These large-scal e contracts sometimes involve the installation of thousands of VSATSs. The number of major bids for these |large-scale contracts for V SAT-based
networksin any given year islimited and the competition isintense. Losing or defaulting on arelatively small number of bids each year could have a significant adverse impact on our operating
results.

We operatein a highly competitive network communicationsindustry. We may be unsuccessful in competing effectively against competitors who have substantially greater financial
resources.

We operate in ahighly competitive industry of network communications, both in the sales of our products and our services. Asaresult of the rapid technological changes that
characterize our industry, we face intense worl dwide competition to capitalize on new opportunities, to introduce new products and to obtain proprietary and standard technol ogies that are
perceived by the market as being superior to those of our competitors. Some of our competitors have greater financial resources, providing them with greater research and development and
marketing capabilities. Our competitors may also be more experienced in obtaining regulatory approvals for their products and services and in marketing them. Our relative position in the network
communicationsindustry may place us at a disadvantage in responding to our competitors' pricing strategies, technological advances and other initiatives. Our principa competitorsin the
supply of VSAT networks are Hughes Network Systems, LLC, or HNS, ViaSat Inc. or Viasat, and iDirect Technologies, or iDirect. Most of our competitors have devel oped or adopted different
technology standards for their VSAT products.

In addition, the launch of the SpaceWAY 3 satellite by HN'S, which enables HNS to offer avertically integrated solution to its customers, as well as the announcement concerning
ViaSat'sintention to launch its own satellite (ViaSat-1) and HNS sintention to launch an additional satellite (Jupiter), may change the competitive environment in which we operate and could
have an adverse effect on our business.

In the U.S. market, where we operate as a service provider via Spacenet, the enterprise wide area network, or WAN, market is extremely competitive, with a number of established VSAT
and terrestrial providers competing for nearly all contracts. The U.S. enterprise VSAT market is primarily served by HNS and Spacenet. In addition, more recently, Spacenet's primary competitors
in the enterprise WAN market are large terrestrial carrierssuch asAT&T, Verizon and Qwest.




In Peru and Colombia, where we primarily operate public rural telecom services, we typically encounter competition on government subsidized bids from various service providers,
system integrators and consortiums. Some of these competitors offer solutions based on VSAT technology and some on alternate technologies (typically cellular, wireless local loop or
WiMAX). In addition, as competing technol ogies such as cellular telephones become available in areas where not previously available, such asin rural communities of Peru and Colombia, our
business can be adversely affected.

Our lengthy sales cycles could harm our results of operationsif forecasted sales are delayed or do not occur.

The length of time between the date of initial contact with a potential customer or sponsor and the execution of a contract with the potential customer or sponsor may be lengthy and
vary significantly depending on the nature of the arrangement. During any given sales cycle, we may expend substantial funds and management resources and not obtain significant revenue,
resulting in anegative impact on our operating results. In the past, we have seen longer sales cyclesin all of the regionsin which we do business. In addition, we have seen projects delayed or
even canceled, which would also have an adverse impact on our sales cycles.

We may engage in acquisitionsthat could harm our business, results of operations and financial condition, and dilute our shareholders' equity.

We have a corporate business devel opment team whose goal is to pursue new business opportunities. This team pursues growth opportunities through internal development and
through the acquisition of complementary businesses, products and technologies. The process of integrating an acquired business may be prolonged due to unforeseen difficulties and may
require a disproportionate amount of our resources and management attention. We cannot assure you that we will be able to successfully identify suitable acquisition candidates, complete
acquisitions, integrate acquired businesses into our operations, or expand into new markets. Further, once integrated, acquisitions may not achieve comparable levels of revenues, profitability or
productivity as our existing business or otherwise perform as expected. The occurrence of any of these events could harm our business, financial condition or results of operations.

In July and August 2010, we compl eted the acquisition of RAS, aleading provider of Satcom-On-The-Move antenna solutions and RaySat BG, a Bulgarian research and devel opment
center, for atotal consideration of $25 million and $5.7 million respectively. In November 2010, we completed the acquisition of Wavestream, a provider of high power solid state amplifiers, or
SSPA, Block Upconverters, or BUC, with field-proven, high performance sol utions designed for mobile and fixed satellite communication, or SATCOM, systems worldwide in consideration for
$135 million. We may not be able to successfully integrate the operations of RAS, RaySat BG or Wavestream into our business or successfully exploit the solutions that we acquired. Future
acquisitions may require substantial capital resources, which may not be available to us or may require usto seek additional debt or equity financing.

The risks associated with acquisitions by usinclude the following, any of which could seriously harm our results of operations or the price of our shares:

e issuance of equity securities that would dilute our current shareholders' percentages of ownership;

e significant acquisition costs;

e decrease of our cash balance;

e theincurrence of debt and contingent liabilities;

o difficultiesin the assimilation and integration of operations, personnel, technologies, products and information systems of the acquired companies;
« diversion of management's attention from other business concerns;

e contractual disputes;

e risksof entering geographic and business markets in which we have no or only limited prior experience;




e potential loss of key employees of acquired organizations.
e thepossibility the business cultures will not be compatible;
« thedifficulty of incorporating acquired technology and rightsinto our products and services;
e unanticipated expenses related to integration of the acquired companies;
o difficultiesin implementing and maintaining uniform standards, controls and policies;
o theimpairment of relationships with employees and customers as aresult of any integration of new personnel;
e potentia inability to retain, integrate and motivate key management, marketing, technical sales and customer support personnel;
e potential unknown liabilities associated with acquired businesses; and
e impairment of goodwill and other assets acquired.
Our failure to manage growth effectively could impair our business, financial condition and results of operations.

Many of our large scale contracts are with governments or large enterprisesin Latin America and other parts of the world, so that any instability in the exchange rates or in the political or
economic situation or any unexpected unilateral termination or suspension of payments could have a significant adverse impact on our business.

In recent years, asignificant portion of our revenues has been derived from large scale contracts with foreign governments and agencies, including those in Peru, Indiaand Colombia.
Agreements with the governmentsin these countries typically include unilateral early termination clauses and involve other risks such as the imposition of new government regulations and
taxation that could pose additional financial burdens on us. In addition, the foreign exchange risksin these countries are often significant due to possible fluctuationsin local currenciesrelative
tothe U.S. dollar. We do not have a policy of hedging specific contracts. In some cases we hedge the risksinvolved in our general operationsin Israel and in our subsidiaries abroad. Any
termination of businessin any of the aforementioned countries or any instability in the exchange rates could have a significant adverse impact on our business.

In December 2010, the Ministry of Communicationsin Colombiaamended and extended our agreements for the provision of services for an additional one-year term, through December
2011. In 2010 our revenues derived from these projectsin Colombia generated 7% of our total revenues. In the event that we are not able to extend the current agreements beyond 2011, or if the
terms under which the agreements are extended are not favorable, or if we are unable to generate new businessin Colombia, we may not be able to operate our businessin Colombiaat aprofit.

If we are unable to develop, introduce and market new innovative products, applications and services on a cost effective and timely basis, our business could be adversely affected.

The network communi cations market, to which our products and services are targeted, is characterized by rapid technological changes, new product introductions and evolving industry
standards. If we fail to stay abreast of significant technological changes, our existing products and technology could be rendered obsolete. Historically, we have enhanced the applications of
our existing products to meet the technological changes and industry standards. Our success is dependent upon our ability to continue to develop new innovative products, applications and
services and meet devel oping market needs.

To remain competitive in the network communications market, we must continue to be able to anticipate changes in technology, market demands and industry standards and to develop
and introduce new products, applications and services, aswell as enhancements to our existing products, applications and services. If we are unable to respond to technological advanceson a
cost-effective and timely basis, or if our new products or applications are not accepted by the market, our business, financial condition and operating results could be adversely affected.

Competitors in the low-profile antenna market are introducing new and improved products and our ability to remain competitivein thisfield will depend in part on our ability to advance
our own technology.




New products and technologies for power amplifiers, such as Gallium Nitride, or GAN, may compete with our current Wavstream SSPA offerings, and may reduce the market prices and
success of our products.

A decreasein the selling prices of our products and services could materially harm our business.

The average selling prices of wireless communications products historically decline over product life cycles. In particular, we expect the average selling prices of our products to decline
asaresult of competitive pricing pressures and customers who negotiate discounts based on large unit volumes. A decreasein the selling prices of our products and services could have a
material adverse effect on our business.

Competition of Ka-Band satellite services

In some markets, such asin the United States and Europe, our competitors have launched Ka-band satellites and another has announced plans to launch a Ka-band satellite. These
actions may affect our competitiveness due to the relative lower cost of Ka-band space segment per user as well astheincreased integration of the VSAT technology in the satellite solution.
Although our technology is compatible with Ka-band satellites, our entrance into that market will be gradual and is not assured. We also expect that competition in thisindustry will continue to
increase. Due to the nature of the Ka-band solution to date, where the VSAT technology istied to the satellite technol ogy itself, there may be circumstances whereit is difficult for competitors
to compete with the incumbent VSAT vendor using the particular Ka-band satellite. If this occurs, the market dynamics may change to one of the VSAT vendor partnering with the satellite
service provider which may decrease the number of vendors who may be able to succeed. If we are unable to forge such a partnership our business could be adversely affected.

If we lose existing contracts and ordersfor our products are not renewed, our ability to generate revenues will be harmed.

A significant part of our businessin 2010 was generated from recurring customers. As aresult, the termination or non-renewal of our contracts could have a material adverse effect on
our business, financial condition and operating results. Some of our existing contracts could be terminated due to any of the following reasons, among others:

e dissatisfaction of our customerswith our products and/or the services we provide or our inability to provide or install additional products or requested new applications on atimely basis;
e customers' default on payments due;

e our failureto comply with financial covenantsin our contracts;

e thecancellation of the underlying project by the government-sponsoring body; or

e theloss of existing contracts or adecrease in the number of renewals of orders or the number of new large orders.

If we are not able to gain new customers and retain our present customer base, our revenues will decline significantly. In addition, if Spacenet has a higher than anticipated subscriber
churnrate, or if Gilat Peru & Colombiadoes not win new government related contracts, this could materially adversely affect our financial position.

Our new business focus on military and related defense markets is dependent on defense spending and may be adversely affected if the pace of spending by the U.S. Departments of Defense
and Homeland Security and other government and security organizationsinternationally is slower than anticipated.

The market for our VSAT, satellite on the move antennas and SSPAs for defense, public safety and law enforcement is highly dependent on the spending cycle and spending scope of
the U.S. Departments of Defense and Homeland Security, aswell as of local, state and municipal governments and security organizationsin international markets. The funding of programs for
which our products are being marketed is subject to government budgeting decisions affected by numerous factors, including geo-political events and macro-economic conditions that are
beyond our control. We cannot be sure that the spending cycle will materialize as we expect and that we will be positioned to benefit from the potential opportunities, especially in light of the
current unfavorable economic and market conditions.




Our failureto obtain or maintain authorizations under the U.S. export control and trade sanctions laws and regulations could have a material adverse effect on our business.

The export of satellite communication equipment and technical information related to satellites, VSAT and VSAT-related equipment and services to certain countries are subject to U.S.
State Department, Commerce Department and Treasury Department regulations, including International Traffic in Arms Regulations, or ITAR. If we do not maintain our existing authorizations or
obtain necessary future authorizations under the export control laws and regulations of the United States, including by entering into technical assistance agreements to disclose technical data or
provide services to foreign persons, we may be unable to export technical information or equipment to non-U.S. persons and companies, including to our own non-U.S. employees, as may be
required to fulfill contracts we may enter into. In addition, to participate in classified U.S. government programs, we would have to obtain security clearances from the U.S. Department of
Defense for one or more of our subsidiaries that would want to participate. Such clearance may require that we enter into a proxy agreement with the U.S. government, which would limit our
ability to control the operations of the subsidiary and which may impose on us substantial administrative burdensin order to comply. Further, if we materially violate the terms of any proxy
agreement, the subsidiary holding the security clearances may be suspended or debarred from performing any government contracts, whether classified or unclassified. If we fail to maintain or
obtain the necessary authorizations under the U.S. export control laws and regulations, we may not be able to realize our market focus and our business could be materially adversely affected.

Wavestream is dependent on a single customer and on business with the defense market.

Wavestream is dependent on a single customer for a significant portion of its revenues and the deferral or loss of salesto such acustomer could have amaterial adverse affect on our
business and operating results. Our revenues from Wavestream are also dependent on business from the defense market, being derived directly or indirectly from sales to government agencies,
mainly the U.S. Department of Defense, pursuant to contracts awarded to system integrators under defense-related programs. Government spending under such contracts may cease or may be
reduced, which would cause a negative effect on our revenues, results of operations, cash flow and financial condition. Although we intend to move into additional markets, we may not be
successful in our plans for Wavestream to penetrate into broadcast and international markets, which are new and untried for our SSPA product line and will require additional expenditures for
research and development. We may not be able to develop new technologies for those markets on atimely basis. Barriersto entry into those markets or delaysin our development programs
could have amaterial adverse affect on our business and operating results.

A declineor reprioritization of funding in the U.S. defense budget, or delaysin the budget process could adversely affect the business of Wavestream and its ability to grow or
maintain its sales, earnings, and cash flow.

Wavestream is heavily dependent on sales to government defense agencies for its revenues, mainly the U.S. Department of Defense, pursuant to contracts awarded to system
integrators under defense-related programs. We expect that Wavestream will continue to derive most of its sales from the U.S. Government.

Government purchasing is conditioned upon the continuing availability of Congressional appropriations. The programsin which Wavestream participates must compete with other
programs and policy imperatives for consideration during the budget and appropriation process. Concerns about increased deficit spending, along with continued economic challenges, continue
to place pressure on U.S. and international customer budgets. Efforts to reduce government spending may result in reduced demand for Wavestream's products, resulting in areduction in its
revenues and would adversely affect its businessand results of operations. If the demand for Wavestream's products diminishes significantly, we may be required to recognize an impairment
loss.

We are dependent on contracts with governments around the world for a significant portion of our revenue. These contracts may expose us to additional business risks and compliance
obligations.

Since 2009, we have focused on expanding our business to include contracts with or for various governments around the world, including US federal, state, and local government
agencies. Our business generated from government contracts may be materially adversely affected if:

. our reputation or relationship with government agenciesisimpaired;
. we are suspended or otherwise prohibited from contracting with adomestic or foreign government or any significant law enforcement agency;

. levels of government expenditures and authorizations for law enforcement and security related programs decrease or shift to programsin areas where we do not provide products and
services;




we are prevented from entering into new government contracts or extending existing government contracts based on violations or suspected violations of laws or regulations,
including those related to procurement;

we are not granted security clearances that are required to sell our products to domestic or foreign governments or such security clearances are deactivated;
thereis achangein government procurement procedures; or

thereisachangein political climate that adversely affects our existing or prospective relationships.

We depend on our main facility in I srael and are susceptible to any event that could adversely affect its condition.

Most of our laboratory capacity, our principal offices and principal research and devel opment facilities are primarily concentrated in asingle location in Israel, with facilities for research

and devel opment and manufacturing of components for our low profile antennas at a single location in Bulgaria. Wavestream’s principal offices, research and development and engineering and
manufacturing facilities are located at asingle location in Caifornia. Fire, natural disaster or any other cause of material disruption in our operation in any of these locations could have amaterial
adverse effect on our business, financial condition and operating results.

We would be adversely affected if we are unableto retain key employees.

Our success dependsin part on key management, sales, marketing and development personnel and our continuing ability to attract and retain highly qualified personnel. Thereis

competition for the services of such personnel. The loss of the services of key personnel, and the failure to attract highly qualified personnel in the future, may have a negative impact on our
business. Moreover, our competitors may hire and gain access to the expertise of our former employees.

Trends and factors affecting the telecommunications industry are beyond our control and may result in reduced demand and pricing pressure on our products.

We operate in the telecommunication industry and are influenced by trends of that industry, which are beyond our control and may affect our operations. These trendsinclude:

adverse changesin the public and private equity and debt markets and our ability, as well as the ability of our customers and suppliers, to obtain financing or to fund working capital
and capital expenditures;

adverse changesin the credit ratings of our customers and suppliers;

adverse changes in the market conditions in our industry and the specific markets for our products;
access to, and the actual size and timing of, capital expenditures by our customers;

inventory practices, including the timing of product and service deployment, of our customers;

the amount of network capacity and the network capacity utilization rates of our customers, and the amount of sharing and/or acquisition of new and/or existing network capacity by our
customers;

the overall trend toward industry consolidation and rationalization among our customers, competitors, and suppliers;

increased price reductions by our direct competitors and by competing technologiesincluding, for example, the introduction of Ka-band satellite systems by our direct competitors
which could significantly drive down market prices or limit the availability of satellite capacity for use with our VSAT systems;

conditions in the broader market for communications products, including data networking products and computerized information access equipment and services,
governmental regulation or intervention affecting communications or data networking;
monetary stability in the countries where we operate; and

the effects of war and acts of terrorism, such as disruptionsin general global economic activity, changesin logistics and security arrangements, and reduced customer demand for our
products and services.




These trends and factors may reduce the demand for our products and services or require us to increase our research and development expenses and may harm our financial results.
Unfavorable global economic conditions could have a material adverse effect on our business, operating results and financial condition

Although economic conditionsin many countries have stabilized somewhat following the widespread contraction in late 2008 and 2009 and into 2010, the revenues of many of our
customers decreased substantially compared to recent years. Asaresult, our customers reduced their spending in late 2008 and 2009 and may continue to reduce or postpone their spending
significantly. Thisresulted in reductionsin sales of our products and services in some markets, longer sales cycles, slower adoption of new technologies and increased price competition. In
addition, weakness in the end-user market could negatively affect the cash flow of our customers who could, in turn, delay paying their obligations to us or ask us for vendor financing. This
could increase our credit risk exposure and cause delays in our recognition of revenues on future sales to these customers. Specific economic trends, such as declinesin the demand for
telecommunications products and services, the tightening of credit markets, or weakness in corporate spending, could have adirect impact on our business. Any of these eventswould likely
harm our business, operating results and financial condition. If global economic and market conditions do not improve, or weaken further, it may have amaterial adverse effect on our business,
operating results and financial condition.

Our international sales expose usto changesin foreign regulations and tariffs, tax exposures, political instability and other risksinherent to international business, any of which could
adversely affect our operations.

We sell and distribute our products and provide our servicesinternationally, particularly in the United States, Latin America, Asia, Africaand Europe. A component of our strategy isto
continue to expand into new international markets. Our operations can be limited or disrupted by various factors known to affect international trade. These factorsinclude the following:

e imposition of governmental controls, regulations and taxation which might include a government's decision to raise import tariffs or license feesin countries in which we do business;
e government regulations that may prevent us from choosing our business partners or restrict our activities. For example, a particular country may decide that high-speed data networks
used to provide access to the I nternet should be made available generally to Internet service providers and may require us to provide our wholesal e service to any Internet service

provider that request it, including entities that compete with us. If we become subject to any additional obligations such as these, we would be forced to comply with potentially costly
requirements and limitations on our business activities, which could result in asubstantial reduction in our revenue;

e tax exposuresin variousjurisdictions relating to our activities throughout the world;

e political and/or economic instability in countriesin which we do or desire to do business. Such unexpected changes have had an adverse affect on the gross margin of some of our
projects. We also face similar risks from potential or current political and economic instability aswell as volatility of foreign currencies in countries such as Colombia, Brazil, Venezuela
and certain countriesin East Asia.

« difficultiesin staffing and managing foreign operations that might mandate employing staff in various countries to manage foreign operations. This change could have an adverse effect
on the profitability of certain projects;

e longer payment cycles and difficultiesin collecting accounts receivable;
o foreign exchangerisks dueto fluctuationsin local currenciesrelative to the dollar; and
e relevant zoning ordinances that may restrict the installation of satellite antennas and might also reduce market demand for our service. Additionally, authorities may increase regulation

regarding the potential radiation hazard posed by transmitting earth station satellite antennas' emissions of radio frequency energy that may negatively impact our business plan and
revenues.




Any declinein commercial businessin any country may have an adverse effect on our business as these trends often lead to a decline in technology purchases or upgrades by private
companies. We expect that in difficult economic periods, countriesin which we do business will find it more difficult to raise financing from investors for the further development of the
telecommunicationsindustry, and private companies will find it more difficult to finance the purchase or upgrade of our technology. Any such changes could adversely affect our businessin
these and other countries.

We may face difficultiesin obtaining regulatory approvalsfor our telecommunication services and products, which could adversely affect our operations.

Our telecommunication services require licenses and approvals by the Federal Communications Commission, or FCC, in the United States, and by regulatory bodies in other countries. In
the United States, the operation of satellite earth station facilitiesand VSAT systems such as ours are prohibited except under licensesissued by the FCC. We must also obtain approval of the
regulatory authority in each country in which we propose to provide network services or operate VSATSs. The approval processin Latin America and el sewhere can often take a substantial
amount of time and require substantial resources.

In addition, any approvals that are granted may be subject to conditions that may restrict our activities or otherwise adversely affect our operations. Also, after obtaining the required
approvals, the regulating agencies may, at any time, impose additional requirements on our operations. We cannot assure you that we will be able to comply with any new requirements or
conditions imposed by such regulating agencies on atimely or economically efficient basis.

Our products are al so subject to certain homol ogation requirements — certification of compliance with local regulatory standards. Delays in receiving such certification could adversely
affect our operations.

Our operating results may vary significantly from quarter to quarter and these quarterly variationsin operating results, aswell as other factors, may contribute to the volatility of the
market price of our shares.

Our operating results have and may continue to vary significantly from quarter to quarter. The causes of fluctuations include, among other things:
e thetiming, size and composition of orders from customers;
e thetiming of introducing new products and product enhancements by us and the level of their market acceptance;
e themix of products and services we offer; and
o thechangesin the competitive environment in which we operate.

The quarterly variation of our operating results, may, in turn, create volatility in the market price for our shares. Other factors that may contribute to wide fluctuationsin our market price,
many of which are beyond our control, include, but are not limited to:

e economic instability;

e announcements of technological innovations;

e customer orders or new products or contracts,

e competitors positionsin the market;

e changesin financial estimates by securities analysts,

e conditionsand trendsin the VSAT and other technology industries relevant to our businesses;
e our earnings releases and the earnings releases of our competitors; and

o thegeneral state of the securities markets (with particular emphasis on the technology and Israeli sectors thereof).
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In addition to the volatility of the market price of our shares, the stock market in general and the market for technology companiesin particular have been highly volatile and at times
thinly traded. Investors may not be able to resell their shares during and following periods of volatility.

Our actionsto protect our proprietary VSAT technology may be insufficient to prevent others from developing products similar to our products.

Our businessis based mainly on our proprietary VSAT technology and related products and services. We establish and protect proprietary rights and technology used in our products
by the use of patents, trade secrets, copyrights and trademarks. We also utilize non-disclosure and intellectual property assignment agreements. Because of the rapid technological changes and
innovation that characterize the network communications industry, our success will depend in large part on our ability to protect and defend our intellectual property rights. Our actionsto
protect our proprietary rightsin our VSAT technology and related products may be insufficient to prevent others from devel oping products similar to our products. In addition, the laws of many
foreign countries do not protect our intellectual property rights to the same extent as the laws of the United States. If we are unable to protect our intellectual property, our ability to operate our
business and generate expected revenues may be harmed.

We may at times be subject to claims by third parties alleging that we areinfringing on their intellectual property rights. We may be required to commence litigation to protect our
intellectual property rights. Any intellectual property litigation may continue for an extended period and may materially adversely affect our business, financial condition and operating
results.

There are numerous patents, both pending and issued, in the network communications industry. We may unknowingly infringe on a patent. We may from time to time be notified of
claims that we are infringing on the patents, copyrights or other intellectual property rights owned by third parties. While we do not believe that we have infringed in the past or are infringing at
present on any intellectual property rights of third parties, we cannot assure you that we will not be subject to such claims.

In addition, we may be required to commence litigation to protect our intellectual property rights and trade secrets, to determine the validity and scope of the proprietary rights of others
or to defend against third-party claims of invalidity or infringement. An adverse result in any litigation could force us to pay substantial damages, stop designing or manufacturing, using and
selling the infringing products, spend significant resources to devel op non-infringing technology, discontinue using certain processes or obtain licenses to use the infringing technology. In
addition, we may not be able to devel op non-infringing technology, and we may not be able to find appropriate licenses on reasonably satisfactory terms. Any such litigation could result in
substantial costs and diversion of resources and could have a material adverse effect on our business, financial condition and operating results.

Potential product liability claimsrelating to our products could have a material adverse effect on our business.

We may be subject to product liability claimsrelating to the products we sell. Potential product liability claims could include those for exposure to electromagnetic radiation from the
antennas we provide. Our agreements with our business customers generally contain provisions designed to limit our exposure to potential product liability claims. We also maintain a product
liability insurance policy. However, our contractual limitation of liability may be rejected or limited in certain jurisdiction and our insurance may not cover all relevant claims or may not provide
sufficient coverage. To date, we have not experienced any material product liability claim. Our business, financial condition and operating results could be materially adversely affected if costs
resulting from future claims are not covered by our insurance or exceed our coverage.

We are dependent upon alimited number of suppliersfor key componentsthat areincorporated in our products, including those used to build our hubs and VSATSs, and may be
significantly harmed if we are unable to obtain such components on favorable terms or on atimely basis. We are also dependent upon a limited number of suppliers of space segment
capacity, and may be significantly harmed if we are unable to obtain the space segment for the provision of services on favorable termsor on atimely basis.

Several of the components required to build our VSATs and hubs are manufactured by alimited number of suppliers. We have not experienced any difficulties with our supplierswith
respect to availability of components. However, we cannot assure you of the continuous availability of key components or our ability to forecast our component requirements sufficiently in
advance. Our research and development and operations groups are continuously working with our suppliers and subcontractors to obtain components for our products on favorable termsin
order to reduce the overall price of our products. If we are unable to obtain the necessary volume of components at sufficiently favorable terms or prices, we may be unable to produce our
products at competitive prices. As aresult, sales of our products may be lower than expected, which could have amaterial adverse effect on our business, financial condition and operating
results. In addition, our suppliers are not always able to meet our requested lead times. If we are unable to satisfy customers' needs on time, we could lose their business.
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In 2007 we entered into an outsourcing manufacturing agreement with a single source manufacturer for aimost all of our indoor units. This agreement exposes us to certain risks related
to our dependence on a single manufacturer which could include failure in meeting time tables and quantities, or material price increases which may affect our ability to provide competitive
prices. We estimate that the replacement of the outsourcing manufacturer would, if necessary, take a period of between six to nine months.

There are only alimited number of suppliers of satellite transponder capacity and alimited amount of space segment available. We are dependent on these suppliers for our provision of
servicesin Peru, Colombiaand the United States. While we do secure long term agreements with our satellite transponder providers, we cannot assure the continuous availability of space
segment, the pricing upon renewal s of space segment and the continuous availability and coverage in the regions where we supply services. If we are unable to secure contracts with satellite
transponder providers with reliable service at competitive prices, our services business could be adversely affected.

On March 11, 2011, a massive earthquake off the eastern coast of Japan triggered a devastating tsunami tidal wave, causing damage and destruction. It istoo early to predict the long-
term impact of this disaster on the availability of the components we source from Japan. Any long-term inability to obtain these components may result in our failure to meet time tables and
quantity requirements, or may result in material price increases which may affect our ability to provide competitive prices.

Our insurance coverage may not be sufficient for every aspect or risk related to our business.

Our business includes risks, only some of which are covered by our insurance. For example, in many of our satellite capacity agreements, we do not have aback up for satellite capacity,
and we do not have indemnification or insurance in the event that our supplier's satellite malfunctions or islost. In addition, we are not covered by our insurance for acts of fraud or theft. Our
business, financial condition and operating results could be materially adversely affected if we incur significant costs resulting from these exposures.

Risks Related to Owner ship of Our Ordinary Shares
Our share price has been highly volatile and may continue to be volatile and decline.

The trading price of our shares has fluctuated widely in the past and may continue to do so in the future as aresult of anumber of factors, many of which are outside our control. In
addition, the stock market has experienced extreme price and volume fluctuations that have affected the market prices of many technology companies, particularly telecommunication and
Internet-related companies, and that have often been unrelated or disproportionate to the operating performance of these companies. These broad market fluctuations could adversely affect the
market price of our shares. In the past, following periods of volatility in the market price of aparticular company's securities, securities class action litigation has often been brought against that
company. Securities class action litigation against us could result in substantial costs and a diversion of our management's attention and resources.

If U.S. tax authoritieswereto treat usasa “ passive foreign investment company” , that could have an adver se consequenceson U.S. holders.

Holders of our ordinary shares who are United States residents may face income tax risks. Thereisarisk that we will be treated as a“ passive foreign investment company.” Our
treatment as a passive foreign investment company could result in areduction in the after-tax return to the holders of our ordinary shares and would likely cause areduction in the value of such
shares. A foreign corporation will be treated as a passive foreign investment company for U.S. federal income tax purposesif either (1) at least 75% of its grossincome for any taxable year
consists of certain types of “passive income,” or (2) at least 50% of the average value of the corporation’s gross assets produce, or are held for the production of, such types of “passive
income.” For purposes of these tests, “ passive income” includes dividends, interest, gains from the sale or exchange of investment property and rents and royalties other than rents and royalties
that are received from unrelated parties in connection with the active conduct of trade or business. For purposes of these tests, income derived from the performance of services does not
constitute “ passive income.” Those holders of sharesin apassive foreign investment company who are citizens or residents of the United States or domestic entities would alternatively be
subject to aspecial adverse U.S. federal income tax regime with respect to theincome derived by the passive foreign investment company, the distributions they receive from the passive foreign
investment company and the gain, if any, they derive from the sale or other disposition of their shares in the passive foreign investment company. In particular, any dividends paid by us would
not be treated as “ qualified dividend income” eligible for preferential tax ratesin the hands of non-corporate U.S. shareholders. United States residents should carefully read Item 10E. Additional
Information — Taxation, for amore complete discussion of the U.S. federal income tax risks related to owning and disposing of our ordinary shares.
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The concentration of our ordinary share ownership may limit our shareholders' ability to influence corporate matters.

Asof March 31, 2011, Y ork Capital Management, or Y ork, and entities affiliated with them beneficially own approximately 20% of our outstanding ordinary shares. Asaresult, Y ork may
have a substantial influence over all matters that require approval by our shareholders, including the election of directors and approval of significant corporate transactions. Corporate actions
might be taken even if other shareholders oppose them. This concentration of ownership might also have the effect of delaying or preventing a change of control of our company that other
shareholders may view as beneficial.

Future sales of our ordinary shares and the future exercise of options may cause the market price of our ordinary sharesto decline and may result in substantial dilution.

We cannot predict what effect, if any, future sales of our ordinary shares by Y ork and our other 5% shareholders, or the availability of our ordinary shares for future sale, including
shares issuable upon the exercise of our options, will have on the market price of our ordinary shares. Pursuant to a registration rights agreement with Y ork, we filed aregistration statement with
the Securities and Exchange Commission allowing for the disposition of 8,121,651 shares by them from time to time. Sales of substantial amounts of our ordinary shares in the public market by
our 5% shareholders, or the perception that such sales could occur, could adversely affect the market price of our ordinary shares and may make it more difficult for you to sell your ordinary
shares at atime and price you deem appropriate.

