EDGAROnline

VICAL INC

FORM S-3

(Securities Registration Statement (simplified form))

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 05/04/12

10390 PACIFIC CENTER COURT

SAN DIEGO, CA 92121-4340

858-646-1100

0000819050

VICL

2836 - Biological Products, Except Diagnostic Substances
Biotechnology & Drugs

Healthcare

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

As filed with the Securities and Exchange Commissioon May 4, 2012
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

VICAL INCORPORATED

(Exact name of registrant as specified in its chaer)

Delaware 93-0948554
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification Number)

10390 Pacific Center Court
San Diego, California 92121 (858) 646-1100 (Addresscluding zip code, and telephone number, includig area code, of registrant’s
principal executive offices)

Vijay B. Samant
President and Chief Executive Officer
Vical Incorporated
10390 Pacific Center Court
San Diego, California 92121
(858) 646-1100

(Name, address, including zip code, and telephon@&imber, including area code, of agent for service)

Copies to:
Frederick T. Muto, Esg.
Jason L. Kent, Esq.
Sean M. Clayton, Esq. Cooley LLP 4401 Eastgate Ma8an Diego, California 92121 (858) 550-6000

Approximate date of commencement of proposed sale the public:
From time to time after the effective date of thigegistration statement.
If the only securities being registered on thisrkare being offered pursuant to dividend or interesvestment plans, please check the
following box. O

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @fflieonly in connection with dividend or interesiraistment plans, check the following bo»

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offerind]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofehidier effective registration statement for thene offering. [

If this Form is a registration statement pursuar®eneral Instruction 1.D. or a post-effective adh@ent thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checlkfdiewing box. [

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General redton 1.D. filed to register additional
securities or additional classes of securitiesymmtsto Rule 413(b) under the Securities Act, chbekfollowing box. [

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer,” and “smaller reporting cpany” in Rule 12b-2 of the Exchange Act.

Large accelerated file [ Accelerated filel

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar O
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate Amount of
securities to be registered registered (1) per security (1) offering price (1) registration fee (2)
Common Stock, par value $0.per share (3
Preferred Stock, par value $0.01 per shart
Debt Securities (4
Warrants (5
Total $150,000,000(6 $17,190

1)

(2)
(3)
(4)

()
(6)

The amount to be registered and proposed mawiaggregate offering price for each class of secwill be determined from time to
time by the registrant in connection with the isseaby the registrant of the securities hereundérignot specified as to each class of
security pursuant to General Instruction 11.D. ofifd -3 under the Securities Ac

Calculated pursuant to Rule 457(0) under the Seesir\ct.

Subject to note 6 below, there is being registdereunder an indeterminate number of sharesmmon stock and preferred stock of the
registrant as may be sold from time to time byrégistrant. Pursuant to Rule 416 under the Seear#ict, the shares being registered
hereunder include such indeterminate number oshafrcommon stock and preferred stock as maysb@lie with respect to the shares
being registered hereunder as a result of stodis sptock dividends or similar transactio

Subject to note 6 below, there is being registbe@under an indeterminate principal amount of debtirities of the registrant as may
sold from time to time by the registrant. If anybtisecurities are issued at an original issue dis;ahen the offering price shall be in
such greater principal amount at maturity as glealllt in aggregate gross proceeds to the regisiario exceed $150,000,000, less the
gross proceeds attributable to any securities pusly issued pursuant to this registration statén

Subject to note 6 below, there is being regéstdnereunder an indeterminate number of warrangsitchase common stock, preferred
stock or debt securities of one or more se

In no event will the aggregate offering prideath securities issued from time to time pursuanthis registration statement exceed
$150,000,000, excluding accrued interest, if amyaoy debt securities issued under this registratiatement. The securities registered
hereunder may be sold separately or in combinatitmother securities hereund

The registrant hereby amends this registratiorstant on such date or dates as may be necessiglayoits effective date until the

registrant shall file a further amendment that #pmedly states that this registration statemerdlsthereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933uatil this registration statement shall becomeatifie on such date as the Securities and
Exchange Commission, acting pursuant to Sectioy B8{@y determine.
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The information in this prospectus is not completand may be changed. We may not sell these securgtier accept an offer to buy thes

securities until the registration statement filed vith the Securities and Exchange Commission is effeéaee. This prospectus is not an

offer to sell these securities and it is not soling an offer to buy these securities in any state@here the offer or sale is not permitted.
(Subject to Completion, Dated May 4, 2012)

PROSPECTUS

$150,000,000
VICAL INCORPORATED

Common Stock

Preferred Stock

Debt Securities
Warrants

From time to time, we may offer our common stodleferred stock, debt securities and/or warrantBeeindividually or in
combination, in one or more offerings in amountgréces and on terms that we will determine attime of the offering, with an aggregate
initial offering price of up to $150,000,000. We yrelso offer common stock or preferred stock upmmversion of debt securities, common
stock upon conversion of preferred stock or comstonk, preferred stock or debt securities uporetecise of warrants. We will provide
the specific terms of these offerings and securitieone or more supplements to this prospectusmajealso authorize one or more free
writing prospectuses to be provided to you in catioe with these offerings. The prospectus supptdraad any related free writing
prospectus that we authorize may also add, updatieamge information contained in this prospectie should carefully read this
prospectus, the applicable prospectus supplemeramnrelated free writing prospectus that we atigbkoas well as any documents
incorporated by reference, before buying any ofseeurities being offered.

Our common stock is traded on the NASDAQ Global kéaunder the symbol “VICL”. On May 3, 2012, thetiaeported sale price of
our common stock on the NASDAQ Global Market wa€0$3The applicable prospectus supplement will@oninformation, where
applicable, as to any other listing, if any, on M&SDAQ Global Market or any securities market tray exchange of the securities covered
by the applicable prospectus supplement.

Investing in our securities involves a high degreef risk. You should review carefully the risks and
uncertainties referenced under the heading Risk Factors” on page 5 of this prospectus as well as those
contained or referenced in the applicable prospecsisupplement and any related free writing prospectiand
under similar headings in the other documents thaére incorporated by reference into this prospectus.

This prospectus may not be used to offer or sell grsecurities unless accompanied by a prospectus glgment.

The securities may be sold directly to investarsyrtthrough underwriters or dealers or throughmgdesignated from time to time. For
additional information on the methods of sale, gbould refer to the section entitled “Plan of Disition” in this prospectus and in the
applicable prospectus supplement. If any underveriiee involved in the sale of any securities effiey this prospectus and any prospectus
supplement, their names, and any applicable puechiase, fee, commission or discount arrangememtden or among them, and any
applicable over-allotment options, will be set fgror will be calculable from the information setth, in the applicable prospectus
supplement. The price to the public of such seiegrind the net proceeds we expect to receive $tarh sale will also be set forth in a
prospectus supplement.

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

The date of this prospectus is , 2012
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You should rely only on the information containedreorporated by reference in this prospectus,applicable prospectus supplement
and any related free writing prospectus. We havteauthorized any other person to provide you wiffecent information. If anyone provides
you with different or inconsistent information, yehould not rely on it. Unless otherwise specifiefierences to any free writing prospec
refer to a free writing prospectus that we havéatited to be provided to you in connection withodfiering. We are not making an offer to
sell these securities in any jurisdiction wheredffer or sale is not permitted. You should notuass that the information contained in this
prospectus, any applicable prospectus supplementyorelated free writing prospectus is accuratef @y date other than the date on the
front cover of this prospectus, the prospectus lempent or any related free writing prospectus,msieable, or that the information contair
in any document incorporated by reference is atewrs of any date other than the date of the doctimeorporated by reference, regardless
of the time of delivery of this prospectus, any laggle prospectus supplement or any related freéting prospectus, or any sale of a secu
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Unless otherwise mentioned or unless the contextires otherwise, all references in this prospetiti¥ical,” “we,” “our”, “us” or

similar references mean Vical Incorporated.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @dssion, or the SEC, using a “shelf”
registration process. Under this shelf registrafioocess, we may sell any combination of the seesrilescribed in this prospectus in one or
more offerings up to a total dollar amount of $08@,000. Each time we offer securities under thispectus, we will provide a prospectus
supplement that will contain specific informatidmoat the terms of that offering and the securitifered. We may also authorize one or n
free writing prospectuses to be provided to you thay contain material information relating to teesgferings. We may also add, update or
change in the prospectus supplement (and in aatecefree writing prospectus) any of the informationtained in this prospectus or in the
documents that we have incorporated by refererioglins prospectus. To the extent that any statéthabhwe make in a prospectus
supplement or any related free writing prospectuadonsistent with statements made in this prdspethe statements made in this
prospectus will be deemed modified or supersedetidse made in a prospectus supplement or suchvfitieg prospectus. We urge you to
carefully read this prospectus, any applicable peotus supplement and any related free writingg@otsis, together with the information
incorporated herein by reference as described uhddreadings “Where You Can Find More Informatiand “Incorporation by Reference”
before buying any of the securities being offered.
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SUMMARY
About Our Business

We research and develop biopharmaceutical prodhastsd on our patented DNA delivery technologiesHermrevention and treatment
of serious or life-threatening diseases. We beltbedollowing areas of research offer the gregtestntial for near-term commercialization
for us and our partners:

» Vaccines for use in hi¢-risk populations for infectious disease targetsabich there are significant U.S. nee

» Vaccines for general pediatric, adolescent andt gaydulations for infectious disease applicatic

» Cancer vaccines or immunotherapies which complemgngxisting programs and core expertise;

» Genebased delivery of therapeutic proteins, such asogegic growth factors, for treatment of cardiovaac disease

We currently have three active independent cliréeal preclinical development programs in the acdasfectious disease and cancer
including:

» Afully enrolled ongoing Phase 3 clinical trial ngiour Allovectin® immunotherapeutic in patientshwitetastatic melanoma,
which has been funded, up to certain limits, by ABa®IG, Inc., or AnGes, through cash payments anityeiqvestments under a
research and development agreem

» A completed preclinical program, with an allowegdstigational new drug application, using our CyM¥e™ prophylactic
vaccine formulated with our proprietary Vaxfectindjuvant to prevent cytomegalovirus, or CMV, infectibefore and during
pregnancy; an

» A preclinical program with therapeutic and proplayileavaccines for herpes simplex virus type 2, &2, formulated with our
proprietary Vaxfectir® adjuvant.

We have leveraged our patented technologies thrbicgysing and collaboration arrangements, suaduadicensing arrangements with
Astellas Pharma Inc., or Astellas, Merck & Co.,.Jar Merck, Sanofi Pasteur, or Sanofi, AnGes, Agealth Ltd. of Canada, or Aqua
Health, an affiliate of Novartis Animal Health, ahterial Limited, or Merial, a subsidiary of Sanadinong other biopharmaceutical
companies.

In addition, we have licensed complementary teabgiek from leading research institutions and bioplageutical companies. We also
have granted non-exclusive, academic licensest®biA delivery technology patent estate to 11 lagdiesearch institutions including
Stanford, Harvard, Yale and the Massachusettsuitstdf Technology. The non-exclusive academimbes allow university researchers to
use our technology free of charge for educationdliaternal, non-commercial research purposesx¢hange, we have the option to
exclusively license from the universities potentiaimmercial applications arising from their useof technology on terms to be negotiated.

We were incorporated in Delaware in 1987. Our headegrs are located at 10390 Pacific Center C8aim, Diego, California 92121.
Our telephone number is (858) 646-1100. We mairdgaiinternet website at www.vical.com. The refeeettcour Internet address does not
constitute incorporation by reference of the infation contained on our website.

Any brand names or trademarks appearing in thisgactus, in any prospectus supplement or in doctsigrorporated by reference in
this prospectus are the property of their respeactivners.
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The Securities We May Offer

We may offer shares of our common stock and predestock, debt securities and/or warrants, eithdividually or in combination, wi
a total value of up to $150,000,000 from time itoetiunder this prospectus, together with any apglécprospectus supplement, at prices and
on terms to be determined by market conditionkeatitme of offering. This prospectus provides yathwa general description of the
securities we may offer. Each time we offer a tgpseries of securities, we will provide a prospsaupplement that will describe the
specific amounts, prices and other important tesfrike securities, including, to the extent apgilea

« designation or classificatio

e aggregate principal amount or aggregate offeringep

*  maturity; if applicable

» original issue discount, if an

* rates and times of payment of interest, dividerdstioer payments, if an'

* redemption, conversion, exercise, exchange, sedtieor sinking fund terms, if an

e conversion, exchange or settlement prices or rdtasy, and, if applicable, any provisions for ogas to or adjustments in the
conversion, exchange or settlement prices or eatdsn the securities or other property receivaiplen conversion, exchange or
settlement

e ranking;
* restrictive covenants, if an
» voting or other rights, if any; ar
» certain federal income tax consideratic
A prospectus supplement and any related free grjihospectus may also add, update or change infammeontained in this prospect
or in documents we have incorporated by referemicethis prospectus. However, no prospectus supgieor free writing prospectus shall

offer a security that is not registered and descriin this prospectus at the time of the effectdgsnof the registration statement of which this
prospectus is a part.

This prospectus may not be used to offer or sell grsecurities unless accompanied by a prospectus lgment.

We may sell the securities directly or through umgiers, dealers or agents. We, and our undernstittealers or agents, reserve the
right to accept or reject all or part of any progagurchase of securities. If we do offer secwitieough underwriters or agents, we will
include in the applicable prospectus supplement:

» the names of those underwriters or age

» applicable fees, discounts and commissions to leetpdhem;

» details regarding ov-allotment options, if any; ar

» the net proceeds to L

Common Stock We may issue shares of our common stock from tariene. Holders of our common stock are entitedne vote per

share for the election of directors and on all pthatters that require stockholder approval. Suligeeny preferential rights of any then
outstanding preferred stock, in the event of aguitiation, dissolution or winding up, holders of c@ammon stock are entitled to share rat;
in the assets remaining after payment of liabgitad the liquidation preferences of any then antihg preferred stock. Our common stock

does not carry any preemptive rights enabling ddralo subscribe for, or receive shares of, angsabd our common stock or any other
securities convertible into shares of any classusfcommon stock, or any redemption rights.

3
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Preferred Stock We may issue shares of our preferred stock fioma to time, in one or more series. Under our tedtaertificate of
incorporation, our board of directors has the atityowvithout further action by stockholders, tos@gnate up to 5,000,000 shares of preferred
stock in one or more series and to fix the rigpteferences, privileges, qualifications and restits granted to or imposed upon the preferred
stock, including dividend rights, conversion rightsting rights, rights and terms of redemptioguldation preference and sinking fund ter
any or all of which may be greater than the rigiftthhe common stock.

We will fix the rights, preferences, privileges adjfications and restrictions of the preferred &to€ each series that we sell under this
prospectus and applicable prospectus supplemeatseéntificate of designation relating to that esriwe will incorporate by reference into
the registration statement of which this prospeiggspart the form of any certificate of desigoatihat describes the terms of the series of
preferred stock we are offering before the issuaridke related series of preferred stock. We yimeto read the prospectus supplement (and
any related free writing prospectus) related tostrées of preferred stock being offered, as wetha complete certificate of designation that
contains the terms of the applicable series ofgpredl stock.

Debt Securities We may issue debt securities from time to timegrie or more series, as either senior or subaetirdebt or as senior
or subordinated convertible debt. The senior debuisties will rank equally with any other unsubioated debt that we may have and may be
secured or unsecured. The subordinated debt seswwill be subordinate and junior in right of pagmt, to the extent and in the manner
described in the instrument governing the debajltor some portion of our indebtedness. Any cotilbker debt securities that we issue will be
convertible into or exchangeable for our commouwlstpreferred stock or other securities of oursa@uosion may be mandatory or at your
option and would be at prescribed conversion rates.

The debt securities will be issued under one orendmcuments called indentures, which are contiattgeen us and a trustee for the
holders of the debt securities. In this prospectigshave summarized certain general features adebesecurities. We urge you, however, to
read the prospectus supplement (and any relatedviiting prospectus) related to the series of debtirrities being offered, as well as the
complete indentures that contain the terms of #i# decurities. Indentures have been filed as @ghibthe registration statement of which
this prospectus is a part, and supplemental indestand forms of debt securities containing theasenf debt securities being offered will be
filed as exhibits to the registration statementvbich this prospectus is a part or will be incorded by reference from reports we file with
SEC.

Warrants.We may issue warrants for the purchase of comnmaok spreferred stock and/or debt securities in@anmore series, from
time to time. We may issue warrants independenttpgether with common stock, preferred stock andétt securities, and the warrants
may be attached to or separate from those seauritie

The warrants will be evidenced by warrant certidsaissued under one or more warrant agreemenitsh \&re contracts between us and
an agent for the holders of the warrants. In thispectus, we have summarized certain generalrésatd the warrants. We urge you,
however, to read the prospectus supplement (andedetted free writing prospectus) related to thiéeseof warrants being offered, as well as
the complete warrant agreements and warrant catifs that contain the terms of the warrants. Cetaplarrant agreements and warrant
certificates containing the terms of the warramisi@ offered will be filed as exhibits to the reagigion statement of which the prospectus is a
part of or will be incorporated by reference fromports we file with the SEC.

4



Table of Contents

RISK FACTORS

An investment in our securities involves a highréegof risk. Prior to making a decision about intvegin our securities, you should
carefully consider the risks described in the sectintitled “Risk Factors” contained in our mostenet quarterly report on Form 10-Q, which
has been filed with the SEC and is incorporatedeifigrence in this prospectus, as well as any updh&reto contained in subsequent filings
with the SEC or any applicable prospectus supplémefriee writing prospectus. If any of these riskeye to occur, our business, financial
condition or results of operations would likely fauf In that event, the value of our securitiesldalecline, and you could lose all or part of
your investment. The risks and uncertainties weries are not the only ones facing us. Additionsits not presently known to us or that
currently deem immaterial may also impair our bas#) financial condition or results of operations.

FORWARD-LOOKING STATEMENTS

Any statements in this prospectus or any applicaldepectus supplement, including the documentsatbancorporate by reference
herein or therein, about our expectations, belj@éms, objectives, assumptions or future evenfmediormance are not historical facts and are
forward-looking statements within the meaning oft® 27A of the Securities Act and Section 21Ehaf Exchange Act. You can identify
these forward-looking statements by the use of wordohrases such as “believe,” “may,” “could,” IiWi“estimate,” “continue,”

“anticipate,” “intend,” “seek,” “plan,” “expect,” fotential,” “predict,” “project,” “should,” or “wold.” Among the factors that could cause
actual results to differ materially from those itatied in the forward-looking statements are risic @ncertainties inherent in our business
including, without limitation, statements about firegress and timing of our clinical trials, diffities or delays in the research and
development of biopharmaceutical products baseabopatented DNA delivery technologies, competifimm other pharmaceutical or
biotechnology companies, difficulties or delaysrianufacturing our clinical trial materials, regoligt developments affecting future produ
the scope and validity of patent protection for products and technologies and our ability to abgalditional financing to support our
operations; and other material risks described utideheading “Risk Factors” in our most recentrtpréy report on Form 10-Q, as well as
any amendments thereto reflected in subsequemgdilvith the SEC.

You should rely only on information contained, ocarporated by reference, in this prospectus,dbestration statement of which this
prospectus is a part, the documents incorporatedfeyence in this prospectus, and any applicatdspgectus supplement or free writing
prospectus, and understand that our actual fuasts may be materially different from what we @otp We qualify all of the forward-
looking statements in the foregoing documents lgdhcautionary statements.

Although we believe that the expectations refledtegur forward-looking statements are reasonafséecannot guarantee future results,
events, levels of activity, performance or achiegatnGiven these uncertainties, you should noteplaue reliance on these forwamdking
statements. We undertake no obligation to publiggtate or revise any forward-looking statementgthér as a result of new information,
future events or otherwise, unless required byiegiple law.
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RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of ourrdags to fixed charges and the ratio of our comdbifireed charges and preference
dividends to earnings for each of the periods presk

Three
Months

Ended
March
31, 201: Year Ended December 31,
2011  201C 200¢  200¢ 2007
Ratio of earnings to fixed charg 1.7x — —

Ratio of earnings to combined fixed charges anéepeace dividend 1.7x — — — — —

For the years ended December 31, 2011, 2010, 2008, and 2007, our earnings were insufficient teecdixed charges by $7,283,
$30,385, $28,558, $36,896, and $35,894, respegtfirethousands). Fixed charges consist of interpense, including capitalized interest,
on all debt, amortized premiums, discounts andtabged expenses related to indebtedness and estirimderest included in rental expense.
For the periods indicated above and as of theafatas prospectus, we have had no preference iiesuutstanding.

USE OF PROCEEDS

We will retain broad discretion over the use of tie¢ proceeds from the sale of the securities efféiereby. Unless otherwise indicated
in any prospectus supplement, we intend to usa¢heroceeds from the sale of the securities utiieprospectus for general corporate
purposes, including clinical trial expenses, resleand development expenses, general and admiivistexpenses, manufacturing expenses,
and potential acquisitions of companies and tedgies that complement our business. Pending theiication, we expect to invest the net
proceeds in investment-grade, interest-bearingumsnts.

DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our restatetificate of incorporation authorizes us to issu®,000,000 shares of common stock, par
value $0.01 per share and 5,000,000 shares ofrpgdfstock, par value $0.01 per share. As of A38il2012, 85,922,276 shares of common
stock were outstanding and no shares of prefetoatt svere outstanding.

The following summary describes the material teofngur capital stock. The description of capitalcstis qualified by reference to our
restated certificate of incorporation and our aneehand restated bylaws, which are incorporatedference as exhibits into the registration
statement of which this prospectus is a part.

Common Stock

The description of our common stock contained inRegistration Statement on Form 8-A filed with SC on January 8, 1993 is
incorporated herein by reference in its entiresywell as any amendment or update thereto refléctedbsequent filings with the SEC. See
“Incorporation by Reference.”

Preferred Stock

Under our restated certificate of incorporatior, board of directors is authorized to issue addélshares of our preferred stock from
time to time, in one or more classes or serieg)awit stockholder approval. Prior to the issuancghaires of each class or series, our board of
directors is required by the Delaware General Catian Law, or DGCL, and our restated certificaténaorporation to adopt resolutions and
file a certificate
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of designation with the Delaware Secretary of Stake certificate of designation fixes for eachsslar series the designations, powers,
preferences, rights, qualifications, limitationglamstrictions of that class or series, including fiollowing:

« the number of shares constituting each class @ss

e voting rights;

* rights and terms of redemption, including sinkingd provisions
» dividend rights and rate

» terms concerning the distribution of ass

» conversion or exchange tern

* redemption prices; ar

» liguidation preference:

All shares of preferred stock offered by this pexgps, when issued and paid for, will be validiuisd, fully paid and nonassessable
will not have any preemptive or subscription rights

We will describe in a prospectus supplement redgtiinthe class or series of any preferred stochkgoeffered the following terms:
» the title and stated value of the preferred st
» the number of shares of the preferred stock offdtesdliquidation preference per share and therioffeprice of the preferred stou
» the dividend rate(s), period(s) or payment dateshethod(s) of calculation applicable to the pmefe stock:

» whether dividends are cumulative or non-cumuladind, if cumulative, the date from which dividenastbe preferred stock will
accumulate

« ourright, if any, to defer payment of dividendslahe maximum length of any such deferral per
» the procedures for auction and remarketing, if &mythe preferred stocl

» the provisions for a sinking fund, if any, for theeferred stock

» the provision for redemption, if applicable, of fmeferred stock

» any listing of the preferred stock on any secwsig®&change

» the terms and conditions, if applicable, upon whiah preferred stock will be convertible into commetock, including the
conversion price or manner of calculation and cesivee period.

e voting rights, if any, of the preferred sto«
» whether interests in the preferred stock will beresented by depositary shar
» adiscussion of any material or special UnitedeSt&deral income tax considerations applicabteagreferred stocl

» the relative ranking and preferences of the pretestock as to dividend rights and rights uporlithédation, dissolution or
winding up of our affairs

» any limitations on issuance of any class or sarfggeferred stock ranking senior to or on a pauiith the class or series of
preferred stock as to dividend rights and rightsrughe liquidation, dissolution or winding up ofraffairs; anc

« any other specific terms, preferences, rights tétions or restrictions of the preferred stc

7
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Anti-Takeover Provisions

Delaware Anti-Takeover Law

We are subject to Section 203 of the DGCL. Se@i@® generally prohibits a public Delaware corpamafrom engaging in a “business
combination” with an “interested stockholder” fopariod of three years after the date of the tretimain which the person became an
interested stockholder, unless:

prior to the date of the transaction, the boardictors of the corporation approved either theiftess combination or the
transaction that resulted in the stockholder benogran interested stockhold

the interested stockholder owned at least 85%epf/thiing stock of the corporation outstanding atttme the transaction
commenced, excluding for purposes of determiniegntamber of shares outstanding (a) shares owneeéigpns who are directt
and also officers of the corporation and (b) shaassed under employee stock plans under which@paplparticipants do not
have the right to determine whether shares helgesuto the plan will be tendered in a tender arhange offer; o

on or subsequent to the date of the transactienhtisiness combination is approved by the boardhatitbrized at an annual or
special meeting of stockholders, and not by writtensent, by the affirmative vote of at least 682(% the outstanding voting
stock that is not owned by the interested stockdro

Section 203 defines a business combination to declu

any merger or consolidation involving the corparatand the interested stockholc
any sale, transfer, pledge or other dispositiomlving the interested stockholder of 10% or mor¢hefassets of the corporatic

subject to exceptions, any transaction that resultise issuance or transfer by the corporatioamyf stock of the corporation to the
interested stockholde

any transaction involving the corporation that treeseffect of increasing the proportionate sharésastock owned by the
interested stockholder;

the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits
provided by or through the corporatic

In general, Section 203 defines an interested bdkr as any entity or person beneficially ownlsgo or more of the outstanding
voting stock of the corporation and any entity ergon affiliated with or controlling or controlldxy the entity or person.

Certificate of Incorporation and Bylaws

Some provisions of our restated certificate of mpooation and amended and restated bylaws coubdhalge anttakeover effects. The
provisions:

provide for a board comprised of three classesrettbrs with each class serving a staggered -year term;

authorize our board of directors to issue prefestedk from time to time, in one or more classeseasies, without stockholder
approval,

require the approval of at least two-thirds of outstanding voting stock to amend specified prowvisiof our certificate of
incorporation;

require the approval of at least two-thirds of taial number of authorized directors, or two-thiod®ur outstanding voting stock,
to amend our bylaw:
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» provide that special meetings of our stockholdeay tve called only by our Chief Executive Officer by our board of directors
pursuant to a resolution adopted by a majorityheftotal number of authorized directors; i

» do not include a provision for cumulative voting fbrectors (under cumulative voting, a minoritgatholder holding a sufficient
percentage of a class of shares may be able toectimielection of one or more directo

NASDAQ Global Market Listing
Our common stock is listed on the NASDAQ Global kerunder the symbol “VICL.”

Transfer Agent and Registrar

The transfer agent and registrar for our commocoksi® Computershare Shareowner Services LLC. ksess is P.O. Box 3580160,
Pittsburgh, Pennsylvania 15252-8010 and its teleplmumber is (800) 851-9677.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the adalital information we include in any applicable presjos supplements or free writing
prospectus, summarizes the material terms andglomé of the debt securities that we may offer otltis prospectus. While the terms we
have summarized below will generally apply to amyfe debt securities we may offer under this peoys, we will describe the particular
terms of any debt securities that we may offer arerdetail in the applicable prospectus suppleroefree writing prospectus. The terms of
any debt securities we offer under a prospectuplement or free writing prospectus may differ frtme terms we describe below.

We will issue any senior notes under a senior ingenwhich we will enter into with the trustee natre the senior indenture. We will
issue any subordinated notes under a subordinatiediiure which we will enter into with the trustemmed in the subordinated indenture. We
have filed forms of these documents as exhibithéaegistration statement of which this prospeistuspart. We use the term “indentures” to
refer to both the senior indenture and the subatdthindenture.

The indentures will be qualified under the Trustdnture Act of 1939, as amended. We use the teeieitture trustegd refer to eithe
the senior trustee or the subordinated trusteapplicable.

The following summaries of material provisions loé tsenior notes, the subordinated notes and tieataes are subject to, and
qualified in their entirety by reference to, alethrovisions of the indenture applicable to a palér series of debt securities. We urge you to
read the applicable prospectus supplement or fremgvprospectus that is related to the debt s@esrthat we sell under this prospectus, as
well as the complete indentures that contain thegef the debt securities. Except as we may otiserimdicate, the terms of the senior
indenture and the subordinated indenture are icinti

General

We will describe in the applicable prospectus sem@nt or free writing prospectus the terms relatiing series of debt securities,
including:

o the title;
» the principal amount being offered, and, if a seribe total amount authorized and the total amoutsttanding

9
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* any limit on the amount that may be issu

« whether or not we will issue the series of debtigées in global form and, if so, the terms andothe depositary will be
« the maturity date

» the principal amount due at maturity, and whetherdebt securities will be issued with any origisalie discoun

« whether and under what circumstances, if any, iepay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespealy additional amount

» the annual interest rate, which may be fixed oralde, or the method for determining the rate,dlate interest will begin to
accrue, the dates interest will be payable andeabelar record dates for interest payment datéiseomethod for determining such
dates;

» whether or not the debt securities will be securednsecured, and the terms of any secured
» the terms of the subordination of any series obstibated debi

» the place where payments will be paya

e restrictions on transfer, sale or other assignmgany;

» our right, if any, to defer payment of interest d@inel maximum length of any such deferral per

» the date, if any, after which, the conditions updrch, and the price at which we may, at our optredeem the series of debt
securities pursuant to any optional or provisiaedemption provisions, and any other applicablmseof those redemption
provisions;

« provisions for a sinking fund, purchase or othealagous fund, if any

« the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinking or analogous fund
provisions or otherwise, to redeem, or at the h's option to purchase, the series of debt secur

» whether the indenture will restrict our ability thie ability of our subsidiaries t
. incur additional indebtednes
. issue additional securitie
. create liens
. pay dividends or make distributions in respectuf@apital stock or the capital stock of our sulasids;
. redeem capital stoc
. place restrictions on our subsidia’ ability to pay dividends, make distributions omtséer asset:
. make investments or other restricted payme
. sell or otherwise dispose of asst
. enter into sal-leaseback transactior
. engage in transactions with stockholders or aféiiz
. issue or sell stock of our subsidiaries
. effect a consolidation or merge

10
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» whether the indenture will require us to maintaiy anterest coverage, fixed charge, cash flow-baassetbased or other financi
ratios;

» adiscussion of any material or special UnitedeSt&deral income tax considerations applicabteaalebt securitie:
« information describing any bo-entry features
» the procedures for any auction or remarketingnyf;

» whether the debt securities are to be offeredpaice such that they will be deemed to be offerteahd‘original issue discount” as
defined in paragraph (a) of Section 1273 of theriml Revenue Code of 1986, as amen

» the denominations in which we will issue the sedkdebt securities, if other than denomination$bD00 and any integral
multiple thereof.

» if other than dollars, the currency in which thees of debt securities will be denominated;

» any other specific terms, preferences, rightsroitditions of, or restrictions on, the debt secesitincluding any events of default
that are in addition to those described in thispextus or any covenants provided with respedtealébt securities that are in
addition to those described above, and any termshwhay be required by us or advisable under aablé&claws or regulations or
advisable in connection with the marketing of tledtdsecurities

Conversion or Exchange Rights

We will set forth in the applicable prospectus dapgent or free writing prospectus the terms on Wisiseries of debt securities may be
convertible into or exchangeable for common stpec&ferred stock or other securities of ours orial tharty, including the conversion or
exchange rate, as applicable, or how it will begialted, and the applicable conversion or exchaeged. We will include provisions as to
whether conversion or exchange is mandatory, abpiien of the holder or at our option. We may irtt# provisions pursuant to which the
number of our securities or the securities of edtparty that the holders of the series of debuistes receive upon conversion or exchange
would, under the circumstances described in thoeégions, be subject to adjustment, or pursuamthich those holders would, under those
circumstances, receive other property upon conmersi exchange, for example in the event of ourgaeor consolidation with another
entity.

Consolidation, Merger or Sale

The indentures in the forms initially filed as ebits to the registration statement of which thiggpectus is a part do not contain any
covenant which restricts our ability to merge onsalidate, or sell, convey, transfer or otherwispase of all or substantially all of our
assets. However, any successor of ours or acepfisarch assets would have to assume all of ougatidins under the indentures and the debt
securities, as appropriate.

If the debt securities are convertible for our othecurities or securities of other entities, teespn with whom we consolidate or merge
or to whom we sell all of our property would havatiake provisions for the conversion of the debugges into securities which the holders
of the debt securities would have received if thagl converted the debt securities before the culatimn, merger or sale.

Events of Default Under the Indenture
The following are events of default under the irtdess with respect to any series of debt securitiaswe may issue:

« if we fail to pay interest when due and payable amdfailure continues for 90 days and the timepgayment has not been
extended or deferre:

11
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» if we fail to pay the principal, premium or sinkifignd payment, if any, when due and payable andirtie for payment has not
been extended or delaye

» if we fail to observe or perform any other covenamtained in the debt securities or the indentwtgr than a covenant
specifically relating to another series of debtsiies, and our failure continues for 90 daysrafite receive notice from the
debenture trustee or holders of at least 25% imeggdge principal amount of the outstanding debasies of the applicable serie
and

» if specified events of bankruptcy, insolvency arganization occul

If an event of default with respect to debt se@sibf any series occurs and is continuing, othan &an event of default specified in the
last bullet point above, the debenture trusted@hblders of at least 25% in aggregate principadunt of the outstanding debt securities of
that series, by notice to us in writing, and to diebenture trustee if notice is given by such hsldaay declare the unpaid principal of,
premium, if any, and accrued interest, if any, dod payable immediately. If an event of defaulc#fed in the last bullet point above occurs
with respect to us, the principal amount of andaed interest, if any, of each issue of debt séesrthen outstanding would be due and
payable without any notice or other action on thg pf the debenture trustee or any holder.

The holders of a majority in principal amount oé thutstanding debt securities of an affected senggswaive any default or event of
default with respect to the series and its consetpse except defaults or events of default reggrdayment of principal, premium, if any, or
interest, unless we have cured the default or evedefault in accordance with the indenture. Argiwer shall cure the default or event of
default.

Subject to the terms of the indentures, if an eeéudiefault under an indenture occurs and contintiresdebenture trustee would be
under no obligation to exercise any of its rightpowers under such indenture at the request ectitin of any of the holders of the
applicable series of debt securities, unless sotdehs have offered the debenture trustee reasonaddmnity. The holders of a majority in
principal amount of the outstanding debt securitieany series will have the right to direct thedi, method and place of conducting any
proceeding for any remedy available to the deberttuistee, or exercising any trust or power coeféon the debenture trustee, with respect
to the debt securities of that series, providett tha

» the direction so given by the holder is not in ¢iehfvith any law or the applicable indenture; ¢
» subject to its duties under the Trust Indenture 939, the debenture trustee need not take eignahat might involve it in
personal liability or might be unduly prejudicial the holders not involved in the proceedi
A holder of the debt securities of any series wiilly have the right to institute a proceeding urttlerindentures or to appoint a receiver
or trustee, or to seek other remedies if:
» the holder has given written notice to the debentrustee of a continuing event of default withpesg to that serie:

» the holders of at least 25% in aggregate prin@padunt of the outstanding debt securities of thees have made written request,
and such holders have offered reasonable inderinthye debenture trustee to institute the procegdintrustee; ar

» the debenture trustee does not institute the pdicgeand does not receive from the holders of prityain aggregate principal
amount of the outstanding debt securities of thaes other conflicting directions within 90 dayteathe notice, request and off

These limitations do not apply to a suit institugda holder of debt securities if we default ie frayment of the principal, premium, if
any, or interest on, the debt securities.

12
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We will periodically file statements with the delbere trustee regarding our compliance with spegiievenants in the indentures.

Modification of Indenture; Waiver

We and the debenture trustee may change an ind@enttivout the consent of any holders with respesipecific matters, including:

to fix any ambiguity, defect or inconsistency i indenture
to comply with the provisions described above ur“Consolidation, Merger or S¢';

to comply with any requirements of the SEC in canio® with the qualification of any indenture undlee Trust Indenture Act of
1939, as amende

to provide for the issuance of and establish tineafand terms and conditions of the debt securitiemy series as provided under
“Description of Debt Securities — General,” to ddigh the form of any certifications required tofoenished pursuant to the
terms of the indenture or any series of debt stesyior to add to the rights of the holders of aagies of debt securitie

to evidence and provide for the acceptance of ayppaint by a successor trust
to provide for uncertificated debt securities amdntake all appropriate changes for such purg

to add to, delete from, or revise the conditiomsithtions and restrictions on the authorized antoiemms or purposes of issuance,
authorization and delivery of debt securities of aaries:

to add to our covenants such new covenants, rgsirs; conditions or provisions for the protectidrthe holders, to make the
occurrence, or the occurrence and the continuari@default in any such additional covenantsyiegins, conditions or
provisions an event of default, or to surrender @ihgur rights or powers under the indenture

to change anything that does not materially adWeedféect the interests of any holder of debt sims of any series

In addition, under the indentures, the rights dfibcs of a series of debt securities may be chabgad and the debenture trustee with
the written consent of the holders of at least gority in aggregate principal amount of the outsliag debt securities of each series that is
affected. However, we and the debenture trusteeangymake the following changes with the consdrgach holder of any outstanding debt
securities affected:

Discharge

extending the fixed maturity of the series of dedaturities

reducing the principal amount, reducing the rateraéxtending the time of payment of interest,agtucing any premium payable
upon the redemption of any debt securities

reducing the percentage of debt securities, theehslof which are required to consent to any amemtinsupplemental
modification or waiver

Each indenture provides that we can elect to behdigied from our obligations with respect to onenore series of debt securities,

except for

specified obligations, including obligats to:

register the transfer or exchange of debt secsritfehe series
replace stolen, lost or mutilated debt securitfethe series
maintain paying agencie

hold monies for payment in trus

13
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* recover excess money held by the debenture tri
e compensate and indemnify the debenture trustee
* appoint any successor trust

In order to exercise our rights to be dischargeslnwist deposit with the debenture trustee mongpweernment obligations sufficient
pay all the principal of, any premium and inter@st the debt securities of the series on the getgsients are due.

Form, Exchange and Transfer

We will issue the debt securities of each seridg iorfully registered form without coupons andJess we otherwise specify in the
applicable prospectus supplement or free writingspectus, in denominations of $1,000 and any iategultiple thereof. The indentures
provide that we may issue debt securities of @seni temporary or permanent global form and ag&{emiry securities that will be deposited
with, or on behalf of, The Depository Trust CompaNgw York, New York, known as DTC, or another deipary named by us and identifi
in a prospectus supplement or free writing progpewaith respect to that series. See “Legal OwnprshBecurities” for a further description
of the terms relating to any book-entry securities.

At the option of the holder, subject to the terrhthe indentures and the limitations applicablglabal securities described in the
applicable prospectus supplement or free writirggpectus, the holder of the debt securities ofsamigs can exchange the debt securities for
other debt securities of the same series, in athoaaed denomination and of like tenor and aggeegancipal amount.

Subject to the terms of the indentures and thddioins applicable to global securities set fontthie applicable prospectus supplement
or free writing prospectus, holders of the debusiées may present the debt securities for exchamdor registration of transfer, duly
endorsed or with the form of transfer endorsedeterduly executed if so required by us or the sgcregistrar, at the office of the security
registrar or at the office of any transfer agergigigated by us for this purpose. Unless otherwiseiged in the debt securities that the holder
presents for transfer or exchange, we will makserice charge for any registration of transfeexxhange, but we may require payment of
any taxes or other governmental charges.

We will name in the applicable prospectus suppldrmefree writing prospectus the security registeard any transfer agent in addition
to the security registrar, that we initially desagg for any debt securities. We may at any timégdese additional transfer agents or rescind
the designation of any transfer agent or approsteaage in the office through which any transfemagets, except that we will be required to
maintain a transfer agent in each place of payrfiwerihe debt securities of each series.

If we elect to redeem the debt securities of amgsgwe will not be required to:

e issue, register the transfer of, or exchange aby skxurities of any series being redeemed inchaihg a period beginning at the
opening of business 15 days before the day of ngadlf a notice of redemption of any debt securitied may be selected for
redemption and ending at the close of businesh@day of the mailing; ¢

» register the transfer of or exchange any debt g@sus0 selected for redemption, in whole or int,pexcept the unredeemed
portion of any debt securities we are redeemirygin.

Information Concerning the Debenture Trustee

The debenture trustee, other than during the oecoerand continuance of an event of default undé@rdenture, undertakes to perform
only those duties as are specifically set fortthimapplicable indenture. Upon
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an event of default under an indenture, the deberitustee must use the same degree of care asl@piperson would exercise or use in the
conduct of his or her own affairs. Subject to fhigvision, the debenture trustee is under no otiigao exercise any of the powers given it
by an indenture at the request of any holder of deburities unless it is offered reasonable sgcand indemnity against the costs, expenses
and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable peotus supplement or free writing prospectus, wemdke payment of the interest
any debt securities on any interest payment datgetperson in whose name the debt securitie:y@oo more predecessor securities, are
registered at the close of business on the regedard date for the interest.

We will pay principal of and any premium and intgren the debt securities of a particular serighabffice of the paying agents
designated by us, except that, unless we otheindleate in the applicable prospectus supplemefreerwriting prospectus, we may make
interest payments by check which we will mail te tiolder or by wire transfer to certain holdersldda we otherwise indicate in a prospe:
supplement or free writing prospectus, we will desite an office or agency of the debenture trustéee City of New York as our sole
paying agent for payments with respect to debtrit@esiof each series. We will name in the appliegirospectus supplement or free writing
prospectus any other paying agents that we injtdgkignate for the debt securities of a particedaies. We will maintain a paying agent in
each place of payment for the debt securitiesperéicular series.

All money we pay to a paying agent or the debertturstee for the payment of the principal of or @angmium or interest on any debt
securities which remains unclaimed at the end ofyears after such principal, premium or interest become due and payable will be re|
to us, and the holder of the debt security theeeafiay look only to us for payment thereof.

Governing Law

The indentures and the debt securities will be gmee@ by and construed in accordance with the léwiseoState of New York, except to
the extent that the Trust Indenture Act of 1938gplicable.

Subordination of Subordinated Debt Securities

The subordinated debt securities will be subordiretd junior in priority of payment to certain afrather indebtedness to the extent
described in a prospectus supplement or free \grjthospectus. The indentures in the forms initifilgd as exhibits to the registration
statement of which this prospectus is a part ddimit the amount of indebtedness which we may inmcluding senior indebtedness or
subordinated indebtedness, and do not limit us fssuing any other debt, including secured dehtinsecured debt.

DESCRIPTION OF WARRANTS

The following description, together with the adalital information we include in any applicable presius supplement or free writing
prospectus, summarizes the material terms andgiomé of the warrants that we may offer under phisspectus, which may consist of
warrants to purchase common stock, preferred stodkor debt securities in one or more series. itsnamay be offered independently or
together with common stock, preferred stock andédat securities offered by any prospectus suppléepreinee writing prospectus, and may
be attached to or separate from those securitibie\Whe terms we have summarized below will gelheegpply to any future warrants we
may offer under this prospectus, we will descrie particular terms of any warrants that we magrdfi more detail in the applicable
prospectus supplement or free writing prospecths.f€rms of any warrants we offer under a prosgesdpplement or free writing prospec
may differ from the terms we describe below.
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We may issue the warrants under a warrant agreentéch we may enter into with a warrant agent tsékected by us. We use the
term “warrant agreement” to refer to any of theserant agreements. We use the term “warrant agemé&fer to the warrant agent under any
of these warrant agreements. The warrant agengutilbolely as an agent of ours in connection thighwarrants and will not act as an agent
for the holders or beneficial owners of the warsant

The following summaries of material provisions loé tvarrants and the warrant agreements are subjentd qualified in their entirety
by reference to, all the provisions of the war@gteement applicable to a particular series ofavast We urge you to read the applicable
prospectus supplement or free writing prospectiata@ to the warrants that we sell under this peosps, as well as the complete warrant
agreements that contain the terms of the warrants.

General

We will describe in the applicable prospectus sem@nt or free writing prospectus the terms reldting series of warrants. If warrants
for the purchase of debt securities are offereg ptlospectus supplement or a free writing prosgewtll describe the following terms, to the
extent applicable:

» the offering price and the aggregate number of avdsroffered
» the currencies in which the warrants are beingretft

» the designation, aggregate principal amount, cefesndenominations and terms of the series of slhirities that can be
purchased if a holder exercises a warr

» the designation and terms of any series of dehtri&ss with which the warrants are being offered ¢he number of warrants
offered with each such debt secur

» the principal amount of the series of debt se@sithat can be purchased if a holder exercisesramtand the price at which and
currencies in which such principal amount may belpased upon exercis

e the terms of any rights to redeem or call the was;

» the date on which the right to exercise the wasr@egins and the date on which such right exp
» federal income tax consequences of holding or ésiagcthe warrants; ar

» any other specific terms, preferences, rightsroitéitions of, or restrictions on, the warratr

Warrants for the purchase of debt securities vellrbregistered form only.

If warrants for the purchase of common stock ofgered stock are offered, the prospectus suppleoreatree writing prospectus will
describe the following terms, to the extent apfliea
» the offering price and the aggregate number of avdsroffered

» the total number of shares that can be purchasetiafder of the warrants exercises them and,drcétse of warrants for preferred
stock, the designation, total number and term&@f&eries of preferred stock that can be purchaged exercise

» the designation and terms of any series of predesteck with which the warrants are being offerad the number of warrants
being offered with each share of common stock efepred stock

» the number of shares of common stock or prefetr@ekghat can be purchased if a holder exercisesvdrrant and the price at
which such common stock or preferred stock mayuretased upon exercise, including, if applicabhy, rovisions for changes
to or adjustments in the exercise price and irstwirities or other property receivable upon eser

» the terms of any rights to redeem or call, or aaedé the expiration of, the warrar
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» the date on which the right to exercise the wasréegins and the date on which that right exp
» federal income tax consequences of holding or ésiagcthe warrants; ar
« any other specific terms, preferences, rightsritditions of, or restrictions on, the warrar

Warrants for the purchase of common stock or predestock will be in registered form only.

If the warrants are offered attached to commonkstoeferred stock or debt securities, the proggestipplement or a free writing
prospectus will also describe the date on and afitéch the holder of the warrants can transfer tiseparately from the related common
stock, series of preferred stock or debt securities

A holder of warrant certificates may exchange tiermew certificates of different denominationsegent them for registration of
transfer and exercise them at the corporate tftisemf the warrant agent or any other office cated in the applicable prospectus
supplement or free writing prospectus. Until anynaats to purchase debt securities are exercibeddlder of the warrants will not have ¢
of the rights of holders of the debt securities tamn be purchased upon exercise, including amgsitp receive payments of principal,
premium or interest on the underlying debt se@sitir to enforce covenants in the applicable indentUntil any warrants to purchase
common stock or preferred stock are exercised gnsldf the warrants will not have any rights ofdesk of the underlying common stock or
preferred stock, including any rights to receiveidiinds or to exercise any voting rights, excephtoextent set forth under “—Warrant
Adjustments” below.