We have never paid cash dividends and have no intention to pay dividendsin the foreseeable future.

We have never paid cash dividends on our shares and do not anticipate paying any cash dividendsin the foreseeable future. We intend to continue retaining earnings for usein our
business, in particular to fund our research and development, which are important to capitalize on technological changes and develop new products and applications. In addition, the terms of
some of our financing arrangements restrict us from paying dividends to our shareholders. Any future dividend distributions are subject to the discretion of our board of directors and will
depend on various factors, including our operating results, future earnings, capital requirements, financial condition, tax implications of dividend distributions on our income, future prospects
and any other factors deemed relevant by our board of directors. The distribution of dividends also may be limited by Israeli law, which permits the distribution of dividends only out of retained
earnings or otherwise upon the permission of the court. Y ou should not rely on an investment in our company if you require dividend income from your investment.

Our ordinary sharesare traded on more than one market and this may result in price variations.

Our ordinary shares are traded on the NASDAQ Global Select Market and on the Tel Aviv Stock Exchange. Trading in our ordinary shares on these marketsis madein different
currencies (U.S. dollars on the NASDAQ Global Select Market, and new Israeli Shekels, or NIS, onthe Tel Aviv Stock Exchange), and at different times (resulting from different time zones,
different trading days and different public holidaysin the United States and I srael). Consequently, the trading prices of our ordinary shares on these two markets often differ. Any decrease in the
trading price of our ordinary shares on one of these markets could cause adecrease in the trading price of our ordinary shares on the other market.

RisksRelated To Regulatory Matters

We have historically relied, and in the futureintend to rely, upon tax benefits from the State of I srael to reduce our taxable income. The termination or reduction of these tax benefitswould
significantly increase our costs and could have a material adverse effect on our financial condition and results of operations.

Under the Israeli Law for Encouragement of Capital Investments, 1959, or the Investment Law, portions of our Israeli facility qualify as"Approved Enterprises.” Asaresult, we have
been eligible for tax benefits for the first several yearsin which we generated taxable income from such "Approved Enterprise." Our historical operating results reflect substantial tax benefits,
including tax exemptions and decreased tax rates up to December 31, 2000. In 2001, 2002 and 2003, we had substantial losses for tax purposes and a decrease in revenues and therefore could not
realize any tax benefits since then due to current and/or carry forward losses. On April 1, 2005, an amendment to the Investment Law, or the Amendment, came into effect, that significantly
changed the provisions of the Investment Law and the criteriafor new investments qualified to receive tax benefits. The Amendment enacted major changesin the manner in which tax benefits
are awarded under the Investment Law so that companies no longer require approval of the Investment Center of the Ministry of Industry, Commerce and L abor of the State of Israel, or the
Investment Center, in order to qualify for tax benefits. The Amendment is applied to new approved enterprises and there is no assurance that we will, in the future, be eligible to receive additional
tax benefits under this law. Our financial condition and results of operations could suffer if the Israeli government terminated or reduced the current tax benefits available to us.

13




In order to be eligible for these tax benefits under the Amendment, we must comply with two material conditions. We must invest a specified amount in property and equipment in Israel,
and at |least 25% of each new "Approved Enterprise" income should be derived from export. We believe we have complied with these conditions, as well as other conditions specified in thislaw,
but we have not received confirmation of our compliance from the Israeli government. If wefail in the future to comply in whole or in part with these conditions, we may be required to pay
additional taxes and would likely be denied these tax benefitsin the future, which could harm our financia condition and results of operations.

Thetransfer and use of some of our technology and its production islimited because of the research and development grants we received from the | sraeli government to develop such
technology.

Our research and development efforts associated with the development of certain of our legacy products have been partially financed through grants from the Office of the Chief
Scientist of the Israeli Ministry of Industry, Trade and Labor, or the OCS. We may be subject to certain restrictions under the terms of the OCS grants. Specifically, any product incorporating
technology developed with the funding provided by these grants may not be manufactured, nor may the technology which is embodied in our products be transferred outside of Israel without
appropriate governmental approvals. Such approvals, if granted, would involve increased payments to the OCS. These restrictions do not apply to the sale or export from Israel of our products
developed with this technology.

Your rights and responsibilities as a shareholder are governed by | sraeli law and differ in some respects from those under Delaware law.

Because we are an Israeli company, the rights and responsibilities of our shareholders are governed by our articles of association and by Israeli law. These rights and responsibilities
differ in some respects from the rights and responsibilities of shareholdersin a Delaware corporation. In particular, a shareholder of an Israeli company has aduty to act in good faith towards the
company and other shareholders and to refrain from abusing his, her or its power in the company, including, among other things, in voting at the general meeting of shareholders on certain
matters. Israeli law provides that these duties are applicable to shareholder votes on, among other things, amendments to acompany’s articles of association, increasesin acompany’s
authorized share capital, mergers and interested party transactions requiring shareholder approval. In addition, a shareholder who knows that it possesses the power to determine the outcome of
ashareholders' vote or to appoint or prevent the appointment of a director or executive officer in the company has a duty of fairness towards the company. However, Israeli law does not define
the substance of this duty of fairness. Because Israeli corporate law has undergone extensive revisionsin recent years, thereislittle case law available to assist in understanding the implications
of these provisions that govern shareholder behavior.

Asaforeign privateissuer whose sharesare listed on the NASDAQ Global Select Market, we may follow certain home country corporate gover nance practices instead of certain NASDAQ
requirements, which may not afford shareholderswith the same protections that shareholders of domestic companies have. We follow | sraeli law and practice instead of NASDAQ rules
regarding the director nominations process, the composition of our audit committee, compensation of executive officers and the requirement to obtain shareholder approval for the
establishment or amendment of certain equity-based compensation plans and arrangements.

Asaforeign private issuer whose shares are listed on the NASDAQ Global Select Market, we are permitted to follow certain home country corporate governance practices instead of
certain requirements of The NASDAQ Marketplace Rules. We follow Israeli law and practice instead of The NASDAQ Marketplace Rules with respect to the director nominations process, the
composition of our audit and compensation committee, compensation of executive officers and the requirement to obtain shareholder approval for the establishment or material amendment of
certain equity-based compensation plans and arrangements. Asaforeign private issuer listed on the NASDAQ Global Select Market, we may also follow home country practice with regard to,
among other things, the requirement to obtain shareholder approval for certain dilutive events (such as for an issuance that will result in a change of control of the company, certain transactions
other than a public offering involving issuances of a 20% or more interest in the company and certain acquisitions of the stock or assets of another company). A foreign private issuer that elects
to follow ahome country practice instead of NASDAQ requirements must submit to NASDAQ in advance awritten statement from an independent counsel in such issuer’s home country
certifying that the issuer’s practices are not prohibited by the home country’slaws. In addition, aforeign private issuer must disclosein its annual reports filed with the Securities and Exchange
Commission each such requirement that it does not follow and describe the home country practice followed by the issuer instead of any such requirement. Accordingly, our shareholders may
not be afforded the same protection as provided under NASDAQ's corporate governance rules.
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We may fail to maintain effective internal controlsin accordance with Section 404 of the Sarbanes-Oxley Act of 2002, which could have an adverse effect on our financial results and the
market price of our ordinary shares.

The Sarbanes-Oxley Act of 2002 imposes certain duties on us and on our executives and directors. Our efforts to comply with the requirements of Section 404, which started in
connection with our 2006 Annual Report on Form 20-F, have resulted in an increased general and administrative expense and a diversion of management time and attention, and we expect these
efforts to require the continued commitment of resources. Section 404 of the Sarbanes-Oxley Act requires us to provide (i) management’s annual review and evaluation of our internal control
over financial reporting and (ii) a statement by management that its independent registered public accounting firm has issued an attestation report on our internal control over financial reporting,
in connection with the filing of the Annual Report on Form 20-F for each fiscal year. The rules governing the standards that must be met for management to assess our internal control over
financial reporting are complex and require significant documentation, testing and possible remediation to meet the detailed standards under the rules. During the course of its testing, our
management may identify material weaknesses or significant deficiencies, which may not be remedied prior to the deadline imposed by the Sarbanes-Oxley Act. If we fail to maintain the
adequacy of our internal controls, we may not be able to ensure that we can conclude on an ongoing basis that we have effective internal controls over financial reporting. Failure to maintain
effective internal controls over financial reporting could result in investigation or sanctions by regulatory authorities, and could have a material adverse effect on our operating results, investor
confidencein our reported financial information, and the market price of our ordinary shares.

I1f we are unable to comply with I srael’s enhanced export control regulations our ability to export our products from I srael could be negatively impacted.

In recent years the I sraeli government adopted laws and regulations regarding enhanced defense export controls and the export of “dual use” items (itemsthat are typically sold in the
commercial market but that may also be used in the defense market). If government approvals required under these laws and regul ations are not obtained, our ability to export our products from
Israel could be negatively impacted, thus causing a reduction in our revenues.

RisksRelated to Our Location in Israel
Political and economic conditionsin Israel may limit our ability to produce and sell our products. This could have a material adverse effect on our operations and business.

We areincorporated under the laws of the State of |srael, where we also maintain our headquarters and most of our research and devel opment and manufacturing facilities. Political,
economic and security conditionsin Israel directly influence us. Since the establishment of the State of Israel in 1948, Israel and its Arab neighbors have engaged in anumber of armed conflicts.
A state of hostility, varying in degree and intensity, has led to security and economic problemsfor Israel. Recent political unrest in the Middle East may also impact the relationship between
Israel and its neighboring countries. Major hostilities between Israel and its neighbors may hinder Israel'sinternational trade and lead to economic downturn. This, in turn, could have a material
adverse effect on our operations and business.

There has been unrest and terrorist activity in Israel, which began in September 2000 and which has continued with varying levels of severity through 2010 and into 2011. The future
effect of this deterioration and violence on the I sraeli economy and our operationsisunclear. The election of representatives of the Hamas movement to amajority of seatsin the Palestinian
Legislative Council in January 2006 resulted in an escalation in violence among Israel, the Palestinian Authority and other groups. 1n 2006, hostilities broke out between Israel and the Hezbollah
in Lebanon which ended that same year, although there is continuing unrest in the region. In January 2009, Israel attacked Hamas strongholds in the Gaza strip, in reaction to rockets that were
fired from Gazaand which landed in Israel. In addition, Iran has threatened to attack Israel numerous times, and is widely believed to be devel oping nuclear weapons. Ongoing violence between
Israel and the Palestinians as well as tension between Israel and other countriesin the Middle East may have amaterial adverse effect on our business, financial condition and results of
operations.
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Furthermore, there are anumber of countries, primarily in the Middle East, aswell as Malaysia and Indonesia, that restrict business with Isragl or Israeli companies, and we are precluded
from marketing our products to these countries directly from Israel. Restrictive laws or policies directed towards I srael or Israeli businesses may have an adverse impact on our operations, our
financial results or the expansion of our business.

Our results of operations may be negatively affected by the obligation of our personnel to perform military service.
Many of our employeesin Israel are obligated to perform annual reserve duty in the Israeli Defense Forces and may be called for active duty under emergency circumstances at any
time. If amilitary conflict or war arises, these individuals could be required to serve in the military for extended periods of time. Our operations could be disrupted by the absence for a significant

period of one or more of our key employees or a significant number of other employees due to military service. Any disruption in our operations could adversely affect our business.

Because most of our revenues are generated in U.S. dollarsor arelinked to the U.S. dollar while a portion of our expensesareincurredin NIS, our results of operationswould be adversely
affected if inflation in Israel isnot offset on atimely basis by a devaluation of the NI S against the dollar.

Most of our revenues arein dollars or are linked to the U.S. dollar, while a portion of our expenses, principally salaries and related personnel expenses, arein NIS. Therefore, our NIS
related costs, as expressed in U.S. dollars, are influenced by the exchange rate between the U.S. dollar and the NIS. During 2009 and 2010, the NIS appreciated against the U.S. dollar, which
resulted in asignificant increasein the U.S. dollar cost of our operationsin Israel. We are also exposed to therisk that the rate of inflation in Israel will exceed the rate of devaluation of the NISin
relation to the U.S. dollar or that the timing of this devaluation lags behind inflationin Israel. Thiswould have the effect of increasing the dollar cost of our operations. We cannot predict any
futuretrendsin the rate of inflation in Israel or the rate of devaluation or appreciation of the NIS against the U.S. dollar. If the dollar cost of our operationsin Israel increases, our dollar-measured
results of operationswill be adversely affected. Seeltem 5: Operating and Financial Review and Prospects - Impact of Inflation and Currency Fluctuations.

You may not be able to enforce civil liabilitiesin the United States against our officersand directors.

Most of our executive officers and the Israeli experts named in this annual report reside outside the United States, and a significant portion of our assets and the personal assets of most
of our directors and executive officers are located outside the United States. Therefore, it may be difficult to effect service of process upon any of these persons within the United States. In
addition, ajudgment obtained in the United States against us, or against such individuals, including but not limited to judgments based on the civil liability provisions of the United States
federal securitieslaws, may not be collectible within the United States.

It may also be difficult to bring an original action in an Israeli court to enforce judgments based upon the U.S. federal securities laws against us and most of our directors and executive
officers. Subject to particular time limitations, executory judgments of aU.S. court for liquidated damagesin civil matters may be enforced by an Israeli court, provided that:

o thejudgment was obtained after due process before a court of competent jurisdiction, that recognizes and enforces similar judgments of Israeli courts, and according to the rules of
private international law currently prevailing in Israel;

o adequate service of process was effected and the defendant had a reasonabl e opportunity to be heard;
« thejudgment and its enforcement are not contrary to the law, public policy, security or sovereignty of the State of Israel;
o thejudgment was not obtained by fraud and does not conflict with any other valid judgment in the same matter between the same parties;
e thejudgment isno longer appealable; and
e anaction between the same partiesin the same matter is not pending in any Israeli court at the time the lawsuit isinstituted in the foreign court.
If aforeign judgment is enforced by an Israeli court, it will be payablein Israeli currency.
Additionally, it may be difficult for an investor or any other person or entity, to assert U.S. securitieslaw claimsin original actionsinstituted in Isragl. Israeli courts may refuseto hear a

claim based on aviolation of U.S. securities laws on the ground that Israel is not the most appropriate forum in which to bring such aclaim. Even if an Israeli court agreesto hear aclaim, it may
determinethat Israeli law is applicable to the claim. Certain matters of procedures will also be governed by Israeli law.
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|sraeli law may delay, prevent or make difficult a merger with, or an acquisition of us, which could prevent a change of control and therefore depressthe price of our shares.

Provisions of Israeli law may delay, prevent or make undesirable amerger or an acquisition of all or asignificant portion of our shares or assets. |sraeli corporate law regulates
acquisitions of shares through tender offers and mergers, requires special approvals for transactions involving significant shareholders and regulates other matters that may be relevant to these
types of transactions. These provisions of Israeli law could have the effect of delaying or preventing achangein control and may make it more difficult for athird party to acquire us, even if
doing so would be beneficial to our shareholders. These provisions may limit the price that investors may be willing to pay in the future for our ordinary shares. Furthermore, Israeli tax
considerations may make potential transactions undesirable to us or to some of our shareholders.

Under current I sraeli law, we may not be able to enforce covenants not to compete and therefore may be unable to prevent our competitors from benefiting from the expertise of some of our
former employees.

We currently have non-competition clauses in the employment agreements of substantially all of our employees. The provisions of such clauses prohibit our employees, if they cease
working for us, from directly competing with us or working for our competitors. Recently, Israeli labor courts have required employers, seeking to enforce non-compete undertakings against
former employees, to demonstrate that the competitive activities of the former employee will cause harm to one of alimited number of material interests of the employer recognized by the courts
(for example, the confidentiality of certain commercial information or acompany'sintellectua property). In the event that any of our employees chooses to leave and work for one of our
competitors, we may be unable to prevent our competitors from benefiting from the expertise our former employee obtained from us, if we cannot demonstrate to the court that we would be
harmed.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated in it by reference contain forward-looking statements which involve known and unknown risks and uncertainties. We include this
notice for the express purpose of permitting us to obtain the protections of the safe harbor provided by the Private Securities Litigation Reform Act of 1995 with respect to all such forward-
looking statements. Examples of forward-looking statementsinclude: projections of capital expenditures, competitive pressures, revenues, growth prospects, product devel opment, financial
resources and other financial matters. Y ou can identify these and other forward-looking statements by the use of words such as “may,” “plans,” “anticipates,” “believes,” “estimates,”
“predicts,” “intends,” “potential” or the negative of such terms, or other comparable terminology.

Our ability to predict the results of our operations or the effects of various events on our operating resultsisinherently uncertain. Therefore, we caution you to consider carefully the
matters described under the caption “ Risk Factors’ and certain other matters discussed in this prospectus, the documents incorporated by reference in this prospectus, and other publicly
available sources. Such factors and many other factors beyond the control of our management could cause our actual results, performance or achievements to be materially different from any
future results, performance or achievements that may be expressed or implied by the forward-looking statements.

RATIO OF EARNINGSTO FIXED CHARGES
The following table shows our ratio of earnings to fixed charges:

Year Ended December 31,
2006 2007 2008 2009 2010
Ratio of earnings to fixed charges 2,61 4.37 *) 178 122

(*)The earnings for year ended December 31, 2008 were inadequate to cover total fixed charges. The coverage deficiency for total fixed charges for the year ended December 31, 2008 was $0.3
million.
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CAPITALIZATION AND INDEBTEDNESS

The table below sets forth our capitalization as of December 31, 2010.

Short-term debt (including current maturities of long term loans and debt)
Long-term loans

Convertible subordinated notes

Total shareholders' equity

Total liabilities and shareholders' equity

MARKET FOR OUR ORDINARY SHARES

Asof December 31,

2010

(U.S. dollarsin
thousands)

4,315
45, 202
14,379
264,113
455,378

Our ordinary shares are quoted on the NASDAQ Global Select Market under the symbol “GILT” and are listed on the Tel Aviv Stock Exchange. On May 11, 2011, the last reported sale
price of our ordinary shares on the NASDAQ Global Market was $5.13 and the last reported sale price of our ordinary shares on the Tel Aviv Stock Exchange was $5.09.

Annual Share Pricelnformation

The following table sets forth, each of the years indicated, the high and low market prices of our ordinary shares on the NASDAQ Global Market and the Tel Aviv Stock Exchange. In

January 2011, our ordinary shares started trading on the NASDAQ Global Select Market.

NASDAQ Tel Aviv Stock Exchange
Year High Low High Low
2006 $ 1001 $ 559 $ 993 $ 5.44
2007 $ 1118 $ 789 $ 1114 $ 7.67
2008 $ 1115  $ 220 $ 1131 % 222
2009 $ 498 $ 269 $ 520 $ 275
2010 $ 625 $ 3% $ 625 $ 3.99

Quarterly SharePrice Information

The following table sets forth for the periods indicated the high and low market prices of our ordinary shares on the NASDAQ Global Market (

and the Tel -Aviv Stock Exchange:

as of January 2011, on the Global Select Market)

NASDAQ Tel Aviv Stock Exchange
High Low High Low

2009

First quarter $ 379 % 269 $ 384 3 2.75
Second quarter $ 453 % 320 % 444 3% 3.23
Third quarter $ 498 $ 405 $ 520 $ 4.10
Fourth quarter $ 480 3 415 % 489 3 417
2010

First quarter $ 597 $ 49 % 597 $ 473
Second quarter $ 625 $ 3% $ 625 $ 3.99
Third quarter $ 601 $ 467 % 603 $ 4.68
Fourth quarter $ 590 $ 483 % 600 $ 4.72
2011

First quarter $ 58 3 473 % 58 % 477
Second quarter (through May 11) $ 529 % 467 $ 52 $ 4.58
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Monthly Share Price Information

Thefollowing table sets forth, for the most recent six months, the high and low market prices of our ordinary shares on the NASDAQ Global Market (as of January 2011, on the Global
Select Market) and the Tel Aviv Stock Exchange:

NASDAQ Tel Aviv Stock Exchange
High Low High Low
November 2010 $ 533 $ 483 $ 539 $ 4.72
December 2010 $ 524 % 490 $ 534 % 4.88
January 2011 $ 58 $ 510 $ 58 $ 5.05
February 2011 $ 542 $ 515 $ 559 § 5.22
March 2011 $ 534 $ 473  $ 536 $ 477
April 2011 $ 529 $ 475  $ 522 $ 4.78

USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities covered by this prospectus for general corporate
purposes, which may include working capital expenditures, acquisitions and investments. Additional information on the use of net proceeds from the sale of securities covered by this
prospectus may be set forth in the prospectus supplement relating to the specific offering.

PLAN OF DISTRIBUTION

We may sell securitiesin any of the ways described below, including any combination thereof:

e toor through underwriters or dealers;

e through one or more agents; or

e directly to one or more purchasers.

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

e atafixed price, or prices, which may be changed from time to time;

e at market prices prevailing at the time of sale;

e at pricesrelated to such prevailing market prices; or

e atnegotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.
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The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering of the securities, including the following:

e thename or names of any underwriters, dealers or agents, and the amounts of securities underwritten or purchased by each of them;

« theinitia public offering price of the securities and the proceeds to us and any discounts, commissions, or concessions allowed or reallowed or paid to dealers; and
e any securities exchanges on which the securities may be listed.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from timeto time. In no event will any underwriter or dealer receive
fees, commissions, and markups which, in the aggregate, would exceed eight percent of the price of the shares being registered.

Only the agents or underwriters named in the prospectus supplement are agents or underwriters in connection with the securities being offered.

We may authorize underwriters, dealers, or other persons acting as our agents to solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery
contracts providing for payment and delivery on the date stated in the prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount of securities sold
pursuant to such contracts shall not be less nor more than, the respective amounts stated in the prospectus supplement. Institutions with whom the contracts, when authorized, may be made
include commercial and savings banks, insurance companies, pension funds, investment companies, educational and charitable institutions, and other institutions, but shall in all cases be
subject to our approval. Delayed delivery contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any
commissions we pay for solicitation of these contracts.

Agents, underwriters and other third parties described above may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act of 1933,
or to contribution with respect to payments which the agents or underwriters may be required to make in respect thereof. Agents, underwriters and such other third parties may be customers of,
engage in transactions with, or perform services for usin the ordinary course of business.

Direct sales to investors or our shareholders may be accomplished through subscription offerings or through shareholder purchase rights distributed to shareholders. In connection
with subscription offerings or the distribution of shareholder purchase rights to shareholders, if al of the underlying securities are not subscribed for, we may sell any unsubscribed securities to
third parties directly or through underwriters or agents. In addition, whether or not all of the underlying securities are subscribed for, we may concurrently offer additional securitiesto third
parties directly or through underwriters or agents. If securities are to be sold through shareholder purchase rights, the shareholder purchase rights will be distributed as a dividend to the
shareholders for which they will pay no separate consideration. The prospectus supplement with respect to the offer of securities under shareholder purchase rights will set forth the relevant
terms of the shareholder purchase rights, including:

e whether ordinary sharesfor those securities will be offered under the shareholder purchase rights;

e thenumber of those securities or warrants that will be offered under the shareholder purchase rights;

o the period during which and the price at which the shareholder purchase rights will be exercisable;

e thenumber of shareholder purchase rights then outstanding;

e any provisionsfor changesto or adjustmentsin the exercise price of the shareholder purchase rights; and

e any other material terms of the shareholder purchase rights.

One or more firms, referred to as “remarketing firms,” may also offer or sell the securities, if the prospectus supplement so indicates, in connection with aremarketing arrangement upon
their purchase. Remarketing firmswill act as principals for their own accounts or as our agents. These remarketing firmswill offer or sell the securities in accordance with the terms of the
securities. The prospectus supplement will identify any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm's compensation. Remarketing firms
may be deemed to be underwritersin connection with the securities they remarket. Remarketing firms may be entitled under agreements that may be entered into with us to indemnification by us

against certain civil liabilities, including liabilities under the Securities Act of 1933, and may be customers of, engage in transactions with, or perform services for usin the ordinary course of
business.
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Certain of the underwriters may use this prospectus and the accompanying prospectus supplement for offers and sales related to market making transactionsin the securities. These
underwriters may act as principal or agent in these transactions, and the saleswill be made at prices related to prevailing market prices at the time of sale.

The securities may be new issues of securities and may have no established trading market. The securities may or may not be listed on a national securities exchange. Underwriters may
make amarket in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We can make no assurance asto the liquidity of or the
existence of trading markets for any of the securities.

Certain persons participating in this offering may engage in overallotment, stabilizing transactions, short covering transactions, and penalty bidsin accordance with rules and
regulations under the Exchange Act. Overallotment involves salesin excess of the offering size, which create ashort position. Stabilizing transactions permit bids to purchase the underlying
security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchase of the securities in the open market after the distribution is completed to
cover short positions. Penalty bids permit the underwriters to reclaim aselling concession from a dealer when the securities originally sold by the dealer are purchased in a covering transaction
to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. 1f commenced, the underwriters may discontinue any of the activities at
any time.

DESCRIPTION OF ORDINARY SHARES

Our authorized share capital consists of 60,000,000 ordinary shares, par value NIS 0.20 per share. All outstanding ordinary shares are validly issued and fully paid. Certain rights
attached to the ordinary shares are as described below.

Voting Rights. Holders of ordinary shares have one vote for each ordinary share held on all matters submitted to avote of shareholders. Shareholders may vote in person or by
proxy. These voting rights may be affected by the grant of any special voting rights to the holders of aclass of shares with preferential rights that may be authorized in the future. Under our
articles of association, most decisions may be approved by asimple mgjority.

Dividend and Liquidation Rights; Rightsto Sharesin our Company’s Profits. Our ordinary shares are entitled to the full amount of any cash or share dividend declared, in proportion
to the paid up nominal value of their respective holdings. In the event of liquidation, after satisfaction of liabilities to creditors, our assets will be distributed to the holders of our ordinary shares
in proportion to the paid up nominal value of their respective holdings. Such rights may be affected by the grant of preferential dividend or distribution rights to the holders of aclass of shares
with preferential rightsthat may be authorized in the future by the shareholders.

Generally, pursuant to the I sraeli Companies Law, the decision to distribute dividends and the amount to be distributed, whether interim or final, is made by the board of
directors. Accordingly, under Article 52 of our Articles of Association, our Board of Directors has the authority to determine the amount and time for payment of interim dividends and final
dividends.

Under the Isragli Companies Law, dividends may be paid only out of acompany’s net profits for the two years preceding the distribution of the dividends, or from accumulated retained
earnings, calculated in the manner prescribed in the Israeli CompaniesLaw. Pursuant to the Israeli Companies Law, in any distribution of dividends, our Board of Directorsisrequired to
determine that there is no reasonabl e concern that the distribution of dividends will prevent us from meeting our existing and foreseeable obligations as they become due. Our Articles of
Association provide that no dividends shall be paid otherwise than out of our profits and that any such dividend shall carry nointerest. In addition, upon the recommendation of our Board of
Directors, approved by the shareholders, we may cause dividendsto be paid in kind.

Our shareholders have the right to share in our profits distributed as a dividend and any other permitted distribution, if any.
Annual General Meetingsand Special General Meetings

Under the Israeli Companies Law, an annual meeting of the shareholders should be held once in every calendar year and not more than 15 months from the last annual meeting. The
Israeli Companies Law provides that a special meeting of shareholders must be called by the board of directors upon the written request of (i) two directors, (ii) one-fourth of the serving
directors, (iii) one or more shareholders who hold(s) at |east five percent of the issued share capital and at least one percent of the voting power of the company, or (iv) one or more shareholders
who have at |east five percent of the voting power of the company. Within 21 days of receipt of such demand, the board of directorsis required to convene the special meeting for atime not later
than 35 days after notice has been given to the shareholders. Article 24 of our Articles of Association provides that our Board of Directors may call aspecial meeting of the shareholders at any
time and shall be obligated to call a special meeting as specified above.
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Quorum at General Meetings

Under Article 26(b) of our Articles of Association, the required quorum for any general meeting of shareholders and for any class meeting istwo or more sharehol ders present in person
or by proxy and holding at least twenty five percent (25%) of the issued shares (or of the issued shares of such classin the event of a class meeting). The required quorum in ameeting that was
adjourned because a quorum was not present, shall be two shareholders present in person or by proxy. Under Article 26(c) of our Articles of Association, if the original meeting was called asa
special meeting, the quorum in the adjourned meeting shall be one or more shareholders, present in person or by proxy and holding the number of shares required to call such ameeting.

Anti-Takeover ProvisionsUnder Israeli Law

The Israeli Companies Law provides that an acquisition of sharesin a public company must be made by means of atender offer if asaresult of the acquisition the purchaser would hold
more than 25% of the voting rightsin the company, unlessthere is already another shareholder of the company with 25% or more of the voting rights. Similarly, the Israeli Companies Law
provides that an acquisition of sharesin a public company must be made by means of atender offer if asaresult of the acquisition the purchaser would hold more than 45% of the voting rights
in the company, unless there is a sharehol der with 45% or more of the voting rightsin the company. These rules do not apply if the acquisition is made by way of amerger. Regulations
promulgated under the Companies Law provide that these tender offer requirements do not apply to companies whose shares are listed for trading outside of Israel if, according to the law in the
country in which the shares are traded, including the rules and regulations of the stock exchange or which the shares are traded, either:

e thereisalimitation on acquisition of any level of control of the company; or
e theacquisition of any level of control requires the purchaser to do so by means of atender offer to the public.

The Israeli Companies Law requires the parties to a proposed merger to file amerger proposal with the Israeli Registrar of Companies, specifying certain terms of the transaction. Each
merging company's board of directors and shareholders must approve the merger. Sharesin one of the merging companies held by the other merging company or certain of its affiliates are
disenfranchised for purposes of voting on the merger. A merging company must inform its creditors of the proposed merger. Any creditor of a party to the merger may seek a court order
blocking the merger, if thereis areasonable concern that the surviving company will not be able to satisfy all of the obligations of the partiesto the merger. Moreover, amerger may not be
completed until at least 50 days have passed from the time that the merger proposal was filed with the Israeli Registrar of Companies and at |east 30 days have passed from the approval of the
shareholders of each of the merging companies.

Finaly, in general, Israeli tax law treats stock-for-stock acquisitions less favorably than does U.S. tax law. |sraeli tax law has been amended to provide for tax deferral in specified
acquisitions, including transactions where the consideration for the sale of sharesis the receipt of shares of the acquiring company. Nevertheless, Israeli tax law may subject a shareholder who
exchanges his ordinary sharesfor sharesin aforeign corporation to immediate taxation or to taxation before hisinvestment in the foreign corporation becomes liquid.

The transfer agent and registrar for the ordinary sharesis American Stock Transfer & Trust Company.

DESCRIPTION OF WARRANTS
We may issue warrants to purchase ordinary shares and/or debt securitiesin one or more series together with other securities or separately, as described in the applicable prospectus

supplement. Below isadescription of certain general terms and provisions of the warrants that we may offer. Particular terms of the warrants will be described in the warrant agreements and the
prospectus supplement for the warrants.
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The applicable prospectus supplement will contain, where applicable, the following terms of and other information relating to the warrants:

the specific designation and aggregate number of, and the price at which we will issue, the warrants;

the currency or currency unitsin which the offering price, if any, and the exercise price are payable;

the designation, amount, and terms of the securities purchasable upon exercise of the warrants;

if applicable, the exercise price for ordinary shares and the number of ordinary sharesto be received upon exercise of the warrants;

if applicable, the exercise price for our debt securities, the amount of debt securities to be received upon exercise, and a description of that series of debt securities;

the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not continuously exercise the warrants throughout that
period, the specific date or dates on which you may exercise the warrants;

whether the warrants will beissued in fully registered form or bearer form, in definitive or global form, or in any combination of these forms, although, in any case, the form of a
warrant included in aunit will correspond to the form of the unit and of any security included in that unit;

any applicable material U.S. federal income tax consequences,

theidentity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents, registrars, or other agents;
the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;

if applicable, the date from and after which the warrants and the ordinary shares and/or debt securities will be separately transferable;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any other time;

information with respect to book-entry procedures, if any;

the anti-dilution provisions of the warrants, if any;

any redemption or call provisions;

whether the warrants are to be sold separately or with other securities as parts of units; and

any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange and exercise of the warrants.

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities together with other securities or separately, as described in the applicable prospectus supplement, under an indenture to be entered into between Gilat
Satellite Networks Ltd. and the trustee identified in the applicable prospectus supplement. The terms of the debt securities will include those stated in the indenture and those made part of the
indenture by reference to the Trust Indenture Act of 1939, asin effect on the date of the indenture. Theindenture will be subject to and governed by the terms of the Trust Indenture Act of

1939.

We may issue the debt securitiesin one or more series with the same or various maturities, at par, at apremium, or at adiscount. We will describe the particular terms of each series of
debt securitiesin a prospectus supplement relating to that series, which we will file with the SEC.
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The prospectus supplement will set forth, to the extent required, the following terms of the debt securities in respect of which the prospectus supplement is delivered:
e thetitleof the series;

o theaggregate principal amount;

o theissuepriceor prices, expressed as a percentage of the aggregate principal amount of the debt securities;

e any limit on the aggregate principal amount;

o thedate or dates on which principal is payable;

e theinterest rate or rates (which may be fixed or variable) or, if applicable, the method used to determine such rate or rates;

o thedate or dates from which interest, if any, will be payable and any regular record date for the interest payable;

o theplace or places where principal and, if applicable, premium and interest, is payable;

e thetermsand conditions upon which we may, or the holders may require usto, redeem or repurchase the debt securities;

o thedenominationsin which such debt securities may beissuable, if other than denomination of $1,000, or any integral multiple of that number;

e whether the debt securities are to be issuable in the form of certificated debt securities or global debt securities;

o theportion of principal amount that will be payable upon declaration of acceleration of the maturity dateif other than the principal amount of the debt securities;
e thecurrency of denomination;

o thedesignation of the currency, currencies or currency unitsin which payment of principal and, if applicable, premium and interest, will be made;

o if paymentsof principal and, if applicable, premium or interest, on the debt securities are to be made in one or more currencies or currency units other than the currency of
denominations, the manner in which exchange rate with respect to such payments will be determined;

e if amounts of principal and, if applicable, premium and interest may be determined by reference to an index based on a currency or currencies, or by reference to acommaodity,
commodity index, stock exchange index, or financia index, then the manner in which such amounts will be determined;

e theprovisions, if any, relating to any collateral provided for such debt securities;

e any events of default;

e thetermsand conditions, if any, for conversion into or exchange for ordinary shares;

e any depositaries, interest rate cal cul ation agents, exchange rate cal culation agents, or other agents; and

o thetermsand conditions, if any, upon which the debt securities shall be subordinated in right of payment to other indebtedness of Gilat Satellite Networks Ltd.
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One or more debt securities may be sold at a substantial discount below their stated principal amount. We may also issue debt securitiesin bearer form, with or without coupons. If we
issue discount debt securities or debt securitiesin bearer form, we will describe material U.S. federal income tax considerations and other material special considerations which apply to these debt
securitiesin the applicable prospectus supplement.

We may issue debt securities denominated in or payablein aforeign currency or currencies or aforeign currency unit or units. 1f we do, we will describe the restrictions, elections, and
general tax considerations relating to the debt securities and the foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of, adepositary identified in the
prospectus supplement. Global securitieswill beissued in registered form and in either temporary or definitive form. Unless and until it is exchanged in whole or in part for individual debt
securities, aglobal security may not be transferred except as awhole by the depositary for such global security to anominee 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 of such depositary or anominee of such successor. The specific terms of the
depositary arrangement with respect to any debt securities of a series and the rights of and limitations upon owners of beneficial interestsin aglobal security will be described in the applicable
prospectus supplement.

FOREIGN EXCHANGE CONTROLSAND OTHER LIMITATIONS
Non-residents of Israel who purchase our ordinary shares may freely convert all amountsreceived in Israeli currency in respect of such ordinary shares, whether as a dividend,
liquidation distribution or as proceeds from the sale of the ordinary shares, into freely-repatriable non-Israeli currencies at the rate of exchange prevailing at the time of conversion (provided in
each case that the applicable Israeli incometax, if any, ispaid or withheld).
Until May 1998, Israel imposed extensive restrictions on transactionsin foreign currency. These restrictions were largely lifted in May 1998. Since January 1, 2003, all exchange control
restrictions have been eliminated (although there are still reporting requirements for foreign currency transactions). Legislation remainsin effect, however, pursuant to which currency controls
can beimposed by administrative action at any time.

The State of Israel does not restrict in any way the ownership or voting of our ordinary shares by non-residents of Israel, except with respect to subjects of countriesthat arein a state
of war with Isragl.

AUTHORIZED REPRESENTATIVE

Our authorized representative in the United States for this offering as required pursuant to Section 6(a) of the Securities Act of 1933, is Gilat Satellite Networks, Inc.; 1750 Old Meadow
Road; McLean, VA 22102.

OFFERING EXPENSES
Thefollowing is a statement of expensesin connection with the distribution of the securities registered. All amounts shown are estimates except the SEC registration fee. The estimates do

not include expenses related to offerings of particular securities. Each prospectus supplement describing an offering of securities will reflect the estimated expenses related to the offering of
securities under that prospectus supplement.

Securities and Exchange Commission registration fee $ 5,805
Legal fees and expenses 10,000
Accountants’ fees and expenses -
Printing fees 2,300
Miscellaneous -
Total $ 18,105

LEGAL MATTERS
Carter Ledyard & Milburn LLP, New Y ork, New Y ork, will be passing upon matters of United States law for us with respect to securities offered by this prospectus and any

accompanying prospectus supplement. The validity of the ordinary shares offered hereunder will be passed upon for us by Joann R. Blasberg, Advocate, our Vice President, General Counsel
and Corporate Secretary.
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EXPERTS

Our consolidated financial statements as of December 31, 2010 and 2009, and for each of the three years ended December 31, 2010 included in our Annual Report on Form 20-F, have
been audited by Kost Forer Gabbay & Kasierer, an independent registered public accounting firm, amember of Ernst & Y oung Global, as set forth in their report thereon and incorporated herein.
Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as expertsin accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectusis apart of aregistration statement on Form F-3 that we filed on May 12, 2011, with the SEC under the Securities Act of 1933. Werefer you to this registration statement,
for further information about us and the securities offered hereby.

Wefileannual and special reports and other information with the Securities and Exchange Commission (Commission File Number 000-21218). These filings contain important information
that does not appear in this prospectus. For further information about us, you may read and copy these filings at the SEC's Public Reference Room at 100 F Street, N.E., Room 1580, Washington,
D.C. 20549-0102. Y ou may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330, and may obtain copies of our filings from the public reference
room by calling (202) 551-8090. Our SEC filings are also available on the SEC Internet site at http://www.sec.gov, which contains periodic reports and other information regarding issuersthat file
electronically.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We file annual and special reports and other information with the Commission (File Number 000-21218). These filings contain important information which does not appear in this
prospectus. The Commission allows usto “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by referring you to other
documents which we have filed or will file with the Commission. We are incorporating by reference in this prospectus the documents listed below and all amendments or supplementswe may file
to such documents, as well as any future filings we may make with the Commission on Form 20-F under the Exchange Act before the time that all of the securities offered by this prospectus have
been sold or de-registered.

*  Our Annual Report on Form 20-F for the fiscal year ended December 31, 2010;
*  Our Report on Form 6-K furnished to the SEC on May 6, 2011.

In addition, we may incorporate by reference into this prospectus our reports on Form 6-K filed after the date of this prospectus (and before the time that all of the securities offered by
this prospectus have been sold or de-registered) if we identify in the report that it is being incorporated by referencein this prospectus.

Certain statementsin and portions of this prospectus update and replace information in the above listed documents incorporated by reference. Likewise, statementsin or portions of a
future document incorporated by referencein this prospectus may update and replace statementsin and portions of this prospectus or the above listed documents.

Wewill provide you without charge, upon your written or oral request, a copy of any of the documentsincorporated by referencein this prospectus, other than exhibits to such
documents which are not specifically incorporated by reference into such documents. Please direct your written or telephone requests Gilat Satellite Networks Ltd., Gilat House, 21 Y egia
Kapayim Street, Kiryat Arye, Petah Tikva49130, Israel, Attn: Joann R. Blasberg, Vice President, General Counsel & Corporate Secretary, telephone number +972-3-929-3020. Y ou may also obtain
information about us by visiting our website at www.gilat.com. Information contained in our website is not part of this prospectus.

We are an Israeli company and are a“foreign private issuer” as defined in Rule 3b-4 under the Securities Exchange Act of 1934, or Exchange Act. Asaresult, (i) our proxy solicitations
are not subject to the disclosure and procedural requirements of Regulation 14A under the Exchange Act, (i) transactionsin our equity securities by our officers, directors and principal
shareholders are exempt from Section 16 of the Exchange Act; and (iii) we are not required under the Exchange Act to file periodic reports and financial statements as frequently or as promptly as
U.S. companies whose securities are registered under the Exchange Act.
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We make available to our shareholders an annual report containing financial statements that have been examined and reported on, with an opinion expressed by, an independent
registered public accounting firm. Since November 4, 2002, we have been making all required filings with the Commission electronically, and these filings are available via the Internet at the
Commission’s website at http://www.sec.gov. |In addition, since we are also listed on the Tel Aviv Stock Exchange we submit copies of al our filings with the Commission to the |Israeli
Securities Authority and the Tel Aviv Stock Exchange. Such copies can be retrieved electronically through the Tel Aviv Stock Exchange's internet messaging system (www.mayactase.co.il) and,
in addition through the MAGNA distribution site of the Israeli Securities Authority (www.magnaisa.gov.il).

ENFORCEABILITY OF CIVIL LIABILITIES

Service of process upon us and upon our directors and officers and the I sraeli experts named in this prospectus, most of whom reside outside the United States, may be difficult to
obtain within the United States. Furthermore, because substantially all of our assets and substantially all of our directors and officers are located outside the United States, any judgment
obtained in the United States against us or any of our directors and officers may not be collectible within the United States.

Thereis doubt as to the enforceability of civil liabilities under the Securities Act and the Exchange Act in original actionsinstituted in Israel. However, subject to specified time
limitations, an Israeli court may declare aforeign civil judgment enforceable if it finds that:

+ thejudgment was rendered by a court which was, according to the laws of the state of the court, competent to render the judgment,
+ thejudgment is no longer appealable,

+ theobligation imposed by the judgment is enforceable according to the rules relating to the enforceability of judgmentsin Israel and the substance of the judgment is not contrary
to public policy, and

+ thejudgment is executory in the statein which it was given.

Even if the above conditions are satisfied, an Israeli court will not enforce aforeign judgment if it was given in a state whose laws do not provide for the enforcement of judgments of
Israeli courts (subject to exceptional cases) or if its enforcement islikely to prejudice the sovereignty or security of the State of Israel.

An Israeli court also will not declare aforeign judgment enforceable if:

+ thejudgment was obtained by fraud,

+ therewas no due process,

+ thejudgment was rendered by a court not competent to render it according to the laws of private international law in Israel,

+ thejudgment is at variance with another judgment that was given in the same matter between the same parties and which is still valid, or

+  atthetimethe action was brought in the foreign court asuit in the same matter and between the same parties was pending before acourt or tribunal in Israel.

If aforeign judgment is enforced by an Israeli court, it generally will be payablein Israeli currency. Judgment creditors must bear the risk of unfavorable exchange rates.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 15. Indemnification of Directorsand Officers.

The Israeli Companies Law, 5759 1999, or the Companies Law, describes the fiduciary duty of an office holder as aduty to act in good faith and for the benefit of the company, including by
refraining from actions in which he has a conflict of interest or that compete with the company’s business, refraining from exploiting a business opportunity of the company in order to gain a
benefit for himself or for another person, and disclosing to the company any information and documents which are relevant to the company and that were obtained by him in his or her capacity
as an office holder. The duty of care is defined as an obligation of caution of an office holder that requires the office holder to act at alevel of competence at which a reasonable office holder
would have acted in the same position and under the same circumstances, including by adopting reasonable means for obtaining information concerning the profitability of the act brought for
his approval.

Under the Companies Law, acompany may not exempt an office holder from liability with respect to abreach of hisfiduciary duty, but may exempt in advance an office holder from his
liability to the company, in whole or in part, with respect to a breach of his duty of care.

Pursuant to the Companies Law, acompany may indemnify an office holder against amonetary liability imposed on him by a court, including in settlement or arbitration proceedings, and
against reasonable legal expensesin acivil proceeding or in acriminal proceeding in which the office holder was found to be innocent or in which he was convicted of an offense which does not
require proof of acriminal intent. The indemnification of an office holder must be expressly allowed in the articles of association, under which the company may (i) undertake in advance to
indemnify its office holders with respect to categories of eventsthat can be foreseen at the time of giving such undertaking and up to an amount determined by the board of directorsto be
reasonabl e under the circumstances, or (ii) provide indemnification retroactively at amounts deemed to be reasonable by the board of directors.

A company may also procure insurance for an office holder’sliability in consequence of an act performed in the scope of his office, in the following cases: (a) abreach of the duty of care of
such office holder, (b) abreach of the fiduciary duty, only if the office holder acted in good faith and had reasonable grounds to believe that such act would not be detrimental to the company, or
(c) amonetary obligation imposed on the office holder for the benefit of another person.

A company may not indemnify an office holder against, nor enter into an insurance contract which would provide coverage for, any monetary liability incurred as aresult of any of the
following:

— abreach by the office holder of hisfiduciary duty unless the office holder acted in good faith and had a reasonable basis to believe that the act would not prejudice the company;
— abreach by the office holder of hisduty of careif such breach was done intentionally or recklessly;

— any act or omission done with the intent to derive anillegal personal gain; or

— any fine or penalty levied against the office holder as aresult of acriminal offense.

In addition, under the Companies Law, indemnification of, and procurement of insurance coverage for acompany’s office holders, must be approved by the company’s audit committee and
board of directors and, in specified circumstances, by the company’s shareholders.




The Company’s Articles of Association allow the Company to exempt any office holder to the maximum extent permitted by law, before or after the occurrence giving rise to such exemption.
The Company’s Articles of Association also provide that the Company may indemnify any office holder, to the maximum extent permitted by law, against any liabilities he or she may incur in
such capacity, limited with respect (i) to the categories of eventsthat can be foreseen in advance by our board of directors when authorizing such undertaking and (ii) to the amount of such
indemnification as determined retroactively by our board of directorsto be reasonable in the particular circumstances. Similarly, the Company may also agree to indemnify an office holder for
past occurrences, whether or not we are obligated under any agreement to provide such indemnification. The Company has obtained directors and officers' liability insurance covering our

officers and directors and those of our subsidiaries for certain claims. In addition, as of May 12, 2011, the Company has provided its directors and officers with letters providing them with
indemnification to the fullest extent permitted under Israeli law.

The Company’s Articles of Association also allow the Company to procure insurance covering any past or present office holder against any liability which he or she may incur in such
capacity, to the maximum extent permitted by law. Such insurance may also cover the Company for indemnifying such office

Item 16. Exhibits.

Theindex to exhibits appears below on the page immediately following the signature pages of this Registration Statement.

Item 17. Undertakings.
[€0] 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 (the "Securities Act");

(i) to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective anendment thereof)
which, individually or in the aggregate, represent afundamental change in the information set forth in this 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
thelow or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
‘*Calculation of Registration Fee'’ table in the effective registration statement; and

(iii) 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 this Registration Statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those paragraphsis contained in periodic
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 (the "Exchange Act") that are incorporated by
reference in this Registration Statement or is contained in aform of prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement.

(b) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be anew 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.
(d) that, for the purpose of determining any liability under the Securities Act to any purchaser:

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

(i) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of aregistration 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 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectusisfirst used after effectiveness or the date of the first contract of sale of
securitiesin 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 bonafide offering thereof; provided, however, that no statement madein a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, asto a purchaser with atime 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.

(e that, for the purpose of determining liability of aregistrant under the Securities Act 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 aseller 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 to the offering required to be filed pursuant to Rule 424;
(i) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by an undersigned registrant;

(iii) 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

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant's annual report pursuant to Section 13
(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that isincorporated by
reference in this Registration Statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed
to be theinitial bonafide offering thereof.




?3) Insofar asindemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the provisions
referred to in Item 15, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expensesincurred 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, unlessin 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 Securities Act and will be governed by the final adjudication of such issue.

4) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectusfiled as part of
this Registration Statement in reliance upon Rule 430A and contained in aform of prospectusfiled by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this Registration Statement as of the time it was declared effective.

(5) The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains aform of
prospectus 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 theinitial bonafide
offering thereof.

(6) The undersigned registrant hereby undertakesto 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 ("Act") in accordance with the rules and regul ations prescribed by the Commission under section 305(b)2 of the Act.




SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifiesthat it has reasonable grounds to believe that it complies with all of the requirements for filing on Form F-3 and
has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Petah Tikva, Israel, on May 12, 2011.

By: /s/ Amiram Levinberg

Amiram Levinberg
Chairman of the Board of Directors and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, each director and officer whose signature appears below constitutes and appoints, Amiram Levinberg, Ari Krashin, and Joann Blasberg
or either of these, his or her true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution, to signin any and all capacities any and all amendments or post-
effective amendments to this registration statement on Form F-3, and to sign any and all additional registration statements relating to the same offering of securities of the Registration Statement
that are filed pursuant to Rule 462(b) of the Securities Act, and to file the same with all exhibits thereto and other documents in connection therewith with the Securities and Exchange
Commission, granting such attorney-in-fact and agent full power and authority to do all such other acts and execute all such other documents as he or she may deem necessary or desirablein
connection with the foregoing, as fully as the undersigned may or could do in person, hereby ratifying and confirming all that such attorney-in-fact and agent may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following personsin the capacities indicated on May 12, 2011.
Signature Title

/sl Amiram Levinberg Chairman of the Board of Directors and Chief Executive Officer (Principal Executive Officer)
Amiram Levinberg

[s/Ari Krashin Chief Financial Officer (Principal Accounting and Financial Officer)
Ari Krashin

[s/ Haim Benyamini Director
Haim Benyamini

/sl Jeremy Blank Director
Jeremy Blank

/sl Gilead Halevy Director
Gilead Halevy

[s/ Ehud Ganani Director
Ehud Ganani

/sl LeoraMeridor Director
LeoraMeridor

/sl Karen Sarid Director
Karen Sarid

/sl 1zhak Tamir Director
Izhak Tamir

GILAT SATELLITE NETWORKS, INC. Authorized Representative in the United States
By:

Name:
Title:
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Exhibit No. Description of Exhibit

11 Form of Underwriting Agreement or Agency Agreement (1)
41 Memorandum of Association of the Registrant, as amended (2)
42 Articles of Association of the Registrant as amended and restated (3)
44 Specimen of Ordinary Share Certificate (4)
45 Indenture relating to the issuances of debentures, notes, bonds or other evidences of indebtedness
46 Form of Warrant and/or Warrant Agreement (1)
47 Form of debt security (1)
51 Opinion of General Counsel
12.1 Statement Regarding Computation of Ratios of Earnings to Fixed Charges
231 Consent of Kost Forer Gabbay & Kasierer, amember of Ernst & Y oung Global
232 Consent of General Counsel (contained in Exhibit 5.1)
241 Power of Attorney (included in the signature page to the Registration Statement)
251 Statement of Eligibility of Trustee under Indenture (5)

Incorporated by reference, if necessary, to a corresponding exhibit to a Current Report on Form 6-K in connection with an offering of securities.

Previously filed as Exhibit 1.1 to the Registrant’s Annual Report on Form 20-F for the fiscal year ending December 31, 2000, which Exhibit isincorporated herein by reference..
Previously filed as Exhibit 1.2 to the Registrant’s Annual Report on Form 20-F for the year ended December 31, 2008, and incorporated herein by reference.

Previously filed as Exhibit 4.1 to the Registrant’s Registration Statement on Form F-4 filed on October 11, 2001, which Exhibit isincorporated herein by reference.

Where applicable, to be incorporated by reference to a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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GILAT SATELLITENETWORKSLTD.

Reconciliation and tie between Trust Indenture Act of 1939, as amended (the “1939 Act”), and Indenture, dated as of s

Trust Indenture Act Section I ndenture Section
Section 310 (a)(1) 607(a)
(a2 607(a)
(b) 607(b),
608
Section 312 () 701
Section 314 () 703
@4 1011
(9 102
(9@ 102
(e 102
Section 315 (b) 601
Section 316 (a) (last sentence) 101 (“Outstanding”)
@M0A) 502,512
(a(1)(B) 513
(b) 508
Section 317 (a)(1) 503
@@ 504
Section 318 (a) 112
© 112

NOTE: Thisreconciliation and tie shall not, for any purpose, be deemed to be a part of the Indenture.

Attention should also be directed to Section 318(c) of the 1939 Act, which provides that the provisions of Sections 310 to and including 317 of the 1939 Act are a part of and govern
every qualified indenture, whether or not physically contained therein.




INDENTURE, dated as of ,200 , between Gilat Satellite Networks Ltd., an Israeli company (hereinafter called the “ Company”), having its office at Gilat House, 21 Y egia Kapayim
Street, Kiryat Arye, Petah Tikva, 49130 Isragl and ,a banking , as Trustee hereunder (hereinafter called the “ Trustee”), having its Corporate Trust
Office at .

RECITALS OF THE COMPANY

The Company deems it necessary to issue from time to time for its lawful purposes senior debt securities (hereinafter called the “ Securities”) evidencing its senior indebtedness, and has
duly authorized the execution and delivery of this Indenture to provide for the issuance from time to time of the Securities, unlimited as to aggregate principal amount, to bear interest at the rates
or formulas, to mature at such times and to have such other provisions as shall be fixed therefor as hereinafter provided.

All things necessary to make this Indenture avalid agreement of the Company, in accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Securities by the Holders thereof, it is mutually covenanted and agreed, for the equal and proportionate benefit of all
Holders of the Securities, asfollows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

Section 101. Definitions.
For all purposes of this Indenture, except as otherwise expressly provided or the context otherwise requires:
(1) the terms defined in this Article have the meanings assigned to them in this Article, and include the plural aswell asthe singular;

(2) al other terms used herein which are defined in the TIA, either directly or by reference therein, have the meanings assigned to them therein, and the terms “ cash transaction” and
“self-liquidating paper,” asused in TIA Section 311, shall have the meanings assigned to them in the rules of the Commission adopted under the TIA;

(3) al accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP; and




(4) thewords “herein,” “hereof” and “hereunder” and other words of similar import refer to this Indenture as awhole and not to any particular Article, Section or other subdivision.

Certain terms, used principally in Article Three, Article Five, Article Six and Article Ten, are defined in those Articles. In addition, the following terms shall have the indicated respective
meanings:

“Act” hasthe meaning specified in Section 104.

“Additional Amounts” means any additional amounts which are required by a Security, under circumstances specified therein, to be paid by the Company in respect of certain taxesimposed
on certain Holders and which are owing to such Holders.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such specified Person. For the
purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “ controlled” have meanings correlative to the foregoing.

“Authenticating Agent” means any authenticating agent appointed by the Trustee pursuant to Section 611.

“ Authorized Newspaper” means a newspaper, printed in the English language or in an official language of the country of publication, customarily published on each Business Day, whether
or not published on Saturdays, Sundays or holidays, and of general circulation in each place in connection with which the term is used or in the financial community of each such place.
Whenever successive publications are required to be made in Authorized Newspapers, the successive publications may be made in the same or in different Authorized Newspapersin the same
city meeting the foregoing requirements and in each case on any Business Day.

“Bankruptcy Law” has the meaning specified in Section 501.

“Bearer Security” means a Security which is payableto bearer.

“Board of Directors’ means the Board of Directors of the Company, the executive committee or any other committee of that board duly authorized to act for it in respect hereof.

“Board Resolution” means a copy of aresolution certified by the Secretary or an Assistant Secretary of the Company to have been duly adopted by the Board of Directors, and to bein full
force and effect on the date of such certification, and delivered to the Trustee.

“Business Day,” when used with respect to any Place of Payment or any other particular location referred to in this Indenture or in the Securities, means, unless otherwise specified with
respect to any Securities pursuant to Section 301, any day, other than a Saturday or Sunday, that is neither alegal holiday nor aday on which banking institutionsin that Place of Payment or
particular location are authorized or required by law, regulation or executive order to close.




“Capital Stock” means, with respect to any Person, any capital stock (including preferred stock), shares, interests, participations or other ownership interests (however designated) of such
Person and any rights (other than debt securities convertible or exchangeable for corporate stock), warrants or options to purchase any thereof.

“CEDEL" means Centrale de Livraison de Valeurs Mobilieres, S.A., or its successor.

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

“Company” means the Person named as the “ Company” in the first paragraph of this Indenture until a successor corporation shall have become such pursuant to the applicable provisions
of this Indenture, and thereafter “ Company” shall mean such successor corporation.

“Company Request” and “Company Order” mean, respectively, awritten request or order signed in the name of the Company by the President or a Vice President of the Company, and by
the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary of the Company, or other duly authorized officer and delivered to the Trustee.

“Conversion Event” means the cessation of use of (i) aForeign Currency (other than the ECU or other currency unit) both by the government of the country which issued such currency and
for the settlement of transactions by a central bank or other public institutions of or within the international banking community, (ii) the ECU both within the European Monetary System and for
the settlement of transactions by public institutions of or within the European Communities or (iii) any currency unit (or composite currency) other than the ECU for the purposes for which it was
established.

“Corporate Trust Office” means the office of the Trustee at which, at any particular time, its corporate trust business shall be principally administered, at which the principal of (and Make-
Whole Amount, if any), interest, if any, on, and Additional Amounts, if any, payable in respect of, Securities of or within a series shall be payable and any Registered Securities of or within such
series may be surrendered for registration of transfer or exchange, and at which notices or demands to or upon the Company in respect of the Securities of or within a series and this Indenture
may be served, which office at the date hereof islocated at

“Corporation” includes corporations, associations, companies and business trusts.

“Coupon” means any interest coupon appertaining to a Bearer Security.

“Custodian” has the meaning set forth in Section 501.

“Defaulted Interest” has the meaning specified in Section 307.




“Dollar” or “$" means adollar or other equivalent unit in such coin or currency of the United States of Americaas at the time shall be legal tender for payment of public and private debts.
“DTC" means The Depository Trust Company.

“ECU” means the European Currency Unit as defined and revised from time to time by the Council of the European Communities.

“Euroclear” means Morgan Guaranty Trust Company of New Y ork, Brussels Office, or its successor as operator of the Euroclear System.

“European Communities” means the European Economic Community, the European Coal and Steel Community and the European Atomic Energy Community.

“European Monetary System” means the European Monetary System established by the Resolution of December 5, 1978 of the Council of the European Communities.

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

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regul ations promulgated thereunder by the Commission.

“Foreign Currency” means any currency, currency unit or composite currency, including, without limitation, the ECU, issued by the government of one or more countries other than the
United States of Americaor by any recognized confederation or association of such governments.

“GAAP’ means generally accepted accounting principles as used in the United States applied on a consistent basis asin effect from time to time; provided, that solely for purposes of any
calculation required by the financial covenants contained herein, “GAAP” shall mean generally accepted accounting principles as used in the United States on the date hereof, applied on a
consistent basis.

“Government Obligations’ means securities which are (i) direct obligations of the United States of America or the government which issued the Foreign Currency in which the Securities of a
particular series are payable, for the payment of which itsfull faith and credit is pledged or (ii) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of
the United States of Americaor such government which issued the Foreign Currency in which the Securities of such series are payable, the payment of which is unconditionally guaranteed as a
full faith and credit obligation by the United States of America or such other government, which, in either case, are not callable or redeemable at the option of the issuer thereof, and shall also
include a depository receipt issued by abank or trust company as custodian with respect to any such Government Obligation or a specific payment of interest on or principal of any such
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 Government Obligation or the specific payment of
interest on or principal of the Government Obligation evidenced by such depository receipt.




“Holder” means, in the case of a Registered Security, the Person in whose name a Security isregistered in the Security Register and, in the case of a Bearer Security, the bearer thereof and,
when used with respect to any coupon, shall mean the bearer thereof.

“Indenture” means thisinstrument as originally executed or asit may from time to time be supplemented or amended by one or more indentures supplemental hereto entered into pursuant to
the applicable provisions hereof, and shall include the terms of particular series of Securities established as contemplated by Section 301; provided, however, that, if at any time more than one
Person is acting as Trustee under thisinstrument, “Indenture” shall mean, with respect to any one or more series of Securities for which such Person is Trustee, thisinstrument as originally
executed or as it may from time to time be supplemented or amended by one or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof and shall include
the terms of the or those particular series of Securities for which such Person is Trustee established as contemplated by Section 301, exclusive, however, of any provisions or terms which relate
solely to other series of Securities for which such Person is not Trustee, regardless of when such terms or provisions were adopted, and exclusive of any provisions or terms adopted by means
of one or more indentures supplemental hereto executed and delivered after such Person had become such Trustee but to which such Person, as such Trustee, was not a party.

“Indexed Security” means a Security the terms of which provide that the principal amount thereof payable at Stated Maturity may be more or less than the principal face amount thereof at
original issuance.

“Interest” when used with respect to an Original |ssue Discount Security which by its terms bears interest only after Maturity, shall mean interest payable after Maturity, and, when used
with respect to a Security which provides for the payment of Additional Amounts pursuant to Section 1011, includes such Additional Amounts.

“Interest Payment Date” means, when used with respect to any Security, the Stated Maturity of an installment of interest on such Security.

“Make-Whole Amount” means the amount, if any, in addition to principal which isrequired by a Security, under the terms and conditions specified therein or as otherwise specified as
contemplated by Section 301, to be paid by the Company to the Holder thereof in connection with any optional redemption or accelerated payment of such Security.

“Maturity” means, when used with respect to any Security, the date on which the principal of such Security or an installment of principal becomes due and payable as therein or herein
provided, whether at the Stated Maturity or by declaration of acceleration, notice of redemption, notice of option to elect repayment, repurchase or otherwise.

“Officers Certificate” means a certificate signed by the President or aVice President and by the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary, or other duly
authorized officer of the Company, and delivered to the Trustee.




“Opinion of Counsel” means awritten opinion of counsel, who may be an employee of or counsel for the Company or other counsel satisfactory to the Trustee.