Exercise of Warrants

Each holder of a warrant is entitled to purchasepifincipal amount of debt securities or numbestafres of common stock or preferred
stock, as the case may be, at the exercise primided in the applicable prospectus supplemefreerwriting prospectus. After the close of
business on the day when the right to exerciseitates (or a later date if we extend the time fareise), unexercised warrants will become
void.

A holder of warrants may exercise them by followihg general procedure outlined below:

» delivering to the warrant agent the payment reguingthe applicable prospectus supplement or fiéng prospectus to purcha
the underlying security

» properly completing and signing the reverse sidinefwarrant certificate representing the warraatst

» delivering the warrant certificate representinguregrants to the warrant agent within five busingegs of the warrant agent
receiving payment of the exercise pri

If you comply with the procedures described abgeer warrants will be considered to have been ésedowhen the warrant agent
receives payment of the exercise price, subjetttddransfer books for the securities issuable wp@ncise of the warrant not being closed on
such date. After you have completed those procsdamd subject to the foregoing, we will, as sooprasticable, issue and deliver to you the
debt securities, common stock or preferred stoakytbu purchased upon exercise. If you exerciserfélaan all of the warrants represente
a warrant certificate, a new warrant certificatd g issued to you for the unexercised amountafrants. Holders of warrants will be
required to pay any tax or governmental chargertieat be imposed in connection with transferringuhderlying securities in connection
with the exercise of the warrants.

Amendments and Supplements to the Warrant Agreemest

We may amend or supplement a warrant agreemenputithe consent of the holders of the applicableavds to cure ambiguities in
the warrant agreement, to cure or correct a defegtiovision in the warrant agreement, or to previmt other matters under the warrant
agreement that we and the warrant agent deem regessdesirable, so long as, in each case, suem@ments or supplements do not
materially and adversely affect the interests effiblders of the warrants.
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Warrant Adjustments

Unless the applicable prospectus supplement omfregimg prospectus states otherwise, the exemige of, and the number of
securities covered by, a common stock warrant efiepred stock warrant will be adjusted proportiehatf we subdivide or combine our
common stock or preferred stock, as applicabledutition, unless the prospectus supplement oreavriting prospectus states otherwise, if
we, without receiving payment for:

e issue capital stock or other securities converiititie or exchangeable for common stock or prefestedk, or any rights to
subscribe for, purchase or otherwise acquire anlgeoforegoing, as a dividend or distribution tédess of our common stock or
preferred stock

* pay any cash to holders of our common stock orepred stock other than a cash dividend paid ootiofcurrent or retained
earnings or other than in accordance with the terftise preferred stocl

e issue any evidence of our indebtedness or rightsitbgcribe for or purchase our indebtedness teeh®laf our common stock or
preferred stock; ¢

e issue common stock or preferred stock or additistadk or other securities or property to holddrsus common stock or
preferred stock by way of spinoff, sj-up, reclassification, combination of shares or kimtorporate rearrangeme

then the holders of common stock warrants and pasfestock warrants, as applicable, will be erditie receive upon exercise of the warre

in addition to the securities otherwise receivalgjen exercise of the warrants and without payingaatditional consideration, the amount of

stock and other securities and property such heldeuld have been entitled to receive had they thedddommon stock or preferred stock, as
applicable, issuable under the warrants on thesdatavhich holders of those securities receivelesame entitled to receive such additional
stock and other securities and property.

Except as stated above or as otherwise set fottieiapplicable prospectus supplement or freengriprospectus, the exercise price and
number of securities covered by a common stockamaand preferred stock warrant, and the amountshefr securities or property to be
received, if any, upon exercise of those warranits not be adjusted or provided for if we issuegslk securities or any securities convertible
into or exchangeable for those securities, or séesicarrying the right to purchase those se@sitir securities convertible into or
exchangeable for those securities.

Holders of common stock warrants and preferreckstaarrants may have additional rights under thi¥aihg circumstances:

» certain reclassifications, capital reorganizationshanges of the common stock or preferred stalapplicable

» certain share exchanges, mergers, or similar tctinsa involving us and which result in changeshef common stock or preferr
stock, as applicable;

e certain sales or dispositions to another entitglbér substantially all of our property and ass

If one of the above transactions occurs and holofeosir common stock or preferred stock are ertittereceive stock, securities or
other property with respect to or in exchange figirtsecurities, the holders of the common stocikavas and preferred stock warrants then
outstanding, as applicable, will be entitled toeiige upon exercise of their warrants the kind amduant of shares of stock and other secur
or property that they would have received uponaghgicable transaction if they had exercised thirrants immediately before the
transaction.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or énftim of one or more global securities. We degcglobal securities in greater detalil
below. We refer to those persons who have secsirigigistered in their own names on the books tleabmany applicable trustee or deposi
or warrant agent maintain for this purpose as tHuders” of those securities. These persons arketa holders of the securities. We refer to
those persons who, indirectly through others, oemefficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss beladirect holders are not legal holders, and inwssito securities issued in boakiry form o1
in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form onlywaswill specify in the applicable prospectus seppént or free writing prospectus.
This means securities may be represented by om®i global securities registered in the namefofamcial institution that holds them as
depositary on behalf of other financial institutsathat participate in the depositary’s book-enystem. These participating institutions, which
are referred to as participants, in turn, hold fieia interests in the securities on behalf ofrttselves or their customers.

Only the person in whose name a security is regidtis recognized as the holder of that securitgb@ securities will be registered in
the name of the depositary or its participants.geguaently, for global securities, we will recognizdy the depositary as the holder of the
securities, and we will make all payments on theugges to the depositary. The depositary paskegjdhe payments it receives to its
participants, which in turn pass the payments atortheir customers who are the beneficial ownEng depositary and its participants do so
under agreements they have made with one anotlvéttotheir customers; they are not obligated tasdainder the terms of the securities.

As a result, investors in a global security wilkioavn securities directly. Instead, they will owarlgficial interests in a global security,
through a bank, broker or other financial instiatthat participates in the depositary’s book-estrstem or holds an interest through a
participant. As long as the securities are issneglabal form, investors will be indirect holdeasid not holders, of the securities.

Street Name Holders

We may terminate a global security or issue seaearthat are not issued in global form. In thesesainvestors may choose to hold
their securities in their own names or in “streatne.” Securities held by an investor in street nameld be registered in the name of a bank,
broker or other financial institution that the iist@r chooses, and the investor would hold onlyreefieial interest in those securities through
an account he or she maintains at that institution.

For securities held in street name, we or any agble trustee or depositary will recognize onlyititermediary banks, brokers and
other financial institutions in whose names thausées are registered as the holders of thoseriies, and we or any such trustee or
depositary will make all payments on those se@gsitd them. These institutions pass along the patgtiey receive to their customers who
are the beneficial owners, but only because thegeatp do so in their customer agreements or bedhey are legally required to do so.
Investors who hold securities in street name véliddirect holders, not holders, of those secuitie

Legal Holders

Our obligations, as well as the obligations of applicable trustee or third party employed by ua tustee, run only to the legal
holders of the securities. We do not have obligegtim investors who hold beneficial interests imbgl securities, in street name or by any
other indirect means. This will be the case whe#imeinvestor chooses to be an indirect holderseaurity or has no choice because we are
issuing the securities only in global form.
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For example, once we make a payment or give aentgithe holder, we have no further responsibititythe payment or notice even if
that holder is required, under agreements with siég@y participants or customers or by law, to pasfong to the indirect holders but does
not do so. Similarly, we may want to obtain therapgl of the holders to amend an indenture, tevelius of the consequences of a default or
of our obligation to comply with a particular prsion of an indenture, or for other purposes. Irhsart event, we would seek approval only
from the legal holders, and not the indirect haddef the securities. Whether and how the holdensact the indirect holders is up to the legal
holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in boadatry form because the securities are repres
by one or more global securities or in street naroa,should check with your own institution to fiodt:

* how it handles securities payments and noti
» whether it imposes fees or charg
* how it would handle a request for the hol’ consent, if ever require

* whether and how you can instruct it to send yowsges registered in your own name so you can belder, if that is permitted
in the future;

* how it would exercise rights under the securitfehere were a default or other event triggerirgleed for holders to act to
protect their interests; ar

» if the securities are global securities, how thpaditary' s rules and procedures will affect these mat

Global Securities

A global security is a security which represents onany other number of individual securities Hefca depositary. Generally, all
securities represented by the same global seauwiiehave the same terms.

Each security issued in book-entry form will beresented by a global security that we issue togsieith and register in the name of
a financial institution or its nominee that we s¢ldhe financial institution that we select foistpurpose is called the depositary. Unless we
specify otherwise in the applicable prospectus upent or a free writing prospectus, DTC will be ttepositary for all global securities
issued under this prospectus.

A global security may not be transferred to or stagied in the name of anyone other than the depgsits nominee or a successor
depositary, unless special termination situatiofeaWe describe those situations below under “eeth Situations When a Global Security
Will Be Terminated.” As a result of these arrangatagthe depositary, or its nominee, will be thke segistered owner and holder of all
securities represented by a global security, anesitors will be permitted to own only beneficiaidrests in a global security. Beneficial
interests must be held by means of an accountanittoker, bank or other financial institution tiraturn has an account with the depositary
or with another institution that does. Thus, arester whose security is represented by a globalrggaevill not be a holder of the security, |
only an indirect holder of a beneficial interestlie global security.

If the prospectus supplement or a free writing peasus for a particular security indicates thatabeurity will be issued as a global
security, then the security will be representeclgyobal security at all times unless and untildlebal security is terminated. If termination
occurs, we may issue the securities through andibek-entry clearing system or decide that the rstesi may no longer be held through any
book-entry clearing system.
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Special Considerations For Global Securities

As an indirect holder, an investor’s rights relgtio a global security will be governed by the aodaules of the investor’s financial
institution and of the depositary, as well as gehlews relating to securities transfers. We doreobgnize an indirect holder as a legal holder
of securities and instead deal only with the depogithat holds the global security.

If securities are issued only as a global secuaityinvestor should be aware of the following:

An investor cannot cause the securities to betexgid in his or her name, and cannot obtain nohagloertificates for his or her
interest in the securities, except in the spediah8ons we describe beloy

An investor will be an indirect holder and mustkdo his or her own bank or broker for paymentgtansecurities and protection
of his or her legal rights relating to the secestias we describe abo'

An investor may not be able to sell interests mghcurities to some insurance companies and ¢o wibtitutions that are required
by law to own their securities in n-book-entry form;

An investor may not be able to pledge his or hiarast in the global security in circumstances wlartificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pledybe effective

The depositary’s policies, which may change frametito time, will govern payments, transfers, exgesnand other matters
relating to an investor’s interest in the globaligéy. We and any applicable trustee have no nesipdity for any aspect of the
depositary’s actions or for its records of owngushterests in the global security. We and thetémiglso do not supervise the
depositary in any way

The depositary may, and we understand that DTG meitjuire that those who purchase and sell inteiaghe global security
within its bool-entry system use immediately available funds, and Yroker or bank may require you to do so as;\aal

Financial institutions that participate in the dsipary’s book-entry system, and through which aregtor holds its interest in the
global security, may also have their own policifeaing payments, notices and other matters redat the securities. There may
be more than one financial intermediary in the glediownership for an investor. We do not monited are not responsible for 1
actions of any of those intermediari

Special Situations When A Global Security Will Be Erminated

In a few special situations described below, a glalecurity will terminate and interests in it Wik exchanged for physical certificates
representing those interests. After that exchatigechoice of whether to hold securities directlyrostreet name will be up to the investor.
Investors must consult their own banks or broketfind out how to have their interests in secusitimnsferred to their own name, so that-
will be direct holders. We have described the ggiftholders and street name investors above.

A global security will terminate when the followisgpecial situations occur:

if the depositary notifies us that it is unwillingnable or no longer qualified to continue as deéposfor that global security and
we do not appoint another institution to act asodépry within 90 days

if we notify any applicable trustee that we wishdaminate that global security;
if an event of default has occurred with regarddourities represented by that global securitytesdnot been cured or waive
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The prospectus supplement or a free writing prasgemay also list additional situations for ternting a global security that would
apply only to the particular series of securitiegared by the prospectus supplement or a freengrjirospectus. When a global security
terminates, the depositary, and not we or any egiplie trustee, is responsible for deciding the rsaofi¢he institutions that will be the initial
direct holders.

PLAN OF DISTRIBUTION

We may sell the securities covered by this proggeict any of three ways (or in any combination):
e to or through underwriters or deale
« directly to a limited number of purchasers or wirmle purchaser; ¢
» through agents

The prospectus supplement or a free writing prasggewill set forth the terms of the offering of thecurities covered by this prospec
including:

« the name or names of any underwriters, dealergenmta and the amounts of securities underwrittgguozhased by each of the
» any ove-allotment options under which underwriters may pase additional securities from |
» any underwriting discounts or commissions or agdaeg and other items constituting underwr’ or agent’ compensatior

» the initial public offering price of the securitiaad the proceeds to us and any discounts, conangser concessions allowed or
reallowed or paid to dealers; a

e any securities exchanges or markets on which therisies may be listec

Any initial public offering price and any discourdsconcessions allowed or reallowed or paid tdeteanay be changed from time to
time.

Underwriters may offer and sell the offered se@sifrom time to time in one or more transactiansluding negotiated transactions, at
a fixed public offering price or at varying pricdstermined at the time of sale. The obligationthefunderwriters to purchase the securities
will be subject to the conditions set forth in tggplicable underwriting agreement. If underwriters used in the sale of any securities, the
securities will be acquired by the underwriterstfair own account and may be resold from timen®@tin one or more transactions descri
above. The securities may be either offered tgth#ic through underwriting syndicates represefmgdanaging underwriters, or directly by
underwriters. Generally, the underwriters’ obligas to purchase the securities will be subjecettam conditions precedent. The
underwriters will be obligated to purchase allld securities if they purchase any of the secaritiée may use underwriters with whom we
have a material relationship. We will describetia prospectus supplement or a free writing prosigectaming the underwriter, the nature of
any such relationship.

We may sell the securities directly or through agdérom time to time. The prospectus supplemer foee writing prospectus will nar
any agent involved in the offer or sale of the sitieis and any commissions we pay to them. Gengeratly agent will be acting on a best
efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agengsltoit offers by certain purchasers to purchasesecurities from us at the public
offering price set forth in the prospectus supplenoe a free writing prospectus pursuant to delayeldrery contracts providing for payment
and delivery on a specified date in the future. Gtwetracts will be subject only to those conditises forth in the prospectus supplement or a
free writing prospectus, and the prospectus supghemr a free writing prospectus will set forth ammmissions we pay for solicitation of
these contracts.
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Agents and underwriters may be entitled to indeioatiion by us against certain civil liabilitiescloding liabilities under the Securities
Act, or to contribution with respect to paymentsiehhthe agents or underwriters may be requiredakenin respect thereof. Agents and
underwriters may be customers of, engage in traiosascwith, or perform services for us in the oatincourse of business.

All securities we offer, other than common stock| e new issues of securities with no establistrading market. Any underwriters
may make a market in these securities, but willoeobbligated to do so and may discontinue any atariaking at any time without notice.
We cannot guarantee the liquidity of the tradinghets for any securities.

Any underwriter may engage in overallotment, stalni§) transactions, short covering transactions@emhlty bids in accordance with
Regulation M under the Exchange Act. Overallotmewmblves sales in excess of the offering size, Whiceate a short position. Stabilizing
transactions permit bids to purchase the underlgemyrity so long as the stabilizing bids do nateexi a specified maximum. Short covering
transactions involve purchases of the securitigkéropen market after the distribution is compld@tecover short positions. Penalty bids
permit the underwriters to reclaim a selling cost@s from a dealer when the securities originadiigd oy the dealer are purchased in a
covering transaction to cover short positions. Bhagtivities may cause the price of the securitidse higher than it would otherwise be. If
commenced, the underwriters may discontinue anlgefctivities at any time.

Any underwriters who are qualified market makerstnNASDAQ Global Market may engage in passivekaiamaking transactions
our common stock, preferred stock, warrants and sidurities, as applicable, on the NASDAQ Globalrkét in accordance with Rule 10:
Regulation M, during the business day prior togheing of the offering, before the commencemenftérs or sales of the securities. Pas
market makers must comply with applicable volumeé grice limitations and must be identified as passnarket makers. In general, a
passive market maker must display its bid at aepnigt in excess of the highest independent biddoh security; if all independent bids are
lowered below the passive market maker’s bid, h@methe passive market makebid must then be lowered when certain purchasiesliare
exceeded.

In compliance with guidelines of the Financial Isthy Regulatory Authority, or FINRA, the maximumrnsideration or discount to be
received by any FINRA member or independent brolealer may not exceed 8% of the aggregate amouhedecurities offered pursuant
this prospectus and any applicable prospectus soguit.

LEGAL MATTERS
The validity of the securities offered hereby vl passed upon for us by Cooley LLP, San Diegdfdataila.

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, has audited our financial statemémttuded in our Annual Report
on Form 10-K for the year ended December 31, 281d the effectiveness of our internal control dirancial reporting as of December 31,
2011, as set forth in their reports, which are ipooated by reference in this prospectus and elsswin the registration statement. Our
financial statements are incorporated by referémceliance on Ernst & Young LLP’s report, given their authority as experts in accounting
and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefSecurities Exchange Act of 1934, as amendetfile annual, quarterly and
current reports, proxy statements and other inftionavith the SEC. You may read and copy any repqmoxy statements and other
information we file at the SEC’s public referenoem at 100 F Street, N.E., Washington, D.C. 20®4@ase call the SEC at 1-800-SEC-0330
for further information on the public reference moYou may also access filed documents at the StEssite atwww.sec.gov .

We have filed with the SEC a registration statenoenForm S-3 under the Securities Act coveringsineurities described in this
prospectus. This prospectus does not contain orpocate by reference all of the information in@ddn the registration statement, some of
which is contained in exhibits included with or émporated by reference into the registration stat@nirhe registration statement, including
the exhibits contained or incorporated by referagheeein, can be read at the SEC’s website oreaSH#C’s public reference room referred to
above. Any statement made or incorporated by reéerén this prospectus concerning the contentsipicantract, agreement or other
document is only a summary of the actual cont@gteement or other document. If we have filed ocoiiporated by reference any contract,
agreement or other document as an exhibit to thistration statement, you should read the exhisiefmore complete understanding of the
document or matter involved. Each statement reggrdicontract, agreement or other document isfipdhin its entirety by reference to the
actual document.

INCORPORATION BY REFERENCE

We are incorporating by reference some informagibout us that we file with the SEC. We are disdgsmportant information to you
by referencing those filed documents. Any informatihat we reference this way is considered paitiiefprospectus. The information in this
prospectus supersedes information incorporateefeyence that we have filed with the SEC priohi date of this prospectus, while
information that we file with the SEC after the elaf this prospectus that is incorporated by refesewill automatically update and supersede
the information in this prospectus.

We incorporate by reference the following documeveshave filed, or may file, with the SEC (othearttportions of current reports
furnished under Item 2.02 or Item 7.01 of Form &other portions of documents filed with the SEKichk are furnished, but not filed,
pursuant to applicable rules promulgated by the)SEC

» our Annual Report on Form -K for the fiscal year ended December 31, 2011, tvkias filed on March 15, 201

e our Quartely Report on Form -Q for the quarter ended March 31, 2012, which wed bn May 2, 2012

e our Current Reports on Forn-K filed on January 5, 2012, January 9, 2012 anduzel 8, 2012

» our definitive proxy statement relating to our 2rthual Meeting of Stockholders, which was filedAypril 13, 2012;
» the description of our common stock contained enRegistration Statement on For-A filed on January 8, 1993; ai

» all documents filed by us with the SEC under Sestib3(a), 13(c), 14 or 15(d) of the Securities Exge Act of 1934, as
amended, after the date of this prospectus andd&faonination of this offering
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You may request a free copy of any of the documiatsrporated by reference in this prospectus htingror telephoning us at the
following address:

Vical Incorporated
10390 Pacific Center Court
San Diego, California 92121
(858) 646-1100
Attention: Investor Relations
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributiol

Our estimated expenses, other than the underwdismpunts and commissions, payable by us in cdmmmewith the distribution of the
securities being registered are as set forth iridlh@wing table:

SEC Registration Fe $ 17,19
Printing and Engraving Expens $ 50,000
Legal Fees and Expens $225,00(*
Accounting Fees and Expens $175,00¢
Miscellaneous $ 32,81(*

Total $500,00(*

* Estimatec

Iltem 15. Indemnification of Directors and Officers

We are incorporated under the laws of the Stafeetdware. Section 145 of the DGCL provides thaet@are corporation may
indemnify any persons who are, or are threatenée tmade, parties to any threatened, pending opleted action, suit or proceeding,
whether civil, criminal, administrative or invesditye (other than an action by or in the right wéls corporation), by reason of the fact that
such person was an officer, director, employeegentiof such corporation, or is or was servindnatrequest of such person as an officer,
director, employee or agent of another corporatioanterprise. The indemnity may include expensetuding attorneys’ fees), judgments,
fines and amounts paid in settlement actually @adanably incurred by such person in connection siith action, suit or proceeding,
provided that such person acted in good faith aradrmanner he or she reasonably believed to berintampposed to the corporation’s best
interests and, with respect to any criminal actioproceeding, had no reasonable cause to behetéis or her conduct was illegal. A
Delaware corporation may indemnify any persons af& or are threatened to be made, a party tohmagtened, pending or completed
action or suit by or in the right of the corporatioy reason of the fact that such person was atdimeofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogeagent of another corporation or enterpi
The indemnity may include expenses (including attgs’ fees) actually and reasonably incurred by gerson in connection with the
defense or settlement of such action or suit pexvisuich person acted in good faith and in a mammer she reasonably believed to be in or
not opposed to the corporation’s best interestegbdhat no indemnification is permitted withouligial approval if the officer or director is
adjudged to be liable to the corporation. Whereféioer or director is successful on the meritotirerwise in the defense of any action
referred to above, the corporation must indemniifiy or her against the expenses which such officelirector has actually and reasonably
incurred. Article X of our restated certificatein€orporation provides for indemnification of ourettors and officers, and Article V of our
amended and restated bylaws provides for indenarific of our directors, officers, employees anceotigents, to the maximum extent
permitted by the DGCL. We have entered into inddication agreements with our officers and directémsaddition, we maintain a policy
providing directors’ and officers’ liability insunge.

Section 102 of the DGCL permits a corporation tovde in its certificate of incorporation that aetitor of the corporation shall not be
personally liable to the corporation or its stodkleos for monetary damages for breach of fiducthriies as a director, except for liability:
» for any breach of the direc’s duty of loyalty to the corporation or its stoclders;

» for acts or omissions not in good faith or whictadlve intentional misconduct or a knowing violatiohlaw;
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» for acts related to unlawful stock repurchasesgmgations or other distributions or payment of dérids; ol
« for any transaction from which the director derisdimproper personal bene

Our restated certificate of incorporation and aneghand restated bylaws include such a provisiopeBEses incurred by any officer or
director in defending any such action, suit or pexting in advance of its final disposition shalljgaéd by us upon delivery to us of an
undertaking, by or on behalf of such director dicef, to repay all amounts so advanced if it shhiimately be determined that such director
or officer is not entitled to be indemnified by us.

ltem 16. Exhibits

A list of exhibits filed with this registration s&ament on Form S-3 is set forth on the Exhibit bndad is incorporated herein by
reference.