“Original Issue Discount Security” means any Security which provides for an amount less than the principa amount thereof to be due and payable upon a declaration of acceleration of the
Maturity thereof pursuant to Section 502.

“Outstanding,” when used with respect to Securities, means, as of the date of determination, all Securities theretofore authenticated and delivered under this Indenture, except:
(i) Securities theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;

(ii) Securities, or portions thereof, for whose payment or redemption or repayment at the option of the Holder money in the necessary amount has been theretofore deposited with the
Trustee or any Paying Agent (other than the Company) in trust or set aside and segregated in trust by the Company (if the Company shall act asits own Paying Agent) for the Holders of such
Securities and any coupons appertaining thereto; provided that, if such Securities are to be redeemed, notice of such redemption has been duly given pursuant to this Indenture or other
provision therefor satisfactory to the Trustee has been made;

(i) Securities, except solely to the extent provided in Sections 1402 or 1403, as applicable, with respect to which the Company has effected defeasance and/or covenant defeasance as
provided in Article Fourteen;

(iv) Securities which have been paid pursuant to Section 306 or in exchange for or in lieu of which other Securities have been authenticated and delivered pursuant to this Indenture, other
than any such Securitiesin respect of which there shall have been presented to the Trustee proof satisfactory to it that such Securities are held by abonafide purchaser in whose hands such
Securities are valid obligations of the Company; and

(v) Securities converted into Capital Stock of the Company pursuant to or in accordance with this Indenture if the terms of such Securities provide for convertibility pursuant to Section 301;
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 or are present at a meeting of Holders for quorum purposes, and for the purpose of making the calculations required by TIA Section 313, (i) the principal amount of
an Original Issue Discount Security that may be counted in making such determination or calculation and that shall be deemed to be Outstanding for such purpose shall be equal to the amount
of principal thereof that would be (or shall have been declared to be) due and payable, at the time of such determination, upon adeclaration of acceleration of the maturity thereof pursuant to
Section 502, (ii) the principal amount of any Security denominated in a Foreign Currency that may be counted in making such determination or calculation and that shall be deemed Outstanding
for such purpose shall be equal to the Dollar equivalent, determined pursuant to Section 301 as of the date such Security is originally issued by the Company, of the principal amount (or, in the
case of an Original |ssue Discount Security, the Dollar equivalent as of such date of original issuance of the amount determined as provided in clause (i) above) of such Security, (iii) the principal
amount of any Indexed Security that may be counted in making such determination or calculation and that shall be deemed outstanding for such purpose shall be equal to the principal face
amount of such Indexed Security at original issuance, unless otherwise provided with respect to such Indexed Security pursuant to Section 301, and (iv) Securities owned by the Company or any
other obligor upon the Securities or any Affiliate of the Company or of such other obligor shall be disregarded and deemed not to be Outstanding, except that, in determining whether the Trustee
shall be protected in making such calculation or in relying upon any such request, demand, authorization, direction, notice, consent or waiver, only Securities which the Trustee knows to be so
owned shall be so disregarded. Securities so owned which have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the
pledgee’sright so to act with respect to such Securities and that the pledgee is not the Company or any other obligor upon the Securities or any Affiliate of the Company or of such other
obligor.




“Paying Agent” means any Person authorized by the Company to pay the principal of (and premium or Make-Whole Amount, if any) or interest on any Securities or coupons on behalf of
the Company, or if no such Person is authorized, the Company.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust, unincorporated organization or government or any
agency or political subdivision thereof.

“Place of Payment” means, when used with respect to the Securities of or within any series, the place or places where the principal of (and premium or Make-Whole Amount, if any) and
interest on such Securities are payable as specified as contemplated by Section 301.

“Predecessor Security” of any particular Security means every previous Security evidencing all or a portion of the same debt as that evidenced by such particular Security; and, for the
purposes of this definition, any Security authenticated and delivered under Section 306 in exchange for or in lieu of amutilated, destroyed, lost or stolen Security or a Security to which a
mutilated, destroyed, lost or stolen coupon appertains shall be deemed to evidence the same debt as the mutilated, destroyed, lost or stolen Security or the Security to which the mutilated,
destroyed, lost or stolen coupon appertains.

“Redemption Date” means, when used with respect to any Security to be redeemed in whole or in part, the date fixed for such redemption by or pursuant to this Indenture.

“Redemption Price” means, when used with respect to any Security to be redeemed, the price at which it is to be redeemed pursuant to this Indenture.




“Registered Security” means any Security which isregistered in the Security Register.

“Regular Record Date” for theinstallment of interest payable on any Interest Payment Date on the Registered Securities of or within any series means the date specified for that purpose as
contemplated by Section 301, whether or not aBusiness Day.

“Repayment Date” means, when used with respect to any Security to be repaid or repurchased at the option of the Holder, the date fixed for such repayment or repurchase by or pursuant to
this Indenture.

“Repayment Price” means, when used with respect to any Security to be repaid or purchased at the option of the Holder, the price at which it isto be repaid or repurchased by or pursuant to
this Indenture.

“Responsible Officer” means, when used with respect to the Trustee, any officer of the Trustee assigned by the Trustee to administer its corporate trust matters.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regul ations promul gated thereunder by the Commission.

“Security” has the meaning stated in thefirst recital of this Indenture and, more particularly, means any Security or Securities authenticated and delivered under this Indenture; provided,
however, that, if at any time there is more than one Person acting as Trustee under this Indenture, “ Securities” with respect to the Indenture as to which such Person is Trustee shall have the
meaning stated in thefirst recital of this Indenture and shall more particularly mean Securities authenticated and delivered under this Indenture, exclusive, however, of Securities of or within any
series as to which such Person is not Trustee.

“Security Register” and “ Security Registrar” have the respective meanings specified in Section 305.

“Significant Subsidiary” means any Subsidiary whichisa“significant subsidiary” (within the meaning of Regulation S-X, promulgated under the Securities Act) of the Company.

“Specia Record Date” for the payment of any Defaulted Interest on the Registered Securities of or within any series means a date fixed by the Trustee pursuant to Section 307.

“ Stated Maturity” means, when used with respect to any Security or any installment of principal thereof or interest thereon, the date specified in such Security or acoupon representing
such installment of interest as the fixed date on which the principal of such Security or such installment of principal or interest is due and payable.

“Subsidiary” means, with respect to any Person, any corporation or other entity of which amajority of (a) the voting power of the voting equity securities or (b) the outstanding equity
interests of which are owned, directly or indirectly, by such Person. For the purposes of this definition, “voting equity securities” means equity securities having voting power for the election of
directors, whether at all times or only so long as no senior class of security has such voting power by reason of any contingency.




“Trust Indenture Act” or “TIA” means the Trust Indenture Act of 1939, as amended and asin force at the date as of which this Indenture was executed, except as provided in Section 905.

“Trustee” means the Person named asthe “Trustee” in the first paragraph of this Indenture until asuccessor Trustee shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter “Trustee” shall mean or include each Person who is then a Trustee hereunder; provided, however, that if at any time there is more than one such Person, “ Trustee” as
used with respect to the Securities of or within any series shall mean only the Trustee with respect to the Securities of that series.

“United States” means, unless otherwise specified with respect to any Securities pursuant to Section 301, the United States of America (including the states and the District of Columbia), its
territories, its possessions and other areas subject to itsjurisdiction.

“United States person” means, unless otherwise specified with respect to any Securities pursuant to Section 301, an individual who isacitizen or resident of the United States, a corporation,
partnership or other entity created or organized in or under the laws of the United States or an estate or trust the income of which is subject to United States federal income taxation regardless of
its source.

“Yield to Maturity” meansthe yield to maturity, computed at the time of issuance of a Security (or, if applicable, at the most recent redetermination of interest on such Security) and as set
forth in such Security in accordance with generally accepted United States bond yield computation principles.

Section 102. Compliance Certificates and Opinions.

Upon any application or request by the Company to the Trustee to take any action under any provision of this Indenture, the Company shall furnish to the Trustee an Officers’ Certificate
stating that all conditions precedent, if any, provided for in this Indenture (including covenants, compliance with which constitute conditions precedent) relating to the proposed action have
been complied with and an Opinion of Counsel stating that in the opinion of such counsel all such conditions precedent, if any, have been complied with, except that in the case of any such
application or request as to which the furnishing of such documentsis specifically required by any provision of this Indenture relating to such particular application or request, no additional
certificate or opinion need be furnished.

Every certificate or opinion with respect to compliance with acondition or covenant provided for in this Indenture (excluding certificates delivered pursuant to Section 1010) shall include:

(1) astatement that each individual signing such certificate or opinion has read such condition or covenant and the definitions herein relating thereto;

(2) abrief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or opinion are based;




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

(4) astatement as to whether, in the opinion of each such individual, such condition or covenant has been complied with.
Section 103. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not necessary that all such matters be certified by, or covered by the
opinion of, only one such Person, or that they be so certified or covered by only one document, but one such Person may certify or give an opinion as to some matters and one or more other
such Persons as to other matters, and any such Person may certify or give an opinion as to such mattersin one or several documents.

Any certificate or opinion of an officer of the Company may be based, insofar asit relates to legal matters, upon an Opinion of Counsel, or a certificate or representations by counsel, unless
such officer knows, or in the exercise of reasonable care should know, that the opinion, certificate or representations with respect to the matters upon which his certificate or opinion is based are
erroneous. Any such Opinion of Counsel or certificate or representations may be based, insofar asit relatesto factual matters, upon acertificate or opinion of, or representations by, an officer or
officers of the Company stating that the information as to such factual mattersisin the possession of the Company, unless such counsel knows that the certificate or opinion or representations
asto such matters are erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, opinions or other instruments under this Indenture, they may,
but need not, be consolidated and form one instrument.

Section 104. Acts of Holders.

(1) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or taken by Holders of the Outstanding Securities of all
series or one or more series, as the case may be, may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holdersin person or by agents duly
appointed in writing. If Securities of aseries are issuable as Bearer Securities, any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to
be given or taken by Holders of Securities of such series may, alternatively, be embodied in and evidenced by the record of Holders of Securities of such series voting in favor thereof, whether in
person or by proxies duly appointed in writing, at any meeting of Holders of Securities of such series duly called and held in accordance with the provisions of Article Fifteen, or acombination of
such instruments and any such record. Except as herein otherwise expressly provided, such action shall become effective when such instrument or instruments or record or are delivered to the
Trustee and, whereiit is hereby expressly required, to the Company. Such instrument or instruments and any such record (and the action embodied therein and evidenced thereby) are herein
sometimes referred to asthe “Act” of the Holders signing such instrument or instruments or so voting at any such meeting. Proof of execution of any such instrument or of awriting appointing
any such agent, or of the holding by any Person of a Security, shall be sufficient for any purpose of this Indenture and conclusive in favor of the Trustee and the Company and any agent of the
Trustee or the Company, if made in the manner provided in this Section. The record of any meeting of Holders of Securities shall be proved in the manner provided in Section 1506.
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(2) Thefact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of awitness of such execution or by a certificate of anotary public
or other officer authorized by law to take acknowledgements of deeds, certifying that the individual signing such instrument or writing acknowledged to him the execution thereof. Where such
execution isby asigner acting in a capacity other than hisindividual capacity, such certificate or affidavit shall aso constitute sufficient proof of his authority. The fact and date of the execution
of any such instrument or writing, or the authority of the Person executing the same, may also be proved in any other reasonable manner which the Trustee deems sufficient.

(3) The ownership of Registered Securities shall be proved by the Security Register.

(4) The ownership of Bearer Securities may be proved by the production of such Bearer Securities or by a certificate executed, as depositary, by any trust company, bank, banker or
other depositary, wherever situated, if such certificate shall be deemed by the Trustee to be satisfactory, showing that at the date therein mentioned such Person had on deposit with such
depositary, or exhibited to it, the Bearer Securities therein described; or such facts may be proved by the certificate or affidavit of the Person holding such Bearer Securities, if such certificate or
affidavit is deemed by the Trustee to be satisfactory. The Trustee and the Company may assume that such ownership of any Bearer Security continues until (1) another certificate or affidavit
bearing alater date issued in respect of the same Bearer Security is produced, or (2) such Bearer Security is produced to the Trustee by some other Person, or (3) such Bearer Security is
surrendered in exchange for a Registered Security, or (4) such Bearer Security isno longer Outstanding. The ownership of Bearer Securities may also be proved in any other manner which the
Trustee deems sufficient.

(5) If the Company shall solicit from the Holders of Registered Securities any request, demand, authorization, direction, notice, consent, waiver or other Act, the Company may, at its
option, in or pursuant to aBoard Resolution, fix in advance arecord date for the determination of Holders entitled to give such request, demand, authorization, direction, notice, consent, waiver
or other Act, but the Company shall have no obligation to do so. Notwithstanding TIA Section 316(c), such record date shall be the record date specified in or pursuant to such Board
Resolution, which shall be adate not earlier than the date 30 days prior to the first solicitation of Holders generally in connection therewith and not later than the date such solicitation is
completed. If such arecord date is fixed, such request, demand, authorization, direction, notice, consent, waiver or other Act may be given before or after such record date, but only the Holders
of record at the close of business on such record date shall be deemed to be Holders for the purposes of determining whether Holders of the requisite proportion of Outstanding Securities have
authorized or agreed or consented to such request, demand, authorization, direction, notice, consent, waiver or other Act, and for that purpose the Outstanding Securities shall be computed as
of such record date; provided that no such authorization, agreement or consent by the Holders on such record date shall be deemed effective unlessit shall become effective pursuant to the
provisions of this Indenture not later than eleven months after the record date.
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(6) Any request, demand, authorization, direction, notice, consent, waiver or other Act of the Holder of any Security shall bind every future Holder of the same Security and the Holder
of every Security issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof in respect of anything done, omitted or suffered to be done by the Trustee, any Security
Registrar, any Paying Agent, any Authenticating Agent or the Company in reliance thereon, whether or not notation of such action is made upon such Security.

Section 105. Notices, etc., to Trustee and Company.

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders or other document provided or permitted by this Indenture to be made upon, given or furnished to,
or filed with,

(1) The Trustee by any Holder or by the Company shall be sufficient for every purpose hereunder if made, given, furnished or filed in writing to or with the Trustee at its Corporate Trust
Office, Attention: Corporate Trust Operations, or

(2) The Company by the Trustee or by any Holder shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if in writing and mailed, first class
postage prepaid, to the Company addressed to it at the address of its office specified in the first paragraph of this Indenture or at any other address previously furnished in writing to the Trustee
by the Company.

Section 106. Notice to Holders; Waiver.

Where this Indenture provides for notice of any event to Holders of Registered Securities by the Company or the Trustee, such notice shall be sufficiently given (unless otherwise herein
expressly provided) if in writing and mailed, first-class postage prepaid, to each such Holder affected by such event, at his address asit appears in the Security Register, not later than the |atest
date, and not earlier than the earliest date, prescribed for the giving of such notice. In any case where notice to Holders of Registered Securitiesis given by mail, neither the failure to mail such
notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency of such notice with respect to other Holders of Registered Securities or the sufficiency of any
notice to Holders of Bearer Securities given as provided herein. Any notice mailed to aHolder in the manner herein prescribed shall be conclusively deemed to have been received by such
Holder, whether or not such Holder actually receives such notice.
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If by reason of the suspension of or irregularitiesin regular mail service or by reason of any other causeit shall be impracticable to give such notice by mail, then such notification to Holders
of Registered Securities as shall be made with the approval of the Trustee shall constitute a sufficient notification to such Holders for every purpose hereunder.

Except as otherwise expressly provided herein or otherwise specified with respect to any Securities pursuant to Section 301, where this Indenture provides for notice to Holders of Bearer
Securities of any event, such notice shall be sufficiently given if published in an Authorized Newspaper in The City of New Y ork and in such other city or cities as may be specified in such
Securities, and if the Securities of such series are listed on any stock exchange outside the United States, in any place at which such Securities are listed on a securities exchange to the extent
that such securities exchange so requires, on aBusiness Day, such publication to be not later than the latest date, and not earlier than the earliest date, prescribed for the giving of such notice.
Any such notice shall be deemed to have been given on the date of such publication or, if published more than once, on the date of the first such publication.

If by reason of the suspension of publication of any Authorized Newspaper or Authorized Newspapers or by reason of any other causeit shall be impracticable to publish any notice to
Holders of Bearer Securities as provided above, then such notification to Holders of Bearer Securities as shall be given with the approval of the Trustee shall constitute sufficient notice to such
Holders for every purpose hereunder. Neither the failure to give notice by publication to any particular Holder of Bearer Securities as provided above, nor any defect in any notice so published,
shall affect the sufficiency of such notice with respect to other Holders of Bearer Securities or the sufficiency of any notice to Holders of Registered Securities given as provided herein.

Any request, demand, authorization, direction, notice, consent or waiver required or permitted under this Indenture shall be in the English language, except that any published notice may be
in an official language of the country of publication.

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.

Section 107. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are for convenience only and shall not affect the construction hereof.

Section 108. Successors and Assigns.

All covenants and agreements in this Indenture by the Company shall bind its successors and assigns, whether so expressed or not.
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Section 109. Separability Clause.

In case any provision in this Indenture or in any Security or coupon shall beinvalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall notin
any way be affected or impaired thereby.

Section 110. Benefits of Indenture.

Nothing in this Indenture or in the Securities or coupons appertaining thereto, express or implied, shall give to any Person, other than the parties hereto, any Security Registrar, any Paying
Agent, any Authenticating Agent and their successors hereunder and the Holders any benefit or any legal or equitable right, remedy or claim under this Indenture.

Section 111. No Personal Liability.

No recourse under or upon any obligation, covenant or agreement contained in this Indenture, in any Security or coupon appertaining thereto, or because of any indebtedness evidenced
thereby, shall be had against any promoter, as such or, against any past, present or future shareholder, officer or director, 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 by the Holders thereof and as part of the consideration for the issue of the Securities.

Section 112. Governing Law.

This Indenture and the Securities and coupons shall be governed by and construed in accordance with the law of the State of New Y ork. This Indenture is subject to the provisions of the
TIA that are required to be part of this Indenture and shall, to the extent applicable, be governed by such provisions.

Section 113. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date, Repayment Date, sinking fund payment date, Stated Maturity or Maturity of any Security shall not be a Business Day at any
Place of Payment, then (notwithstanding any other provision of this Indenture or any Security or coupon other than a provision in the Securities of any series which specifically states that such
provision shall apply in lieu hereof), payment of interest or any Additional Amounts or principal (and premium or Make-Whole Amount, if any) need not be made at such Place of Payment on
such date, but may be made on the next succeeding Business Day at such Place of Payment with the same force and effect as if made on the Interest Payment Date, Redemption Date, Repayment
Date or sinking fund payment date, or at the Stated Maturity or Maturity, provided that no interest shall accrue on the amount so payable for the period from and after such Interest Payment
Date, Redemption Date, Repayment Date, sinking fund payment date, Stated Maturity or Maturity, as the case may be.
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ARTICLE TWO
SECURITIESFORMS

Section 201. Forms of Securities.

The Registered Securities, if any, of each series and the Bearer Securities, if any, and related coupons of each series, shall be in substantially the forms as shall be established in or pursuant
to one or more indentures supplemental hereto or Board Resolutions, shall have such appropriate insertions, omissions, substitutions and other variations as are required or permitted by this
Indenture or any indenture supplemental hereto, and may have such letters, numbers or other marks of identification or designation and such legends or endorsements placed thereon as the
Company may deem appropriate and as are not inconsistent with the provisions of this Indenture, or as may be required to comply with any law or with any rule or regul ation made pursuant
thereto or with any rule or regulation of any stock exchange on which the Securities may be listed, or to conform to usage.

Unless otherwise specified as contemplated by Section 301, Bearer Securities shall have interest coupons attached.

The definitive Securities and coupons shall be printed, lithographed or engraved or produced by any combination of these methods on a steel engraved border or steel engraved borders or
may be produced in any other manner, all as determined by the officers executing such Securities or coupons, as evidenced by their execution of such Securities or coupons.

Section 202. Form of Trustee's Certificate of Authentication.
Subject to Section 611, the Trustee's certificate of authentication shall bein substantially the following form:
Thisisone of the Securities of the series designated therein referred to in the within-mentioned | ndenture.

as
Trustee

By
Authorized Signatory

Section 203. Securities |ssuablein Global Form.

If Securities of or within aseries areissuable in global form, as specified as contemplated by Section 301, then, notwithstanding clause (H) of Section 301 and the provisions of Section 302,
any such Security shall represent such of the Outstanding Securities of such series as shall be specified therein and may provide that it shall represent the aggregate amount of Outstanding
Securities of such series from time to time endorsed thereon and that the aggregate amount of Outstanding Securities of such series represented thereby may from time to time be increased
ordecreased to reflect exchanges. Any endorsement of a Security in global form to reflect the amount, or any increase or decrease in the amount, of Outstanding Securities represented thereby
shall be made by the Trustee in such manner and upon instructions given by such Person or Persons as shall be specified therein or in the Company Order to be delivered to the Trustee
pursuant to Section 303 or 304. Subject to the provisions of Section 303 and, if applicable, Section 304, the Trustee shall deliver and redeliver any Security in permanent global form in the manner
and upon instructions given by the Person or Persons specified therein or in the applicable Company Order. If a Company Order pursuant to Section 303 or 304 has been, or simultaneously is,
delivered, any instructions by the Company with respect to endorsement or delivery or redelivery of a Security in global form shall be in writing but need not comply with Section 102 and need
not be accompanied by an Opinion of Counsel.
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The provisions of the last sentence of Section 303 shall apply to any Security represented by a Security in global form if such Security was never issued and sold by the Company and the
Company deliversto the Trustee the Security in global form together with written instructions (which need not comply with Section 102 and need not be accompanied by an Opinion of Counsel)
with regard to the reduction in the principal amount of Securities represented thereby, together with the written statement contemplated by the last sentence of Section 303.

Notwithstanding the provisions of Section 307, unless otherwise specified as contemplated by Section 301, payment of principal of and any premium or Make-Whole Amount and interest on
any Security in permanent global form shall be made to the Person or Persons specified therein.

Notwithstanding the provisions of Section 308 and except as provided in the preceding paragraph, the Company, the Trustee and any agent of the Company and the Trustee shall treat as
the Holder of such principal amount of Outstanding Securities represented by a permanent global Security (i) in the case of a permanent global Security in registered form, the Holder of such
permanent global Security in registered form, or (ii) in the case of a permanent global Security in bearer form, Euroclear or CEDEL.

ARTICLE THREE
THE SECURITIES

Section 301. Amount Unlimited; Issuablein 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 one or more Board Resol utions, or indentures supplemental hereto, prior to the issuance of
Securities of any series, any or al of the following, as applicable (each of which (except for the matters set forth in clauses (A), (B) and (O) below), if so provided, may be determined from time to

time by the Company with respect to unissued Securities of or within the series when issued from time to time):

(1) thetitle of the Securities of or within the series (which shall distinguish the Securities of such series from all other series of Securities);
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(2) any limit upon the aggregate principal amount of the Securities of or within the series that may be authenticated and delivered under this Indenture (except for Securities
authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of, other Securities of or within the series pursuant to Section 304, 305, 306, 906, 1107 or 1305);

(3) the date or dates, or the method by which such date or dates will be determined, on which the principal of the Securities of or within the series shall be payable and the amount of
principal payable thereon;

(4) therate or rates at which the Securities of or within the series shall bear interest, if any, or the method by which such rate or rates shall be determined, the date or dates from which
such interest shall accrue or the method by which such date or dates shall be determined, the Interest Payment Dates on which such interest will be payable and the Regular Record Date, if any,
for the interest payable on any Registered Security on any Interest Payment Date, or the method by which such date shall be determined, and the basis upon which interest shall be calculated if
other than that of a 360-day year consisting of twelve 30-day months;

(5) the place or places, if any, other than or in addition to the Borough of Manhattan, The City of New Y ork, where the principal of (and premium or Make-Whole Amount, if any),
interest, if any, on, and Additional Amounts, if any, payable in respect of, Securities of or within the series shall be payable, any Registered Securities of or within the series may be surrendered
for registration of transfer or exchange and notices or demands to or upon the Company in respect of the Securities of or within the series and this Indenture may be served;

(6) the period or periods within which, the price or prices (including the premium or Make-Whole Amount, if any) at which, the currency or currencies, currency unit or units or
composite currency or currenciesin which and other terms and conditions upon which Securities of or within the series may be redeemed in whole or in part, at the option of the Company, if the
Company isto have the option;

(7) the obligation, if any, of the Company to redeem, repay or purchase Securities of or within the series pursuant to any sinking fund or analogous provision or at the option of a Holder
thereof, and the period or periods within which or the date or dates on which, the price or prices at which, the currency or currencies, currency unit or units or composite currency or currenciesin
which, and other terms and conditions upon which Securities of or within the series shall be redeemed, repaid or purchased, in whole or in part, pursuant to such obligation;

(8) if other than denominations of $1,000 and any integral multiple thereof, the denominations in which any Registered Securities of or within the series shall be issuable and, if other
than the denomination of $5,000, the denomination or denominationsin which any Bearer Securities of or within the series shall beissuable;
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(9) if other than the Trustee, the identity of each Security Registrar and/or Paying Agent;

(10) if other than the principal amount thereof, the portion of the principal amount of Securities of or within the series that shall be payable upon declaration of acceleration of the
maturity thereof pursuant to Section 502, or the method by which such portion shall be determined;

(11) if other than Dollars, the Foreign Currency or Currenciesin which payment of the principal of (and premium or Make-Whole Amount, if any) or interest or Additional Amounts, if
any, on the Securities of or within the series shall be payable or in which the Securities of or within the series shall be denominated;

(12) whether the amount of payments of principal of (and premium or Make-Whole Amount, if any) or interest, if any, on the Securities of or within the series may be determined with
reference to an index, formulaor other method (which index, formulaor method may be based, without limitation, on one or more currencies, currency units, composite currencies, commodities,
equity indices or other indices), and the manner in which such amounts shall be determined;

(13) whether the principal of (and premium or Make-Whole Amount, if any) or interest or Additional Amounts, if any, on the Securities of or within the series are to be payable, at the
election of the Company or a Holder thereof, in acurrency or currencies, currency unit or units or composite currency or currencies other than that in which such Securities are denominated or
stated to be payable, the period or periods within which, and the terms and conditions upon which, such election may be made, and the time and manner of, and identity of the exchange rate
agent with responsibility for, determining the exchange rate between the currency or currencies, currency unit or units or composite currency or currenciesin which such Securities are
denominated or stated to be payable and the currency or currencies, currency unit or units or composite currency or currencies in which such Securities are to be so payable;

(14) provisions, if any, granting special rights to the Holders of Securities of or within the series upon the occurrence of such events as may be specified;

(15) any deletions from, modifications of or additions to the Events of Default or covenants of the Company with respect to Securities of or within the series, whether or not such Events
of Default or covenants are consistent with the Events of Default or covenants set forth herein;

(16) whether Securities of or within the series are to be issuable as Registered Securities, Bearer Securities (with or without coupons) or both, any restrictions applicable to the offer, sale
or delivery of Bearer Securities and the terms upon which Bearer Securities of or within the series may be exchanged for Registered Securities of or within the series and vice versa (if permitted by
applicable laws and regulations), whether any Securities of or within the series are to be issuable initially in temporary global form and whether any Securities of or within the series are to be
issuable in permanent global form (with or without coupons) and, if so, whether beneficial owners of interestsin any such permanent global Security may exchange such interests for Securities
of such series and of like tenor of any authorized form and denomination and the circumstances under which any such exchanges may occur, if other than in the manner provided in Section 305,
and, if Registered Securities of or within the series are to be issuable as aglobal Security, the identity of the depositary for such series;
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(17) the date as of which any Bearer Securities of or within the series and any temporary global Security representing Outstanding Securities of or within the series shall be dated if other
than the date of original issuance of the first Security of the series to be issued;

(18) the Person to whom any interest on any Registered Security of the series shall be payable, if other than the Person in whose name that Security (or one or more Predecessor
Securities) isregistered at the close of business on the Regular Record Date for such interest, the manner in which, or the Person to whom, any interest on any Bearer Security of the series shall
be payable, if otherwise than upon presentation and surrender of the coupons appertaining thereto as they severally mature, and the extent to which, or the manner in which, any interest payable
on atemporary global Security on an Interest Payment Date will be paid if other than in the manner provided in Section 304;

(19) the applicability, if any, of Sections 1402 and/or 1403 to the Securities of or within the series and any provisionsin modification of, in addition to or in lieu of any of the provisions of
Article Fourteen;

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

(21) if the Securities of or within the series are to be issued upon the exercise of debt warrants, the time, manner and place for such Securities to be authenticated and delivered;

(22) whether and under what circumstances the Company will pay Additional Amounts as contemplated by Section 1011 on the Securities of or within the seriesto any Holder who is
not a United States person (including any modification to the definition of such term) in respect of any tax, assessment or governmental charge and, if so, whether the Company will have the
option to redeem such Securities rather than pay such Additional Amounts (and the terms of any such option);

(23) the obligation, if any, of the Company to permit the conversion of the Securities of such seriesinto shares of Capital Stock of the Company and the terms and conditions upon
which such conversion shall be effected (including, without limitation, the initial conversion price or rate, the conversion period, any adjustment of the applicable conversion price or rate and
any requirements relative to the reservation of such shares for purposes of conversion); and

(24) any other terms of the series (which terms shall not be inconsistent with the provisions of this Indenture).
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All Securities of any one series and the coupons appertaining to any Bearer Securities of such series, if any, shall be substantially identical except, in the case of Registered or Bearer
Securitiesissued in global form, asto denomination and except as may otherwise be provided in or pursuant to such Board Resolution or in any such indenture supplemental hereto. All
Securities of any one series need not be issued at the same time and unless otherwise provided, a series may be reopened, without the consent of the Holders, for issuances of additional
Securities of such series.

If any of the terms of the Securities of any series are established by action taken pursuant to one or more Board Resol utions or supplemental indentures, a copy of an appropriate record of
such action(s) shall be certified by the Secretary or an Assistant Secretary of the Company and delivered to the Trustee at or prior to the delivery of the Company Order for authentication and
delivery of such Securities.

Section 302. Denominations.

The Securities of each series shall be issuable in such denominations as shall be specified as contemplated by Section 301. With respect to Securities of any series denominated in Dollars, in
the absence of any such provisions with respect to the Securities of any series, the Registered Securities of such series, other than Registered Securitiesissued in global form (which may be of
any denomination), shall beissuable in denominations of $1,000 and any integral multiple thereof and the Bearer Securities of such series other than Bearer Securitiesissued in global form (which
may be of any denomination), shall be issuable in denominations of $5,000.

Section 303. Execution, Authentication Delivery and Dating.

The Securities and any coupons appertaining thereto shall be executed on behalf of the Company by its President or a Vice President, under its corporate seal reproduced thereon, and
attested by its Secretary or an Assistant Secretary. The signature of any of these officers on the Securities and coupons may be manual or facsimile signatures of the present or any future such
authorized officer and may beimprinted or otherwise reproduced on the Securities.

Securities or coupons appertaining thereto bearing the manual or facsimile signatures of individuals who were at any time the proper officers of the Company shall bind the Company,
notwithstanding that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of such Securities or did not hold such offices at the date of such
Securities or coupons.