Item 17.  Undertakings
The undersigned registrant hereby undertakes:
(1) Tofile, during any period in which offers or sake® being made, a p-effective amendment to this registration staterr
() To include any prospectus required by Section {BJaf the Securities Act of 193

(i)  Toreflect in the prospectus any facts or everissray after the effective date of the registratibaitement (or the most rec
post-effective amendment thereof) which, individpiak in the aggregate, represent a fundamentaigian the
information set forth in the registration statemétwithstanding the foregoing, any increase areéase in the volume of
securities offered (if the total dollar value otssties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in therfaf prospectus
filed with the Securities and Exchange Commissiorthe Commission, pursuant to Rule 424(b) if hie aggregate, the
changes in volume and price represent no moredl20% change in the maximum aggregate offeringemét forth in the
“Calculation of Registration F” table in the effective registration statement;

(i)  To include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration stateme

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) abodle not apply if the information required to be um¢d in a post-effective
amendment by those paragraphs is contained intsefiled with or furnished to the Commission by tlegistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in the regfisin statement, or is contained in a form
of prospectus filed pursuant to Rule 424(b) thataig of the registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act of 1933, each such-pffective amendment shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initbona fide offering thereof

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

(4) That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha:

(A)  Each prospectus filed by the registrant purstaRule 424(b)(3) shall be deemed to be parhefregistration statement as
of the date the filed prospectus was deemed pamaincluded in the registration statement;
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()

(6)

(7)

(8)

(B) Each prospectus required to be filed pursuant e BR24(b)(2), (b)(5), or (b)(7) as part of a regitibn statement in relian
on Rule 430B relating to an offering made purswarmule 415(a)(1)(i), (vii), or (x) for the purposéproviding the
information required by Section 10(a) of the SeawesiAct of 1933 shall be deemed to be part ofiaodided in the
registration statement as of the earlier of the dath form of prospectus is first used after ¢ffeness or the date of the
first contract of sale of securities in the offgyidescribed in the prospectus. As provided in RGIeB, for liability purpose
of the issuer and any person that is at that datenderwriter, such date shall be deemed to bavaeffective date of the
registration statement relating to the securitiethée registration statement to which that progperlates, and the offering
of such securities at that time shall be deemédsttthe initialbona fide offering thereofProvided, however , that no
statement made in a registration statement or podgp that is part of the registration statememhade in a document
incorporated or deemed incorporated by refererteetle registration statement or prospectus thadisof the registration
statement will, as to a purchaser with a time oftiact of sale prior to such effective date, supeesor modify any
statement that was made in the registration stateareprospectus that was part of the registrattatement or made in any
such document immediately prior to such effectistec

That, for the purpose of determining liabild@the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afleéties of the undersigned
registrant pursuant to this registration statemegardless of the underwriting method used totkelkecurities to the purchase
the securities are offered or sold to such purahageneans of any of the following communicatiotie undersigned registrant
will be a seller to the purchaser and will be cdasgd to offer or sell such securities to such lpaser:

0] Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuiesd to be filed pursuant
to Rule 424

(i) Any free writing prospectus relating to the offeyiprepared by or on behalf of the undersigned tegisor used or referre
to by the undersigned registra

(iii)  The portion of any other free writing prosyes relating to the offering containing materidbimation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant;

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

That, for purposes of determining any liabilityder the Securities Act of 1933, each filingha# tegistrant’s annual report
pursuant to Section 13(a) or 15(d) of the Secuérifigchange Act of 1934 (and, where applicable, &oh of an employee
benefit plan’s annual report pursuant to Sectiofu)L&f the Securities Exchange Act of 1934) thabhc®rporated by reference in
the registration statement shall be deemed tortearegistration statement relating to the seasritiffered therein, and the
offering of the securities at that time shall bemed to be the initidoona fide offering thereof

That, for purposes of determining any liabilityder the Securities Act of 1933, the informatonitted from the form of
prospectus filed as part of this registration steget in reliance upon Rule 430A and containedform of prospectus filed by the
registrant pursuant to Rule 424(b) (1) or (4) or @9 under the Securities Act shall be deemed tpaeof this registration
statement as of the time it was declared effec

That, for the purpose of determining any lipilinder the Securities Act of 1933, each posteafi’e amendment that contains a
form of prospectus shall be deemed to be a newtragpn statement relating to the securities efieherein, and the offering of
such securities at that time shall be deemed thdamitial bona fide offering thereof
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(9) Tofile an application for the purpose of detéring the eligibility of the trustee to act undribsection (a) of Section 310 of the
Trust Indenture Act in accordance with the ruled segulations prescribed by the Commission undeti@e305(b)(2) of the Tru
Indenture Act

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the
Commission such indemnification is against pubbtiqy as expressed in the Securities Act of 1938iantherefore unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, Vical Incorporated certifired it has reasonable grounds to
believe that it meets all of the requirements fiang on Form S-3 and has duly caused this Redistrébtatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGitg of San Diego, State of California, on May 812.

Vical Incorporated
By: .
/sl Vijay B. Samant

Vijay B. Saman
President and Chief Executive Offic

KNOW ALL BY THESE PRESENTS, that each person whsig@ature appears below constitutes and appoifay Bi. Samant and Ji
M. Broadfoot, and each of them, as his or her émek lawful attorneys-in-fact and agents, with thiégower of substitution, for him or her
and in his or her name, place or stead, in anya#lrmhpacities, to sign any and all amendmenthitoRegistration Statement (including post-
effective amendments), and to sign any registratatement for the same offering covered by thigiReation Statement that is to be
effective upon filing pursuant to Rule 462(b) prdgaied under the Securities Act, and all post-éffecamendments thereto, and to file the
same, with exhibits thereto and other document®immection therewith, with the Securities and ExgfgaCommission, granting unto said
attorneys-in-fact and agents, and each of therp&wer and authority to do and perform each aratyesct and thing requisite and necessary
to be done in and about the premises, as fullyl intants and purposes as he or she might or coolth person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor their, his or her substitute or substituteay lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/sl Vijay B. Samant President, Chief Executive May 4, 2012
Vijay B. Samant Officer and Director
(Principal Executive Officer)
/s/ Jill M. Broadfoot Senior Vice President, Chief Financial May 4, 2012
Jill M. Broadfoot Officer and Secretary
(Principal Financial and Accounting Officer)
/sl R. Gordon Douglas, M.D. Chairman of the Board of Directors May 4, 2012
R. Gordon Douglas, M.L
/s/ Robert H. Campbell Director May 4, 2012
Robert H. Campbe
/sl Gary A. Lyons Director May 4, 2012
Gary A. Lyons
/s/ Robert C. Merton, Ph.D. Director May 4, 2012

Robert C. Merton, Ph.L
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INDENTURE

| NDENTURE , dated as of [ ], 20 , amovigcaL | NCORPORATED , a Delaware corporation (the “Company”), and [Tee$, as
trustee (the “Trustee”):

W HEREAS , for its lawful corporate purposes, the Company dhaly authorized the execution and delivery of thdenture to provide
for the issuance of senior debt securities (hefeneeferred to as the “Securities”), in an untied aggregate principal amount to be issued
from time to time in one or more series as in thienture provided, as registered Securities witlkoupons, to be authenticated by the
certificate of the Trustee;

W HEREAS , to provide the terms and conditions upon whieh3lecurities are to be authenticated, issued die i, the Company h
duly authorized the execution of this Indentured an

W HEREAS, all things necessary to make this Indenture @ \areement of the Company, in accordance witteitss, have been done.
N ow , T HEREFORE , in consideration of the premises and the purcba#ige Securities by the holders thereof, it igumally covenanted
and agreed as follows for the equal and ratablefiieaf the holders of Securities:
ARTICLE 1
DEFINITIONS

Section 1.01 Definitions of Terms.

The terms defined in this Section (except as is lindlenture or any indenture supplemental herdteratse expressly provided or unl
the context otherwise requires) for all purposethisf Indenture and of any indenture supplemerdgetto shall have the respective meanings
specified in this Section and shall include theglas well as the singular. All other terms usethis Indenture that are defined in the Trust
Indenture Act of 1939, as amended, or that areefgrence in such Act defined in the Securities @933, as amended (except as herein or
any indenture supplemental hereto otherwise exigrpssvided or unless the context otherwise recg)irshall have the meanings assigned to
such terms in said Trust Indenture Act and in Sadurities Act as in force at the date of the etienwof this instrument.

“ Authenticating Agent’ means an authenticating agent with respect toradiny of the series of Securities appointed kyTiustee
pursuant to Section 2.10.

“ Bankruptcy Law” means Title 11, U.S. Code, or any similar federastate law for the relief of debtors.
“ Board of Directors” means the Board of Directors of the Company or@uly authorized committee of such Board.
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“ Board Resolutiori’ means a copy of a resolution certified by ther8try or an Assistant Secretary of the Comparhat® been duly
adopted by the Board of Directors and to be influite and effect on the date of such certification

“ Business Day means, with respect to any series of Securitigsdag other than a day on which federal or statékiog institutions i
the Borough of Manhattan, the City of New Yorkimthe city of the Corporate Trust Office of theu$tee, are authorized or obligated by
law, executive order or regulation to close.

“ Certificate” means a certificate signed by any Officer. Thetifieate need not comply with the provisions otSen 13.07.

“ Company’ meansV ICAL | NCORPORATED , a corporation duly organized and existing untlerlaws of the State of Delaware, and,
subject to the provisions of Article Ten, shallcaisclude its successors and assigns.

“ Corporate Trust Office’ means the office of the Trustee at which, at antiqudar time, its corporate trust business shalphincipally
administered, which office at the date hereof tated at [ .

“ Custodian” means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.
“ Default” means any event, act or condition that with retic lapse of time, or both, would constitute aeiif\of Default.

“ Depositary’ means, with respect to Securities of any seesvhich the Company shall determine that such S@esiwill be issued
as a Global Security, The Depository Trust Compatewy York, New York, another clearing agency, oy anccessor registered as a clearing
agency under the Securities and Exchange Act o, 1&3amended (the “Exchange Act”), or other applie statute or regulation, which, in
each case, shall be designated by the Companygnirsueither Section 2.01 or 2.11.

“ Event of Default” means, with respect to Securities of a particakaies, any event specified in Section 6.01, ooeti for the period
of time, if any, therein designated.

“ Global Security’ means, with respect to any series of SecuriieSecurity executed by the Company and deliverettidy rustee to
the Depositary or pursuant to the Depositary’srirggion, all in accordance with the Indenture, vihéhall be registered in the name of the
Depositary or its nominee.

“ Governmental Obligation$ means securities that are (a) direct obligatioihthe United States of America for the paymenivbich
its full faith and credit is pledged or (b) obligats of a Person controlled or supervised by atidgas an agency or instrumentality of the
United States of America, the payment of whichrisanditionally guaranteed as a full faith and drediigation by the United States of
America that, in either case, are not callableedeemable at the option of the issuer thereofyatiare prior to the stated maturity of the
Securities, and shall also include a depositargiptissued by a bank or trust company as
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custodian with respect to any such Governmentalgatibn or a specific payment of principal of otarest on any such Governmental
Obligation held by such custodian for the accodrhe holder of such depositary receipt; providealyever, that (except as required by law)
such custodian is not authorized to make any demufriom the amount payable to the holder of sugbogditary receipt from any amount
received by the custodian in respect of the Govental Obligation or the specific payment of priradipf or interest on the Governmental
Obligation evidenced by such depositary receipt.

“ herein”, “ hereof” and “hereunder”, and other words of similar import, refer to thiglenture as a whole and not to any particular
Article, Section or other subdivision.

“ Indenture ” means this instrument as originally executedit anay from time to time be supplemented or aredray one or more
indentures supplemental hereto entered into inrdecee with the terms hereof.

“ Interest Payment Dat& when used with respect to any installment oéiast on a Security of a particular series, meamslate
specified in such Security or in a Board Resolutioim an indenture supplemental hereto with resgmesuch series as the fixed date on w
an installment of interest with respect to Secesitf that series is due and payable.

“ Officer ” means, with respect to the Company, the chairofahe Board of Directors, a chief executive office president, a chief
financial officer, a chief operating officer, anyegutive vice president, any senior vice presidamy, vice president, the treasurer or any
assistant treasurer, the controller or any asgistantroller or the secretary or any assistantetacy.

“ Officers’ Certificate” means a certificate signed by any two OfficeraclEsuch certificate shall include the statemerasiged for in
Section 13.07, if and to the extent required byptevisions thereof.

“ Opinion of Counsel’ means an opinion in writing subject to customexgeptions of legal counsel, who may be an emplojyee
counsel for the Company, that is delivered to thesiee in accordance with the terms hereof. Each spinion shall include the statements
provided for in Section 13.07, if and to the extexguired by the provisions thereof.

“ Qutstanding”, when used with reference to Securities of amjesemeans, subject to the provisions of Sectiod,&s of any
particular time, all Securities of that series #gtefore authenticated and delivered by the Trusteler this Indenture, except (a) Securities
theretofore canceled by the Trustee or any paygem& or delivered to the Trustee or any payinghatpe cancellation or that have previou
been canceled; (b) Securities or portions theraothfe payment or redemption of which moneys or &womental Obligations in the necess
amount shall have been deposited in trust witiTtlustee or with any paying agent (other than then@any) or shall have been set aside and
segregated in trust by the Company (if the Comsnajl act as its own paying agent); provided, havgthat if such Securities or portions
such Securities are to be redeemed prior to thantathereof, notice of such redemption shall hbgen given as in Article Three provided,
or provision satisfactory to the Trustee shall hagen made for giving such notice; and (¢) Seagritn lieu of or in substitution for which
other Securities shall have been authenticatedlalivered pursuant to the terms of Section 2.07.
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“ Person” means any individual, corporation, partnershiinf venture, joint-stock company, limited liabjflicompany, association,
trust, unincorporated organization, any other gmtitorganization, including a government or poétisubdivision or an agency or
instrumentality thereof.

“ Predecessor Securityof any particular Security means every previoesiBity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forghoses of this definition, any Security autheated and delivered under Section 2.07 in
lieu of a lost, destroyed or stolen Security shaldeemed to evidence the same debt as the Istiipyksd or stolen Security.

“ Responsible Officel when used with respect to the Trustee meanstibiroan of its board of directors, the chief examubfficer,
the president, any vice president, the secretheytreasurer, any trust officer, any corporatet tofficer or any other officer or assistant offi
of the Trustee customarily performing functions itamto those performed by the Persons who atithe shall be such officers, respectively,
or to whom any corporate trust matter is referredaoise of his or her knowledge of and familiaritihwhe particular subject.

“ Securities” means the debt Securities authenticated andeatelivunder this Indenture.

“ Securityholder’, “holder of Securities”, “registered holder”, other similar term, means the Person or Persomfiagse name or
names a particular Security shall be registeretherooks of the Company kept for that purposecgoalance with the terms of this
Indenture.

“ Security Registef and “ Security Registrar’ shall have the meanings as set forth in Sectifb.2

“ Subsidiary” means, with respect to any Person, (i) any ca@pon at least a majority of whose outstanding Mptstock shall at the
time be owned, directly or indirectly, by such Rerer by one or more of its Subsidiaries or by seehson and one or more of its
Subsidiaries, (ii) any general partnership, joiemture or similar entity, at least a majority ofagk outstanding partnership or similar interests
shall at the time be owned by such Person, or leyoormore of its Subsidiaries, or by such Persahcare or more of its Subsidiaries and
(iii) any limited partnership of which such Persmmany of its Subsidiaries is a general partner.

“ Trustee” means , and, subject to the provisions of AdiSeven, shall also include its successors and
assigns, and, if at any time there is more thanR®reon acting in such capacity hereunder, “Tristeall mean each such Person. The term
“Trustee” as used with respect to a particulareseoif the Securities shall mean the trustee wiheet to that series.

“ Trust Indenture Act” means the Trust Indenture Act of 1939, as amended
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“ Voting Stock”, as applied to stock of any Person, means sheutesests, participations or other equivalenthaequity interest
(however designated) in such Person having ordinating power for the election of a majority of ttieectors (or the equivalent) of such
Person, other than shares, interests, particimmtioother equivalents having such power only lagoe of the occurrence of a contingency.

ARTICLE 2

ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION AND
EXCHANGE OF SECURITIES

Section 2.01 Designation and Terms of Securities.

(a) The aggregate principal amount of Securities theay be authenticated and delivered under this Indens unlimited. The
Securities may be issued in one or more series thetaggregate principal amount of Securitiehaft series from time to time authorized by
or pursuant to a Board Resolution or pursuant toammmore indentures supplemental hereto. Pritirednitial issuance of Securities of any
series, there shall be established in or purswaatBoard Resolution, and set forth in an Offic&sttificate, or established in one or more
indentures supplemental hereto:

(1) the title of the Securities of the series (whichlktistinguish the Securities of that series fralfrother Securities);

(2) any limit upon the aggregate principal amount ef 8ecurities of that series that may be authepticand delivered
under this Indenture (except for Securities aufbatdéd and delivered upon registration of tranefeor in exchange for, or in lieu of, other
Securities of that series);

(3) the date or dates on which the principal of theuiges of the series is payable, any original ésdiscount that may
apply to the Securities of that series upon tlesiuance, the principal amount due at maturity thaglace(s) of payment;

(4) the rate or rates at which the Securities of thiesashall bear interest or the manner of caloutedif such rate or rates
any;

(5) the date or dates from which such interest shaliex; the Interest Payment Dates on which sucheisttavill be payabl
or the manner of determination of such Interesniayt Dates, the place(s) of payment, and the redatelfor the determination of holders to
whom interest is payable on any such Interest Payibates or the manner of determination of sucbrekedates;

(6) the right, if any, to extend the interest paymesriquls and the duration of such extension;
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(7) the period or periods within which, the price oicps at which and the terms and conditions uporchvBiecurities of th
series may be redeemed, in whole or in part, abphien of the Company;

(8) the obligation, if any, of the Company to redeenparchase Securities of the series pursuant teiakyng fund,
mandatory redemption, or analogous provisions (iclg payments made in cash in satisfaction ofréusinking fund obligations) or at the
option of a holder thereof and the period or pesiadthin which, the price or prices at which, ahd terms and conditions upon which,
Securities of the series shall be redeemed or peeah) in whole or in part, pursuant to such ohibgat

(9) the form of the Securities of the series includimg form of the Certificate of Authentication farch series;

(10)if other than denominations of one thousand U.8adn($1,000) or any integral multipteereof, the denominations
which the Securities of the series shall be issjabl

(11) any and all other terms (including terms, to thieekapplicable, relating to any auction or remtirkgeof the Securitie
of that series and any security for the obligatiohthe Company with respect to such Securitief waspect to such series (which terms shall
not be inconsistent with the terms of this Indeaf@s amended by any supplemental indenture) imguchy terms which may be required by
or advisable under United States laws or regulat@mmadvisable in connection with the marketingeturities of that series;

(12) whether the Securities are issuable as a Globairdeand, in such case, the terms and the ideafithe Depositary
for such series;

(13) whether the Securities will be convertible intcegchangeable for shares of common stock or otloerrisies of the
Company or any other Person and, if so, the termdscanditions upon which such Securities will becenvertible or exchangeable, including
the conversion or exchange price, as applicablbparit will be calculated and may be adjusted, smandatory or optional (at the Company’
option or the holders’ option) conversion or exa@afeatures, and the applicable conversion or exgdhaeriod;

(14) if other than the principal amount thereof, thetipor of the principal amount of Securities of tlegies which shall be
payable upon declaration of acceleration of theunitgtthereof pursuant to Section 6.01;

(15) any additional or different Events of Default ostréctive covenants (which may include, among othkstrictions,
restrictions on the Company’s ability or the akilif the Company’s Subsidiaries to: incur additiandebtedness; issue additional securities;
create liens; pay dividends or make distributiansespect of their capital stock; redeem capitadlstplace restrictions on such Subsidiaries
placing restrictions on their ability to pay divitks, make distributions or transfer assets; makestments or other restricted payments; sell
or otherwise dispose of assets; enter into sakelsck transactions; engage in transactions vatikisolders and affiliates; issue or sell stock
of their Subsidiaries; or effect a consolidatiomwrger) or financial



covenants (which may include, among other finanm&enants, financial covenants that require then@my and its Subsidiaries to maintain
specified interest coverage, fixed charge, cash-flased or asset-based ratios) provided for wipeet to the Securities of the series;

(16) if other than dollars, the coin or currency in whibe Securities of the series are denominatetu@imgy, but not
limited to, foreign currency);

(17)the terms and conditions, if any, upon which thenBany shall pay amounts in addition to the statéstést, premiun
if any and principal amounts of the Securitieshaf $eries to any Securityholder that is not a “ehhibtates person” for federal tax purposes;
and

(18) any restrictions on transfer, sale or assignmetti@Securities of the series.

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in or
pursuant to any such Board Resolution or in angiiigres supplemental hereto.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution ef@ompany, a copy of an appropriate
record of such action shall be certified by thastry or an assistant secretary of the Companyaligered to the Trustee at or prior to the
delivery of the Officers’ Certificate of the Compasetting forth the terms of the series.

Securities of any particular series may be issuedous times, with different dates on which gracipal or any installment of
principal is payable, with different rates of irgst, if any, or different methods by which ratesndérest may be determined, with different
dates on which such interest may be payable arfddifferent redemption dates.

Section 2.02 Form of Securities and Trustee’s Cefitate.

The Securities of any series and the Trusteettificate of authentication to be borne by sBeburities shall be substantially of the te
and purport as set forth in one or more indentaugplemental hereto or as provided in a Board Ré&eal and set forth in an Officers’
Certificate, and they may have such letters, numbepther marks of identification or designatiowl ®uch legends or endorsements printed,
lithographed or engraved thereon as the Companyd®aesn appropriate and as are not inconsistenttiétiprovisions of this Indenture, or as
may be required to comply with any law or with aole or regulation made pursuant thereto or withrarte or regulation of any securities
exchange on which Securities of that series mdistel, or to conform to usage.

Section 2.03 Denominations: Provisions for Payment.

The Securities shall be issuable as registeredrifiestand in the denominations of one thousand doBars ($1,000) or any integral
multiple thereof, subject to Section 2.01(a)(1MeTSecurities of a particular series shall bearast payable on the dates and at the rate
specified with respect to that series. SubjectactiSn 2.01(a)(16), the principal of and the insti@n the Securities of
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any series, as well as any premium thereon in aassdemption thereof prior to maturity, shall keyable in the coin or currency of the
United States of America that at the time is légatler for public and private debt, at the officagency of the Company maintained for that
purpose. Each Security shall be dated the dats afithentication. Interest on the Securities df@mttomputed on the basis of a 360-day year
composed of twelve 30-day months.

The interest installment on any Security that igatde, and is punctually paid or duly provided fam,any Interest Payment Date for
Securities of that series shall be paid to thed?eirs whose name said Security (or one or moredeestor Securities) is registered at the
close of business on the regular record date fon suerest installment. In the event that any 8Sgcof a particular series or portion therec
called for redemption and the redemption date lissguent to a regular record date with respeatydraterest Payment Date and prior to ¢
Interest Payment Date, interest on such Securityb&ipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

Any interest on any Security that is payable, butat punctually paid or duly provided for, on dnterest Payment Date for Securities
of the same series (herein called “Defaulted Isti8yeshall forthwith cease to be payable to thasteged holder on the relevant regular record
date by virtue of having been such holder; and fdefaulted Interest shall be paid by the Companitsalection, as provided in clause (1
clause (2) below:

(1) The Company may make payment of any Defaulteddsteyn Securities to the Persons in whose namésSaaurities
(or their respective Predecessor Securities) @jistezed at the close of business on a speciatdetade for the payment of such Defaulted
Interest, which shall be fixed in the following nmem: the Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each such Security andateeod the proposed payment, and at the same tien€dmpany shall deposit with the
Trustee an amount of money equal to the aggregadeiat proposed to be paid in respect of such Defduihterest or shall make
arrangements satisfactory to the Trustee for seglosit prior to the date of the proposed paymertt) snoney when deposited to be held in
trust for the benefit of the Persons entitled tohsDefaulted Interest as in this clause providdwréupon the Trustee shall fix a special record
date for the payment of such Defaulted Interesttvishall not be more than 15 nor less than 10 gagsto the date of the proposed payment
and not less than 10 days after the receipt byl thstee of the notice of the proposed payment.Trastee shall promptly notify the Comps
of such special record date and, in the name atigeaxpense of the Company, shall cause notiteegfroposed payment of such Defaulted
Interest and the special record date therefor tméied, first class postage prepaid, to each $ghotder at his or her address as it appears in
the Security Register (as hereinafter defined))esst than 10 days prior to such special recorel. ddtice of the proposed payment of such
Defaulted Interest and the special record dateetbehaving been mailed as aforesaid, such Defaltierest shall be paid to the Persons in
whose names such Securities (or their respectiegdeessor Securities) are registered on such speciad date.