At any time and from time to time after the execution and delivery of this Indenture, the Company may deliver Securities of any series, together with any coupon appertaining thereto,
executed by the Company to the Trustee for authentication, together with a Company Order for the authentication and delivery of such Securities, and the Trustee in accordance with the
Company Order shall authenticate and deliver such Securities; provided, however, that, in connection with its original issuance, no Bearer Security shall be mailed or otherwise delivered to any
location in the United States; and provided further that, unless otherwise specified with respect to any series of Securities pursuant to Section 301 a Bearer Security may be delivered in
connection with itsoriginal issuance only if the Person entitled to receive such Bearer Security shall have furnished a certificate to Euroclear or CEDEL, as the case may be, in the form set forthin
Exhibit A-1 to this Indenture or such other certificate as may be specified with respect to any series of Securities pursuant to Section 301, dated no earlier than 15 days prior to the earlier of the
date on which such Bearer Security is delivered and the date on which any temporary Security first becomes exchangeable for such Bearer Security in accordance with the terms of such
temporary Security and this Indenture. Except as permitted by Section 306, the Trustee shall not authenticate and deliver any Bearer Security unless all appurtenant coupons for interest then
matured have been detached and cancelled.
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If all of the Securities of any series are not to be issued at one time and if the Board Resol ution or supplemental indenture establishing such series shall so permit, such Company Order may
set forth procedures acceptable to the Trustee for the issuance of such Securities and determining the terms of particular Securities of such series, such asinterest rate or formula, maturity date,
date of issuance and date from which interest shall accrue. In authenticating such Securities, and accepting the additional responsibilities under this Indenture in relation to such Securities, the
Trustee shall be entitled to receive, and (subject to TIA Section 315(a) through 315(d)) shall be fully protected in relying upon:

(1) an Opinion of Counsel complying with Section 102 and stating that:

(i) theform or forms of such Securities and any coupons have been, or will have been upon compliance with such procedures as may be specified therein, established in conformity with the
provisions of this Indenture;

(ii) the terms of such Securities and any coupons have been, or will have been upon compliance with such procedures as may be specified therein, established in conformity with the
provisions of this Indenture; and

(iii) such Securities, together with any coupons appertaining thereto, when completed pursuant to such procedures as may be specified therein, and executed and delivered by the Company
to the Trustee for authentication in accordance with this Indenture, authenticated and delivered by the Trustee in accordance with this Indenture and issued by the Company in the manner and
subject to any conditions specified in such Opinion of Counsel, will constitute legal, valid and binding obligations of the Company, enforceable in accordance with their terms, subject to
applicable bankruptcy, insolvency, reorganization and other similar laws of general applicability relating to or affecting the enforcement of creditors' rights generally and to general equitable
principles and to such other matters as may be specified therein; and
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(2) an Officers Certificate complying with Section 102 and stating that all conditions precedent provided for in this Indenture relating to the issuance of such Securities have been, or
will have been upon compliance with such procedures as may be specified therein, complied with and that, to the best of the knowledge of the signers of such certificate, no Event of Default with
respect to such Securities shall have occurred and be continuing.

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

Notwithstanding the provisions of Section 301 and of the preceding paragraph, if all the Securities of any series are not to be issued at one time, it shall not be necessary to deliver a
Company Order, an Opinion of Counsel or an Officers' Certificate otherwise required pursuant to the preceding paragraph at the time of issuance of each Security of such series, but such order,
opinion and certificate, with appropriate modifications to cover such future issuances, shall be delivered at or before the time of issuance of the first Security of such series.

Each Registered Security shall be dated the date of its authentication and each Bearer Security shall be dated as of the date specified as contemplated by Section 301.

No Security or coupon appertaining thereto shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears on such Security or the
Security to which such coupon appertains a certificate of authentication substantially in the form provided for herein duly executed by the Trustee by manual signature of an authorized officer,
and such certificate upon any Security shall be conclusive evidence, and the only evidence, that such Security has been duly authenticated and delivered hereunder and is entitled to the
benefits of this Indenture. Notwithstanding the foregoing, if any Security shall have been authenticated and delivered hereunder but never issued and sold by the Company, and the Company
shall deliver such Security to the Trustee for cancellation as provided in Section 309 together with awritten statement (which need not comply with Section 102 and need not be accompanied by
an Opinion of Counsel) stating that such Security has never been issued or sold by the Company, for all purposes of this Indenture such Security shall be deemed never to have been
authenticated and delivered hereunder and shall never be entitled to the benefits of this Indenture.

Section 304. Temporary Securities.

(1) Pending the preparation of definitive Securities of any series, the Company may execute, and upon Company Order the Trustee shall authenticate and deliver, temporary Securities
which are printed, lithographed, typewritten, mimeographed or otherwise produced, in any authorized denomination; substantially of the tenor of the definitive Securitiesin lieu of which they are
issued, in registered form, or, if authorized, in bearer form with one or more coupons or without coupons, and with such appropriate insertions, omissions, substitutions and other variations as
the officers executing such Securities may determine, as conclusively evidenced by their execution of such Securities. In the case of Securities of any series, such temporary Securities may bein
global form.
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Except in the case of temporary Securitiesin global form (which shall be exchanged in accordance with Section 304(B) or as otherwise provided in or pursuant to a Board Resolution), if
temporary Securities of any series are issued, the Company will cause definitive Securities of that series to be prepared without unreasonable delay. After the preparation of definitive Securities
of such series, the temporary Securities of such series shall be exchangeable for definitive Securities of such series upon surrender of the temporary Securities of such series at the office or
agency of the Company in a Place of Payment for that series, without charge to the Holder. Upon surrender for cancellation of any one or more temporary Securities of any series (accompanied
by any non-matured coupons appertaining thereto), the Company shall execute and the Trustee shall authenticate and deliver in exchange therefor alike principal amount of definitive Securities
of the same series of authorized denominations; provided, however, that no definitive Bearer Security shall be delivered in exchange for atemporary Registered Security; and provided further
that adefinitive Bearer Security shall be delivered in exchange for atemporary Bearer Security only in compliance with the conditions set forth in Section 303. Until so exchanged, the temporary
Securities of any series shall in all respects be entitled to the same benefits under this Indenture as definitive Securities of such series.

(2) Unless otherwise provided as contemplated in Section 301, this Section 304(B) shall govern the exchange of temporary Securitiesissued in global form other than through the
facilitiesof DTC. If any such temporary Security isissued in global form, then such temporary global Security shall, unless otherwise provided therein, be delivered to the London office of a
depositary or common depositary (the “Common Depositary”), for the benefit of Euroclear and CEDEL.

Without unnecessary delay but in any event not later than the date specified in, or determined pursuant to the terms of, any such temporary global Security (the “Exchange Date”), the
Company shall deliver to the Trustee definitive Securities, in an aggregate principal amount equal to the principal amount of such temporary global Security, executed by the Company. On or
after the Exchange Date, such temporary global Security shall be surrendered by the Common Depositary to the Trustee, asthe Company’s agent for such purpose, to be exchanged, in whole or
from time to timein part, for definitive Securities without charge, and the Trustee shall authenticate and deliver, in exchange for each portion of such temporary global Security, an equal
aggregate principal amount of definitive Securities of or within the same series of authorized denominations and of like tenor as the portion of such temporary global Security to be exchanged.
The definitive Securities to be delivered in exchange for any such temporary global Security shall be in bearer form, registered form, permanent global bearer form or permanent global registered
form, or any combination thereof, as specified as contemplated by Section 301, and, if any combination thereof is so specified, as requested by the beneficial owner thereof, provided, however,
that, unless otherwise specified in such temporary global Security, upon such presentation by the Common Depositary, such temporary global Security isaccompanied by a certificate dated the
Exchange Date or a subsequent date and signed by Euroclear as to the portion of such temporary global Security held for its account then to be exchanged and a certificate dated the Exchange
Date or a subsequent date and signed by CEDEL asto the portion of such temporary global Security held for its account then to be exchanged, each in the form set forth in Exhibit A-2 to this
Indenture or in such other form as may be established pursuant to Section 301; and provided further that definitive Bearer Securities shall be delivered in exchange for a portion of atemporary
global Security only in compliance with the requirements of Section 303.
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Unless otherwise specified in such temporary global Security, theinterest of abeneficial owner of Securities of aseriesin atemporary global Security shall be exchanged for definitive
Securities of the same series and of like tenor following the Exchange Date when the account holder instructs Euroclear or CEDEL, as the case may be, to request such exchange on his behalf and
deliversto Euroclear or CEDEL, as the case may be, acertificate in the form set forth in Exhibit A-1 to this Indenture (or in such other form as may be established pursuant to Section 301), dated
no earlier than 15 days prior to the Exchange Date, copies of which certificate shall be available from the offices of Euroclear and CEDEL, the Trustee, any Authenticating Agent appointed for
such series of Securities and each Paying Agent. Unless otherwise specified in such temporary global Security, any such exchange shall be made free of charge to the beneficial owners of such
temporary global Security, except that a Person receiving definitive Securities must bear the cost of insurance, postage, transportation and the like unless such Person takes delivery of such
definitive Securitiesin person at the offices of Euroclear or CEDEL. Definitive Securities in bearer form to be delivered in exchange for any portion of atemporary global Security shall be
delivered only outside the United States.

Until exchanged in full as hereinabove provided, the temporary Securities of any series shall in all respects be entitled to the same benefits under this Indenture as definitive Securities of the
same series and of like tenor authenticated and delivered hereunder, except that, unless otherwise specified as contemplated by Section 301, interest payable on atemporary global Security on an
Interest Payment Date for Securities of such series occurring prior to the applicable Exchange Date shall be payable to Euroclear and CEDEL on such Interest Payment Date upon delivery by
Euroclear and CEDEL to the Trustee of acertificate or certificatesin the form set forth in Exhibit A-2 to this Indenture (or in such other forms as may be established pursuant to Section 301), for
credit without further interest on or after such Interest Payment Date to the respective accounts of Persons who are the beneficial owners of such temporary global Security on such Interest
Payment Date and who have each delivered to Euroclear or CEDEL, as the case may be, a certificate dated no earlier than 15 days prior to the Interest Payment Date occurring prior to such
Exchange Date in the form set forth as Exhibit A-1 to this Indenture (or in such other forms as may be established pursuant to Section 301). Notwithstanding anything to the contrary herein
contained, the certifications made pursuant to this paragraph shall satisfy the certification requirements of the preceding two paragraphs of this Section 304(B) and of the third paragraph of
Section 303 of this Indenture and the interests of the Persons who are the beneficial owners of the temporary global Security with respect to which such certification was made will be exchanged
for definitive Securities of the same series and of like tenor on the Exchange Date or the date of certification if such date occurs after the Exchange Date, without further act or deed by such
beneficial owners. Except as otherwise provided in this paragraph, no payments of principal or interest owing with respect to a beneficial interest in atemporary global Security will be made
unless and until such interest in such temporary global Security shall have been exchanged for an interest in a definitive Security. Any interest so received by Euroclear and CEDEL and not paid
as herein provided shall be returned to the Trustee prior to the expiration of two years after such Interest Payment Date in order to be repaid to the Company.
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Section 305. Registration, Registration of Transfer and Exchange.

The Company shall cause to be kept at the Corporate Trust Office of the Trustee or in any office or agency of the Company in a Place of Payment aregister for each series of Securities (the
registers maintained in such office or in any such office or agency of the Company in a Place of Payment being herein sometimes referred to collectively asthe “ Security Register”) in which,
subject to such reasonable regulations as it may prescribe, the Company shall provide for the registration of Registered Securities and of transfers of Registered Securities. The Security Register
shall beinwritten form or any other form capable of being converted into written form within areasonable time. The Trustee is hereby initially appointed “ Security Registrar” for the purpose of
registering Registered Securities and transfers of Registered Securities on such Security Register as herein provided. In the event that the Trustee shall cease to be Security Registrar, it shall

have the right to examine the Security Register at all reasonable times.

Subject to the provisions of this Section 305, upon surrender for registration of transfer of any Registered Security of any series at any office or agency of the Company in a Place of
Payment for that series, 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 alike aggregate principa amount, bearing a number not contemporaneously outstanding, and containing identical terms and

provisions.
Subject to the provisions of this Section 305, at the option of the Holder, Registered Securities of any series may be exchanged for other Registered Securities of the same series, of any
authorized denomination or denominations and of alike aggregate principal amount, containing identical terms and provisions, upon surrender of the Registered Securities to be exchanged at

any such office or agency. Whenever any such Registered Securities are so surrendered for exchange, the Company shall execute, and the Trustee shall authenticate and deliver, the Registered
Securities which the Holder making the exchange is entitled to receive. Unless otherwise specified with respect to any series of Securities as contemplated by Section 301, Bearer Securities may

not be issued in exchange for Registered Securities.
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If (but only if) permitted as contemplated by Section 301, at the option of the Holder, Bearer Securities of any series may be exchanged for Registered Securities of the same series of any
authorized denominations and of alike aggregate principal amount and tenor, upon surrender of the Bearer Securities to be exchanged at any such office or agency, with all unmatured coupons
and all matured coupons in default thereto appertaining. If the Holder of a Bearer Security is unable to produce any such unmatured coupon or coupons or matured coupon or couponsin
default, any such permitted exchange may be effected if the Bearer Securities are accompanied by payment in funds acceptabl e to the Company in an amount equal to the face amount of such
missing coupon or coupons, or the surrender of such missing coupon or coupons may be waived by the Company and the Trusteeif thereis furnished to them such security or indemnity as
they may require to save each of them and any Paying Agent harmless. If thereafter the Holder of such Security shall surrender to any Paying Agent any such missing coupon in respect of
which such a payment shall have been made, such Holder shall be entitled to receive the amount of such payment; provided, however, that interest represented by coupons shall be payable only
upon presentation and surrender of those coupons at an office or agency located outside the United States. Notwithstanding the foregoing, in case a Bearer Security of any seriesis surrendered
at any such office or agency in a permitted exchange for a Registered Security of the same series and like tenor after the close of business at such office or agency on (i) any Regular Record Date
and before the opening of business at such office or agency on the relevant Interest Payment Date, or (ii) any Special Record Date and before the opening of business at such office or agency
on the related proposed date for payment of Defaulted Interest, such Bearer Security shall be surrendered without the coupon relating to such Interest Payment Date or proposed date for
payment, as the case may be, and interest or Defaulted Interest, as the case may be, will not be payable on such Interest Payment Date or proposed date for payment, as the case may be, in
respect of the Registered Security issued in exchange for such Bearer Security, but will be payable only to the Holder of such coupon when due in accordance with the provisions of this
Indenture. 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
exchangeis entitled to receive.

Notwithstanding the foregoing, except as otherwise specified as contemplated by Section 301, any permanent global Security shall be exchangeable only as provided in this paragraph. If the
depositary for any permanent global Security isDTC, then, unless the terms of such global Security expressly permit such global Security to be exchanged in whole or in part for definitive
Securities, aglobal Security may be transferred, in whole but not in part, only to anominee of DTC, or by anominee of DTC to DTC, or to a successor to DTC for such global Security selected
and approved by the Company or to anominee of such successor to DTC. If at any time DTC notifies the Company that it is unwilling or unable to continue as depositary for the applicable
global Security or Securities or if at any time DTC ceases to be a clearing agency registered under the Exchange Act if so required by applicable law or regulation, the Company shall appoint a
successor depositary with respect to such global Security or Securities. If (x) asuccessor depositary for such global Security or Securitiesis not appointed by the Company within 90 days after
the Company receives such notice or becomes aware of such unwillingness, inability or ineligibility, (y) an Event of Default has occurred and is continuing and the beneficial owners representing
at least amajority in principal amount of the applicable series of Securities represented by such global Security or Securities advise DTC to cease acting as depositary for such global Security or
Securities or (z) the Company, inits sole discretion, determines at any time that all Outstanding Securities (but not less than al) of any seriesissued or issuable in the form of one or more global
Securities shall no longer be represented by such global Security or Securities (provided, however, the Company may not make such determination during the 40-day restricted period provided
by Regulation S under the Securities Act or during any other similar period during which the Securities must be held in global form as may be required by the Securities Act), then the Company
shall execute, and the Trustee shall authenticate and deliver definitive Securities of like series, rank, tenor and termsin definitive form in an aggregate principal amount equal to the principal
amount of such global Security or Securities. If any beneficial owner of an interest in a permanent global Security is otherwise entitled to exchange such interest for Securities of such series and
of like tenor and principal amount of another authorized form and denomination, as specified as contemplated by Section 301 and provided that any applicable notice provided in the permanent
global Security shall have been given, then without unnecessary delay but in any event not later than the earliest date on which such interest may be so exchanged, the Company shall execute,
and the Trustee shall authenticate and deliver definitive Securitiesin aggregate principal amount equal to the principal amount of such beneficial owner’sinterest in such permanent global
Security. On or after the earliest date on which such interests may be so exchanged, such permanent global Security shall be surrendered for exchange by DTC or such other depositary as shall
be specified in the Company Order with respect thereto to the Trustee, as the Company’s agent for such purpose; provided, however, that no such exchanges may occur during a period
beginning at the opening of business 15 days before any selection of Securities to be redeemed and ending on the relevant Redemption Date if the Security for which exchange is requested may
be among those selected for redemption; and provided further that no Bearer Security delivered in exchange for a portion of a permanent global Security shall be mailed or otherwise delivered to
any location in the United States. If a Registered Security isissued in exchange for any portion of apermanent global Security after the close of business at the office or agency where such
exchange occurs on (i) any Regular Record Date and before the opening of business at such office or agency on the relevant Interest Payment Date, or (ii) any Specia Record Date and the
opening of business at such office or agency on the related proposed date for payment of Defaulted Interest, interest or Defaulted Interest, as the case may be, will not be payable on such
Interest Payment Date or proposed date for payment, as the case may be, in respect of such Registered Security, but will be payable on such Interest Payment Date or proposed date for payment,
as the case may be, only to the Person to whom interest in respect of such portion of such permanent global Security is payable in accordance with the provisions of this Indenture.
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All Securitiesissued upon any registration of transfer or exchange of Securities shall be the valid obligations of the Company, evidencing the same debt, and entitled to the same benefits
under this Indenture, as the Securities surrendered upon such registration of transfer or exchange.

Every Registered Security presented or surrendered for registration of transfer or for exchange or redemption shall be duly endorsed, or be accompanied by awritten instrument of transfer in
form satisfactory to the Security Registrar, duly executed by the Holder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or exchange of Securities, but 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 registration of transfer or exchange of Securities, other than exchanges pursuant to Section 304, 906, 1107 or 1305 not involving any transfer.

The Company or the Trustee, as applicable, shall not be required (i) to issue, register the transfer of or exchange any Security if such Security may be among those selected for redemption
during a period beginning at the opening of business 15 days before selection of the Securities to be redeemed under Section 1103 and ending at the close of business on (A) if such Securities
areissuable only as Registered Securities, the day of the mailing of the relevant notice of redemption and (B) if such Securities areissuable as Bearer Securities, the day of the first publication of
the relevant notice of redemption or, if such Securities are also issuable as Registered Securities and there is no publication, the mailing of the relevant notice of redemption, or (ii) to register the
transfer of or exchange any Registered Security so selected for redemption in whole or in part, except, in the case of any Registered Security to be redeemed in part, the portion thereof not to be
redeemed, or (iii) to exchange any Bearer Security so selected for redemption except that such a Bearer Security may be exchanged for a Registered Security of that series and like tenor; provided
that such Registered Security shall be simultaneously surrendered for redemption, or (iv) to issue, register the transfer of or exchange any Security which has been surrendered for repayment at
the option of the Holder, except the portion, if any, of such Security not to be so repaid.
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Section 306. Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security or a Security with amutilated coupon appertaining to it is surrendered to the Trustee or the Company, together with, in proper cases, such security or indemnity as
may be required by the Company or the Trustee to save each of them or any agent of either of them harmless, the Company shall execute and the Trustee shall authenticate and deliver in
exchange therefor anew Security of the same series and principal amount, containing identical termsand provisions and bearing anumber not contemporaneously outstanding, with coupons
corresponding to the coupons, if any, appertaining to the surrendered Security.

If there shall be delivered to the Company and to 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 either of them harmless, then, in the absence of actual notice to the Company or the Trustee that such Security or coupon has
been acquired by abonafide purchaser, the Company shall execute and upon its request 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 principal
amount, containing identical terms and provisions 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.

Notwithstanding the provisions of the previous two paragraphs, 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, 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, pay such Security or coupon; provided, however, that payment of principal of (and premium or Make-Whole Amount, if any),
any interest on and any Additional Amounts with respect to, Bearer Securities shall be payable only at an office or agency located outside the United States and, unless otherwise specified as
contemplated by Section 301, any interest on Bearer Securities shall be payable only upon presentation and surrender of the coupons appertaining thereto.

28




Upon the issuance of any new Security under this Section, the Company may require the 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 serieswith its coupons, if any, issued pursuant to this Section in lieu of any destroyed, lost or stolen Security, or in exchange for a Security to which adestroyed,
lost or stolen coupon appertains, shall constitute an original additional contractual obligation of the Company, whether or not the destroyed, lost or stolen Security and its coupons, if any, or the
destroyed, lost or stolen coupon shall be at any time enforceable by anyone, and 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) all other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or
stolen Securities or coupons.

Section 307. Payment of Interest; Interest Rights Preserved.

Except as otherwise specified with respect to a series of Securitiesin accordance with the provisions of Section 301, interest on any Registered Security that is payable, and is punctually
paid or duly provided for, on any Interest Payment Date shall be paid to the Person in whose name that Security (or one or more Predecessor Securities) is registered at the close of business on
the Regular Record Date for such interest at the office or agency of the Company; provided, however, that each installment of interest on any Registered Security may at the Company’s option
be paid by (i) mailing acheck for such interest, payable to or upon the written order of the Person entitled thereto pursuant to Section 308, to the address of such Person asit appears on the
Security Register or (ii) transfer to an account maintained by the payee located inside the United States.

Unless otherwise provided as contemplated by Section 301 with respect to the Securities of any series, payment of interest may be made, in the case of a Bearer Security, by transfer to an
account maintained by the payee with a bank located outside the United States.

Unless otherwise provided as contemplated by Section 301, every permanent global Security will provide that interest, if any, payable on any Interest Payment Date will be paidto DTC,
Euroclear and/or CEDEL, as the case may be, with respect to that portion of such permanent global Security held for its account by Cede & Co. or the Common Depositary, as the case may be,
for the purpose of permitting such party to credit the interest received by it in respect of such permanent global Security to the accounts of the beneficial owners thereof.

In case aBearer Security of any seriesis surrendered in exchange for a Registered Security of such series after the close of business (at an office or agency in a Place of Payment for such
series) on any Regular Record Date and before the opening of business (at such office or agency) on the next succeeding Interest Payment Date, such Bearer Security shall be surrendered
without the coupon relating to such Interest Payment Date and interest will not be payable on such Interest Payment Date in respect of the Registered Security issued in exchange for such
Bearer Security, but will be payable only to the Holder of such coupon when due in accordance with the provisions of this Indenture.
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Except as otherwise specified with respect to a series of Securitiesin accordance with the provisions of Section 301, any interest on any Registered Security of any seriesthat is payable, but
isnot punctually paid or duly provided for, on any Interest Payment Date (herein called “ Defaulted Interest”) shall forthwith cease to be payable to the registered Holder thereof on the relevant
Regular Record Date by virtue of having been such Holder, and such Defaulted Interest may be paid by the Company, at its election in each case, as provided in clause (A) or (B) below:

(1) The Company may elect to make payment of any Defaulted Interest to the Personsin whose names the Registered Securities of such series (or their respective Predecessor
Securities) are registered at the close of business on a Special Record Date for the payment of such Defaulted Interest, which shall be fixed in the following manner. The Company shall notify the
Trustee in writing of the amount of Defaulted Interest proposed to be paid on each Registered Security of such series and the date of the proposed payment (which shall not be less than 20 days
after such noticeisreceived by the Trustee), and at the same time the Company shall deposit with the Trustee an amount of money in the currency or currencies, currency unit or units or
composite currency or currencies in which the Securities of such series are payable (except as otherwise specified pursuant to Section 301 for the Securities of such series) equal to the aggregate
amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such deposit on or prior to the date of the proposed payment, such
money when deposited to be held in trust for the benefit of the Persons entitled to such Defaulted Interest asin this clause provided. Thereupon the Trustee shall fix a Special Record Date for
the payment of such Defaulted I nterest which shall be not more than 15 days and not less than 10 days prior to the date of the proposed payment and not |ess than 10 days after the receipt by
the Trustee of the notice of the proposed payment. The Trustee shall promptly notify the Company of such Specia Record Date and, in the name and at the expense of the Company, shall cause
notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to each Holder of Registered Securities of such series at
his address as it appears in the Security Register not less than 10 days prior to such Special Record Date. The Trustee may, in itsdiscretion, in the name and at the expense of the Company,
cause asimilar notice to be published at |east once in an Authorized Newspaper in each place of payment, but such publications shall not be a condition precedent to the establishment of such
Special Record Date. Notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor having been mailed as aforesaid, such Defaulted Interest shall be paid to
the Personsin whose names the Registered Securities of such series (or their respective Predecessor Securities) are registered at the close of business on such Special Record Date and shall no
longer be payable pursuant to the following clause (B). In case a Bearer Security of any seriesis surrendered at the office or agency in aPlace of Payment for such seriesin exchange for a
Registered Security of such series after the close of business at such office or agency on any Special Record Date and before the opening of business at such office or agency on the related
proposed date for payment of Defaulted Interest, such Bearer Security shall be surrendered without the coupon relating to such proposed date of payment and Defaulted Interest will not be
payable on such proposed date of payment in respect of the Registered Security issued in exchange for such Bearer Security, but will be payable only to the Holder of such coupon when duein
accordance with the provisions of this Indenture.
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(2) The Company may make payment of any Defaulted I nterest on the Registered Securities of any seriesin any other lawful manner not inconsistent with the requirements of any
securities exchange on which such Securities may be listed, and upon such notice as may be required by such exchange, if, after notice given by the Company to the Trustee of the proposed
payment pursuant to this clause, such manner of payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Section and Section 305, each Security delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of any other
Security shall carry the rights to interest accrued and unpaid, and to accrue, which were carried by such other Security.

Section 308. Persons Deemed Owners.

Prior to due presentment of a Registered Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat the Person in whose name
such Registered Security isregistered as the owner of such Security for the purpose of receiving payment of principal of (and premium or Make-Whole Amount, if any), and (subject to
Sections 305 and 307) interest on, such Registered Security and for all other purposes whatsoever, whether or not such Registered Security be overdue, and neither the Company, the Trustee nor
any agent of the Company or the Trustee shall be affected by notice to the contrary.

Titleto any Bearer Security and any coupons appertaining thereto shall pass by delivery. The Company, the Trustee and any agent of the Company or the Trustee may treat the Holder of
any Bearer Security and the Holder of any coupon as the absolute owner of such Security or coupon for the purpose of receiving payment thereof or on account thereof and for all other
purposes whatsoever, whether or not such Security or coupon be overdue, and neither the Company, the Trustee nor any agent of the Company or the Trustee shall be affected by notice to the
contrary.

None of the Company, the Trustee, any Paying Agent or the Security Registrar will have any responsibility or liability for any aspect of the records relating to or payments made on account
of beneficial ownership interests of a Security in global form or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Notwithstanding the foregoing, with respect to any global Security, nothing herein shall prevent the Company, the Trustee, or any agent of the Company or the Trustee, from giving effect to

any written certification, proxy or other authorization furnished by any depositary, asaHolder, with respect to such global Security or impair, as between such depositary and owners of
beneficial interestsin such global Security, the operation of customary practices governing the exercise of the rights of such depositary (or its nominee) as Holder of such global Security.
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Section 309. Cancellation.

All Securities and coupons surrendered for payment, redemption, repayment at the option of the Holder, registration of transfer or exchange or for credit against any sinking fund payment
shall, if surrendered to any Person other than the Trustee, be delivered to the Trustee, and any such Securities and coupons and Securities and coupons surrendered directly to the Trustee for
any such purpose shall be promptly cancelled by it. The Company may at any time 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 (or to any other Person for delivery to the Trustee) for cancellation any Securities previously
authenticated hereunder which the Company has not issued and sold, and all Securities so delivered shall be promptly cancelled by the Trustee. If the Company shall so acquire any of the
Securities, however, such acquisition shall not operate as a redemption or satisfaction of the indebtedness represented by such Securities unless and until the same are surrendered to the
Trustee for cancellation. No Securities shall be authenticated in lieu of or in exchange for any Securities cancelled as provided in this Section, except as expressly permitted by this Indenture.
Cancelled Securities and coupons held by the Trustee shall be destroyed by the Trustee and the Trustee shall deliver a certificate of such destruction to the Company, unless by a Company
Order the Company directstheir return to it.

Section 310. Computation of Interest.

Except as otherwise specified as contemplated by Section 301 with respect to Securities of any series, interest on the Securities of each series shall be computed on the basis of a 360- day
year consisting of twelve 30-day months.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

Section 401. Satisfaction and Discharge of Indenture.

This Indenture shall upon Company Request cease to be of further effect with respect to any series of Securities specified in such Company Request (except asto any surviving rights of
registration of transfer or exchange of Securities of such series herein expressly provided for and any right to receive Additional Amounts, as provided in Section 1004), and the Trustee, upon
receipt of aCompany Order, and at the expense of the Company, shall execute proper instruments acknowledging satisfaction and discharge of this Indenture as to such series when

(1) either

(i) al Securities of such series theretofore authenticated and delivered and all coupons, if any, appertaining thereto (other than (i) coupons appertaining to Bearer Securities surrendered for
exchange for Registered Securities and maturing after such exchange, whose surrender is not required or has been waived as provided in Section 305, (ii) Securities and coupons of such series
which have been destroyed, lost or stolen and which have been replaced or paid as provided in Section 306, (iii) coupons appertaining to Securities called for redemption and maturing after the
relevant Redemption Date, whose surrender has been waived as provided in Section 1106, and (iv) Securities and coupons of such series for whose payment money has theretofore been
deposited in trust or segregated and held in trust by the Company and thereafter repaid to the Company for discharge from such trust) have been delivered to the Trustee for cancellation; or
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(ii) all Securities of such series and, in the case of (i) and (ii) below, any coupons appertaining thereto not theretofore delivered to the Trustee for cancellation (i) have become due and
payable, or (ii) will become due and payable at their Stated Maturity within one year, or (iii) if redeemable at the option of the Company, are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Company, and the Company, in the case of (i), (ii) or
(iii) above, hasirrevocably deposited or caused to be deposited with the Trustee as trust fundsin trust for the purpose an amount in the currency or currencies, currency unit or units or
composite currency or currencies in which the Securities of such series are payable, sufficient to pay and discharge the entire indebtedness on such Securities and such coupons not theretofore
delivered to the Trustee for cancellation, for principal (and premium or Make-Whole Amount, if any) and interest, and any Additional Amounts with respect thereto, to the date of such deposit
(in the case of Securities which have become due and payable) or the Stated Maturity or Redemption Date, as the case may be;

(2) The Company has paid or caused to be paid all other sums payable hereunder by the Company; and

(3) The Company has delivered to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that all conditions precedent herein provided for relating to the
satisfaction and discharge of this Indenture as to such series have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Company to the Trustee and any predecessor Trustee under Section 606, the obligations of the Company
to any Authenticating Agent under Section 611 and, if money shall have been deposited with and held by the Trustee pursuant to subclause (2) of clause (A) of this Section, the obligations of
the Trustee under Section 402, shall survive.
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Section 402. Application of Company Funds.

All money deposited with the Trustee pursuant to Section 401 shall be held in trust and applied by it, in accordance with the provisions of the Securities, the coupons and this Indenture, to
the payment, either directly or through any Paying Agent (including the Company acting asits own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal
(and premium or Make-Whole Amount, if any), and any interest and Additional Amounts for whose payment such money has been deposited with or received by the Trustee, but such money
need not be segregated from other funds except to the extent required by law.

ARTICLE FIVE
REMEDIES

Section 501. Events of Defaullt.
Subject to any modifications, additions or deletions relating to any series of Securities as contemplated pursuant to Section 301, “Event of Default,” wherever used herein with respect to any
particular series of Securities, means any one of the following events (whatever the reason for such Event of Default and whether or not it shall be voluntary or involuntary or be effected by

operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body):

(1) default in the payment of any interest upon or any Additional Amounts payablein respect of any Security of or within that series or of any coupon appertaining thereto, when such
interest, Additional Amounts or coupon becomes due and payable, and continuance of such default for aperiod of 30 days; or

(2) default in the payment of the principal of (or premium or Make-Whole Amount, if any, on) any Security of that series when it becomes due and payable at its Maturity; or

(3) default in the deposit of any sinking fund payment, when and as due by the terms of any Security of that series; or

(4) default in the performance, or breach, of any covenant or warranty of the Company in this Indenture with respect to any Security of that series (other than a covenant or warranty a
default in whose performance or whose breach is elsewhere in this Section specifically dealt with), and continuance of such default or breach for a period of 60 days after there has been given,

by registered or certified mail, to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25% in principal amount of the Outstanding Securities of that seriesa
written notice specifying such default or breach and requiring it to be remedied and stating that such noticeisa“Notice of Default” hereunder; or
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(5) the Company or any Significant Subsidiary pursuant to or within the meaning of any Bankruptcy Law:

(i) commences avoluntary case,

(ii) consentsto the entry of an order for relief against it in an involuntary case,

(i) consents to the appointment of a Custodian of it or for all or substantially all of its property, or
(iv) makes ageneral assignment for the benefit of its creditors; or

(6) acourt of competent jurisdiction enters an order or decree under any Bankruptcy Law that:
(i) isfor relief against the Company or any Significant Subsidiary in an involuntary case,

(ii) appoints a Custodian of the Company or any Significant Subsidiary or for all or substantially all of either of its property, or
(iii) ordersthe liquidation of the Company or any Significant Subsidiary and the order or decree remains unstayed and in effect for 90 days; or

35




(7) any other Event of Default provided with respect to Securities of that series.

Asused in this Section 501, the term “ Bankruptcy Law” means Title 11, U.S. Code or any similar Federal or state law for the relief of debtors and the term “ Custodian” means any receiver,
trustee, assignee, liquidator or other similar official under any Bankruptcy Law.

Section 502. Acceleration of Maturity; Rescission and Annulment.

If an Event of Default with respect to Securities of any series at the time Outstanding occurs and is continuing, then and in every such case the Trustee or the Holders of not less than 25%
in principal amount of the Outstanding Securities of that series may declare the principal (or, if any Securities are Original Issue Discount Securities or Indexed Securities, such portion of the
principal as may be specified in the terms thereof) of, and the Make-Whole Amount, if any, on, all the Securities of that series to be due and payable immediately, by anoticein writing to the
Company (and to the Trusteeif given by the Holders), and upon any such declaration such principal or specified portion thereof shall become immediately due and payable.

At any time after such adeclaration of acceleration with respect to Securities of any series has been made and before ajudgment or decree for payment of the money due has been obtained
by the Trustee as hereinafter in this Article provided, the Holders of at least amajority in principal amount of the Outstanding Securities of that series, by written notice to the Company and the
Trustee, may rescind and annul such declaration and its consequencesif:

(1) The Company has paid or deposited with the Trustee a sum sufficient to pay in the currency, currency unit or composite currency in which the Securities of such seriesis payable
(except as otherwise specified pursuant to Section 301 for the Securities of such series):

(i) al overdue installments of interest on and any Additional Amounts payablein respect of all Outstanding Securities of that series and any related coupons;

(i) the principal of (and premium or Make-Whole Amount, if any, on) any Outstanding Securities of that series which have become due otherwise than by such declaration of acceleration
and interest thereon at the rate or rates borne by or provided for in such Securities;

(iii) to the extent that payment of such interest islawful, interest upon overdue installments of interest and any Additional Amounts at the rate or rates borne by or provided for in such
Securities; and

(iv) all sums paid or advanced by the Trustee hereunder and the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel; and
(2) all Events of Default with respect to Securities of that series, other than the nonpayment of the principal of (or premium or Make-Whole Amount, if any) or interest on Securities of

that series which have become due solely by such declaration of acceleration, have been cured or waived as provided in Section 513.
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No such rescission shall affect any subsequent default or impair any right consequent thereon.
Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee.
The Company covenants that if:

(1) default is made in the payment of any installment of interest or Additional Amounts, if any, on any Security of any series and any related coupon when such interest or Additional
Amount becomes due and payable and such default continues for a period of 30 days, or

(2) default is made in the payment of the principal of (or premium or Make-Whole Amount, if any, on) any Security of any series at its Maturity, then the Company will, upon demand of
the Trustee, pay to the Trustee, for the benefit of the Holders of such Securities of such series and coupons, the whole amount then due and payable on such Securities and coupons for
principal (and premium or Make-Whole Amount, if any) and interest and Additional Amounts, with interest upon any overdue principal (and premium or Make-Whole Amount, if any) and, to the
extent that payment of such interest shall be legally enforceable, upon any overdue installments of interest or Additional Amounts, if any, at the rate or rates borne by or provided for in such
Securities, and, in addition thereto, such further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable compensation, expenses, disbursements and
advances of the Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwith upon such demand, the Trustee, in its own name and as trustee of an expresstrust, may institute ajudicial proceeding for the collection
of the sums so due and unpaid, and may prosecute such proceeding to judgment or final decree, and may enforce the same against the Company or any other obligor upon such Securities of
such series and collect the moneys adjudged or decreed to be payable in the manner provided by law out of the property of the Company or any other obligor upon such Securities of such
series, wherever situated.

I1f an Event of Default with respect to Securities of any series occurs and is continuing, the Trustee may in its discretion proceed to protect and enforce its rights and the rights of the
Holders of Securities of such series and any related coupons by such appropriate judicial proceedings as the Trustee shall deem most effectual to protect and enforce any such rights, whether
for the specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to enforce any other proper remedy.

Section 504. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Company
or any other obligor upon the Securities or the property of the Company or of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities of any series
shall then be due and payable as therein expressed or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on the Company for the payment of
overdue principal, premium or Make-Whole Amount, if any, or interest) shall be entitled and empowered, by intervention in such proceeding or otherwise:

(1) tofileand prove aclaim for the whole amount, or such |lesser amount as may be provided for in the Securities of such series, of principal (and premium or Make-Whole Amount, if
any) and interest and Additional Amounts, if any, owing and unpaid in respect of the Securities and to file such other papers or documents as may be necessary or advisable in order to have the
claims of the Trustee (including any claim, for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel) and of the Holders allowed in such
judicial proceeding, and
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(2) to collect and receive any moneys or other property payable or deliverable on 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 of Securities of such series and coupons 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 dueto it for the reasonable compensation, expenses,
disbursements and advances of the Trustee and any predecessor Trustee, their agents and counsel, and any other amounts due the Trustee or any predecessor Trustee under Section 606.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder of a Security or coupon any plan of reorganization,
arrangement, adjustment or composition affecting the Securities or coupons or the rights of any Holder thereof, or to authorize the Trustee to vote in respect of the claim of any Holder of a
Security or coupon in any such proceeding.

Section 505. Trustee May Enforce Claims Without Possession of Securities or Coupons.

All rights of action and claims under this Indenture or any of the Securities or coupons may be prosecuted and enforced by the Trustee without the possession of any of the Securities or
coupons or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in its own name as trustee of an express trust, and any
recovery of judgment shall, after provision for the payment of the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, be for the ratable
benefit of the Holders of the Securities and couponsin respect of which such judgment has been recovered.

Section 506. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such money on
account of principal (or premium or Make-Whole Amount, if any) or interest and any Additional Amounts, upon presentation of the Securities or coupons, or both, as the case may be, and the
notation thereon of the payment if only partially paid and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Trustee and any predecessor Trustee under Section 606,
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SECOND: To the payment of the amounts then due and unpaid upon the Securities and coupons for principal (and premium or Make-Whole Amount, if any) and interest and any Additional
Amounts payable, in respect of which or for the benefit of which such money has been collected, ratably, without preference or priority of any kind, according to the aggregate amounts due and
payable on such Securities and coupons for principal (and premium or Make-Whole Amount, if any), interest and Additional Amounts, respectively, and

THIRD: To the payment of the remainder, if any, to the Company.

Section 507. Limitation on Suits.

No Holder of any Security of any series or any related coupon shall have any right to institute any proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of
areceiver or trustee, or for any other remedy hereunder, unless:

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

(2) the Holders of not less than 25% in principal amount of the Outstanding Securities of that series 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;

(3) such Holder or Holders have offered to the Trustee reasonable indemnity against the costs, expenses and liabilities to be incurred in compliance with such request;

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

(5) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the Holders of at least amajority in principal amount of the
Outstanding Securities of that series; it being understood and intended that no one or more of such Holders shall have any right in any manner whatever by virtue of, or by availing of, any

provision of this Indenture to affect, disturb or prejudice the rights of any other of such Holders, or to obtain or to seek to obtain priority or preference over any other of such Holders or to
enforce any right under this Indenture, except in the manner herein provided and for the equal and ratable benefit of all such Holders.
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Section 508. Unconditional Right of Holders to Receive Principal, Premium or Make- Whole Amount, if any, Interest and Additional Amounts.

Notwithstanding any other provision in this Indenture, the Holder of any Security or coupon shall have the right which is absolute and unconditional to receive payment of the principal of
(and premium or Make-Whole Amount, if any) and (subject to Sections 305 and 307) interest on, and any Additional Amountsin respect of, such Security or payment of such coupon on the
respective due dates expressed in such Security or coupon (or, in the case of redemption, on the Redemption Date) and to institute suit for the enforcement of any such payment, and such rights
shall not be impaired without the consent of such Holder.

Section 509. Restoration of Rights and Remedies.

If the Trustee or any Holder of a Security or coupon 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 the Company, the Trustee and the Holders of Securities and coupons
shall, subject to any determination in such proceeding, be restored severally and respectively to their former positions hereunder and thereafter all rights and remedies of the Trustee and the
Holders shall continue as though no such proceeding had been instituted.

Section 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities or couponsin the last paragraph of Section 306, no right or remedy
herein conferred upon or reserved to the Trustee or to the Holders of Securities or couponsisintended 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 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder of any Security or coupon to exercise any right or remedy accruing upon any Event of Default shall impair any such right or remedy or
constitute awaiver of any such Event of Default or an acquiescence therein. Every right and remedy given by this Article or by law to the Trustee or to the Holders may be exercised front time to
time, and as often as may be deemed expedient, by the Trustee or by the Holders of Securities or coupons, as the case may be.

Section 512. Control by Holders of Securities.

The Holders of amajority in principal amount of the Outstanding Securities of any series shall have the right to 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, provided that:

(1) such direction shall not be in conflict with any rule of law or with this Indenture,




(2) the Trustee may take any other action deemed proper by the Trustee which is not inconsistent with such direction, and

(3) the Trustee need not take any action unless such Holders have offered the Trustee reasonable indemnity or which might be unduly prejudicial to the Holders of Securities of such
series not joining therein (but the Trustee shall have no obligation asto the determination of such undue prejudice).

Section 513. Waiver of Past Defaults.

The Holders of at least amajority in principal amount of the Outstanding Securities of any series may on behalf of the Holders of all the Securities of such series and any related coupons
waive any past default hereunder with respect to such series and its consequences, except adefault

(1) in the payment of the principal of (or premium or Make-Whole Amount, if any) or interest on or Additional Amounts payable in respect of any Security of such series or any related
coupons, or

(2) inrespect of acovenant or provision hereof which under Article Nine cannot be modified or amended without the consent of the Holder of each Outstanding Security of such series
affected.

Upon any such waiver, such default shall cease to exist, and any Event of Default 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 thereon.

Section 514. Undertaking for Costs.

All parties to this Indenture agree, and each Holder of any Security by his acceptance thereof shall be deemed to have agreed, that any court may in its discretion require, 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, thefiling by any party litigant in such suit of any
undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonabl e costs, including reasonable attorneys' fees, against any party litigant in such suit having
due regard to the merits and good faith of the claims or defenses made by such party litigant; but the provisions of this Section shall not apply to any suit instituted by the Trustee, to any suit
instituted by any Holder, or group of Holders, holding in the aggregate more than 10% in principal amount of the Outstanding Securities, or to any suit instituted by any Holder for the
enforcement of the payment of the principal of (or premium or Make-Whole Amount, if any) or interest on or Additional Amounts payable with respect to any Security on or after the respective
Stated Maturities expressed in such Security (or, in the case of redemption, on or after the Redemption Date).
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ARTICLE SIX
THE TRUSTEE

Section 601. Notice of Defaults.

Within 90 days after the occurrence of any default hereunder with respect to the Securities of any series, the Trustee shall transmit in the manner and to the extent provided in TIA
Section 313(c), notice of such default hereunder known to the Trustee, unless such default shall have been cured or waived; provided, however, that, except in the case of adefault in the
payment of the principal of (or premium or Make-Whole Amount, if any) or interest on or any Additional Amounts with respect to any Security of such series, or in the payment of any sinking
fund installment with respect to the Securities of such series, the Trustee shall be protected in withholding such notice if and so long as Responsible Officers of the Trustee in good faith
determine that the withholding of such notice isin the interests of the Holders of the Securities and coupons of such series; and provided further that in the case of any default or breach of the
character specified in Section 501(D) with respect to the Securities and coupons of such series, no such notice to Holders shall be given until at least 60 days after the occurrence thereof. For the
purpose of this Section, the term “default” means any event which s, or after notice or lapse of time or both would become, an Event of Default with respect to the Securities of such series.

Section 602. Certain Rights of Trustee.
Subject to the provisions of TIA Section 315(a) through 315(d):
(1) the Trustee shall perform only such duties as are expressly undertaken by it to perform under this Indenture;

(2) the Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order, bond, debenture, note, coupon or other paper or document believed by it to be genuine and to have been signed or presented by the proper party or parties;

(3) any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or Company Order (other than delivery of any Security, together

with any coupons appertaining thereto, to the Trustee for authentication and delivery pursuant to Section 303 which shall be sufficiently evidenced as provided therein) and any resolution of
the Board of Directors may be sufficiently evidenced by a Board Resolution;
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(4) whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action hereunder,
the Trustee (unless other evidence be herein specifically prescribed) may, in the absence of bad faith on its part, rely upon an Officers’ Certificate;

(5) the Trustee may consult with counsel and as a condition to the taking, suffering or omission of any action hereunder may demand an Opinion of Counsel, and the 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;

(6) the Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or direction of any of the Holders of Securities of any
series or any related coupons pursuant to this Indenture, unless such Holders shall have offered to the Trustee reasonable security or indemnity against the costs, expenses and liabilities which
might beincurred by it in compliance with such request or direction;

(7) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, note, coupon or other paper or document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters
asit may seefit, and, if the Trustee shall determine to make such further inquiry or investigation, it shall be entitled to examine the books, records and premises of the Company, personally or by
agent or attorney;

(8) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through agents or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agent or attorney appointed with due care by it hereunder; and

(9) the Trustee shall not be liable for any action taken, suffered or omitted by it in good faith and reasonably believed by it to be authorized or within the discretion or rights or powers
conferred upon it by this Indenture.

The Trustee shall not be required 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, if it shall have reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.

Section 603. Not Responsible for Recitals or Issuance of Securities.
The recitals contained herein and in the Securities, except the Trustee's certificate of authentication, and in any coupons shall be taken as the statements of the Company, and neither the
Trustee nor any Authenticating Agent assumes any responsibility for their correctness. The Trustee makes no representations as to the validity or sufficiency of this Indenture or of the

Securities or coupons, except that the Trustee representsthat it is duly authorized to execute and deliver this Indenture, authenticate the Securities and perform its obligations hereunder. Neither
the Trustee nor any Authenticating Agent shall be accountable for the use or application by the Company of Securities or the proceeds thereof.
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Section 604. May Hold Securities.

The Trustee, any Paying Agent, Security Registrar, Authenticating Agent or any other agent of the Company, initsindividual or any other capacity, may become the owner or pledgee of
Securities and coupons and, subject to TIA Sections 310(b) and 311, may otherwise deal with the Company with the samerightsit would haveiif it were not Trustee, Paying Agent, Security
Registrar, Authenticating Agent or such other agent.

Section 605. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds except to the extent required by law. The Trustee shall be under no liability for interest on, or
investment of, any money received by it hereunder.

Section 606. Compensation and Reimbursement.
The Company agrees:

(1) to pay to the Trustee from time to time reasonable compensation for all services rendered by it hereunder, including extraordinary services rendered in connection with or during the
continuation of adefault hereunder (which compensation shall not be limited by any provision of law in regard to the compensation of atrustee of an express trust);

(2) except as otherwise expressly provided herein, to reimburse each of the Trustee and any predecessor Trustee upon its request for all reasonable expenses, disbursements and
advancesincurred or made by it in accordance with any provision of this Indenture (including the reasonabl e compensation and the expenses and disbursements of its agents and counsel),
except to the extent any such expense, disbursement or advance may be attributable to its negligence or bad faith; and

(3) toindemnify each of the Trustee and any predecessor Trustee for, and to hold it harmless against, any loss, liability or expense, arising out of or in connection with the acceptance or
administration of the trust or trusts or the performance of its duties hereunder, including the costs and expenses of defending itself against any claim or liability in connection with the exercise or
performance of any of its powers or duties hereunder except to the extent any such loss, liability or expense may be attributable to its own negligence or bad faith.

As security for the performance of the obligations of the Company under this Section, the Trustee shall have alien prior to the Securities upon all property and funds held or collected by the
Trustee as such, except funds held in trust for the payment of principal of (or premium or Make-Whole Amount, if any) or interest on particular Securities or any coupons.
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The provisions of this Section shall survive the termination of this Indenture.
Section 607. Corporate Trustee Required; Eligibility; Conflicting Interests.

There shall at all times be a Trustee hereunder which shall be eligible to act as Trustee under TIA Section 310(a)(1) and shall have acombined capital and surplus of at |east $25,000,000. If
such corporation publishes reports of condition at least annually, pursuant to law or the requirements of Federal, State, Territorial or District of Columbia supervising or examining authority, then
for the purposes of this Section, the combined capital and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so
published. If at any time the Trustee shall cease to be eligible in accordance with the provisions of this Section, it shall resign immediately in the manner and with the effect hereinafter specified
inthisArticle.

Section 608. Resignation and Removal; Appointment of Successor.

(1) No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article shall become effective until the acceptance of appointment by the
successor Trustee in accordance with the applicable requirements of Section 609.

(2) The Trustee may resign at any time with respect to the Securities of one or more series by giving written notice thereof to the Company. If an instrument of acceptance by a
successor Trustee shall not have been delivered to the Trustee within 30 days after the giving of such notice of resignation, the resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee.

(3) The Trustee may be removed at any time with respect to the Securities of any series by Act of the Holders of at least amajority in principal amount of the Outstanding Securities of
such series delivered to the Trustee and to the Company.

(4) If at any time:

(i) the Trustee shall fail to comply with the provisions of TIA Section 310(b) after written request therefor by the Company or by any Holder of a Security who has been abonafide
Holder of a Security for at least six months, or

(ii) the Trustee shall cease to be eligible under Section 607 and shall fail to resign after written request therefor by the Company or by any Holder of a Security who has been abonafide
Holder of a Security for at least six months, or

(iii) the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or areceiver of the Trustee or of its property shall be appointed or any public officer shall
take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation,then, in any such case, (i) the Company by or pursuant to a Board
Resolution may remove the Trustee and appoint a successor Trustee with respect to all Securities, or (ii) subject to TIA Section 315(e), any Holder of a Security who has been a bona fide Holder
of aSecurity for at least six months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the removal of the Trustee with respect to all
Securities and the appointment of a successor Trustee or Trustees.




(5) If the Trustee shall resign, be removed or become incapabl e of acting, or if avacancy shall occur in the office of Trustee for any cause with respect to the Securities of one or more
series, the Company, by or pursuant to a Board Resol ution, shall promptly appoint a successor Trustee or Trustees with respect to the Securities of that or those series (it being understood that
any such successor Trustee may be appointed with respect to the Securities of one or more or all of such series and that at any time there shall be only one Trustee with respect to the Securities
of any particular series). If, within one year after such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee with respect to the Securities of any series
shall be appointed by Act of the Holders of at least amajority in principal amount of the Outstanding Securities of such series delivered to the Company and the retiring Trustee, the successor
Trustee so appointed shall, forthwith upon its acceptance of such appointment, become the successor Trustee with respect to the Securities of such series and to that extent supersede the
successor Trustee appointed by the Company. If no successor Trustee with respect to the Securities of any series shall have been so appointed by the Company or the Holders of Securities and
accepted appointment in the manner hereinafter provided, any Holder of a Security who has been abonafide Holder of a Security of such seriesfor at least six months may, on behalf of himself
and all others similarly situated, petition any court of competent jurisdiction for the appointment of a successor Trustee with respect to Securities of such series.

(6) The Company shall give notice of each resignation and each removal of the Trustee with respect to the Securities of any series and each appointment of a successor Trustee with
respect to the Securities of any seriesin the manner provided for notices to the Holders of Securitiesin Section 106. Each notice shall include the name of the successor Trustee with respect to
the Securities of such series and the address of its Corporate Trust Office.

Section 609. Acceptance of Appointment By Successor.

(1) In case of the appointment hereunder of a successor Trustee with respect to all Securities, every such successor Trustee 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 request of the Company or the successor Trustee, such
retiring Trustee shall, upon payment of its charges, 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, subject neverthelessto its claim, if any, provided for in Section 606.
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(2) 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, pursuant to Article Nine hereof, wherein each successor Trustee shall
accept such appointment and which (i) 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, (ii) if theretiring Trusteeis 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 theretiring Trustee is not retiring shall continue to be vested in the retiring Trustee, and (iii) 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 atrust 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 seriesto
which the appointment of such successor Trustee relates.

(3) 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 paragraph (1) or (2) of this Section, as the case may be.

(4) No successor Trustee shall accept its appointment unless at the time of such acceptance such successor Trustee shall be qualified and eligible under this Article.
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Section 610. Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any corporation resulting from any merger, conversion or consolidation to
which the Trustee shall be aparty, or any corporation succeeding to all or substantially all of the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder,
provided such corporation shall be otherwise qualified and eligible under this Article, without the execution or filing of any paper or any further act on the part of any of the parties hereto. In
case any Securities or coupons shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger, conversion or consolidation to such authenticating
Trustee may adopt such authentication and deliver the Securities or coupons so authenticated with the same effect as if such successor Trustee had itself authenticated such Securities or
coupons. In case any Securities or coupons shall not have been authenticated by such predecessor Trustee, any such successor Trustee may authenticate and deliver such Securities or
coupons, in either its own name or that of its predecessor Trustee, with the full force and effect which this Indenture provides for the certificate of authentication of the Trustee.

Section 611. Appointment of Authenticating Agent.

At any time when any of the Securities remain Outstanding, the Trustee may appoint an Authenticating Agent or Agents with respect to one or more series of Securitieswhich shall be
authorized to act on behalf of the Trustee to authenticate Securities of such series issued upon exchange, registration of transfer or partial redemption or repayment thereof, and Securities so
authenticated shall be entitled to the benefits of this Indenture and shall be valid and obligatory for all purposes asif authenticated by the Trustee hereunder. Any such appointment shall be
evidenced by an instrument in writing signed by a Responsible Officer of the Trustee, acopy of which instrument shall be promptly furnished to the Company. Wherever referenceis madein this
Indenture to the authentication and delivery of Securities by the Trustee or the Trustee's certificate of authentication, such reference shall be deemed to include authentication and delivery on
behalf of the Trustee by an Authenticating Agent and a certificate of authentication executed on behalf of the Trustee by an Authenticating Agent. Each Authenticating Agent shall be
acceptable to the Company and, except as may otherwise be provided pursuant to Section 301, shall at all times be abank or trust company or corporation organized and doing business and in
good standing under the laws of the United States of America or of any State or the District of Columbia, authorized under such laws to act as Authenticating Agent, having a combined capital
and surplus of not less than $25,000,000 and subject to supervision or examination by Federal or State authorities. If such Authenticating Agent publishes reports of condition at least annually,
pursuant to law or the requirements of the aforesaid supervising or examining authority, then for the purposes of this Section, the combined capital and surplus of such Authenticating Agent
shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so published. In case at any time an Authenticating Agent shall cease to be eligiblein
accordance with the provisions of this Section, such Authenticating Agent shall resign immediately in the manner and with the effect specified in this Section.

Any corporation into which an Authenticating Agent may be merged or converted or with which it may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which such Authenticating Agent shall be a party, or any corporation succeeding to the corporate agency or corporate trust business of an Authenticating Agent, shall
continue to be an Authenticating Agent, provided such corporation shall be otherwise eligible under this Section, without the execution or filing of any paper or further act on the part of the
Trustee or the Authenticating Agent.




An Authenticating Agent for any series of Securities may at any time resign by giving written notice of resignation to the Trustee for such series and to the Company. The Trustee for any
series of Securities may at any time terminate the agency of an Authenticating Agent by giving written notice of termination to such Authenticating Agent and to the Company. Upon receiving
such anotice of resignation or upon such atermination, or in case at any time such Authenticating Agent shall cease to be eligible in accordance with the provisions of this Section, the Trustee
for such series may appoint a successor Authenticating Agent which shall be acceptable to the Company and shall give notice of such appointment to all Holders of Securities of or within the
series with respect to which such Authenticating Agent will servein the manner set forth in Section 106. Any successor Authenticating Agent upon acceptance of its appointment hereunder
shall become vested with all the rights, powers and duties of its predecessor hereunder, with like effect asif originally named as an Authenticating Agent herein. No successor Authenticating
Agent shall be appointed unless eligible under the provisions of this Section.

The Company agrees to pay to each Authenticating Agent from time to time reasonable compensation including reimbursement of its reasonable expenses for its services under this Section.

If an appointment with respect to one or more series is made pursuant to this Section, the Securities of such series may have endorsed thereon, in addition to or in lieu of the Trustee's
certificate of authentication, an alternate certificate of authentication substantially in the following form:

Thisisone of the Securities of the series designated therein referred to in the within-mentioned Indenture.
as Trustee

By
as Authenticating Agent

By:
Authorized Officer
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ARTICLE SEVEN
HOLDERS LISTSAND REPORTSBY TRUSTEE AND
COMPANY

Section 701. Disclosure of Names and Addresses of Holders.

Every Holder of Securities or coupons, by receiving and holding the same, agrees with the Company and the Trustee that neither the Company nor the Trustee nor any Authenticating
Agent nor any Paying Agent nor any Security Registrar shall be held accountable by reason of the disclosure of any information as to the names and addresses of the Holders of Securitiesin
accordance with TIA Section 312, regardless of the source from which such information was derived, and that the Trustee shall not be held accountable by reason of mailing any material
pursuant to arequest made under TIA Section 312(b).

Section 702. Reports by Trustee.

Within 60 days after April 1 of each year commencing with thefirst April 1 after the first issuance of Securities pursuant to this Indenture, the Trustee shall transmit by mail to al Holders of
Securities as provided in TIA Section 313(c) abrief report dated as of such April 1if required by TIA Section 313(a).

Section 703. Reports by the Company.
The Company will:

(1) file with the Trustee, within 15 days after the Company isrequired to file the same with the Commission, copies of the annual reports and of the information, documents and other
reports (or copies of such portions of any of the foregoing as the Commission may from time to time by rules and regulations prescribe) which the Company may be required to file with the
Commission pursuant to Section 13 or Section 15(d) of the Exchange Act; or, if the Company is not required to file information, documents or reports pursuant to either of such Sections, then it
will file with the Trustee and the Commission, in accordance with rules and regulations prescribed from time to time by the Commission, such of the supplementary and periodic information,
documents and reports which may be required pursuant to Section 13 of the Exchange Act in respect of a security listed and registered on a national securities exchange as may be prescribed
from time to timein such rules and regulations;

(2) file with the Trustee and the Commission, in accordance with rules and regul ations prescribed from time to time by the Commission, such additional information, documents and
reports with respect to compliance by the Company with the conditions and covenants of this Indenture as may be required from time to time by such rules and regulations; and

(3) transmit by mail to the Holders of Securities, within 30 days after the filing thereof with the Trustee, in the manner and to the extent provided in TIA Section 313(c), such summaries of

any information, documents and reports required to be filed by the Company pursuant to paragraphs (A) and (B) of this Section as may be required by rules and regulations prescribed from time
to time by the Commission.
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Section 704. Company to Furnish Trustee Names and Addresses of Holders.
The Company will furnish or cause to be furnished to the Trustee:

(1) semi-annually, not later than 15 days after the Regular Record Date for interest for each series of Securities, alist, in such form as the Trustee may reasonably require, of the names
and addresses of the Holders of Registered Securities of such series as of such Regular Record Date, or if there is no Regular Record Date for interest for such series of Securities, semi-annually,
upon such dates as are set forth in the Board Resol ution or indenture supplemental hereto authorizing such series, and

(2) at such other times as the Trustee may request in writing, within 30 days after the receipt by the Company of any such request, alist of similar form and content as of a date not more
than 15 days prior to the time such list is furnished, provided, however, that, so long as the Trustee is the Security Registrar, no such list shall be required to be furnished.

ARTICLE EIGHT
CONSOLIDATION, MERGER, SALE, LEASE OR
CONVEYANCE

Section 801. Consolidations and Mergers of Company and Sales, L eases and Conveyances Permitted Subject to Certain Conditions.

The Company may consolidate with, or sell, lease or convey all or substantially all of its assets to, or merge with or into any other Person, provided that in any such case, (i) either the
Company shall be the continuing entity, or the successor (if other than the Company) entity shall be a Person organized and existing under the laws of the United States, a State thereof or the
District of Columbiaand such successor entity shall expressly assume the due and punctual payment of the principal of (and premium or Make-Whole Amount, if any) and any interest (including
all Additional Amounts, if any, payable pursuant to Section 1011) on all of the Securities, according to their tenor, and the due and punctual performance and observance of all of the covenants
and conditions of this Indenture to be performed by the Company by supplemental indenture, complying with Article Nine hereof, satisfactory to the Trustee, executed and delivered to the
Trustee by such Person and (ii) immediately after giving effect to such transaction and treating any indebtedness which becomes an obligation of the Company or any Subsidiary asaresult
thereof as having been incurred by the Company or such Subsidiary at the time of such transaction, no Event of Default, and no event which, after notice or the lapse of time, or both, would
become an Event of Default, shall have occurred and be continuing.