(2) The Company may make payment of any Defaulteddstarn any Securities in any other lawful mannér no
inconsistent with the requirements of any secwigéiechange on which such Securities may be listedl upon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment put$adhis clause, such manner of
payment shall be deemed practicable by the Trustee.



Unless otherwise set forth in a Board Resolutionr@ or more indentures supplemental hereto eskadj the terms of any series of
Securities pursuant to Section 2.01 hereof, tha teegular record date” as used in this Sectiomwéispect to a series of Securities and any
Interest Payment Date for such series shall meaharehe fifteenth day of the month immediatelygaeding the month in which an Interest
Payment Date established for such series pursa@udtion 2.01 hereof shall occur, if such InteRsstment Date is the first day of a month,
or the first day of the month in which an InterBayment Date established for such series pursa@gdtion 2.01 hereof shall occur, if such
Interest Payment Date is the fifteenth day of atimowhether or not such date is a Business Day.

Subject to the foregoing provisions of this Sectiesich Security of a series delivered under thdemture upon transfer of or in
exchange for or in lieu of any other Security aftsgeries shall carry the rights to interest aatared unpaid, and to accrue, that were carried
by such other Security.

Section 2.04 Execution and Authentications.

The Securities shall be signed on behalf of the g by one of its Officers. Signatures may bénanform of a manual or facsimile
signature.

The Company may use the facsimile signature ofRergon who shall have been an Officer, notwithstenthe fact that at the time the
Securities shall be authenticated and deliveratisposed of such Person shall have ceased to heasunfficer of the Company. The
Securities may contain such notations, legendsidormsements required by law, stock exchange rulesage. Each Security shall be datec
date of its authentication by the Trustee.

A Security shall not be valid until authenticatedrmaally by an authorized signatory of the Trustedyy an Authenticating Agent. Such
signature shall be conclusive evidence that thenggeso authenticated has been duly authenticaelddelivered hereunder and that the
holder is entitled to the benefits of this Indertuit any time and from time to time after the axemn and delivery of this Indenture, the
Company may deliver Securities of any series exsethy the Company to the Trustee for authenticatmgether with a written order of the
Company for the authentication and delivery of sBelburities, signed by an Officer, and the Trustesccordance with such written order
shall authenticate and deliver such Securities.

In authenticating such Securities and acceptin@tititional responsibilities under this Indentureeélation to such Securities, the
Trustee shall be entitled to receive, and (sultfe&ection 7.01) shall be fully protected in retyupon, an Opinion of Counsel stating that the
form and terms thereof have been established ifoomity with the provisions of this Indenture.

The Trustee shall not be required to authentiaatt Securities if the issue of such Securitiesymmsto this Indenture will affect the
Trustee’s own rights, duties or immunities under Securities and this Indenture or otherwise iraamer that is not reasonably acceptable to
the Trustee.



Section 2.05 Registration of Transfer and Exchange.

(a) Securities of any series may be exchanged upoemeon thereof at the office or agency of the @any designated for such
purpose for other Securities of such series of@iztbd denominations, and for a like aggregateggal amount, upon payment of a sum
sufficient to cover any tax or other governmentarge in relation thereto, all as provided in éction. In respect of any Securities so
surrendered for exchange, the Company shall exeth@d rustee shall authenticate and such officagency shall deliver in exchange
therefor the Security or Securities of the samieséhat the Securityholder making the exchang# kbantitled to receive, bearing numbers
not contemporaneously outstanding.

(b) The Company shall keep, or cause to be kept, affite or agency designated for such purpose ch sther location
designated by the Company, a register or regi¢iterein referred to as the “Security Registervimch, subject to such reasonable
regulations as it may prescribe, the Company shglster the Securities and the transfers of Seesiras in this Article provided and which at
all reasonable times shall be open for inspectiothb Trustee. The registrar for the purpose oistegng Securities and transfer of Securities
as herein provided shall be appointed as authohydgioard Resolution (the “Security Registrar”).

Upon surrender for transfer of any Security atdffice or agency of the Company designated for suapose, the Company shall
execute, the Trustee shall authenticate and sdicle @ir agency shall deliver in the name of thadfaree or transferees a new Security or
Securities of the same series as the Security meeséor a like aggregate principal amount.

All Securities presented or surrendered for exchangegistration of transfer, as provided in ®éxction, shall be accompanied (if so
required by the Company or the Security Registrgrd written instrument or instruments of transfieform satisfactory to the Company or
the Security Registrar, duly executed by the regést holder or by such holder’s duly authorizedratty in writing.

(c) Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Ofc€ertificate, or
established in one or more indentures suppleménthis Indenture, no service charge shall be nfiadany exchange or registration of
transfer of Securities, or issue of new Securitiesase of partial redemption of any series, bat@ompany may require payment of a sum
sufficient to cover any tax or other governmentedrge in relation thereto, other than exchangesyaunt to Section 2.06, Section 3.03(b) and
Section 9.04 not involving any transfer.

(d) The Company shall not be required (i) to issueharge or register the transfer of any SecuritieBidwa period beginning at
the opening of business 15 days before the ddyeofnailing of a notice of redemption of less thihmhe Outstanding Securities of the same
series and ending at the close of business onapefdsuch mailing, nor (ii) to register the tragrsbf or exchange any Securities of any series
or portions thereof called for redemption, othenrtithe unredeemed portion of any such Securitieglsledeemed in part. The provisions of
this Section 2.05 are, with respect to any GloleauBity, subject to Section 2.11 hereof.
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Section 2.06 Temporary Securities.

Pending the preparation of definitive Securitiequoy series, the Company may execute, and theekrgbiall authenticate and deliver,
temporary Securities (printed, lithographed or typten) of any authorized denomination. Such terappSecurities shall be substantially in
the form of the definitive Securities in lieu of igh they are issued, but with such omissions, tiw®s and variations as may be appropriate
for temporary Securities, all as may be determimethe Company. Every temporary Security of anyeseshall be executed by the Company
and be authenticated by the Trustee upon the santhtions and in substantially the same manner yvétidlike effect, as the definitive
Securities of such series. Without unnecessarydbelaCompany will execute and will furnish definit Securities of such series and
thereupon any or all temporary Securities of swfes may be surrendered in exchange thereforduittharge to the holders), at the office
or agency of the Company designated for such perpod the Trustee shall authenticate and sucleaffiagency shall deliver in exchange
for such temporary Securities an equal aggregateipal amount of definitive Securities of suchissr unless the Company advises the
Trustee to the effect that definitive Securitiesth@ot be executed and furnished until furtheraeofiiom the Company. Until so exchanged,
the temporary Securities of such series shall tidezhto the same benefits under this Indenturdedimitive Securities of such series
authenticated and delivered hereunder.

Section 2.07 Mutilated, Destroyed, Lost or Stolene®&urities.

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stolemGompany (subject to the next
succeeding sentence) shall execute, and upon tip&uv/’'s request the Trustee (subject as aforeshal) authenticate and deliver, a new
Security of the same series, bearing a numberaoriemporaneously outstanding, in exchange anditutist for the mutilated Security, or
lieu of and in substitution for the Security sotdeged, lost or stolen. In every case the applifana substituted Security shall furnish to the
Company and the Trustee such security or indenasitynay be required by them to save each of themléss, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company and the Trustee evidemtledir satisfaction of the destruction, los
theft of the applicant’s Security and of the owhgrghereof. The Trustee may authenticate any subltituted Security and deliver the same
upon the written request or authorization of arficef of the Company. Upon the issuance of any t#uibsd Security, the Company may
require the payment of a sum sufficient to covert@x or other governmental charge that may be segan relation thereto and any other
expenses (including the fees and expenses of thet€l) connected therewith.

In case any Security that has matured or is albomature shall become mutilated or be destroyestl diostolen, the Company may,
instead of issuing a substitute Security, pay thaize the payment of the same (without surretiteneof except in the case of a mutilated
Security) if the applicant for such payment shathfsh to the Company and the Trustee such seauritydemnity as they may require to s
them harmless, and, in case of destruction, losisedt, evidence to the satisfaction of the Compamy the Trustee of the destruction, loss or
theft of such Security and of the ownership thereof
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Every replacement Security issued pursuant to tbreigions of this Section shall constitute an addal contractual obligation of the
Company whether or not the mutilated, destroyest,do stolen Security shall be found at any timeheenforceable by anyone, and shall be
entitled to all the benefits of this Indenture dbuand proportionately with any and all other Seéibeis of the same series duly issued
hereunder. All Securities shall be held and owngshuthe express condition that the foregoing pioms are exclusive with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities, and shall preclude (toetkient lawful) any and all other rights or
remedies, notwithstanding any law or statute engstir hereafter enacted to the contrary with resjoethe replacement or payment of
negotiable instruments or other securities withbeatr surrender.

Section 2.08 Cancellation.

All Securities surrendered for the purpose of paytmedemption, exchange or registration of transfiall, if surrendered to the
Company or any paying agent, be delivered to thust€e for cancellation, or, if surrendered to thesiee, shall be cancelled by it, and no
Securities shall be issued in lieu thereof excepbaressly required or permitted by any of thevigions of this Indenture. On request of the
Company at the time of such surrender, the Truglie# deliver to the Company canceled Securitiéd b the Trustee. In the absence of ¢
request the Trustee may dispose of canceled Sesuritaccordance with its standard proceduregdatider a certificate of disposition to the
Company. If the Company shall otherwise acquire@ithe Securities, however, such acquisition shatloperate as a redemption or
satisfaction of the indebtedness represented by Sacurities unless and until the same are delivier¢he Trustee for cancellation.

Section 2.09 Benefits of Indenture.

Nothing in this Indenture or in the Securities, ®g3 or implied, shall give or be construed to govany Person, other than the parties
hereto and the holders of the Securities any legatjuitable right, remedy or claim under or inpegt of this Indenture, or under any
covenant, condition or provision herein contairatisuch covenants, conditions and provisions b@nghe sole benefit of the parties hereto
and of the holders of the Securities.

Section 2.10 Authenticating Agent.

So long as any of the Securities of any series ire@atstanding there may be an Authenticating Adgenany or all such series of
Securities which the Trustee shall have the riglgppoint. Said Authenticating Agent shall be atiteal to act on behalf of the Trustee to
authenticate Securities of such series issued apcimange, transfer or partial redemption therewd, $ecurities so authenticated shall be
entitled to the benefits of this Indenture and Ishalvalid and obligatory for all purposes as ifrenticated by the Trustee hereunder. All
references in this Indenture to the authenticatioBecurities by the Trustee shall be deemed fodiecauthentication by an Authenticating
Agent for such series. Each Authenticating Agemildie acceptable to the Company and shall beocation that has a combined capital
and surplus, as most recently reported or detewriyet, sufficient under the laws of
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any jurisdiction under which it is organized owvhich it is doing business to conduct a trust bessn and that is otherwise authorized under
such laws to conduct such business and is sulgjettdervision or examination by federal or statbauities. If at any time any
Authenticating Agent shall cease to be eligibladcordance with these provisions, it shall resigmediately.

Any Authenticating Agent may at any time resigndying written notice of resignation to the Truste®d to the Company. The Trustee
may at any time (and upon request by the Compaaly) serminate the agency of any Authenticating Aigey giving written notice of
termination to such Authenticating Agent and to @mmpany. Upon resignation, termination or cesaatfoeligibility of any Authenticating
Agent, the Trustee may appoint an eligible sucaesthenticating Agent acceptable to the Companyy Successor Authenticating Agent,
upon acceptance of its appointment hereunder, seatime vested with all the rights, powers andedutf its predecessor hereunder as if
originally named as an Authenticating Agent pursumareto.

Section 2.11 Global Securities.

(a) If the Company shall establish pursuant to Se@if that the Securities of a particular seried@ilee issued as a Global
Security, then the Company shall execute and thet&e shall, in accordance with Section 2.04, aittete and deliver, a Global Security
that (i) shall represent, and shall be denominmtesh amount equal to the aggregate principal amofjmll of the Outstanding Securities of
such series, (ii) shall be registered in the nafitbeDepositary or its nominee, (iii) shall beideted by the Trustee to the Depositary or
pursuant to the Depositary’s instruction and (Wlsbear a legend substantially to the followiffiget: “Except as otherwise provided in
Section 2.11 of the Indenture, this Security mayraesferred, in whole but not in part, only to e nominee of the Depositary or to a
successor Depositary or to a nominee of such ssec&epositary.”

(b) Notwithstanding the provisions of Section 2.05, @lebal Security of a series may be transferreaytinle but not in part and
in the manner provided in Section 2.05, only totheapnominee of the Depositary for such serie$o @ successor Depositary for such series
selected or approved by the Company or to a nonahsach successor Depositary.

(c) If at any time the Depositary for a series of tlee8ities notifies the Company that it is unwilliagunable to continue as
Depositary for such series or if at any time the@&sstary for such series shall no longer be reggster in good standing under the Exchange
Act, or other applicable statute or regulation, arsliccessor Depositary for such series is notiafgubby the Company within 90 days after
the Company receives such notice or becomes awareh condition, as the case may be, or if an EsEDefault has occurred and is
continuing and the Company has received a requastthe Depositary, this Section 2.11 shall no @rge applicable to the Securities of
such series and the Company will execute, and sutgeSection 2.04, the Trustee will authenticaté deliver the Securities of such series in
definitive registered form without coupons, in aurired denominations, and in an aggregate prin@palunt equal to the principal amoun
the Global Security of such series in exchangestioch Global Security. In addition, the Company rabgny time determine that the
Securities of any series shall no longer be reptesgeby a
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Global Security and that the provisions of thistfaec2.11 shall no longer apply to the Securitiesuech series. In such event the Company
will execute and, subject to Section 2.04, the fEeisupon receipt of an Officers’ Certificate evidimg such determination by the Company,
will authenticate and deliver the Securities offsgeries in definitive registered form without counp, in authorized denominations, and in an
aggregate principal amount equal to the principadant of the Global Security of such series in exgje for such Global Security. Upon the
exchange of the Global Security for such Securitieggefinitive registered form without coupons ainthorized denominations, the Global
Security shall be canceled by the Trustee. Suchr8ies in definitive registered form issued in baage for the Global Security pursuant to
this Section 2.11(c) shall be registered in sushe®sand in such authorized denominations as theditapy, pursuant to instructions from its
direct or indirect participants or otherwise, sliaditruct the Trustee. The Trustee shall delivehsbecurities to the Depositary for delivery to
the Persons in whose names such Securities asgistered.

ARTICLE 3
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S

Section 3.01 Redemption.

The Company may redeem the Securities of any segaed hereunder on and after the dates and ardmotce with the terms
established for such series pursuant to Sectichtf@eof.

Section 3.02 Notice of Redemption.

(@) In case the Company shall desire to exercise sghhto redeem all or, as the case may be, a poofithe Securities of any
series in accordance with any right the Compangriesl for itself to do so pursuant to Section hédeof, the Company shall, or shall cause
the Trustee to, give notice of such redemptiondldérs of the Securities of such series to be méedyy mailing, first class postage prepaid,
a notice of such redemption not less than 30 daginat more than 90 days before the date fixeddidemption of that series to such holders
at their last addresses as they shall appear goBdcurity Register, unless a shorter perioddsipd in the Securities to be redeemed. Any
notice that is mailed in the manner herein provisleall be conclusively presumed to have been dulsng whether or not the registered
holder receives the notice. In any case, failulg thugive such notice to the holder of any Seguitany series designated for redemption in
whole or in part, or any defect in the notice, khat affect the validity of the proceedings foe ttedemption of any other Securities of such
series or any other series. In the case of anymptien of Securities prior to the expiration of amgtriction on such redemption provided in
the terms of such Securities or elsewhere in tidemture, the Company shall furnish the Trusteb wiit Officers’ Certificate evidencing
compliance with any such restriction.

Each such notice of redemption shall specify the 8ged for redemption and the redemption pricevlaich Securities of that series are
to be redeemed, and shall state that payment attlemption price of such Securities to be redeenikthe made at the office or agency of
the Company designated for such purpose upon geggenand surrender of such Securities, that é@stesiccrued
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to the date fixed for redemption will be paid asdfied in said notice, that from and after saitedaterest will cease to accrue and that the
redemption is for a sinking fund, if such is theealf less than all the Securities of a series@b®e redeemed, the notice to the holders of
Securities of that series to be redeemed in pait specify the particular Securities to be so exded.

In case any Security is to be redeemed in part, dnéynotice that relates to such Security shateshe portion of the principal amount
thereof to be redeemed, and shall state that omfaedthe redemption date, upon surrender of Sedturity, a new Security or Securities of
such series in principal amount equal to the uresd portion thereof will be issued.

(b) If less than all the Securities of a series afleetoedeemed, the Company shall give the Trustiesasit45 dayshotice (unless
shorter notice shall be satisfactory to the Trysteadvance of the date fixed for redemption athéoaggregate principal amount of Securities
of the series to be redeemed, and thereupon tteeErghall select, by lot or in such other mangét shall deem appropriate and fair in its
discretion and that may provide for the selectiba portion or portions (equal to one thousand ddHars ($1,000) or any integral multiple
thereof) of the principal amount of such Securitéa denomination larger than $1,000, the Seeusritb be redeemed and shall thereafter
promptly notify the Company in writing of the nuntbef the Securities to be redeemed, in whole @ait. The Company may, if and
whenever it shall so elect, by delivery of instios signed on its behalf by an Officer, instrunet Trustee or any paying agent to call all or
any part of the Securities of a particular ser@sédemption and to give notice of redemptiorhim tnanner set forth in this Section, such
notice to be in the name of the Company or its aarme as the Trustee or such paying agent may dexéisahle. In any case in which notice
of redemption is to be given by the Trustee or sugh paying agent, the Company shall deliver oseda be delivered to, or permit to rerr
with, the Trustee or such paying agent, as the wesebe, such Security Register, transfer bookahmr records, or suitable copies or extr
therefrom, sufficient to enable the Trustee or uaying agent to give any notice by mail that maydquired under the provisions of this
Section.

Section 3.03 Payment Upon Redemption.

(a) If the giving of notice of redemption shall haveehecompleted as above provided, the Securitiesitiops of Securities of the
series to be redeemed specified in such noticé Isbebme due and payable on the date and at the gtated in such notice at the applicable
redemption price, together with interest accruetthéodate fixed for redemption and interest on sseturities or portions of Securities shall
cease to accrue on and after the date fixed f@metion, unless the Company shall default in theEnt of such redemption price and
accrued interest with respect to any such Secariportion thereof. On presentation and surrenéleuch Securities on or after the date fixed
for redemption at the place of payment specifiethennotice, said Securities shall be paid andewde at the applicable redemption price for
such series, together with interest accrued thet@time date fixed for redemption (but if the dfited for redemption is an interest payment
date, the interest installment payable on such slz# be payable to the registered holder at liimecof business on the applicable record date
pursuant to Section 2.03).
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(b) Upon presentation of any Security of such seriasithto be redeemed in part only, the Companyl skatute and the Trustee
shall authenticate and the office or agency whegeStecurity is presented shall deliver to the haldereof, at the expense of the Company, a
new Security of the same series of authorized démations in principal amount equal to the unredegp@rtion of the Security so presented.

Section 3.04 Sinking Fund.

The provisions of Sections 3.04, 3.05 and 3.06 §lsaépplicable to any sinking fund for the retiehof Securities of a series, except
as otherwise specified as contemplated by Sectlah fdr Securities of such series.

The minimum amount of any sinking fund payment jted for by the terms of Securities of any sergelsdrein referred to as a
“mandatory sinking fund payment,” and any paymargicess of such minimum amount provided for bytéhnes of Securities of any series
is herein referred to as an “optional sinking fygagyment”. If provided for by the terms of Secustiaf any series, the cash amount of any
sinking fund payment may be subject to reductioprasided in Section 3.05. Each sinking fund payhsiall be applied to the redemptior
Securities of any series as provided for by theaseof Securities of such series.

Section 3.05 Satisfaction of Sinking Fund Paymentsith Securities.

The Company (i) may deliver Outstanding Securitiea series and (ii) may apply as a credit Seasitif a series that have been
redeemed either at the election of the Companyuamitso the terms of such Securities or throughafidication of permitted optional sinki
fund payments pursuant to the terms of such Sézsirih each case in satisfaction of all or any paany sinking fund payment with respect
to the Securities of such series required to beenpaisuant to the terms of such Securities as geedvior by the terms of such series,
provided that such Securities have not been preliiao credited. Such Securities shall be recearaticredited for such purpose by the
Trustee at the redemption price specified in sustuBties for redemption through operation of timkisg fund and the amount of such
sinking fund payment shall be reduced accordingly.

Section 3.06 Redemption of Securities for Sinkingund.

Not less than 45 days prior to each sinking funghpent date for any series of Securities (unledwater period shall be satisfactory to
the Trustee), the Company will deliver to the Teesan Officers’ Certificate specifying the amouhthe next ensuing sinking fund payment
for that series pursuant to the terms of the sgttiesportion thereof, if any, that is to be sa&idfoy delivering and crediting Securities of that
series pursuant to Section 3.05 and the basisufdr sredit and will, together with such Officeri@ficate, deliver to the Trustee any
Securities to be so delivered. Not less than 3@ @i@jore each such sinking fund payment date thst@e shall select the Securities to be
redeemed upon such sinking fund payment date imdr@er specified in Section 3.02 and cause nofitlee redemption thereof to be given
in the name of and at the expense of the Compatheimanner provided in Section 3.02. Such not&erty been duly given, the redemption
of such Securities shall be made upon the termsratie® manner stated in Section 3.03.
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ARTICLE 4
COVENANTS

Section 4.01 Payment of Principal, Premium and Intest.

The Company will duly and punctually pay or causéé paid the principal of (and premium, if anyyl amterest on the Securities of tl
series at the time and place and in the manneig@d\herein and established with respect to suchries. Payments of principal on the
Securities may be made at the time provided hemeihestablished with respect to such Securitidd.By dollar check drawn on and mailec
the address of the Securityholder entitled theasteuch address shall appear in the Security RegistU.S. dollar wire transfer to, a U.S.
dollar account (such wire transfer to be made tmly Securityholder of an aggregate principal amo@iSecurities of the applicable series in
excess of U.S. $2,000,000 and only if such Sedwltier shall have furnished wire instructions iritiwg to the Trustee no later than 15 days
prior to the relevant payment date). Paymentstef@st on the Securities may be made at the timad®ed herein and established with res
to such Securities by U.S. dollar check mailechoaddress of the Securityholder entitled thersteugh address shall appear in the Security
Register, or U.S. dollar wire transfer to, a U.8llat account (such a wire transfer to be made tmby Securityholder of an aggregate
principal amount of Securities of the applicablgesein excess of U.S. $2,000,000 and only if seeburityholder shall have furnished wire
instructions in writing to the Security Registradahe Trustee no later than 15 days prior to émvant payment date.

Section 4.02 Maintenance of Office or Agency.

So long as any series of the Securities remainténdsg, the Company agrees to maintain an officgency with respect to each such
series and at such other location or locationsag e designated as provided in this Section 402re (i) Securities of that series may be
presented for payment, (ii) Securities of thateseray be presented as herein above authorizeddistration of transfer and exchange, and
(iii) notices and demands to or upon the Compamgspect of the Securities of that series anditisisnture may be given or served, such
designation to continue with respect to such officagency until the Company shall, by written cetsigned by any officer authorized to ¢
an Officers’ Certificate and delivered to the Tagstdesignate some other office or agency for pughoses or any of them. If at any time the
Company shall fail to maintain any such requireiitefor agency or shall fail to furnish the Trustei¢éh the address thereof, such
presentations, notices and demands may be madevedsat the Corporate Trust Office of the Truséeel the Company hereby appoints the
Trustee as its agent to receive all such presenttnotices and demands. The Company initiallyege the Corporate Trust Office of the
Trustee as its paying agent with respect to thengess.

Section 4.03 Paying Agents.

(a) If the Company shall appoint one or more payinghégéor all or any series of the Securities, othan the Trustee, the
Company will cause each such paying agent to egeand deliver to the Trustee an instrument in whkioth agent shall agree with the
Trustee, subject to the provisions of this Section:

(1) that it will hold all sums held by it as such agmtthe payment of the principal of (and premiufhany) or interest on
the Securities of that series (whether such sums baen paid to it by the Company or by any otldigor of such Securities) in trust for the
benefit of the Persons entitled thereto;
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(2) that it will give the Trustee notice of any failuvg the Company (or by any other obligor of suchu8i¢ies) to make ar
payment of the principal of (and premium, if any)rterest on the Securities of that series whersdime shall be due and payable;

(3) that it will, at any time during the continuanceaniy failure referred to in the preceding paragr@)(2) above, upon tl
written request of the Trustee, forthwith pay te Wfrustee all sums so held in trust by such paggent; and

(4) that it will perform all other duties of paying ages set forth in this Indenture.

(b) If the Company shall act as its own paying agetih waspect to any series of the Securities, it ovillor before each due date
the principal of (and premium, if any) or interest Securities of that series, set aside, segregatdold in trust for the benefit of the Persons
entitled thereto a sum sufficient to pay such ppak(and premium, if any) or interest so becontling on Securities of that series until such
sums shall be paid to such Persons or otherwipesksl of as herein provided and will promptly notife Trustee of such action, or any
failure (by it or any other obligor on such Sedasj to take such action. Whenever the Company khaé one or more paying agents for any
series of Securities, it will, prior to each duéedaf the principal of (and premium, if any) ordrgst on any Securities of that series, deposit
with the paying agent a sum sufficient to pay thegpal (and premium, if any) or interest so beamgrdue, such sum to be held in trust for
the benefit of the Persons entitled to such praicipremium or interest, and (unless such payirngig the Trustee) the Company will
promptly notify the Trustee of this action or fa#uso to act.

(c) Notwithstanding anything in this Section to the trary, (i) the agreement to hold sums in trustrawiped in this Section is
subject to the provisions of Section 11.05, andifié Company may at any time, for the purposebtdining the satisfaction and discharge of
this Indenture or for any other purpose, pay, ceaiany paying agent to pay, to the Trustee atissheld in trust by the Company or such
paying agent, such sums to be held by the Trugtee the same terms and conditions as those uparhwhich sums were held by the
Company or such paying agent; and, upon such payyehe Company or any paying agent to the TryustkeeCompany or such paying
agent shall be released from all further liabilitigh respect to such money.
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Section 4.04 Appointment to Fill Vacancy in Officeof Trustee.

The Company, whenever necessary to avoid or fil@ancy in the office of Trustee, will appointtire manner provided in
Section 7.10, a Trustee, so that there shall ginadls be a Trustee hereunder.

Section 4.05 Compliance with Consolidation Provisits.

The Company will not, while any of the Securitiesnain Outstanding, consolidate with or merge imy @ther Person, in either case
where the Company is not the survivor of such tatian, or sell or convey all or substantially@flits property to any other Person unles:
provisions of Article Ten hereof are complied with.

ARTICLE 5

SECURITYHOLDERS’ LISTS AND REPORTS BY THE COMPANY A ND
THE TRUSTEE

Section 5.01 Company to Furnish Trustee Names anddéiresses of Securityholders.

The Company will furnish or cause to be furnishethie Trustee (a) within 15 days after each regeleord date (as defined in
Section 2.03) a list, in such form as the Trusteg neasonably require, of the names and addre$#ies bolders of each series of Securities
as of such regular record date, provided that tmgany shall not be obligated to furnish or caoseitnish such list at any time that the list
shall not differ in any respect from the most reédist furnished to the Trustee by the Company @)dat such other times as the Trustee may
request in writing within 30 days after the recdiptthe Company of any such request, a list oflainfiorm and content as of a date not more
than 15 days prior to the time such list is fureidhprovided, however, that, in either case, nd $ist need be furnished for any series for
which the Trustee shall be the Security Registrar .

Section 5.02 Preservation Of Information; Communictions With Securityholders.

(a) The Trustee shall preserve, in as current a foris esasonably practicable, all information asht® hames and addresses of the
holders of Securities contained in the most retisinfurnished to it as provided in Section 5.0H @s to the names and addresses of hold:
Securities received by the Trustee in its capastpecurity Registrar (if acting in such capacity).

(b) The Trustee may destroy any list furnished to ppavided in Section 5.01 upon receipt of a netd@sfurnished.

(c) Securityholders may communicate as provided ini@2&12(b) of the Trust Indenture Act with othercBetyholders with
respect to their rights under this Indenture oraurttle Securities, and, in connection with any ssahmunications, the Trustee shall satisfy
its obligations under Section 312(b) of the Trustdnture Act in accordance with the provisions@dti®n 312(b) of the Trust Indenture Act.
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Section 5.03 Reports by the Company.

The Company covenants and agrees to provide atodbhg Trustee, after the Company files the santle thie Securities and Exchange
Commission, copies of the annual reports and ofrtftgmation, documents and other reports (or copiesuch portions of any of the
foregoing as the Securities and Exchange Commissanfrom time to time by rules and regulationsspribe) that the Company files with
the Securities and Exchange Commission pursug¢dtion 13 or Section 15(d) of the Exchange Adaiyjated, however, the Company shall
not be required to deliver to the Trustee any nmedtefor which the Company has sought and recedegdidential treatment by the Securities
and Exchange Commission.

Section 5.04 Reports by the Trustee.

(a) If required by Section 313(a) of the Trust Indeatict, the Trustee, within sixty (60) days aftecleday 1, shall transmit by
mail, first class postage prepaid, to the Secuoigtrs, as their names and addresses appear up&ethrity Register, a brief report dated as
of such May 1, which complies with Section 313(&b)h@ Trust Indenture Act.

(b) The Trustee shall comply with Section 313(b) an8(8)Lof the Trust Indenture Act.

(c) A copy of each such report shall, at the time @hswansmission to Securityholders, be filed by Thestee with the Company,
with each securities exchange upon which any Sesiare listed (if so listed) and also with the®#ies and Exchange Commission. The
Company agrees to notify the Trustee when any 8&subecome listed on any securities exchange.

ARTICLE 6

REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVEN T OF
DEFAULT

Section 6.01 Events of Default.

(&) Whenever used herein with respect to Securitiesgarticular series, “Event of Default” means ang or more of the
following events that has occurred and is contiguin

(1) the Company defaults in the payment of any insttinof interest upon any of the Securities of Heates, as and when
the same shall become due and payable, and suahitdedntinues for a period of 90 days; providemlyéver, that a valid extension of an
interest payment period by the Company in accorelavith the terms of any indenture supplementaltbeskall not constitute a default in the
payment of interest for this purpose;
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(2) the Company defaults in the payment of the priradp&or premium, if any, on) any of the Securit@fshat series as
and when the same shall become due and payablbéevistmaturity, upon redemption, by declarationtberwise, or in any payment
required by any sinking or analogous fund estabtisivith respect to that series; provided, howetat, a valid extension of the maturity of
such Securities in accordance with the terms ofiatignture supplemental hereto shall not constaudefault in the payment of principal or
premium, if any;

(3) the Company fails to observe or perform any otliéisacovenants or agreements with respect toshiaes contained in
this Indenture or otherwise established with respethat series of Securities pursuant to Se@idd hereof (other than a covenant or
agreement that has been expressly included inrtlenture solely for the benefit of one or mordeseof Securities other than such series) for
a period of 90 days after the date on which writietice of such failure, requiring the same todrmedied and stating that such notice is a
“Notice of Default”hereunder, shall have been given to the Comparlgeb¥rustee, by registered or certified mail, othe® Company and tt
Trustee by the holders of at least 25% in princgpabunt of the Securities of that series at the ®otstanding;

(4) the Company pursuant to or within the meaning gfBankruptcy Law (i) commences a voluntary casgcinsents to
the entry of an order for relief against it in amaluntary case, (iii) consents to the appointnodra Custodian of it or for all or substantially
all of its property or (iv) makes a general assigntrfor the benefit of its creditors; or

(5) a court of competent jurisdiction enters an ordetar any Bankruptcy Law that (i) is for relief agstithe Company in
an involuntary case, (ii) appoints a Custodiarhef €Company for all or substantially all of its peoty or (iii) orders the liquidation of the
Company, and the order or decree remains unstaykthaffect for 90 days.

(b) In each and every such case (other than an Evdéhfaiult specified in clause (4) or clause (5) a)punless the principal of
all the Securities of that series shall have alydstome due and payable, either the Trustee dralders of not less than 25% in aggregate
principal amount of the Securities of that serfentOutstanding hereunder, by notice in writinght® Company (and to the Trustee if given
by such Securityholders), may declare the prinaypéhnd premium, if any, on) and accrued and uwhpderest on all the Securities of that
series to be due and payable immediately, and apgrsuch declaration the same shall become andoshamhmediately due and payable. If
an Event of Default specified in clause (4) or sla(b) above occurs, the principal of and accruedusmpaid interest on all the Securities of
that series shall automatically be immediately dné payable without any declaration or other adgherpart of the Trustee or the holders of
the Securities.

(c) At any time after the principal of (and premiumaify, on) and accrued and unpaid interest on thariies of that series shall
have been so declared due and payable, and befpjadgment or decree for the payment of the momuleygsshall have been obtained or
entered as hereinafter provided, the holders oajarity in aggregate principal amount of the Segsiof that series then Outstanding
hereunder, by written notice to the Company andltlistee, may rescind and annul such declaratidritartonsequences if: (i) the Company
has paid or deposited with the Trustee a sum seffico pay all matured installments of interest
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upon all the Securities of that series and thecgral of (and premium, if any, on) any and all S&gs of that series that shall have become
due otherwise than by acceleration (with interggtrusuch principal and premium, if any, and, togk&nt that such payment is enforceable
under applicable law, upon overdue installmentisitgfrest, at the rate per annum expressed in tberies of that series to the date of such
payment or deposit) and the amount payable to thst@e under Section 7.06, and (ii) any and alh&vef Default under the Indenture with
respect to such series, other than the nonpaynfigningipal on (and premium, if any, on) and acctaead unpaid interest on Securities of
series that shall not have become due by theirsteshall have been remedied or waived as providé&skction 6.06.

No such rescission and annulment shall extend shalt affect any subsequent default or impair dglyt consequent thereon.

(d) In case the Trustee shall have proceeded to endorgceight with respect to Securities of that seriader this Indenture and
such proceedings shall have been discontinuedardaimed because of such rescission or annulméot any other reason or shall have k
determined adversely to the Trustee, then andenyesuch case, subject to any determination in puosteedings, the Company and the
Trustee shall be restored respectively to theimfarpositions and rights hereunder, and all rigietsiedies and powers of the Company and
the Trustee shall continue as though no such pditge had been taken.

Section 6.02 Collection of Indebtedness and SuitsrfEnforcement by Trustee.

(a) The Company covenants that (i) in case it shakugléin the payment of any installment of interestany of the Securities of a
series, or in any payment required by any sinkingnalogous fund established with respect to thaés as and when the same shall have
become due and payable, and such default shalldmtaued for a period of 90 Business Days, Qiirficase it shall default in the payment
of the principal of (or premium, if any, on) anytbe Securities of a series when the same sha#l haeome due and payable, whether upon
maturity of the Securities of a series or upon neglgon or upon declaration or otherwise then, ugemand of the Trustee, the Company will
pay to the Trustee, for the benefit of the holagrthe Securities of that series, the whole amdhatthen shall have been become due and
payable on all such Securities for principal (anehgium, if any) or interest, or both, as the casg tve, with interest upon the overdue
principal (and premium, if any) and (to the extdwat payment of such interest is enforceable uagplicable law) upon overdue installments
of interest at the rate per annum expressed iSduearities of that series; and, in addition therstieh further amount as shall be sufficient to
cover the costs and expenses of collection, andrtfmunt payable to the Trustee under Section 7.06.

(b) If the Company shall fail to pay such amounts faith upon such demand, the Trustee, in its own nantkas trustee of an
express trust, shall be entitled and empowereadstitite any action or proceedings at law or initggfor the collection of the sums so due .
unpaid, and may prosecute any such action or pdiogéo judgment or final decree, and may enforpesuch judgment or final decree
against the Company or other obligor upon the Siesiof that series and collect the moneys adjddgedecreed to be payable in the mar
provided by law or equity out of the property o tGompany or other obligor upon the Securitiedhaf series, wherever situated.
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(c) In case of any receivership, insolvency, liquidatibankruptcy, reorganization, readjustment, aamgnt, composition or
judicial proceedings affecting the Company, ocieditors or property, the Trustee shall have pdaéntervene in such proceedings and 1
any action therein that may be permitted by thetcanud shall (except as may be otherwise provideldw) be entitled to file such proofs of
claim and other papers and documents as may beswyer advisable in order to have the claiméeffrustee and of the holders of
Securities of such series allowed for the entireamh due and payable by the Company under the tadeat the date of institution of such
proceedings and for any additional amount that besgome due and payable by the Company after suehatad to collect and receive any
moneys or other property payable or deliverablamynsuch claim, and to distribute the same aftedgduction of the amount payable to the
Trustee under Section 7.06; and any receiver, @ssigr trustee in bankruptcy or reorganizatiorei®hy authorized by each of the holders of
Securities of such series to make such paymettketdrustee, and, in the event that the Trustek atrasent to the making of such payments
directly to such Securityholders, to pay to thestee any amount due it under Section 7.06.

(d) All rights of action and of asserting claims unttés Indenture, or under any of the terms estabtishith respect to Securities
of that series, may be enforced by the Trusteeouttthe possession of any of such Securities,@ptbduction thereof at any trial or other
proceeding relative thereto, and any such suitecgeding instituted by the Trustee shall be broughs own name as trustee of an express
trust, and any recovery of judgment shall, aftevggion for payment to the Trustee of any amounis under Section 7.06, be for the ratable
benefit of the holders of the Securities of suaiese

In case of an Event of Default hereunder, the Bauighay in its discretion proceed to protect andresfthe rights vested in it by this
Indenture by such appropriate judicial proceedmgthe Trustee shall deem most effectual to pratedtenforce any of such rights, either at
law or in equity or in bankruptcy or otherwise, wher for the specific enforcement of any covenarggreement contained in the Indentur
in aid of the exercise of any power granted in thdenture, or to enforce any other legal or edpitaight vested in the Trustee by this
Indenture or by law.

Nothing contained herein shall be deemed to authdhie Trustee to authorize or consent to or acmegpdopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting the Séiagriof that series or the rights of any
holder thereof or to authorize the Trustee to wotespect of the claim of any Securityholder ity anch proceeding.

Section 6.03 Application of Moneys Collected.

Any moneys collected by the Trustee pursuant ®Alticle with respect to a particular series of @éies shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of suclmeys on account of principal (or premium, if
any) or interest, upon presentation of the Seewsridf that series, and notation thereon of the paynif only partially paid, and upon
surrender thereof if fully paid:

FIRST: To the payment of reasonable costs and exgsenf collection and of all amounts payable toTthestee under Section 7.06;
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SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for princfpatl premium, if any) and
interest, in respect of which or for the benefitndfich such money has been collected, ratably,ouitipreference or priority of any kind,
according to the amounts due and payable on sumlriSes for principal (and premium, if any) anderest, respectively; and

THIRD: To the payment of the remainder, if anyttie Company or any other Person lawfully entitleeréto.

Section 6.04 Limitation on Suits.

No holder of any Security of any series shall hamg right by virtue or by availing of any provisiofithis Indenture to institute any s
action or proceeding in equity or at law upon odemor with respect to this Indenture or for thp@ptment of a receiver or trustee, or for
other remedy hereunder, unless (i) such holderiquely shall have given to the Trustee written c®f an Event of Default and of the
continuance thereof with respect to the Securiéifesich series specifying such Event of Defaulbe®inbefore provided; (ii) the holders of
not less than 25% in aggregate principal amoutti@Securities of such series then Outstandind Baaé made written request upon the
Trustee to institute such action, suit or procegdinits own name as Trustee hereunder; (iii) sumder or holders shall have offered to the
Trustee such reasonable indemnity as it may reqgainst the costs, expenses and liabilities todgred therein or thereby; (iv) the Trustee
for 90 days after its receipt of such notice, resjaed offer of indemnity, shall have failed totinge any such action, suit or proceeding and
(v) during such 90 day period, the holders of aamifyj in principal amount of the Securities of tisaries do not give the Trustee a direction
inconsistent with the request.

Notwithstanding anything contained herein to thet@ry or any other provisions of this Indentube tight of any holder of any
Security to receive payment of the principal ofd@memium, if any) and interest on such Securigyth@rein provided, on or after the
respective due dates expressed in such Security (oe case of redemption, on the redemption datep institute suit for the enforcemen:
any such payment on or after such respective datesiemption date, shall not be impaired or afféatithout the consent of such holder and
by accepting a Security hereunder it is expresstietstood, intended and covenanted by the takehalder of every Security of such series
with every other such taker and holder and thet€myghat no one or more holders of Securitiesiohseries shall have any right in any
manner whatsoever by virtue or by availing of angvsion of this Indenture to affect, disturb oejdice the rights of the holders of any
other of such Securities, or to obtain or seekdt@io priority over or preference to any other sholder, or to enforce any right under this
Indenture, except in the manner herein providedfanthe equal, ratable and common benefit of aldliars of Securities of such series. For
the protection and enforcement of the provisionthisf Section, each and every Securityholder aad'tiistee shall be entitled to such relief
as can be given either at law or in equity.
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Section 6.05 Rights and Remedies Cumulative; Delay Omission Not Waiver.

(a) Except as otherwise provided in Section 2.07, @ivgrs and remedies given by this Article to thesiea or to the
Securityholders shall, to the extent permittedaw,|lbe deemed cumulative and not exclusive of éngrgpowers and remedies available to
the Trustee or the holders of the Securities, Wicjal proceedings or otherwise, to enforce thégoerance or observance of the covenants
and agreements contained in this Indenture or wikerestablished with respect to such Securities.

(b) No delay or omission of the Trustee or of any holafeany of the Securities to exercise any righpawer accruing upon any
Event of Default occurring and continuing as afaré@shall impair any such right or power, or shelconstrued to be a waiver of any such
default or an acquiescence therein; and, subjabitprovisions of Section 6.04, every power amdedy given by this Article or by law to t
Trustee or the Securityholders may be exercisad fime to time, and as often as shall be deemeeédiept, by the Trustee or by the
Securityholders.

Section 6.06 Control by Securityholders.

The holders of a majority in aggregate principabant of the Securities of any series at the timestanding, determined in accordance
with Section 8.04, shall have the right to dirdwt time, method and place of conducting any praogegdr any remedy available to the
Trustee, or exercising any trust or power confemedhe Trustee with respect to such series; peavilowever, that such direction shall not
be in conflict with any rule of law or with thisdenture. Subject to the provisions of Section 7t8d Trustee shall have the right to decline to
follow any such direction if the Trustee in goodHashall, by a Responsible Officer or officerstioé Trustee, determine that the proceedir
directed, subject to the Trustee’s duties undefTtiust Indenture Act, would involve the Trustegersonal liability or might be unduly
prejudicial to the Securityholders not involvedhe proceeding. The holders of a majority in aggtegrincipal amount of the Securities of
any series at the time Outstanding affected themdéstermined in accordance with Section 8.04, nmmapeahalf of the holders of all of the
Securities of such series waive any past defadhierperformance of any of the covenants contalireedin or established pursuant to
Section 2.01 with respect to such series and itseguences, except a default in the payment gdrtheipal of, or premium, if any, or intere
on, any of the Securities of that series as andhwihe same shall become due by the terms of suniriBes otherwise than by acceleration
(unless such default has been cured and a sunsisaffio pay all matured installments of interesd @rincipal and any premium has been
deposited with the Trustee (in accordance withiSed.01(c)). Upon any such waiver, the defaultered thereby shall be deemed to be
cured for all purposes of this Indenture and then@any, the Trustee and the holders of the Secsidfisuch series shall be restored to their
former positions and rights hereunder, respectjvaly no such waiver shall extend to any subsequieother default or impair any right
consequent thereon.
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Section 6.07 Undertaking to Pay Costs.

All parties to this Indenture agree, and each haddl@ny Securities by such holder’s acceptanceetifeshall be deemed to have agreed,
that any court may in its discretion require, ity anit for the enforcement of any right or remedgler this Indenture, or in any suit against
the Trustee for any action taken or omitted bysiTaustee, the filing by any party litigant in swuslkit of an undertaking to pay the costs of
such suit, and that such court may in its discretissess reasonable costs, including reasonatieegts’ fees, against any party litigant in
such suit, having due regard to the merits and daitil of the claims or defenses made by such pigiggant; but the provisions of this Sect
shall not apply to any suit instituted by the Tagstto any suit instituted by any Securityholdergmup of Securityholders, holding more than
10% in aggregate principal amount of the Outstam@acurities of any series, or to any suit ingtituby any Securityholder for the
enforcement of the payment of the principal ofggmium, if any) or interest on any Security offsseries, on or after the respective due
dates expressed in such Security or establishesiant to this Indenture.

ARTICLE 7
CONCERNING THE TRUSTEE

Section 7.01 Certain Duties and Responsibilities dfrustee.

(a) The Trustee, prior to the occurrence of an Evemefault with respect to the Securities of a seaied after the curing of all
Events of Default with respect to the Securitiethat series that may have occurred, shall undet@erform with respect to the Securities
of such series such duties and only such dutieseaspecifically set forth in this Indenture, amdimplied covenants shall be read into this
Indenture against the Trustee. In case an Evebetdult with respect to the Securities of a sei@s occurred (that has not been cured or
waived), the Trustee shall exercise with respe&dourities of that series such of the rights anslgrs vested in it by this Indenture, and use
the same degree of care and skill in their exereisa prudent man would exercise or use undaittiemstances in the conduct of his own
affairs.