Section 802. Rights and Duties of Successor Corporation.

In case of any such consolidation, merger, sale, lease or conveyance and upon any such assumption by the successor entity, such successor entity shall succeed to and be substituted for
the Company, with the same effect asif it had been named herein as the party of the first part, and the predecessor entity, except in the event of alease, shall be relieved of any further obligation
under this Indenture and the Securities. Such successor entity thereupon may cause to be signed, and may issue either in its own name or in the name of the Company, any or all of the Securities
issuable hereunder which theretofore shall not have been signed by the Company and delivered to the Trustee; and, upon the order of such successor entity, instead of the Company, and
subject to all the terms, conditions and limitations in this Indenture prescribed, the Trustee shall authenticate and shall deliver any Securities which previously shall have been signed and
delivered by the officers of the Company to the Trustee for authentication, and any Securities which such successor entity thereafter shall cause to be signed and delivered to the Trustee for
that purpose. All the Securities so issued shall in all respects have the same legal rank and benefit under this Indenture as the Securities theretofore or thereafter issued in accordance with the
terms of this Indenture as though all of such Securities had been issued at the date of the execution hereof.
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In case of any such consolidation, merger, sale, lease or conveyance, such changesin phraseology and form (but not in substance) may be made in the Securities thereafter to be issued as
may be appropriate.

Section 803. Officers Certificate and Opinion of Counsel.

Any consolidation, merger, sale, lease or conveyance permitted under Section 801 is also subject to the condition that the Trustee receive an Officers’ Certificate and an Opinion of Counsel
to the effect that any such consolidation, merger, sale, lease or conveyance, and the assumption by any successor entity, complies with the provisions of this Article and that all conditions
precedent herein provided for relating to such transaction have been complied with.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

Section 901. Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders of Securities or coupons, the Company, when authorized by or pursuant to a Board Resolution, and the Trustee, at any time and from time to time, may
enter into one or more indentures supplemental hereto, in form satisfactory to the Trustee, for any of the following purposes:

(1) to evidence the succession of another Person to the Company and the assumption by any such successor of the covenants of the Company herein and in the Securities contained;
or

(2) to add to the covenants of the Company for the benefit of the Holders of all or any series of Securities (and, if such covenants are to be for the benefit of lessthan all series of
Securities, stating that such covenants are expressly being included solely for the benefit of such series) or to surrender any right or power herein conferred upon the Company; or

(3) to add any additional Events of Default for the benefit of the Holders of all or any series of Securities (and if such Events of Default are to be for the benefit of less than all series of
Securities, stating that such Events of Default are expressly being included solely for the benefit of such series); provided, however, that in respect of any such additional Events of Default such
supplemental indenture may provide for aparticular period of grace after default (which period may be shorter or longer than that allowed in the case of other defaults) or may provide for an
immediate enforcement upon such default or may limit the remedies available to the Trustee upon such default or may limit the right of the Holders of at least amajority in aggregate principal
amount of that or those series of Securities to which such additional Events of Default apply to waive such default; or
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(4) to add to or change any of the provisions of this Indenture to provide that Bearer Securities may be registrable as to principal, to change or eliminate any restrictions on the payment
of principal of or any premium, Make-Whole Amount or interest on Bearer Securities, to permit Bearer Securities to be issued in exchange for Registered Securities, to permit Bearer Securities to
be issued in exchange for Bearer Securities of other authorized denominations or to permit or facilitate the issuance of Securitiesin uncertificated form, provided that any such action shall not
adversely affect the interests of the Holders of Securities of any series or any related couponsin any material respect; or

(5) amend or supplement any of the provisions of this Indenture, provided that any such change or elimination does not adversely affect the interests of the Holders of Securities
Outstanding in any material respect; or

(6) to secure the Securities; or
(7) to establish the form or terms of Securities of any series and any related coupons as permitted by Sections 201 and 301; or

(8) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the Securities of one or more series 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; or

(9) to cure any ambiguity, to correct or supplement any provision herein which may be defective or inconsistent with any other provision herein, or to make any other provisionswith
respect to matters or questions arising under this Indenture which shall not be inconsistent with the provisions of this Indenture or to make any other changes, provided that in each case, such
provisions shall not adversely affect the interests of the Holders of Securities of any series or any related couponsin any material respect; or

(10) to close this Indenture with respect to the authentication and delivery of additional series of Securities or to qualify, or maintain qualification of, this Indenture under the TIA; or
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(11) to supplement any of the provisions of this Indenture to such extent as shall be necessary to permit or facilitate the defeasance and discharge of any series of Securities pursuant to
Sections 1401, 1402 and 1403; provided in each case that any such action shall not adversely affect the interests of the Holders of Securities of such series and any related coupons or any other
series of Securitiesin any material respect; or

(12) to modify the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue, authorization and delivery of Securities.
Section 902. Supplemental Indentures with Consent of Holders.

With the consent of the Holders of at least amajority in principal amount of all Outstanding Securities affected by such supplemental indenture, by Act of said Holders delivered to the
Company and the Trustee, the Company, when authorized by or pursuant to aBoard Resolution, and the Trustee may enter into an indenture or indentures supplemental hereto for the purpose
of adding any provisionsto or changing in any manner or eliminating any of the provisions of this Indenture or of modifying in any manner the rights of the Holders of Securities and any related
coupons under this Indenture; provided, however, that no such supplemental indenture shall, without the consent of the Holder of each Outstanding Security affected thereby:

(1) change the Stated Maturity of the principal of (or premium or Make-Whole Amount, if any, on) or any installment of principal of or interest on, any Security; or reduce the principal
amount thereof or the rate or amount of interest thereon or any Additional Amounts payable in respect thereof, or any premium or Make-Whole Amount payable upon the redemption thereof, or
change any obligation of the Company to pay Additional Amounts pursuant to Section 1004 (except as contemplated by Section 801(i) and permitted by Section 901(A)), or reduce the amount of
the principal of an Original Issue Discount Security or Make-Whole Amount, if any, that would be due and payable upon a declaration of acceleration of the Maturity thereof pursuant to
Section 502 or the amount thereof provable in bankruptcy pursuant to Section 504; or adversely affect any right of repayment at the option of the Holder of any Security, or change any Place of
Payment where, or the currency or currencies, currency unit or units or composite currency or currencies in which, the principal of any Security or any premium or Make-Whole Amount or any
Additional Amounts payable in respect thereof or the interest thereon is payable; or impair the right to institute suit for the enforcement of any such payment on or after the Stated Maturity
thereof (or, in the case of redemption or repayment at the option of the Holder, on or after the Redemption Date or the Repayment Date, as the case may be); or

(2) reduce the percentage in principal amount of the Outstanding Securities of any series, the consent of whose Holders is required for any such supplemental indenture, or the consent
of whose Holdersis required for any waiver with respect to such series (or compliance with certain provisions of this Indenture or certain defaults hereunder and their consequences) provided
for in this Indenture, or reduce the requirements of Section 1504 for quorum or voting; or

(3) adversely affect theright of any Holder to convert any Securities convertible into Capital Stock; or

(4) modify any of the provisions of this Section, Section 513 or Section 1005, except to increase the required percentage to effect such action or to provide that certain other provisions
of this Indenture cannot be modified or waived without the consent of the Holder of each Outstanding Security affected thereby.
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1t shall not be necessary for any Act of Holders under this Section to approve the particular form of any proposed supplemental indenture, but it shall be sufficient if such Act shall approve
the substance thereof.

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

Section 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any supplemental indenture permitted by this Article or the modification thereby of the trusts created by this Indenture, the
Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental indenture is authorized or permitted by
this Indenture and that all conditions precedent to the execution of such supplemental indenture have been complied with. The Trustee may, but shall not be obligated to, enter into any such
supplemental indenture which affects the Trustee's own rights, duties or immunities under this Indenture or otherwise.

Section 904. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance therewith, and such supplemental indenture shall form a part of this
Indenture for all purposes; and every Holder of Securities theretofore or thereafter authenticated and delivered hereunder and of any coupon appertaining thereto shall be bound thereby.

Section 905. Conformity with Trust Indenture Act.

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

Section 906. Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered after the execution of any supplemental indenture pursuant to this Article may, and shall, if required by the Trustee, bear anotationin
form approved by the Trustee as to any matter provided for in such supplemental indenture. If the Company shall so determine, new Securities of any series so modified asto conform, in the
opinion of the Trustee and the Company, to any such supplemental indenture may be prepared and executed by the Company and authenticated and delivered by the Trustee in exchange for
Outstanding Securities of such series.

Section 907. Notice of Supplemental Indentures.

Promptly after the execution by the Company and the Trustee of any supplemental indenture pursuant to the provisions of Section 902, the Company shall give notice thereof to the Holders

of each Outstanding Security affected, in the manner provided for in Section 106, setting forth in general terms the substance of such supplemental indenture.
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ARTICLE TEN
COVENANTS

Section 1001. Existence.

Subject to Article Eight, the Company will do or cause to be done all things necessary to preserve and keep in full force and effect the existence, rights (charter and statutory) and franchises
of the Company and its Subsidiaries; provided, however, that the Company shall not be required to preserve any right or franchise if the Board of Directors shall determine that the preservation
thereof isno longer desirable in the conduct of the business of the Company and its Subsidiaries as awhole and that the loss thereof is not disadvantageous in any material respect to the
Holders of Securities of any series.

Section 1002. Payment of Taxes and Other Claims.

The Company will pay or discharge or cause to be paid or discharged, before the same shall become delinquent, (1) all taxes, assessments and governmental charges levied or imposed upon
it or any Subsidiary or upon the income, profits or property of the Company or any Subsidiary, and (2) all lawful claimsfor labor, materials and supplies which, if unpaid, might by law become a
lien upon the property of the Company or any Subsidiary; provided, however, that the Company shall not be required to pay or discharge or cause to be paid or discharged any such tax,
assessment, charge or claim whose amount, applicability or validity is being contested in good faith by appropriate proceedings.

Section 1003. Statement as to Compliance.
The Company will deliver to the Trustee within 120 days after the end of each fiscal year, abrief certificate from the principal executive officer, principal financial officer or principal
accounting officer asto his or her knowledge of the Company’s compliance with all conditions and covenants under this Indenture and, in the event of any noncompliance, specifying such

noncompliance and the nature and status thereof. For purposes of this Section 1003, such compliance shall be determined without regard to any period of grace or requirement of notice under
this Indenture.
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Section 1004. Additional Amounts.

If any Securities of a series provide for the payment of Additional Amounts, the Company will pay to the Holder of any Security of such series or any coupon appertaining thereto
Additional Amounts as may be specified as contemplated by Section 301. Whenever in this Indenture there is mentioned, in any context except in the case of Section 502(A), the payment of the
principal of or any premium, Make-Whole Amount or interest on, or in respect of, any Security of any series or payment of any related coupon or the net proceeds received on the sale or
exchange 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 pursuant to
Section 301 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 provisions hereof shall not be construed as excluding Additional Amountsin those provisions hereof where such express mention is not made.

Except as otherwise specified as contemplated by Section 301, 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 (or if the Securities of that serieswill not bear interest prior to Maturity, the first day on which a payment of principal and any premium is made), and
at least 10 days prior to each date of payment of principal and any premium or Make-Whole Amount or interest if there has been any change with respect to the matters set forth in the below-
mentioned Officers Certificate, the Company will furnish the Trustee and the Company’s principal Paying Agent or Paying Agents, if other than the Trustee, with an Officers' Certificate
instructing the Trustee and such Paying Agent or Paying Agents whether such payment of principal of and any premium or interest on the Securities of that series shall be made to Holders of
Securities of that series or any related coupons who are not United States persons without withholding for or on account of any tax, assessment or other governmental charge described in the
Securities of or within the series. If any such withholding shall be required, then such Officers’ Certificate shall specify by country the amount, if any, required to be withheld on such payments
to such Holders of Securities of that series or related coupons and the Company will pay to the Trustee or such Paying Agent the Additional Amounts required by the terms of such Securities.
In the event that the Trustee or any Paying Agent, as the case may be, shall not so receive the above-mentioned certificate, then the Trustee or such Paying Agent shall be entitled (i) to assume
that no such withholding or deduction is required with respect to any payment of principal or interest with respect to any Securities of a series or related coupons until it shall have received a
certificate advising otherwise and (ii) to make all payments of principal and interest with respect to the Securities of aseries or related coupons without withholding or deductions until otherwise
advised. 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 or in reliance on the
Company’s not furnishing such an Officers’ Certificate.
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Section 1005. Waiver of Certain Covenants.

The Company may omit in any particular instance to comply with any term, provision or condition set forth in Sections 1001 to 1002, inclusive, and with any other term, provision or
condition with respect to the Securities of any series specified in accordance with Section 301 (except any such term, provision or condition which could not be amended without the consent of
all Holders of Securities of such series pursuant to Section 902), if before or after the time for such compliance the Holders of at least amgjority in principal amount of all outstanding Securities of
such series, by Act of such Holders, either waive such compliance in such instance or generally waive compliance with such covenant or condition, but no such waiver shall extend to or affect
such covenant or condition except to the extent so expressly waived, and, until such waiver shall become effective, the obligations of the Company and the duties of the Trustee in respect of any
such term, provision or condition shall remain in full force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

Section 1101. Applicability of Article.

Securities of any series which are redeemabl e before their Stated Maturity shall be redeemable in accordance with their terms and (except as otherwise specified as contemplated by
Section 301 for Securities of any series) in accordance with this Article.

Section 1102. Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidenced by or pursuant to a Board Resolution. In case of any redemption at the election of the Company of less than all of
the Securities of any series, the Company shall, at least 45 days prior to the giving of the notice of redemption in Section 1104 (unless a shorter notice shall be satisfactory to the Trustee), notify
the Trustee of such Redemption Date and of the principal amount of Securities of such series to be redeemed. In the case of any redemption of Securities prior to the expiration of any restriction
on such redemption provided in the terms of such Securities or elsewhere in this Indenture, the Company shall furnish the Trustee with an Officers’ Certificate evidencing compliance with such
restriction.

Section 1103. Selection by Trustee of Securities to Be Redeemed.
If less than all the Securities of any series issued on the same day with the same terms are to be redeemed, the particular Securities to be redeemed shall be selected not more than 60 days
prior to the Redemption Date by the Trustee, from the Outstanding Securities of such seriesissued on such date with the same terms not previously called for redemption, by such method as the

Trustee shall deem fair and appropriate and which may provide for the selection for redemption of portions (equal to the minimum authorized denomination for Securities of that series or any
integral multiple thereof) of the principal amount of Securities of such series of adenomination larger than the minimum authorized denomination for Securities of that series.

58




The Trustee shall promptly notify the Company and the Security Registrar (if other than itself) in writing of the Securities selected for redemption and, in the case of any Securities selected
for partial redemption, the principal amount thereof to be redeemed.

For all purposes of this Indenture, unless the context otherwise requires, all provisionsrelating 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 isto be redeemed.

Section 1104. Notice of Redemption.

Notice of redemption shall be given in the manner provided in Section 106, not less than 30 days nor more than 60 days prior to the Redemption Date, unless a shorter period is specified by
the terms of such series established pursuant to Section 301, to each Holder of Securities to be redeemed, but failure to give such notice in the manner herein provided to the Holder of any
Security designated for redemption asawhole or in part, or any defect in the notice to any such Holder, shall not affect the validity of the proceedings for the redemption of any other such
Security or portion thereof.

Any notice that is mailed to the Holders of Registered Securitiesin the manner herein provided shall be conclusively presumed to have been duly given, whether or not the Holder receives
the notice.

All notices of redemption shall state:
(1) the Redemption Date;
(2) the Redemption Price, accrued interest to the Redemption Date payable as provided in Section 1106, if any, and Additional Amounts, if any;

(3) if lessthan all Outstanding Securities of any series are to be redeemed, the identification (and, in the case of partial redemption, the principal amount) of the particular Security or
Securities to be redeemed;

(4) in case any Security isto be redeemed in part only, that on and after the Redemption Date, upon surrender of such Security, the holder will receive, without a charge, anew Security
or Securities of authorized denominations for the principal amount thereof remaining unredeemed;

(5) that on the Redemption Date the Redemption Price and accrued interest to the Redemption Date payable as provided in Section 1106, if any, will become due and payable upon each
such Security, or the portion thereof, to be redeemed and, if applicable, that interest thereon shall cease to accrue on and after said date;

(6) the Place or Places of Payment where such Securities, together in the case of Bearer Securities with all coupons appertaining thereto, if any, maturing after the Redemption Date, are
to be surrendered for payment of the Redemption Price and accrued interest, if any;
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(7) that the redemption isfor asinking fund, if such isthe case;

(8) that, unless otherwise specified in such notice, Bearer Securities of any series, if any, surrendered for redemption must be accompanied by all coupons maturing subsequent to the
date fixed for redemption or the amount of any such missing coupon or coupons will be deducted from the Redemption Price, unless security or indemnity satisfactory to the Company, the
Trustee for such series and any Paying Agent is furnished;

(9) if Bearer Securities of any series are to be redeemed and any Registered Securities of such series are not to be redeemed, and if such Bearer Securities may be exchanged for
Registered Securities not subject to the redemption on this Redemption Date pursuant to Section 305 or otherwise, the last date, as determined by the Company, on which such exchanges may
be made;

(10) the CUSIP number of such Security, if any, provided that neither the Company nor the Trustee shall have any responsibility for any such CUSIP number; and

(11) if applicable, that aHolder of Securities who desiresto convert Securities to be redeemed must satisfy the requirements for conversion contained in such Securities, the then
existing conversion price or rate and the date and time when the option to convert shall expire.

Notice of redemption of Securitiesto be redeemed shall be given by the Company or, at the Company request, by the Trustee in the name and at the expense of the Company.
Section 1105. Deposit of Redemption Price.

On or prior to any Redemption Date, the Company shall deposit with the Trustee or with a Paying Agent (or, if the Company is acting asits own Paying Agent, which it may not do in the
case of asinking fund payment under Article Twelve, segregate and hold in trust) an amount of money in the currency or currencies, currency unit or units or composite currency or currenciesin
which the Securities of such series are payable (except as otherwise specified pursuant to Section 301 for the Securities of such series) sufficient to pay on the Redemption Date the Redemption
Price of, and (except if the Redemption Date shall be an Interest Payment Date) accrued interest on, all the Securities or portions thereof which are to be redeemed on that date.

Section 1106. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, the Securities so to be redeemed shall, on the Redemption Date, become due and payabl e at the Redemption Price therein specified in
the currency or currencies, currency unit or units or composite currency or currenciesin which the Securities of such series are payable (except as otherwise specified pursuant to Section 301 for
the Securities of such series) (together with accrued interest, if any, to the Redemption Date), and from and after such date (unless the Company shall default in the payment of the Redemption
Price and accrued interest) such Securities shall, if the same were interest-bearing, cease to bear interest and the coupons for such interest appertaining to any Bearer Securities so to be
redeemed, except to the extent provided below, shall be void. Upon surrender of any such Security for redemption in accordance with said notice, together with all coupons, if any, appertaining
thereto maturing after the Redemption Date, such Security shall be paid by the Company at the Redemption Price, together with accrued interest, if any, to the Redemption Date; provided,
however, that installments of interest on Bearer Securities whose Stated Maturity ison or prior to the Redemption Date shall be payable only at an office or agency located outside the United
States and, unless otherwise specified as contemplated by Section 301, only upon presentation and surrender of coupons for such interest; and provided further that, installments of interest on
Registered Securities whose Stated Maturity is on or prior to the Redemption Date shall be payable to the Holders of such Securities, or one or more Predecessor Securities, registered as such at
the close of business on the relevant Record Dates according to their terms and the provisions of Section 307.
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If any Bearer Security surrendered for redemption shall not be accompanied by all appurtenant coupons maturing after the Redemption Date, such Security may be paid after deducting from
the Redemption Price an amount equal to the face amount of all such missing coupons, or the surrender of such missing coupon or coupons may be waived by the Company and the Trustee if
there be furnished to them such security or indemnity as they may require to save each of them and any Paying Agent harmless. If thereafter the Holder of such Security shall surrender to the
Trustee or any Paying Agent any such missing coupon in respect of which a deduction shall have been made from the Redemption Price, such Holder shall be entitled to receive the amount so
deducted; provided, however, that interest represented by coupons shall be payable only at an office or agency located outside the United States and, unless otherwise specified as
contemplated by Section 301, only upon presentation and surrender of those coupons.

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the principal (and premium or Make-Whole Amount, if any) shall, until paid, bear interest
from the Redemption Date at the rate borne by the Security.

Section 1107. Securities Redeemed in Part.

Any Security which isto be redeemed only in part (pursuant to the provisions of this Article or of Article Twelve) shall be surrendered at a Place of Payment therefor (with, if the Company
or the Trustee so requires, due endorsement by, or awritten instrument of transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder thereof or his attorney duly
authorized in writing) and the Company shall execute and the Trustee shall authenticate and deliver to the Holder of such Security without service charge anew Security or Securities of the same
series, of any authorized denomination as requested by such Holder in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal of the Security so
surrendered.
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ARTICLE TWELVE
SINKING FUNDS

Section 1201. Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund for the retirement of Securities of a series except as otherwise specified as contemplated by Section 301 for Securities of
such series.

The minimum amount of any sinking fund payment provided for by the terms of Securities of any seriesis herein referred to as a“ mandatory sinking fund payment,” and any payment in
excess of such minimum amount provided for by the terms of such Securities of any seriesis herein referred to as an “ optional sinking fund payment.” If provided for by the terms of any
Securities of any series, the cash amount of any mandatory sinking fund payment may be subject to reduction as provided in Section 1202. Each sinking fund payment shall be applied to the
redemption of Securities of any series as provided for by the terms of Securities of such series.

Section 1202. Satisfaction of Sinking Fund Payments with Securities.

The Company may, in satisfaction of all or any part of any mandatory sinking fund with respect to the Securities of aseries, (1) deliver Outstanding Securities of such series (other than any
previously called for redemption) together in the case of any Bearer Securities of such serieswith all matured coupons appertaining thereto and (2) apply as a credit Securities of such series
which have been redeemed either at the election of the Company pursuant to the terms of such Securities or through the application of permitted optional sinking fund payments pursuant to the
terms of such Securities, as provided for by the terms of such Securities, or which have otherwise been acquired by the Company; provided that such Securities so delivered or applied as a credit
have not been previously so credited. Such Securities shall be received and credited for such purpose by the Trustee at the applicable Redemption Price specified in such Securities for
redemption through operation of the sinking fund and the amount of such mandatory sinking fund payment shall be reduced accordingly.

Section 1203. Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking payment date for Securities of any series, the Company will deliver to the Trustee an Officers' Certificate specifying the amount of the next
ensuing mandatory sinking fund payment for that series pursuant to the terms of that series, the portion thereof, if any, which isto be satisfied by payment of cash in the currency or currencies,
currency unit or units or composite currency or currencies in which the Securities of such series are payable (except as otherwise specified pursuant to Section 301 for the Securities of such
series) and the portion thereof, if any, which isto be satisfied by delivering and crediting Securities of that series pursuant to Section 1202, and the optional amount, if any, to be added in cash to
the next ensuing mandatory sinking fund payment, and will also deliver to the Trustee any Securitiesto be so delivered and credited. If such Officers’ Certificate shall specify an optional amount
to be added in cash to the next ensuing mandatory sinking fund payment, the Company shall thereupon be obligated to pay the amount therein specified. Not less than 30 days before each such
sinking fund payment date the Trustee shall select the Securities to be redeemed upon such sinking fund payment date in the manner specified in Section 1103 and cause notice of the
redemption thereof to be given in the name of and at the expense of the Company in the manner provided in Section 1104. Such notice having been duly given, the redemption of such Securities
shall be made upon the terms and in the manner stated in Sections 1106 and 1107.
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ARTICLE THIRTEEN
REPAYMENT AT THE OPTION OF HOLDERS

Section 1301. Applicability of Article.

Repayment of Securities of any series before their Stated Maturity at the option of Holders thereof shall be made in accordance with the terms of such Securities, if any, and (except as
otherwise specified by the terms of such series established pursuant to Section 301) in accordance with this Article.

Section 1302. Repayment of Securities.

Securities of any series subject to repayment in whole or in part at the option of the Holders thereof will, unless otherwise provided in the terms of such Securities, be repaid at a price equal
to the principal amount thereon, together with interest, if any, thereof accrued to the Repayment Date specified in or pursuant to the terms of such Securities. The Company covenants that on or
before the Repayment Date it will deposit with the Trustee or with a Paying Agent (or, if the Company is acting as its own Paying Agent, segregate and hold in trust) an amount of money in the
currency or currencies, currency unit or units or composite currency or currencies in which the Securities of such series are payable (except as otherwise specified pursuant to Section 301 for the
Securities of such series) sufficient to pay the principal (or, if so provided by the terms of the Securities of any series, a percentage of the principal) of, and (except if the Repayment Date shall be
an Interest Payment Date) accrued interest on, all the Securities or portions thereof, as the case may be, to be repaid on such date.

Section 1303. Exercise of Option.

Securities of any series subject to repayment at the option of the Holders thereof will contain an “ Option to Elect Repayment” form on the reverse of such Securities. In order for any
Security to berepaid at the option of the Holder, the Trustee must receive at the Place of Payment therefor specified in the terms of such Security (or at such other place or places of which the
Company shall from time to time notify the Holders of such Securities) not earlier than 60 days nor later than 30 days prior to the Repayment Date (1) the Security so providing for such
repayment together with the “ Option to Elect Repayment” form on the reverse thereof duly completed by the Holder (or by the Holder's attorney duly authorized in writing) or (2) atelegram,
telex, facsimile transmission or aletter from amember of anational securities exchange, or the National Association of Securities Dealers, Inc. (now known as the Financia Industry Regulatory
Authority, Inc.) (“NASD"), or acommercia bank or trust company in the United States setting forth the name of the Holder of the Security, the principal amount of the Security, the principal
amount of the Security to be repaid, the CUSIP number, if any, or adescription of the tenor and terms of the Security, a statement that the option to elect repayment is being exercised thereby
and a guarantee that the Security to be repaid, together with the duly completed form entitled “ Option to Elect Repayment” on the reverse of the Security, will be received by the Trustee not later
than the fifth Business Day after the date of such telegram, telex, facsimile transmission or letter; provided, however, that such telegram, telex, facsimile transmission or letter shall only be
effectiveif such Security and form duly completed are received by the Trustee by such fifth Business Day. If less than the entire principal amount of such Security isto be repaid in accordance
with the terms of such Security, the principal amount of such Security to be repaid, in increments of the minimum denomination for Securities of such series, and the denomination or
denominations of the Security or Securities to be issued to the Holder for the portion of the principal amount of such Security surrendered that is not to be repaid, must be specified. The
principal amount of any Security providing for repayment at the option of the Holder thereof may not be repaid in part if, following such repayment, the unpaid principal amount of such Security
would be |ess than the minimum authorized denomination of Securities of or within the series of which such Security to be repaid is apart. Except as otherwise may be provided by the terms of
any Security providing for repayment at the option of the Holder thereof, exercise of the repayment option by the Holder shall beirrevocable unless waived by the Company.
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Section 1304. When Securities Presented for Repayment Become Due and Payable.

If Securities of any series providing for repayment at the option of the Holders thereof shall have been surrendered as provided in this Article and as provided by or pursuant to the terms of
such Securities, such Securities or the portions thereof, as the case may be, to be repaid shall become due and payable and shall be paid by the Company on the Repayment Date therein
specified, and on and after such Repayment Date (unless the Company shall default in the payment of such Securities on such Repayment Date) such Securities shall, if the same were interest-
bearing, cease to bear interest and the coupons for such interest appertaining to any Bearer Securities so to be repaid, except to the extent provided below, shall be void. Upon surrender of any
such Security for repayment in accordance with such provisions, together with all coupons, if any, appertaining thereto maturing after the Repayment Date, the principal amount of such security
so to be repaid shall be paid by the Company, together with accrued interest, if any, to the Repayment Date; provided, however, that coupons whose Stated Maturity ison or prior to the
Repayment Date shall be payable only at an office or agency located outside the United States and, unless otherwise specified pursuant to Section 301, only upon presentation and surrender of
such coupons; and provided further that, in the case of Registered Securities, installments of interest, if any, whose Stated Maturity is on or prior to the Repayment Date shall be payable (but
without interest thereon, unless the Company shall default in the payment thereof) to the Holders of such Securities, or one or more Predecessor Securities, registered as such at the close of
business on the relevant Record Dates according to their terms and the provisions of Section 307.

If any Bearer Security surrendered for repayment shall not be accompanied by all appurtenant coupons maturing after the Repayment Date, such Security may be paid after deducting from
the amount payabl e therefor as provided in Section 1302 an amount equal to the face amount of all such missing coupons, or the surrender of such missing coupon or coupons may be waived by
the Company and the Trustee if there be furnished to them such security or indemnity as they may require to save each of them and any Paying Agent harmless. If thereafter the Holder of such
Security shall surrender to the Trustee or any Paying Agent any such missing coupon in respect of which a deduction shall have been made as provided in the preceding sentence, such Holder
shall be entitled to receive the amount so deducted; provided, however, that interest represented by coupons shall be payable only at an office or agency located outside the United States and,
unless otherwise specified as contemplated by Section 301, only upon presentation and surrender of those coupons.
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If the principal amount of any Security surrendered for repayment shall not be so repaid upon surrender thereof, such principal amount (together with interest, if any, thereon accrued to
such Repayment Date) shall, until paid, bear interest from the Repayment Date at the rate of interest or Yield to Maturity (in the case of Original Issue Discount Securities) set forth in such
Security.

Section 1305. Securities Repaid in Part.

Upon surrender of any Registered Security which isto berepaid in part only, the Company shall execute and the Trustee shall authenticate and deliver to the Holder of such Security,
without service charge and at the expense of the Company, a new Registered Security or Securities of the same series, of any authorized denomination specified by the Holder, in an aggregate
principal amount equal to and in exchange for the portion of the principal of such Security so surrendered which is not to be repaid.

ARTICLE FOURTEEN
DEFEASANCE AND COVENANT DEFEASANCE

Section 1401. Applicability of Article; Company's Option to Effect Defeasance or Covenant Defeasance.

If, pursuant to Section 301, provision is made for either or both of (a) defeasance of the Securities of or within aseries under Section 1402 or (b) covenant defeasance of the Securities of or
within aseries under Section 1403 to be applicable to the Securities of any series, then the provisions of such Section or Sections, as the case may be, together with the other provisions of this
Article (with such modifications thereto as may be specified pursuant to Section 301 with respect to any Securities), shall be applicable to such Securities and any coupons appertaining thereto,
and the Company may at its option by Board Resolution, at any time, with respect to such Securities and any coupons appertaining thereto, elect to defease such Outstanding Securities and any
coupons appertaining thereto pursuant to Section 1402 (if applicable) or Section 1403 (if applicable) upon compliance with the conditions set forth below in this Article.

Section 1402. Defeasance and Discharge.