(b) No provision of this Indenture shall be construgdelieve the Trustee from liability for its owngigent action, its own
negligent failure to act, or its own willful miscduct, except that:

(i) prior to the occurrence of an Event of Default witspect to the Securities of a series and afeecthing or waiving of all such
Events of Default with respect to that series thay have occurred:

(A) the duties and obligations of the Trustee shalhwéspect to the Securities of such series berdeted solely by the
express provisions of this Indenture, and the Brishall not be liable with respect to the Se@gitif such series except for the performance
of such duties and obligations as are specific@lyforth in this Indenture, and no implied covdaean obligations shall be read into this
Indenture against the Trustee; and
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(B) in the absence of bad faith on the part of the fErjghe Trustee may with respect to the Secunfissich series
conclusively rely, as to the truth of the stateraertd the correctness of the opinions expressee€ith@pon any certificates or opinions
furnished to the Trustee and conforming to the ireguents of this Indenture; but in the case of sungh certificates or opinions that by any
provision hereof are specifically required to bmfshed to the Trustee, the Trustee shall be uadieity to examine the same to determine
whether or not they conform to the requirementhisf Indenture;

(i) the Trustee shall not be liable for any error afgment made in good faith by a Responsible OfficeResponsible Officers of
the Trustee, unless it shall be proved that thet€riwas negligent in ascertaining the pertinasisfa

(iii) the Trustee shall not be liable with respect to actyon taken or omitted to be taken by it in géaith in accordance with the
direction of the holders of not less than a majarnitprincipal amount of the Securities of any ssrat the time Outstanding relating to the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or esargiany trust or power conferred upon
the Trustee under this Indenture with respectéd3acurities of that series; and

(iv) None of the provisions contained in this Indenshell require the Trustee to expend or risk its dwrds or otherwise incur
personal financial liability in the performanceafy of its duties or in the exercise of any ofiggts or powers if there is reasonable ground
for believing that the repayment of such fundsiaility is not reasonably assured to it undertdrens of this Indenture or adequate inden
against such risk is not reasonably assured to it.

Section 7.02 Certain Rights of Trustee.

Except as otherwise provided in Section 7.01:

(a) The Trustee may rely and shall be protected imgair refraining from acting upon any resolutioertificate, statement,
instrument, opinion, report, notice, request, cahsarder, approval, bond, security or other papatocument believed by it to be genuine
to have been signed or presented by the proper paparties;

(b) Any request, direction, order or demand of the Camypmentioned herein shall be sufficiently evidehbg a Board
Resolution or an instrument signed in the namée®fCompany by any authorized officer of the Comp@amjess other evidence in respect
thereof is specifically prescribed herein);

(c) The Trustee may consult with counsel and the wristgvice of such counsel or any Opinion of Coushall be full and
complete authorization and protection in respectnyf action taken or suffered or omitted hereumdgood faith and in reliance thereon;

(d) The Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by thidenture at the request,
order or direction of any of the Securityholdersguant to the provisions of this Indenture, unlssh Securityholders shall have offered to
the Trustee reasonable security or indemnity ag#iescosts, expenses and liabilities that maynberied therein or
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thereby; nothing contained herein shall, howewadieve the Trustee of the obligation, upon the o@sce of an Event of Default with respect
to a series of the Securities (that has not beerdaor waived), to exercise with respect to Seasivf that series such of the rights and po
vested in it by this Indenture, and to use the sdeggee of care and skill in their exercise, asuggnt man would exercise or use under the
circumstances in the conduct of his own affairs;

(e) The Trustee shall not be liable for any action takieomitted to be taken by it in good faith antldaved by it to be authorized
or within the discretion or rights or powers conéer upon it by this Indenture;

(f) The Trustee shall not be bound to make any invatsbig into the facts or matters stated in any rg8m, certificate, statement,
instrument, opinion, report, notice, request, cansarder, approval, bond, security, or other pgperdocuments, unless requested in writing
so to do by the holders of not less than a majamifyrincipal amount of the Outstanding Securitéshe particular series affected thereby
(determined as provided in Section 8.04); providexdyever, that if the payment within a reasonaiohe to the Trustee of the costs, expenses
or liabilities likely to be incurred by it in theaking of such investigation is, in the opinion loé fTrustee, not reasonably assured to the
Trustee by the security afforded to it by the teohthis Indenture, the Trustee may require redsienademnity against such costs, expenses
or liabilities as a condition to so proceeding. Thasonable expense of every such examination lsdgliaid by the Company or, if paid by
Trustee, shall be repaid by the Company upon deaard

(9) The Trustee may execute any of the trusts or polhenesunder or perform any duties hereunder eitinectty or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on Hré @f any agent or attorney appointed
with due care by it hereunder.

In addition, the Trustee shall not be deemed t@ Hhanowledge of any Default or Event of Default gxtod) any Event of Default
occurring pursuant to Sections 6.01(a)(1) and @)§2) hereof or (2) any Default or Event of Defanflivhich the Trustee shall have received
written notification in the manner set forth inghindenture or a Responsible Officer of the Trusteal have obtained actual knowledge.
Delivery of reports, information and documentshe Trustee under Section 5.03 is for informatignaposes only and the information and
the Trustee’s receipt of the foregoing shall natstitute constructive notice of any information toned therein, or determinable from
information contained therein including the Comparmpmpliance with any of their covenants thereur{ds to which the Trustee is entitled
to rely exclusively on an Officers’ Certificate).

Section 7.03 Trustee Not Responsible for Recitals ssuance or Securities.

(a) The recitals contained herein and in the Securstied] be taken as the statements of the Companythe Trustee assumes no
responsibility for the correctness of the same.
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(b) The Trustee makes no representations as to thdityadr sufficiency of this Indenture or of the Seities.

(c) The Trustee shall not be accountable for the usgplication by the Company of any of the Secwgitieof the proceeds of
such Securities, or for the use or applicationrgf moneys paid over by the Trustee in accordantie aviy provision of this Indenture or
established pursuant to Section 2.01, or for tleecuspplication of any moneys received by anymagigent other than the Trustee.

Section 7.04 May Hold Securities.

The Trustee or any paying agent or Security Regisim its individual or any other capacity, mayxbme the owner or pledgee of
Securities with the same rights it would have Wére not Trustee, paying agent or Security Regyistr

Section 7.05 Moneys Held in Trust.

Subject to the provisions of Section 11.05, all m@received by the Trustee shall, until used pfiegh as herein provided, be held in
trust for the purposes for which they were received need not be segregated from other funds ¢xadpe extent required by law. The
Trustee shall be under no liability for interestasty moneys received by it hereunder except sudmzesy agree with the Company to pay
thereon.

Section 7.06 Compensation and Reimbursement.

(a) The Company covenants and agrees to pay to thée€ruend the Trustee shall be entitled to, suckoreble compensation
(which shall not be limited by any provision of lémvregard to the compensation of a trustee ofxgmnesss trust) as the Company and the
Trustee may from time to time agree in writing, &irservices rendered by it in the execution eftitusts hereby created and in the exercise
and performance of any of the powers and dutiesumeter of the Trustee, and, except as otherwiseessfy provided herein, the Company
will pay or reimburse the Trustee upon its reqii@sall reasonable expenses, disbursements ancheglwéncurred or made by the Trustee in
accordance with any of the provisions of this Irtdes (including the reasonable compensation anéxpenses and disbursements of its
counsel and of all Persons not regularly in its key)p except any such expense, disbursement omadvas may arise from its negligence or
bad faith and except as the Company and Trusteefnmantime to time agree in writing. The Compangaatovenants to indemnify the
Trustee (and its officers, agents, directors andleyees) for, and to hold it harmless against, lasyg, liability or expense incurred without
negligence or bad faith on the part of the Trusiee arising out of or in connection with the acaepe or administration of this trust,
including the reasonable costs and expenses ofidiefg itself against any claim of liability in tipemises.

(b) The obligations of the Company under this Sectiboampensate and indemnify the Trustee and to pegimburse the
Trustee for reasonable expenses, disbursementdaadces shall constitute additional indebtednessumder. Such additional indebtedness
shall be secured by a lien prior to that of theuBi@ies upon all property and funds held or cokkeicby the Trustee as such, except funds held
in trust for the benefit of the holders of partmuSecurities.
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Section 7.07 Reliance on Officers’ Certificate.

Except as otherwise provided in Section 7.01, whenmm the administration of the provisions of tmsenture the Trustee shall deem it
reasonably necessary or desirable that a matterdved or established prior to taking or sufferamgmitting to take any action hereunder,
such matter (unless other evidence in respectdhbecherein specifically prescribed) may, in theence of negligence or bad faith on the
part of the Trustee, be deemed to be conclusivelygal and established by an Officers’ Certificatéwbred to the Trustee and such
certificate, in the absence of negligence or bat ta the part of the Trustee, shall be full watr the Trustee for any action taken, suffered
or omitted to be taken by it under the provisiohthts Indenture upon the faith thereof.

Section 7.08 Disqualification; Conflicting Interess.

If the Trustee has or shall acquire any “confligtinterest” within the meaning of Section 310(b}ted Trust Indenture Act, the Trustee
and the Company shall in all respects comply withgrovisions of Section 310(b) of the Trust IndeatAct.

Section 7.09 Corporate Trustee Required; Eligibiliy.

There shall at all times be a Trustee with resfgetlie Securities issued hereunder which shall &hees be a corporation organized :
doing business under the laws of the United Staftédsnerica or any state or territory thereof ottlod District of Columbia, or a corporation
or other Person permitted to act as trustee bgéwarities and Exchange Commission, authorizedrundsh laws to exercise corporate trust
powers, having a combined capital and surplus tfest fifty million U.S. dollars ($50,000,000),chaubject to supervision or examination by
federal, state, territorial, or District of Coluratauthority.

If such corporation or other Person publishes rtspafrcondition at least annually, pursuant to tavto the requirements of the afores
supervising or examining authority, then for thegmses of this Section, the combined capital amglssi of such corporation or other Person
shall be deemed to be its combined capital andusigs set forth in its most recent report of ctadiso published. The Company may not,
nor may any Person directly or indirectly contmadj controlled by, or under common control with @@mpany, serve as Trustee. In case at
any time the Trustee shall cease to be eligibkcoordance with the provisions of this Section, Tthestee shall resign immediately in the
manner and with the effect specified in Sectior97.1

Section 7.10 Resignation and Removal; Appointmentf Guccessor.

(a) The Trustee or any successor hereafter appointgcatrany time resign with respect to the Securitiesne or more series by
giving written notice thereof to the Company andiansmitting notice of resignation by mail, fidass postage prepaid, to the
Securityholders of such series, as their namesiddesses appear upon the Security Register.
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Upon receiving such notice of resignation, the Canypshall promptly appoint a successor trustee meipect to Securities of such series by
written instrument, in duplicate, executed by orodiethe Board of Directors, one copy of which instient shall be delivered to the resigning
Trustee and one copy to the successor trustee.dfiocessor trustee shall have been so appointeldaare accepted appointment within 30
days after the mailing of such notice of resignatibie resigning Trustee may petition any couahpetent jurisdiction for the appointment
of a successor trustee with respect to Securifisaah series, or any Securityholder of that sesies has been a bona fide holder of a
Security or Securities for at least six months mayehalf of himself and all others similarly sie, petition any such court for the
appointment of a successor trustee. Such courtth@gupon after such notice, if any, as it may dpesper and prescribe, appoint a
successor trustee.

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

(i) the Trustee shall fail to comply with the provissoof Section 7.08 after written request therefoth®yCompany or by
any Securityholder who has been a bona fide halflarSecurity or Securities for at least six montrs

(i) the Trustee shall cease to be eligible in accomlarth the provisions of Section 7.09 and shallttaresign after
written request therefor by the Company or by amshsSecurityholder; or

(iii) the Trustee shall become incapable of acting, alt ble adjudged a bankrupt or insolvent, or comreemuoluntary
bankruptcy proceeding, or a receiver of the Trueteaf its property shall be appointed or consembedr any public officer shall take charge
or control of the Trustee or of its property oraéf for the purpose of rehabilitation, conservato liquidation;

then, in any such case, the Company may removeértistee with respect to all Securities and appaisticcessor trustee by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumerdlsbe delivered to the Trustee so
removed and one copy to the successor truste@ayd®ecurityholder who has been a bona fide holflarSecurity or Securities for at least
months may, on behalf of that holder and all otlsarslarly situated, petition any court of competgmisdiction for the removal of the
Trustee and the appointment of a successor truStext court may thereupon after such notice, if asyit may deem proper and prescribe,
remove the Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding may at any time
remove the Trustee with respect to such serie® mptfying the Trustee and the Company and mayiapja successor Trustee for such
series with the consent of the Company.

(d) Any resignation or removal of the Trustee and apipoént of a successor trustee with respect to ¢eargies of a series
pursuant to any of the provisions of this Sectioallshecome effective upon acceptance of appointimgthe successor trustee as provided in
Section 7.11.
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(e) Any successor trustee appointed pursuant to tlasdemay be appointed with respect to the Seesritif one or more series
all of such series, and at any time there shatilg one Trustee with respect to the Securitieanyf particular series.

Section 7.11 Acceptance of Appointment By Successor

(a) In case of the appointment hereunder of a succésstee with respect to all Securities, every ssigttessor trustee so
appointed shall execute, acknowledge and delivéredcCompany and to the retiring Trustee an insénimraccepting such appointment, and
thereupon the resignation or removal of the redifiinustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rjgitgrers, trusts and duties of the retiring Trushes, on the request of the Company or the
successor trustee, such retiring Trustee shallh payment of its charges, execute and deliver stnument transferring to such successor
trustee all the rights, powers, and trusts of #iging Trustee and shall duly assign, transfer @eld/er to such successor trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a succéssiee with respect to the Securities of one arengbut not all) series, the
Company, the retiring Trustee and each successstetr with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto wherein each suacesstee shall accept such appointment and wiichéll contain such provisions as s
be necessary or desirable to transfer and conéirrartd to vest in, each successor trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahosé series to which the appointment of such sasocésistee relates, (ii) shall contain such
provisions as shall be deemed necessary or dest@bbnfirm that all the rights, powers, trustd dnties of the retiring Trustee with respect
to the Securities of that or those series as tahwtiie retiring Trustee is not retiring shall cong to be vested in the retiring Trustee, and
(iii) shall add to or change any of the provisiafishis Indenture as shall be necessary to prdfader facilitate the administration of the
trusts hereunder by more than one Trustee, it hamigrstood that nothing herein or in such suppfgaiéndenture shall constitute such
Trustees co-trustees of the same trust, that eath&ustee shall be trustee of a trust or trusteimder separate and apart from any trust or
trusts hereunder administered by any other suckt@euand that no Trustee shall be responsiblenforet or failure to act on the part of any
other Trustee hereunder; and upon the executiomelidkery of such supplemental indenture the resion or removal of the retiring Trustee
shall become effective to the extent provided timeiguch retiring Trustee shall with respect to $seurities of that or those series to which
the appointment of such successor trustee relates o further responsibility for the exerciseights and powers or for the performance of
the duties and obligations vested in the Trustekenthis Indenture, and each such successor trugitheut any further act, deed or
conveyance, shall become vested with all the rigitgrers, trusts and duties of the retiring Trustéh respect to the Securities of that or
those series to which the appointment of such sscecdrustee relates; but, on request of the Coynpaany successor trustee, such retiring
Trustee shall duly assign, transfer and delivesuich successor trustee, to the extent contemptgtedch supplemental indenture, the
property and money held by such retiring Trusteetneder with respect to the Securities of thahosé series to which the appointment of
such successor trustee relates.
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(c) Upon request of any such successor trustee, the@onshall execute any and all instruments for nialig and certainly
vesting in and confirming to such successor truatlesuch rights, powers and trusts referred fparagraph (a) or (b) of this Section, as the
case may be.

(d) No successor trustee shall accept its appointm@ass at the time of such acceptance such sucdesstae shall be qualified
and eligible under this Article.

(e) Upon acceptance of appointment by a successoe#rast provided in this Section, the Company staiktmit notice of the
succession of such trustee hereunder by mail diests postage prepaid, to the Securityholdetheiisnames and addresses appear upon the
Security Register. If the Company fails to transsuith notice within ten days after acceptance pbagment by the successor trustee, the
successor trustee shall cause such notice to tentided at the expense of the Company.

Section 7.12 Merger, Conversion, Consolidation orugcession to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting
from any merger, conversion or consolidation toclitthe Trustee shall be a party, or any corporatigteeding to the corporate trust
business of the Trustee, including the adminisiratif the trust created by this Indenture, shathigesuccessor of the Trustee hereunder,
provided that such corporation shall be qualifieder the provisions of Section 7.08 and eligibldanthe provisions of Section 7.09, withi
the execution or filing of any paper or any furthet on the part of any of the parties hereto, langtherein to the contrary notwithstanding.
In case any Securities shall have been authentichate not delivered, by the Trustee then in offaey successor by merger, conversion or
consolidation to such authenticating Trustee mapaduch authentication and deliver the Secur#i@eauthenticated with the same effect .
such successor Trustee had itself authenticatddSecurities.

Section 7.13 Preferential Collection of Claims Agaist the Company.

The Trustee shall comply with Section 311(a) of Thest Indenture Act, excluding any creditor redaship described in Section 311(b)
of the Trust Indenture Act. A Trustee who has nestjor been removed shall be subject to Sectio(a3di the Trust Indenture Act to the
extent included therein.

Section 7.14 Notice of Default

If any Default or any Event of Default occurs asddntinuing and if such Default or Event of Defasilknown to a Responsible Offic
of the Trustee, the Trustee shall mail to each Sgbolder in the manner and to the extent provige8ection 313(c) of the Trust Indenture
Act notice of the Default or Event of Default withd5 days after it occurs, unless such DefaultvenEof Default has been curgatpvided,
however , that, except in the case of a default in the gaymof the principal of (or premium, if any) orénést on any Security, the Trustee
shall be protected in withholding such notice iflaw long as the board of directors, the execuiivamittee or a trust committee of directors
and/or Responsible Officers of the Trustee in giadtth determine that the withholding of such nofigén the interest of the Securityholders.
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ARTICLE 8
CONCERNING THE SECURITYHOLDERS

Section 8.01 Evidence of Action by Securityholders.

Whenever in this Indenture it is provided that odders of a majority or specified percentage igragate principal amount of the
Securities of a particular series may take anyadincluding the making of any demand or requibst giving of any notice, consent or
waiver or the taking of any other action), the finett at the time of taking any such action thelad of such majority or specified percentage
of that series have joined therein may be evidebyehy instrument or any number of instrumentsiwfilar tenor executed by such holders
of Securities of that series in person or by agemiroxy appointed in writing.

If the Company shall solicit from the Securityhalslef any series any request, demand, authorizatiogction, notice, consent, waiver
or other action, the Company may, at its optiorg\adenced by an Officers’ Certificate, fix in adea a record date for such series for the
determination of Securityholders entitled to givets request, demand, authorization, directioncepttonsent, waiver or other action, but the
Company shall have no obligation to do so. If sachcord date is fixed, such request, demand, m#tion, direction, notice, consent,
waiver or other action may be given before or afterrecord date, but only the Securityholderseobrd at the close of business on the record
date shall be deemed to be Securityholders foptingoses of determining whether Securityholdetthefrequisite proportion of Outstanding
Securities of that series have authorized or agoeednsented to such request, demand, authonizatiection, notice, consent, waiver or
other action, and for that purpose the Outstan8iecurities of that series shall be computed akeofécord date; provided, however, that no
such authorization, agreement or consent by suctirBgholders on the record date shall be deemtedtéfe unless it shall become effective
pursuant to the provisions of this Indenture nt#rlthan six months after the record date.

Section 8.02 Proof of Execution by Securityholders.

Subject to the provisions of Section 7.01, proothaf execution of any instrument by a Securityho{dach proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiedl &e sufficient if made in the following
manner:

(a) The fact and date of the execution by any suchdresgany instrument may be proved in any reas@atanner acceptable to
the Trustee.

(b) The ownership of Securities shall be proved bySbeurity Register of such Securities or by a dedié of the Security
Registrar thereof.
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The Trustee may require such additional proof gf matter referred to in this Section as it shardenecessary.

Section 8.03 Who May be Deemed Owners.

Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security
Registrar may deem and treat the Person in whase sach Security shall be registered upon the bobttee Company as the absolute
owner of such Security (whether or not such Segstiall be overdue and notwithstanding any notfaaamership or writing thereon made
anyone other than the Security Registrar) for tmppse of receiving payment of or on account ofpthiecipal of, premium, if any, and
(subject to Section 2.03) interest on such Secarity for all other purposes; and neither the Compan the Trustee nor any paying agent
any Security Registrar shall be affected by anycedb the contrary.

Section 8.04 Certain Securities Owned by Company Briegarded.

In determining whether the holders of the requiaggregate principal amount of Securities of aipaldr series have concurred in any
direction, consent or waiver under this Indenttine,Securities of that series that are owned byCdmpany or any other obligor on the
Securities of that series or by any Person diremtiyndirectly controlling or controlled by or undeommon control with the Company or any
other obligor on the Securities of that seriesldimbisregarded and deemed not to be Outstandimtyé purpose of any such determination,
except that for the purpose of determining whetherTrustee shall be protected in relying on archdlirection, consent or waiver, only
Securities of such series that the Trustee actkaliyvs are so owned shall be so disregarded. TheriBes so owned that have been pledged
in good faith may be regarded as Outstanding f@ptirposes of this Section, if the pledgee sh#dbdish to the satisfaction of the Trustee
pledgee’s right so to act with respect to such Bees and that the pledgee is not a Person djrectindirectly controlling or controlled by or
under direct or indirect common control with then@any or any such other obligor. In case of a desps to such right, any decision by the
Trustee taken upon the advice of counsel shalubb@ifotection to the Trustee.

Section 8.05 Actions Binding on Future Securityholers.

At any time prior to (but not after) the evidenciiogthe Trustee, as provided in Section 8.01, eftétking of any action by the holders of
the majority or percentage in aggregate principabant of the Securities of a particular series gjgecin this Indenture in connection with
such action, any holder of a Security of that settirat is shown by the evidence to be includetiénSecurities the holders of which have
consented to such action may, by filing writtenieetvith the Trustee, and upon proof of holdingesvided in Section 8.02, revoke such
action so far as concerns such Security. Excepfaresaid any such action taken by the holder gpfSeturity shall be conclusive and bind
upon such holder and upon all future holders andesgvof such Security, and of any Security issneekchange therefor, on registration of
transfer thereof or in place thereof, irrespectif/eshether or not any notation in regard theretméle upon such Security. Any action taken
by the holders of the majority or percentage inraggte principal amount of the Securities of aipaldr series specified in this Indenture in
connection with such action shall be conclusivehdimg upon the Company, the Trustee and the heldeall the Securities of that series.
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ARTICLE 9
SUPPLEMENTAL INDENTURES

Section 9.01 Supplemental Indentures Without the G@ent of Securityholders.

In addition to any supplemental indenture othenaisthorized by this Indenture, the Company andrtistee may from time to time
and at any time enter into an indenture or indestsupplemental hereto (which shall conform toptfowisions of the Trust Indenture Act as
then in effect), without the consent of the Seghotders, for one or more of the following purpases

(a) to cure any ambiguity, defect, or inconsistencyeheor in the Securities of any series;
(b) to comply with Article Ten;
(c) to provide for uncertificated Securities in additim or in place of certificated Securities;

(d) to add to the covenants, restrictions, conditiangrovisions relating to the Company for the benafithe holders of all or any
series of Securities (and if such covenants, migns, conditions or provisions are to be for le@efit of less than all series of Securities,
stating that such covenants, restrictions, conaiitior provisions are expressly being included gdtei the benefit of such series), to make the
occurrence, or the occurrence and the continuarfi@edefault in any such additional covenantsyie®ins, conditions or provisions an Event
of Default, or to surrender any right or power liei@nferred upon the Company;

(e)to add to, delete from, or revise the conditiomsithtions, and restrictions on the authorized ampoierms, or purposes of
issue, authentication, and delivery of Securitssherein set forth;

(f) to make any change that does not adversely affeatights of any Securityholder in any materiapess;

(9) to provide for the issuance of and establish thefand terms and conditions of the Securities gfs@ries as provided in
Section 2.01, to establish the form of any cedifizns required to be furnished pursuant to thmsesf this Indenture or any series of
Securities, or to add to the rights of the holdgrany series of Securities;

(h) to evidence and provide for the acceptance of aypmaint hereunder by a successor trustee; or

36



(i) to comply with any requirements of the Securitied Bxchange Commission or any successor in commmeafith the
qualification of this Indenture under the Trusténtlre Act.