Upon the Company's exercise of the above option applicable to this Section with respect to any Securities of or within aseries, the Company shall be deemed to have been discharged from
its obligations with respect to such Outstanding Securities and any coupons appertaining thereto on the date the conditions set forth in Section 1404 are satisfied (hereinafter, “ defeasance”). For
this purpose, such defeasance means that the Company shall be deemed to have paid and discharged the entire indebtedness represented by such Outstanding Securities and any coupons
appertaining thereto, which shall thereafter be deemed to be “Outstanding” only for the purposes of Section 1405 and the other Sections of this Indenture referred to in clauses (A) and
(B) below, and to have satisfied all of its other obligations under such Securities and any coupons appertaining thereto and this Indenture insofar as such Securities and any coupons
appertaining thereto are concerned (and the Trustee, at the expense of the Company, shall execute proper instruments acknowledging the same), except for the following which shall survive until
otherwise terminated or discharged hereunder: (A) the rights of Holders of such Outstanding Securities and any coupons appertaining thereto to receive, solely from the trust fund described in
Section 1404 and as more fully set forth in such Section, payments in respect of the principal of (and premium or Make-Whole Amount, if any) and interest, if any, on such Securities and any
coupons appertaining thereto when such payments are due, (B) the Company’s obligations with respect to such Securities under Sections 305 and 306 and with respect to the payment of
Additional Amounts, if any, on such Securities as contemplated by Section 1004, (C) the rights, powers, trusts, duties and immunities of the Trustee hereunder and (D) this Article. Subject to
compliance with this Article Fourteen, the Company may exercise its option under this Section notwithstanding the prior exercise of its option under Section 1403 with respect to such Securities
and any coupons appertaining thereto.
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Section 1403. Covenant Defeasance.

Upon the Company's exercise of the above option applicable to this Section with respect to any Securities of or within a series, the Company shall be released from its obligations under
Sections 1001 to 1002, inclusive, and, if specified pursuant to Section 301, its obligations under any other covenant, with respect to such Outstanding Securities and any coupons appertaining
thereto on and after the date the conditions set forth in Section 1404 are satisfied (hereinafter, “covenant defeasance”), and such Securities and any coupons appertaining thereto shall thereafter
be deemed to be not “ Outstanding” for the purposes of any direction, waiver, consent or declaration or Act of Holders (and the consequences of any thereof) in connection with Sections 1001
to 1002, inclusive, or such other covenant, but shall continue to be deemed “Outstanding” for all other purposes hereunder. For this purpose, such covenant defeasance means that, with respect
to such Outstanding Securities and any coupons appertaining thereto, the Company may omit to comply with and shall have no liability in respect of any term, condition or limitation set forth in
any such Section or such other covenant, whether directly or indirectly, by reason of any reference elsewhere herein to any such Section or such other covenant or by reason of referencein any
such Section or such other covenant to any other provision herein or in any other document and such omission to comply shall not constitute a default or an Event of Default under Section 501
(D) or 501(1) or otherwise, as the case may be, but, except as specified above, the remainder of this Indenture and such Securities and any coupons appertaining thereto shall be unaffected
thereby.

Section 1404. Conditions to Defeasance or Covenant Defeasance.
The following shall be the conditions to application of Section 1402 or Section 1403 to any Outstanding Securities of or within a series and any coupons appertaining thereto:

(1) The Company shall irrevocably have deposited or caused to be deposited with the Trustee (or another trustee satisfying the requirements of Section 607 who shall agree to comply
with the provisions of this Article Fourteen applicableto it) astrust fundsin trust for the purpose of making the following payments, specifically pledged as security for, and dedicated solely to,
the benefit of the Holders of such Securities and any coupons appertaining thereto, (1) an amount in such currency, currencies or currency unit in which such Securities and any coupons
appertaining thereto are then specified as payable at Stated Maturity, or (2) Government Obligations applicable to such Securities and coupons appertaining thereto (determined on the basis of
the currency, currencies or currency unit in which such Securities and coupons appertaining thereto are then specified as payable at Stated Maturity) which through the scheduled payment of
principal and interest in respect thereof in accordance with their termswill provide, not later than one day before the due date of any payment of principal of (and premium or Make-Whole
Amount, if any) and interest, if any, on such Securities and any coupons appertaining thereto, money in an amount, or (3) acombination thereof in an amount, sufficient, without consideration of
any reinvestment of such principal and interest, in the opinion of anationally recognized firm of independent public accountants expressed in awritten certification thereof delivered to the
Trustee, to pay and discharge, and which shall be applied by the Trustee (or other qualifying trustee) to pay and discharge, (i) the principal of (and premium or Make-Whole Amount, if any) and
interest, if any, on such Outstanding Securities and any coupons appertaining thereto on the Stated Maturity of such principal or installment of principal or interest and (ii) any mandatory
sinking fund payments or anal ogous payments applicable to such Outstanding Securities and any coupons appertaining thereto on the day on which such payments are due and payablein
accordance with the terms of this Indenture and of such Securities and any coupons appertaining thereto; provided, that the Trustee shall have been irrevocably instructed to apply such money
or the proceeds of such Government Obligations to said payments with respect to such Securities. Before such adeposit, the Company may give to the Trustee, in accordance with Section 1102
hereof, anotice of its election to redeem all or any portion of such Outstanding Securities at a future date in accordance with the terms of the Securities of such series and Article Eleven hereof,
which notice shall beirrevocable. Such irrevocable redemption notice, if given, shall be given effect in applying the foregoing.
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(2) Such defeasance or covenant defeasance shall not result in abreach or violation of, or constitute adefault under, this Indenture or any other material agreement or instrument to
which the Company isaparty or by which it is bound (and shall not cause the Trustee to have a conflicting interest pursuant to Section 310(b) of the TIA with respect to any Security of the
Company).

(3) No Event of Default or event which with notice or lapse of time or both would become an Event of Default with respect to such Securities and any coupons appertaining thereto shall
have occurred and be continuing on the date of such deposit or, insofar as Sections 501(7) and 501(8) are concerned, at any time during the period ending on the 91st day after the date of such
deposit (it being understood that this condition shall not be deemed satisfied until the expiration of such period).

(4) Inthe case of an election under Section 1402, the Company shall have delivered to the Trustee an Opinion of Counsel stating that (a) (i) the Company has received from, or there has
been published by, the Internal Revenue Service aruling, or (ii) since the date of execution of this Indenture, there has been a change in the applicable Federal income tax law, in either caseto the
effect that, and based thereon such opinion shall confirm that, the Holders of such Outstanding Securities and any coupons appertaining thereto will not recognize income, gain or loss for
Federal income tax purposes as aresult of such defeasance and will be subject to Federal income tax on the same amounts, in the same manner and at the same times as would have been the case
if such defeasance had not occurred and (b) the Securities are listed on the New Y ork Stock Exchange that such defeasance will not cause such Securities to be delisted.
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(5) Inthe case of an election under Section 1403, the Company shall have delivered to the Trustee an Opinion of Counsel to the effect that the Holders of such Outstanding Securities
and any coupons appertaining thereto will not recognize income, gain or loss for Federal income tax purposes as aresult of such covenant defeasance and will be subject to Federal income tax
on the same amounts, in the same manner and at the same times as would have been the case if such covenant defeasance had not occurred.

(6) 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 Section 1402
or the covenant defeasance under Section 1403 (as the case may be) have been complied with and an Opinion of Counsel to the effect that either (i) asaresult of adeposit pursuant to
subsection (A) above and the related exercise of the Company’s option under Section 1402 or Section 1403 (as the case may be) registration is not required under the Investment Company Act of
1940, as amended, by the Company, with respect to the trust funds representing such deposit or by the Trustee for such trust fundsor (ii) all necessary registrations under said Act have been
effected.

(7) After the 91st day following the deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors'
rights generally.

(8) Notwithstanding any other provisions of this Section, such defeasance or covenant defeasance shall be effected in compliance with any additional or substitute terms, conditions or
limitations which may be imposed on the Company in connection therewith pursuant to Section 301.

Section 1405. Deposited Money and Government Obligations to Be Held in Trust; Other Miscellaneous Provisions.

All money and Government Obligations (or other property as may be provided pursuant to Section 301) (including the proceeds thereof) deposited with the Trustee (or other qualifying
trustee, collectively for purposes of this Section 1405, the “ Trustee”) pursuant to Section 1404 in respect of any Outstanding Securities of any series and any coupons appertaining thereto shall
be held in trust and applied by the Trustee, in accordance with the provisions of such Securities and any coupons appertaining thereto and this Indenture, to the payment, either directly or
through any Paying Agent (including the Company acting asits own Paying Agent) as the Trustee may determine, to the Holders of such Securities and any coupons appertaining thereto of all
sums due and to become due thereon in respect of principal (and premium or Make-Whole Amount, if any) and interest and Additional Amounts, if any, but such money need not be segregated
from other funds except to the extent required by law.
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Unless otherwise specified with respect to any Security pursuant to Section 301, if, after adeposit referred to in Section 1404(A) has been made, () the Holder of a Security in respect of
which such deposit was madeis entitled to, and does, elect pursuant to Section 301 or the terms of such Security to receive payment in acurrency or currency unit other than that in which the
deposit pursuant to Section 1404(A) has been made in respect of such Security, or (b) a Conversion Event occursin respect of the currency or currency unit in which the deposit pursuant to
Section 1404(A) has been made, the indebtedness represented by such Security and any coupons appertaining thereto shall be deemed to have been, and will be, fully discharged and satisfied
through the payment of the principal of (and premium or Make-Whole Amount, if any), and interest, if any, on such Security as the same becomes due out of the proceeds yielded by converting
(from time to time as specified below in the case of any such election) the amount or other property deposited in respect of such Security into the currency or currency unit in which such
Security becomes payable as aresult of such election or Conversion Event based on the applicable market exchange rate for such currency or currency unit in effect on the second Business Day
prior to each payment date, except, with respect to a Conversion Event, for such currency or currency unit in effect (as nearly as feasible) at the time of the Conversion Event.

The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed against the Government Obligations deposited pursuant to Section 1404 or
the principal and interest received in respect thereof other than any such tax, fee or other charge which by law isfor the account of the Holders of such Outstanding Securities and any coupons
appertaining thereto.

Anything in this Article to the contrary notwithstanding, the Trustee shall deliver or pay to the Company from time to time upon Company Request any money or Government Obligations
(or other property and any proceeds therefrom) held by it as provided in Section 1404 which, in the opinion of anationally 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 defeasance or covenant defeasance, as
applicable, in accordance with this Article.

ARTICLE FIFTEEN
MEETINGS OF HOLDERS OF SECURITIES

Section 1501. Purposes for Which Meetings May Be Called.

A meeting of Holders of Securities of any series may be called at any time and from time to time pursuant to this Article to make, give or take any request, demand, authorization, direction,
notice, consent, waiver or other action provided by this Indenture to be made, given or taken by Holders of Securities of such series.
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Section 1502. Call, Notice and Place of Meetings.

(1) The Trustee may at any time call a meeting of Holders of Securities of any seriesfor any purpose specified in Section 1501, to be held at such time and at such place in the Borough
of Manhattan, The City of New Y ork as the Trustee shall determine. Notice of every meeting of Holders of Securities of any series, setting forth the time and the place of such meeting andin
general terms the action proposed to be taken at such meeting, shall be given, in the manner provided in Section 106, not less than 21 nor more than 180 days prior to the date fixed for the
meeting.

(2) In case at any time the Company, pursuant to a Board Resolution, or the Holders of at least 25% in principal amount of the Outstanding Securities of any series shall have requested
the Trustee to call a meeting of the Holders of Securities of such seriesfor any purpose specified in Section 1501, by written request setting forth in reasonable detail the action proposed to be
taken at the meeting, and the Trustee shall not have made the first publication of the notice of such meeting within 21 days after receipt of such request or shall not thereafter proceed to cause
the meeting to be held as provided herein, then the Company or the Holders of Securities of such seriesin the amount above specified, as the case may be, may determine the time and the place
in the Borough of Manhattan, The City of New Y ork, or in London for such meeting and may call such meeting for such purposes by giving notice thereof as provided in subsection (A) of this
Section.

Section 1503. Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of Holders of Securities of any series, a Person shall be (1) aHolder of one or more Outstanding Securities of such series, or (2) a Person appointed by
an instrument in writing as proxy for aHolder or Holders of one or more Outstanding Securities of such series by such Holder or Holders. The only Persons who shall be entitled to be present or
to speak at any meeting of Holders of Securities of any series shall be the Persons entitled to vote at such meeting and their counsel, any representatives of the Trustee and its counsel and any
representatives of the Company and its counsel.

Section 1504. Quorum; Action.

The Persons entitled to vote amajority in principal amount of the Outstanding Securities of a series shall constitute a quorum for ameeting of Holders of Securities of such series; provided,
however, that if any action is to be taken at such meeting with respect to a consent or waiver which this Indenture expressly provides may be given by the Holders of not |ess than a specified
percentage in principal amount of the Outstanding Securities of a series, the Persons entitled to vote such specified percentage in principal amount of the Outstanding Securities of such series
shall constitute a quorum. In the absence of a quorum within 30 minutes after the time appointed for any such meeting, the meeting shall, if convened at the request of Holders of Securities of
such series, be dissolved. In any other case the meeting may be adjourned for a period of not less than 10 days as determined by the chairman of the meeting prior to the adjournment of such
meeting. In the absence of aquorum at any such adjourned meeting, such adjourned meeting may be further adjourned for a period of not less than 10 days as determined by the chairman of the
meeting prior to the adjournment of such adjourned meeting. Notice of the reconvening of any adjourned meeting shall be given as provided in Section 1502(A), except that such notice need be
given only once not less than five days prior to the date on which the meeting is scheduled to be reconvened. Notice of the reconvening of any adjourned meeting shall state expressly the
percentage, as provided above, of the principal amount of the Outstanding Securities of such series which shall constitute a quorum.
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Except as limited by the proviso to Section 902, any resolution presented to a meeting or adjourned meeting duly reconvened at which a quorum is present as aforesaid may be adopted by
the affirmative vote of the Holders of amajority in principal amount of the Outstanding Securities of that series; provided, however, that, except aslimited by the proviso to Section 902, any
resol ution with respect to any request, demand, authorization, direction, notice, consent, waiver or other action which this Indenture expressly provides may be made, given or taken by the
Holders of a specified percentage, which islessthan amajority, in principal amount of the Outstanding Securities of a series may be adopted at a meeting or an adjourned meeting duly
reconvened and at which aquorum is present as aforesaid by the affirmative vote of the Holders of such specified percentage in principal amount of the Outstanding Securities of that series.

Any resolution passed or decision taken at any meeting of Holders of Securities of any series duly held in accordance with this Section shall be binding on all the Holders of Securities of
such series and the related coupons, whether or not present or represented at the meeting.

Notwithstanding the foregoing provisions of this Section 1504, if any action isto be taken at a meeting of Holders of Securities of any series with respect to any request, demand,
authorization, direction, notice, consent, waiver or other action that this Indenture expressly provides may be made, given or taken by the Holders of a specified percentage in principal amount of
all Outstanding Securities affected thereby, or of the Holders of such series and one or more additional series;

(1) there shall be no minimum quorum requirement for such meeting; and

(2) the principal amount of the Outstanding Securities of such series that vote in favor of such request, demand, authorization, direction, notice, consent, waiver or other action shall be
taken into account in determining whether such request, demand, authorization, direction, notice, consent, waiver or other action has been made, given or taken under this Indenture.

Section 1505. Determination of Voting Rights; Conduct and Adjournment of Meetings.

(1) Notwithstanding any provisions of this Indenture, the Trustee may make such reasonable regulations as it may deem advisable for any meeting of Holders of Securities of aseriesin
regard to proof of the holding of Securities of such series and of the appointment of proxies and in regard to the appointment and duties of inspectors of votes, the submission and examination
of proxies, certificates and other evidence of theright to vote, and such other matters concerning the conduct of the meeting asit shall deem appropriate. Except as otherwise permitted or
required by any such regulations, the holding of Securities shall be proved in the manner specified in Section 104 and the appointment of any proxy shall be proved in the manner specified in
Section 104 or by having the signature of the Person executing the proxy witnessed or guaranteed by any trust company, bank or banker authorized by Section 104 to certify to the holding of
Bearer Securities. Such regulations may provide that written instruments appointing proxies, regular on their face, may be presumed valid and genuine without the proof specified in Section 104
or other proof.

71




(2) (b) The Trustee shall, by an instrument in writing, appoint atemporary chairman of the meeting, unless the meeting shall have been called by the Company or by Holders of Securities
as provided in Section 1502(B), in which case the Company or the Holders of Securities of or within the series calling the meeting, as the case may be, shall in like manner appoint atemporary
chairman. A permanent chairman and a permanent secretary of the meeting shall be elected by vote of the Persons entitled to vote amajority in principal amount of the Outstanding Securities of
such series represented at the meeting.

(3) At any meeting each Holder of a Security of such series or proxy shall be entitled to one vote for each $1,000 principal amount of the Outstanding Securities of such series held or
represented by him; provided, however, that no vote shall be cast or counted at any meeting in respect of any Security challenged as not Outstanding and ruled by the chairman of the meeting
to be not Outstanding. The chairman of the meeting shall have no right to vote, except as aHolder of a Security of such series or proxy.

(4) Any meeting of Holders of Securities of any seriesduly called pursuant to Section 1502 at which aquorum is present may be adjourned from time to time by Persons entitled to vote a
majority in principal amount of the Outstanding Securities of such series represented at the meeting, and the meeting may be held as so adjourned without further notice.

Section 1506. Counting V otes and Recording Action of Meetings.

The vote upon any resolution submitted to any meeting of Holders of Securities of any series shall be by written ballots on which shall be subscribed the signatures of the Holders of
Securities of such series or of their representatives by proxy and the principal amounts and serial numbers of the Outstanding Securities of such series held or represented by them. The
permanent chairman of the meeting shall appoint two inspectors of votes who shall count all votes cast at the meeting for or against any resolution and who shall make and file with the secretary
of the meeting their verified written reportsin duplicate of all votes cast at the meeting. A record, at least in duplicate, of the proceedings of each meeting of Holders of Securities of any series
shall be prepared by the secretary of the meeting and there shall be attached to said record the original reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one
or more persons having knowledge of the fact, setting forth a copy of the notice of the meeting and showing that said notice was given as provided in Section 1502 and, if applicable,

Section 1504. Each copy shall be signed and verified by the affidavits of the permanent chairman and secretary of the meeting and one such copy shall be delivered to the Company and another
to the Trustee to be preserved by the Trustee, the | atter to have attached thereto the ballots voted at the meeting. Any record so signed and verified shall be conclusive evidence of the matters
therein stated.
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Section 1507. Evidence of Action Taken by Holders.

Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or taken by a specified percentage in principal amount of the
Holders of any or all series may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such specified percentage of Holdersin person or by agent
duly appointed in writing; and, except as herein otherwise expressly provided, such action shall become effective when such instrument or instruments are delivered to the Trustee. Proof of
execution of any instrument or of awriting appointing any such agent shall be sufficient for any purpose of this Indenture and (subject to Article Six) conclusive in favor of the Trustee and the
Company, if made in the manner provided in this Article.

Section 1508. Proof of Execution of Instruments.

Subject to Article Six, the execution of any instrument by aHolder or his agent or proxy may be proved in accordance with such reasonable rules and regul ations as may be prescribed by the
Trustee or in such manner as shall be satisfactory to the Trustee.

* ok K kK

This Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all such counterparts shall together constitute but one and
the same Indenture.

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed by their respective officers hereunto duly authorized, all as of the day and year first above
written.

GILAT SATELLITE NETWORKSLTD.
By:

Name:

Title:

as Trustee

By:

Name:
Title:
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STATE OF
CITY OF

The foregoing instrument was acknowledged before mein the City of , State of , by , of Gilat Satellite Networks Ltd.,
an Israeli company, on behalf of the company.

My commission expires

Notary Public
STATE OF
CITY/COUNTY OF
The foregoing instrument was acknowledged before mein the City/County of , State of , by ,
of ,a corporation, on behalf of the corporation.

My commission expires

Notary Public
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EXHIBIT A
FORMSOF CERTIFICATION

A-1




EXHIBIT A-1
FORM OF CERTIFICATE TO BE GIVEN BY PERSON ENTITLED
TO RECEIVE BEARER SECURITY OR TO OBTAIN INTEREST
PAYABLE PRIOR TO THE EXCHANGE DATE
CERTIFICATE
[Insert title or sufficient description of Securitiesto be delivered]

Thisisto certify that, as of the date hereof, and except as set forth bel ow, the above-captioned Securities held by you for our account (i) are owned by person(s) that are not citizens or
residents of the United States, domestic partnerships, domestic corporations or any estate or trust the income of which is subject to United States federal income taxation regardless of its source
(“United States person(s)”), (ii) are owned by United States person(s) that are (a) foreign branches of United States financial institutions (financial institutions, as defined in United States
Treasury Regulations Section 1.165-12(c)(1)(v) are herein referred to as “ financial institutions”) purchasing for their own account or for resale, or (b) United States person(s) who acquired the
Securities through foreign branches of United States financial institutions and who hold the Securities through such United States financial institutions on the date hereof (and in either case
(a) or (b), each such United States financial institution hereby agrees, on its own behalf or through its agent, that you may advise Property Company of America or its agent that such financial
institution will provide a certificate within areasonable time stating that it agrees to comply with the requirements of Section 165(j)(3)(A), (B) or (C) of the United States Internal Revenue Code of
1986, as amended, and the regul ations thereunder), or (iii) are owned by afinancial institution for purposes of resale during the restricted period (as defined in United States Treasury Regulations
Section 1.163-5(c)(2)(i)(D)(7)), and, such financial institution described in clause (iii) above (whether or not also described in clause (i) or (ii)), certifiesthat it has not acquired the Securities for
purposes of resale directly or indirectly to a United States person or to a person within the United States or its possessions.

Asused herein, “United States” means the United States of America (including the States and the District of Columbia); and its “ possessions” include Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and the Northern Mariana | slands. We undertake to advise you promptly by tested telex on or prior to the date on which you intend to submit your
certification relating to the above-captioned Securities held by you for our account in accordance with your Operating Procedures if any applicable statement herein is not correct on such date,
and in the absence of any such natification it may be assumed that this certification applies as of such date.

This certificate excepts and does not related to [U.S.$] of such interest in the above-captioned Securitiesin respect of which we are not able to certify and asto which we
understand an exchange for an interest in a Permanent Global Security or an exchange for and delivery of definitive Securities (or, if relevant, collection of any interest) cannot be made until we
do so certify.
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We understand that this certificate may be required in connection with certain tax legislation in the United States. |f administrative or legal proceedings are commenced or threatened in
connection with which this certificate is or would be relevant, we irrevocably authorize you to produce this certificate or a copy thereof to any interested party in such proceedings.

Dated: ,20
[To be dated no earlier than the 15th day prior to the earlier of
(i) the Exchange Date or (ii) the relevant Interest Payment
Date occurring prior to the Exchange Date, as applicable]

[Name of Person Making Certification]

(Authorized Signator)
Name:
Title:
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EXHIBIT A-2
FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR
AND CEDEL SA.IN CONNECTION WITH THE EXCHANGE OF
A PORTION OF A TEMPORARY GLOBAL SECURITY ORTO
OBTAIN INTEREST PAYABLE PRIOR TO THE EXCHANGE DATE
CERTIFICATE
[Insert title or sufficient description of Securitiesto be delivered]

Thisisto certify that, based solely on written certifications that we have received in writing, by tested telex or by electronic transmission from each of the persons appearing in our records
as persons entitled to a portion of the principal amount set forth below (our “Member Organizations”) substantially in the form attached hereto, as of the date hereof, [U.S.$] principal
amount of the above-captioned Securities (i) isowned by person(s) that are not citizens or residents of the United States, domestic partnerships, domestic corporations or any estate or trust the
income of which is subject to United States Federal income taxation regardless of its source (“United States person(s)”), (ii) is owned by United States person(s) that are (a) foreign branches of
United States financial institutions (financial institutions, as defined in United States Treasury Regulations Section 1.165-12(c)(1)(v) are herein referred to as “financial institutions”) purchasing
for their own account or for resale, or (b) United States person(s) who acquired the Securities through foreign branches of United States financial institutions and who hold the Securities
through such United States financial institutions on the date hereof (and in either case (a) or (b), each such financial institution has agreed, on its own behalf or through its agent, that we may
advise Property Trust of Americaor itsagent that such financial institution will provide a certificate within areasonable time stating that it agrees to comply with the requirements of Section 165
(H)(3)(A), (B), or (C) of the Internal Revenue Code of 1986, as amended, and the regul ations thereunder), or (iii) is owned by afinancial institution for purposes of resale during the restricted
period (as defined in United States Treasury Regulations Section 1.163-5(c)(2)(i)(D)(7)), and that such financial institutions described in clause (iii) above (whether or not also described in clause
(i) or (ii)) have certified that they have not acquired the Securities for purposes of resale directly or indirectly to aUnited States person or to a person within the United States or its possessions.

Asused herein, “United States” means the United States of America (including the States and the District of Columbia); and its “ possessions” include Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and the Northern Mariana Islands.

Wefurther certify that (i) we are not making available herewith for exchange (or, if relevant, collection of any interest) any portion of the temporary global Security representing the above-
captioned Securities excepted in the above-referenced certificates of Member Organizations and (ii) as of the date hereof we have not received any notification from any of our Member
Organizations to the effect that the statements made by such Member Organizations with respect to any portion of the part submitted herewith for exchange (or, if relevant, collection of any
interest) are no longer true and cannot be relied upon as of the date hereof.
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We understand that this certification is required in connection with certain tax legislation in the United States. If administrative or legal proceedings are commenced or threatened in
connection with which this certificate is or would be relevant, we irrevocably authorize you to produce this certificate or a copy thereof to any interested party in such proceedings.

Dated: ,20
[To be dated no earlier than the earlier of the Exchange Date
or the relevant Interest Payment Date occurring prior to the
Exchange Date, as applicable]

[Morgan Guaranty Trust Company of New Y ork, Brussels
Office,] as Operator of the Euroclear System [Cedel S.A.]

By:
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EXHIBIT 5.1

\.

May 12, 2011

Gilat Satellite Networks Ltd.

Gilat House

21 YegiaKapayim Street

Kiryat Arye, Petah Tikva, 49130 Israel

Re: Registration Statement on Form F-3 of Gilat Satellite Networks Ltd.
Ladies and Gentlemen:

| have acted as counsel to Gilat Satellite Networks Ltd., acompany organized under the laws of the State of Israel, (the “ Registrant”) in connection with the Registration Statement on Form F-3
(the “ Registration Statement”) to be filed by the Registrant with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “ Securities Act”). The Registration
Statement relates to the registration of up to $50,000,000 aggregate amount of the following securities of the Registrant: (i) ordinary shares, nominal value NIS 0.20 per share (the “Ordinary
Shares”), (ii) warrants to purchase Ordinary Shares and/or debt securities (the “Warrants”) and (iii) debt securities (the “ Debt Securities’, and together with the Ordinary Shares and Warrants,
the “ Securities”).

As counsel to the Registrant in connection with the registering of the Securities pursuant to the Registration Statement, | have examined such corporate records, certificates and other
documents, and such questions of law, as | have considered necessary or appropriate for the purpose of my opinion.

Upon the basis of such examination, | am of the opinion that:

1. When the issuance of the Ordinary Shares has been duly authorized by appropriate corporate action, and the Ordinary Shares have been duly issued, sold and delivered in accordance
with the applicable definitive purchase agreement or other similar agreement approved by, or on behalf of, the Registrant’s Board of Directors, the Ordinary Shareswill belegally issued, fully
paid and nonassessabl e.

2. When the issuance of the Warrants has been duly authorized by appropriate corporate action, and the Warrants have been duly executed and delivered against payment therefore,
pursuant to awarrant agreement or agreements duly authorized, executed and delivered by the Registrant and awarrant agent, the Warrants will be valid and binding obligations of the
Registrant, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors' rights and to general

equity principles.

a When the issuance of the Ordinary Sharesissuable upon the exercise of any Warrants has been duly authorized by appropriate corporate action, and the Ordinary Shares have been
duly issued, and the Registrant has received any additional consideration which is payable upon the exercise of the Warrants, the Ordinary Shares will be legally issued, fully paid and
nonassessable.

b. When the issuance of the Debt Securitiesissuable upon the exercise of any Warrants has been duly authorized by appropriate corporate action, and the Debt Securities, have been duly
completed, executed, authenticated and delivered in accordance with the indenture to be filed as an exhibit to the Registration Statement (the “Indenture”), and the Registrant has received any
additional consideration which is payable upon the exercise of the Warrants, the Debt Securities will be valid and binding obligations of the Registrant, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general equity principles.




3. When the issuance of the Debt Securities has been duly authorized by appropriate corporate action and the Debt Securities have been duly completed, executed, authenticated and
delivered in accordance with the Indenture and sold pursuant to the applicable definitive purchase agreement or similar agreement approved by, or on behalf of, the Board of Directors of the
Registrant, the Debt Securities will be valid and binding obligations of the Registrant, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors' rights and to general equity principles.

The opinion expressed herein islimited to Israeli law, and | do not express any opinion as to the laws of any other jurisdiction.

| consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to my name under the headings “Legal Matters” and “Enforceability of Civil Liabilities’ in
the Prospectus which is a part of the Registration Statement.

Very truly yours,

[s/ Joann R. Blasber
Joann R. Blasberg

Vice President, General Counsel & Corporate Secretary




GILAT SATELLITE NETWORKSLTD.

Computation of Ratios of Earningsto Fixed Charges

EXHIBIT 12

Earnings:
Income before taxes on income
Add: Fixed charges
Deduct: Interest on capital notes recognized in 2003 based on FAS 15.

Fixed Charges:
Interest expense
Interest on troubled debt recorded in 2003 according to FAS 15
Amortized discounts
An estimate of the interest within rental expenses

Ratio of Earnings to Fixed Charges

Y ear ended December 31,
2006 2007 2008 2009 2010
(Dollarsin thousands, except ratios)

12,844 11,053 321 2,782 30,630

7,594 3,086 2,950 2,737 2,679

653 653 653 649 625

19,785 13,486 2,618 4,870 32,684

6,437 2,433 2,297 2,089 2,050

653 653 653 649 625
504

4

7,594 3,086 2,950 2,737 2,679

261 4.37 *) 178 12.2

(*)The earnings for year ended December 31, 2008 were inadequate to cover total fixed charges. The coverage deficiency for total fixed charges for the year ended December 31, 2008 was $0.3

million.




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the reference to our firm under the caption “Experts’ in this Registration Statement on Form F-3 and related Prospectus of Gilat Satellite Networks Ltd. (the “ Company”) for the

registration of $50,000,000 of ordinary shares, warrants and debt securities and to the incorporation by reference therein of our reports dated April 12, 2011, with respect to the consolidated

financial statements of the Company and the effectiveness of internal control over financial reporting of the Company, included in its Annual Report on Form 20-F for the year ended December
31, 2010, filed with the Securities and Exchange Commission.

s/ KOST, FORER, GABBAY & KASIERER

KOST, FORER, GABBAY & KASIERER

A member of Ernst & Young Global

Tel Aviv, Isragl
May 11, 2011
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