The Trustee is hereby authorized to join with tleenPany in the execution of any such supplementi#riture, and to make any further
appropriate agreements and stipulations that maidyein contained, but the Trustee shall not bigated to enter into any such
supplemental indenture that affects the Trusteeis iights, duties or immunities under this Indeatar otherwise.

Any supplemental indenture authorized by the piowis of this Section may be executed by the Compaaythe Trustee without the
consent of the holders of any of the Securitigh@time Outstanding, notwithstanding any of thevigions of Section 9.02.

Section 9.02 Supplemental Indentures With Consent &ecurityholders.

With the consent (evidenced as provided in Se@ioi) of the holders of not less than a majoritaggregate principal amount of the
Securities of each series affected by such suppihiedenture or indentures at the time Outstapdine Company, when authorized by a
Board Resolution, and the Trustee may from timinte and at any time enter into an indenture oeimdres supplemental hereto (which ¢
conform to the provisions of the Trust Indenturd As then in effect) for the purpose of adding provisions to or changing in any manne
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner not covered by Section !
the rights of the holders of the Securities of sseties under this Indenture; provided, howevet, tlo such supplemental indenture shall,
without the consent of the holders of each Sectinigy Outstanding and affected thereby, (a) extikadixed maturity of any Securities of ¢
series, or reduce the principal amount thereofeduce the rate or extend the time of paymenttef@st thereon, or reduce any premium
payable upon the redemption thereof or (b) redoeeforesaid percentage of Securities, the holwfesdich are required to consent to any
such supplemental indenture.

It shall not be necessary for the consent of treuffigholders of any series affected thereby unkisrSection to approve the particular
form of any proposed supplemental indenture, bshdl be sufficient if such consent shall apprthesubstance thereof.

Section 9.03 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentursyant to the provisions of this Article or of Sent10.01, this Indenture shall, with
respect to such series, be and be deemed to béiedcaiid amended in accordance therewith and 8peotive rights, limitations of rights,
obligations, duties and immunities under this Irtdem of the Trustee, the Company and the holde8eofirities of the series affected thereby
shall thereafter be determined, exercised and eadonereunder subject in all respects to such meatibns and amendments, and all the
terms and conditions of any such supplemental idlershall be and be deemed to be part of the tand<onditions of this Indenture for ¢

and all purposes.
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Section 9.04 Securities Affected by Supplemental dientures.

Securities of any series affected by a supplemémdainture, authenticated and delivered after #ee@tion of such supplemental
indenture pursuant to the provisions of this Adiol of Section 10.01, may bear a notation in fapproved by the Company, provided such
form meets the requirements of any securities exghaipon which such series may be listed, as tovatter provided for in such
supplemental indenture. If the Company shall serdeine, new Securities of that series so modif@tbaconform, in the opinion of the Bos
of Directors, to any modification of this Indentuwrentained in any such supplemental indenture negyrépared by the Company,
authenticated by the Trustee and delivered in engdador the Securities of that series then Outsiand

Section 9.05 Execution of Supplemental Indentures.

Upon the request of the Company, accompanied Boigsd Resolutions authorizing the execution of sungh supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Securityholders required to cont@reto as aforesaid, the Trustee shall
with the Company in the execution of such supplaaiéndenture unless such supplemental indentdeetafthe Trustee’s own rights, duties
or immunities under this Indenture or otherwisewhich case the Trustee may in its discretion hatlsiot be obligated to enter into such
supplemental indenture. The Trustee, subject t@tbeisions of Section 7.01, may receive an Offit@ertificate or an Opinion of Counsel
as conclusive evidence that any supplemental indem@ixecuted pursuant to this Article is authorigegdermitted by, and conforms to, the
terms of this Article and that it is proper for theustee under the provisions of this Article tmjm the execution thereof; provided, however,
that such Officers’ Certificate or Opinion of Coehgaeed not be provided in connection with the akea of a supplemental indenture that
establishes the terms of a series of Securitiesupmt to Section 2.01 hereof.

Promptly after the execution by the Company andritustee of any supplemental indenture pursuatite@rovisions of this Section,
the Trustee shall transmit by mail, first classtpge prepaid, a notice, setting forth in generahsethe substance of such supplemental
indenture, to the Securityholders of all seriesetfd thereby as their names and addresses ageathe Security Register. Any failure of
the Trustee to mail such notice, or any defectdinesshall not, however, in any way impair or affée validity of any such supplemental
indenture.

ARTICLE 10
SUCCESSOR ENTITY

Section 10.01 Company May Consolidate, Etc.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offit€ertificate, or established in o
or more indentures supplemental to this Indentun&iing contained in this Indenture shall prevemt eonsolidation or merger of the
Company with or into any other Person (whetherairaffiliated with the Company) or successive cdidstions or mergers in which the
Company or its successor or successors shall beyaqr parties, or shall prevent any sale,

38



conveyance, transfer or other disposition of thepprty of the Company or its successor or successoan entirety, or substantially as an
entirety, to any other corporation (whether or affitiated with the Company or its successor orcassors) authorized to acquire and operate
the same; provided, however, (a) the Company herelsgnants and agrees that, upon any such consotida merger (in each case, if the
Company is not the survivor of such transactioalg,sconveyance, transfer or other dispositiondilieeand punctual payment of the principal
of (premium, if any) and interest on all of the Gedties of all series in accordance with the tepheach series, according to their tenor, and
the due and punctual performance and observaraétbe covenants and conditions of this Indentuitd respect to each series or establi
with respect to such series pursuant to Sectioh t&.®e kept or performed by the Company shall¥peessly assumed, by supplemental
indenture (which shall conform to the provisiongte Trust Indenture Act, as then in effect) readbnsatisfactory in form to the Trustee
executed and delivered to the Trustee by the efatitped by such consolidation, or into which then@any shall have been merged, or by
entity which shall have acquired such property @dn the event that the Securities of any sahies Outstanding are convertible into or
exchangeable for shares of common stock or otleerrisies of the Company, such entity shall, by ssgpplemental indenture, make
provision so that the Securityholders of Securitiethat series shall thereafter be entitled t@rezupon conversion or exchange of such
Securities the number of securities or propertyhach a holder of the number of shares of commooksor other securities of the Company
deliverable upon conversion or exchange of thosei@ees would have been entitled had such conerrai exchange occurred immediately
prior to such consolidation, merger, sale, convegatransfer or other disposition.

Section 10.02 Successor Entity Substituted.

(a) In case of any such consolidation, merger, saleyeyance, transfer or other disposition and uperagsumption by the
successor entity by supplemental indenture, exdautd delivered to the Trustee and satisfactofgrim to the Trustee, of the obligations set
forth under Section 10.01 on all of the Securitieall series Outstanding, such successor ent#jl shcceed to and be substituted for the
Company with the same effect as if it had been mbasehe Company herein, and thereupon the presteoasrporation shall be relieved of
all obligations and covenants under this Indentune the Securities.

(b) In case of any such consolidation, merger, saley&gance, transfer or other disposition, such ceaig phraseology and fol
(but not in substance) may be made in the Secsithiereafter to be issued as may be appropriate.

(c) Nothing contained in this Article shall require aagtion by the Company in the case of a consotidatr merger of any Pers
into the Company where the Company is the sundf@uch transaction, or the acquisition by the Canyp by purchase or otherwise, of all
or any part of the property of any other Personefivéer or not affiliated with the Company).

Section 10.03 Evidence of Consolidation, Etc. to Tistee.

The Trustee, subject to the provisions of Secti®i ,/may receive an Officers’ Certificate or an @ of Counsel as conclusive
evidence that any such consolidation, merger, saleyeyance, transfer or other disposition, andsarcy assumption, comply with the
provisions of this Article.
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ARTICLE 11
SATISFACTION AND DISCHARGE

Section 11.01 Satisfaction and Discharge of Inderntg.

If at any time: (a) the Company shall have delidei@the Trustee for cancellation all Securitiea gkries theretofore authenticated and
not delivered to the Trustee for cancellation (othan any Securities that shall have been dedrdgst or stolen and that shall have been
replaced or paid as provided in Section 2.07 amdig@&s for whose payment money or Governmentdigations have theretofore been
deposited in trust or segregated and held in byshe Company and thereupon repaid to the Compadischarged from such trust, as
provided in Section 11.05); or (b) all such Sedesibf a particular series not theretofore deliddrethe Trustee for cancellation shall have
become due and payable, or are by their termsdorbe due and payable within one year or are talbedcfor redemption within one year
under arrangements satisfactory to the Trustethéogiving of notice of redemption, and the Compahall deposit or cause to be deposited
with the Trustee as trust funds the entire amaumdneys or Governmental Obligations or a combamatiiereof, sufficient in the opinion of
a nationally recognized firm of independent publicountants expressed in a written certificatianebf delivered to the Trustee, to pay at
maturity or upon redemption all Securities of tbaties not theretofore delivered to the Trusteedmicellation, including principal (and
premium, if any) and interest due or to becometdwich date of maturity or date fixed for redemmptias the case may be, and if the
Company shall also pay or cause to be paid allrstilvns payable hereunder with respect to suchssleyithe Company then this Indenture
shall thereupon cease to be of further effect véipect to such series except for the provisior&ections 2.03, 2.05, 2.07, 4.01, 4.02, 4.03
and 7.10, that shall survive until the date of matwr redemption date, as the case may be, aoticBe 7.06 and 11.05, that shall survive to
such date and thereafter, and the Trustee, on dkofahe Company and at the cost and expense @adhgany shall execute proper
instruments acknowledging satisfaction of and disgimg this Indenture with respect to such series.

Section 11.02 Discharge of Obligations.

If at any time all such Securities of a particidaries not heretofore delivered to the Trusteedocellation or that have not become due
and payable as described in Section 11.01 sha#l hagn paid by the Company by depositing irrevgcaith the Trustee as trust funds
moneys or an amount of Governmental ObligationBcseft to pay at maturity or upon redemption aitk Securities of that series not
theretofore delivered to the Trustee for canc@igtincluding principal (and premium, if any) amderest due or to become due to such de
maturity or date fixed for redemption, as the aasg be, and if the Company shall also pay or cémube paid all other sums payable
hereunder by the Company with respect to suchssdhen after the date such moneys or Governm@®fiégations, as the case may be, are
deposited with the Trustee the obligations of tkenBany under this Indenture with respect to suclesshall cease to be of further effect
except for the provisions of Sections 2.03, 2.06724,01, 4.02, 4,03, 7.06, 7.10 and 11.05 hehadfshall survive until such Securities shall
mature and be paid.
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Thereafter, Sections 7.06 and 11.05 shall survive.

Section 11.03 Deposited Moneys to be Held in Trust.

All moneys or Governmental Obligations depositethuiie Trustee pursuant to Sections 11.01 or 19h@ be held in trust and shall
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the
holders of the particular series of Securitiestfier payment or redemption of which such moneysareBmental Obligations have been
deposited with the Trustee.

Section 11.04 Payment of Moneys Held by Paying Agsn

In connection with the satisfaction and discharfyénis Indenture all moneys or Governmental Obiimat then held by any paying ag
under the provisions of this Indenture shall, udemand of the Company, be paid to the Trusteetmrdupon such paying agent shall be
released from all further liability with respectsach moneys or Governmental Obligations.

Section 11.05 Repayment to Company.

Any moneys or Governmental Obligations depositetth wny paying agent or the Trustee, or then helthbyCompany, in trust for
payment of principal of or premium, if any, or irget on the Securities of a particular seriesdhanot applied but remain unclaimed by the
holders of such Securities for at least two yeftes ghe date upon which the principal of (and pitem if any) or interest on such Securities
shall have respectively become due and payab&yalr other shorter period set forth in applicalsigheat or abandoned or unclaimed
property law, shall be repaid to the Company on [@ayf each year or upon the Company’s request tireh held by the Company) shall be
discharged from such trust; and thereupon the gaggrent and the Trustee shall be released frofargiler liability with respect to such
moneys or Governmental Obligations, and the hadfleny of the Securities entitled to receive suahrpent shall thereafter, as a general
creditor, look only to the Company for the paymiereof.

ARTICLE 12

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS A ND
DIRECTORS

Section 12.01 No Recourse.

No recourse under or upon any obligation, covenaafgreement of this Indenture, or of any Secuatyfor any claim based thereon or
otherwise in respect thereof, shall be had agamgtincorporator, stockholder, officer or directoast, present or future as such, of the
Company or of any predecessor or successor coiparaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutistgtute or rule of law, or by the enforcementrof assessment or
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penalty or otherwise; it being expressly understibad this Indenture and the obligations issueétmder are solely corporate obligations,
and that no such personal liability whatever sht#ch to, or is or shall be incurred by, the ipooators, stockholders, officers or directors as
such, of the Company or of any predecessor or ssoceorporation, or any of them, because of thatiwm of the indebtedness hereby
authorized, or under or by reason of the obligati@ovenants or agreements contained in this lndewot in any of the Securities or implied
therefrom; and that any and all such personallitglaf every name and nature, either at commondaw equity or by constitution or statute,
of, and any and all such rights and claims agaéwry such incorporator, stockholder, officer wector as such, because of the creation of
the indebtedness hereby authorized, or under ogdmon of the obligations, covenants or agreenoamiigined in this Indenture or in any of
the Securities or implied therefrom, are herebyresgly waived and released as a condition of, ared@nsideration for, the execution of 1
Indenture and the issuance of such Securities.

ARTICLE 13
MISCELLANEOUS PROVISIONS

Section 13.01 Effect on Successors and Assigns.

All the covenants, stipulations, promises and age#s in this Indenture made by or on behalf ofGbenpany shall bind its successors
and assigns, whether so expressed or not.

Section 13.02 Actions by Successor.

Any act or proceeding by any provision of this Intlee authorized or required to be done or perfartmeany board, committee or
officer of the Company shall and may be done amtbpmed with like force and effect by the corresgimg board, committee or officer of
any corporation that shall at the time be the ldwsficcessor of the Company.

Section 13.03 Surrender of Company Powers.

The Company by instrument in writing executed bghatity of its Board of Directors and deliveredtbe Trustee may surrender any of
the powers reserved to the Company, and thereupdnpower so surrendered shall terminate both #et€ompany and as to any successor
corporation.

Section 13.04 Notices.

Except as otherwise expressly provided hereinratige, request or demand that by any provisiothigfindenture is required or
permitted to be given, made or served by the Teustéy the holders of Securities or by any othesén pursuant to this Indenture to or on
the Company may be given or served by being degabsitfirst class mail, postage prepaid, addregsetl another address is filed in writing
by the Company with the Trustee), as follows: 10B@@ific Center Court, San Diego, California 92124y notice, election, request or
demand by the Company or any Securityholder omyyagher Person pursuant to this Indenture to onupe Trustee shall be deemed to
have been sufficiently given or made, for all pueg® if given or made in writing at the Corporatest Office of the Trustee.
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Section 13.05 Governing Law.

This Indenture and each Security shall be deembé Bcontract made under the internal laws ofthage of New York, and for all
purposes shall be construed in accordance withathe of said State, except to the extent that tlustlindenture Act is applicable.

Section 13.06 Treatment of Securities as Debt.

It is intended that the Securities will be treatisdndebtedness and not as equity for federal irdampurposes. The provisions of this
Indenture shall be interpreted to further this rititen.

Section 13.07 Certificates and Opinions as to Cortins Precedent.

(a) Upon any application or demand by the Company ¢oTtlustee to take any action under any of the prons of this Indenture
the Company shall furnish to the Trustee an Oféic€ertificate stating that all conditions precederovided for in this Indenture (other than
the certificate to be delivered pursuant to Secti®ri2) relating to the proposed action have beemptied with and an Opinion of Counsel
stating that in the opinion of such counsel allrsaonditions precedent have been complied withepixthat in the case of any such
application or demand as to which the furnishingwfh documents is specifically required by anyision of this Indenture relating to such
particular application or demand, no additionatitieate or opinion need be furnished.

(b) Each certificate or opinion provided for in thislenture and delivered to the Trustee with resecbimpliance with a
condition or covenant in this Indenture shall imigy(i) a statement that the Person making sucliicate or opinion has read such covenal
condition; (ii) a brief statement as to the natame scope of the examination or investigation uphith the statements or opinions contained
in such certificate or opinion are based; (iiifaement that, in the opinion of such Person, lsenh@de such examination or investigation i
reasonably necessary to enable him to expresf@mied opinion as to whether or not such covenagbadition has been complied with;
and (iv) a statement as to whether or not, in ghigion of such Person, such condition or covenastbbeen complied with.

Section 13.08 Payments on Business Days.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offit€ertificate, or established in o
or more indentures supplemental to this Indeniarany case where the date of maturity of inteoegtrincipal of any Security or the date of
redemption of any Security shall not be a Busii@emg, then payment of interest or principal (andhmitam, if any) may be made on the next
succeeding Business Day with the same force aedtedf if made on the nominal date of maturityegiemption, and no interest shall accrue
for the period after such nominal date.
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Section 13.09 Conflict with Trust Indenture Act.

If and to the extent that any provision of thiséntlre limits, qualifies or conflicts with the dediimposed by Sections 310 to 317,
inclusive, of the Trust Indenture Act, such imposeties shall control.

Section 13.10 Counterparts.

This Indenture may be executed in any number ofiteparts, each of which shall be an original,dudh counterparts shall together
constitute but one and the same instrument.

Section 13.11 Separability.

In case any one or more of the provisions containgkis Indenture or in the Securities of anyegishall for any reason be held to be
invalid, illegal or unenforceable in any respeagtsinvalidity, illegality or unenforceability shalot affect any other provisions of this
Indenture or of such Securities, but this Indenaumé@ such Securities shall be construed as if swettid or illegal or unenforceable provision
had never been contained herein or therein.

Section 13.12 Compliance Certificates.

The Company shall deliver to the Trustee, withif @iays after the end of each fiscal year duringctvlainy Securities of any series w
outstanding, an officer’s certificate stating whetbr not the signers know of any Default or Ev@ribefault that occurred during such fiscal
year. Such certificate shall contain a certificatioom the principal executive officer, principadncial officer or principal accounting offic
of the Company that a review has been conductéaeddctivities of the Company and the Company’$gperance under this Indenture and
that the Company has complied with all conditiond aovenants under this Indenture. For purpos#isi®Bection 13.12, such compliance
shall be determined without regard to any periodrate or requirement of notice provided under liniEenture. If the officer of the Company
signing such certificate has knowledge of such talieor Event of Default, the certificate shallkdebe any such Default or Event of Default
and its status.
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I NW ITNESS W HEREOF , the parties hereto have caused this Indentupe ttuly executed all as of the day and year flisiva written.

V ICAL | NCORPORATED

By:

Name:

Title:

[T RusTEE], as Trustet

By:

Name:

Title:
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CROSS-REFERENCE TABLE (1)

Section of Trust Indenture Act Of 1939, as Amended Section of Indenture
310(a) 7.09
310(b) 7.08
7.10
310(c) Inapplicable
311(a) 7.13
311(b) 7.13
311(c) Inapplicable
312(a) 5.01
5.02(a)
312(b) 5.02(c)
312(c) 5.02(c)
313(a) 5.04(a)
313(b) 5.04(b)
313(c) 5.04(a)
5.04(b)
313(d) 5.04(c)
314(a) 5.03
13.12
314(b) Inapplicable
314(c) 13.07(a)
314(d) Inapplicable
314(e) 13.07(b)
314(f) Inapplicable
315(a) 7.01(a)
7.01(b)
315(b) 7.14
315(c) 7.01
315(d) 7.01(b)
315(e) 6.07
316(a) 6.06
8.04
316(b) 6.04
316(c) 8.01
317(a) 6.02
317(b) 4.03
318(a) 13.09

(1) This Cross-Reference Table does not constitateof the Indenture and shall not have any bgayinthe interpretation of any of its
terms or provisions
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INDENTURE

| NDENTURE , dated as of [ 1,20 , amongeaL | NCORPORATED , a Delaware corporation (the “Company”), and [Tee$, as
trustee (the “Trustee”):

W HEREAS , for its lawful corporate purposes, the Company dhaly authorized the execution and delivery of thdenture to provide
for the issuance of subordinated debt securitiese{hafter referred to as the “Securities”), inuatimited aggregate principal amount to be
issued from time to time in one or more serieqakis Indenture provided, as registered Secuntigsout coupons, to be authenticated by
certificate of the Trustee;

W HEREAS , to provide the terms and conditions upon whieh3lecurities are to be authenticated, issued die i, the Company h
duly authorized the execution of this Indentured an

W HEREAS, all things necessary to make this Indenture @ \areement of the Company, in accordance witteitss, have been done.
N ow , T HEREFORE , in consideration of the premises and the purcba#ige Securities by the holders thereof, it igumally covenanted
and agreed as follows for the equal and ratablefiieaf the holders of Securities:
ARTICLE 1
DEFINITIONS

Section 1.01 Definitions of Terms

The terms defined in this Section (except as is lindlenture or any indenture supplemental herdteratse expressly provided or unl
the context otherwise requires) for all purposethisf Indenture and of any indenture supplemerdgetto shall have the respective meanings
specified in this Section and shall include theglas well as the singular. All other terms usethis Indenture that are defined in the Trust
Indenture Act of 1939, as amended, or that areefgrence in such Act defined in the Securities @933, as amended (except as herein or
any indenture supplemental hereto otherwise exigrpssvided or unless the context otherwise recg)irshall have the meanings assigned to
such terms in said Trust Indenture Act and in Sadurities Act as in force at the date of the etienwof this instrument.

“ Authenticating Agent’ means an authenticating agent with respect toradiny of the series of Securities appointed kyTiustee
pursuant to Section 2.10.

“ Bankruptcy Law” means Title 11, U.S. Code, or any similar federastate law for the relief of debtors.
“ Board of Directors” means the Board of Directors of the Company or@uly authorized committee of such Board.
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“ Board Resolutiori’ means a copy of a resolution certified by ther8try or an Assistant Secretary of the Comparhat® been duly
adopted by the Board of Directors and to be influite and effect on the date of such certification

“ Business Day means, with respect to any series of Securitigsdag other than a day on which federal or statékiog institutions i
the Borough of Manhattan, the City of New Yorkimthe city of the Corporate Trust Office of theu$tee, are authorized or obligated by
law, executive order or regulation to close.

“ Certificate” means a certificate signed by any Officer. Thetifieate need not comply with the provisions otSen 13.07.

“ Company’ meansV ICAL | NCORPORATED , a corporation duly organized and existing untlerlaws of the State of Delaware, and,
subject to the provisions of Article Ten, shallcaisclude its successors and assigns.

“ Corporate Trust Office’ means the office of the Trustee at which, at antiqudar time, its corporate trust business shalphincipally
administered, which office at the date hereof tated at [ ].

“ Custodian” means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.
“ Default” means any event, act or condition that with retic lapse of time, or both, would constitute aeiif\of Default.

“ Depositary’ means, with respect to Securities of any seesvhich the Company shall determine that such S@esiwill be issued
as a Global Security, The Depository Trust Compatewy York, New York, another clearing agency, oy anccessor registered as a clearing
agency under the Securities and Exchange Act o, 1&3amended (the “Exchange Act”), or other applie statute or regulation, which, in
each case, shall be designated by the Companygnirsueither Section 2.01 or 2.11.

“ Event of Default” means, with respect to Securities of a particakaies, any event specified in Section 6.01, ooeti for the period
of time, if any, therein designated.

“ Global Security’ means, with respect to any series of SecuriieSecurity executed by the Company and deliverettidy rustee to
the Depositary or pursuant to the Depositary’srirggion, all in accordance with the Indenture, vihéhall be registered in the name of the
Depositary or its nominee.

“ Governmental Obligation$ means securities that are (a) direct obligatioihthe United States of America for the paymenivbich
its full faith and credit is pledged or (b) obligats of a Person controlled or supervised by atidgas an agency or instrumentality of the
United States of America, the payment of whichrisanditionally guaranteed as a full faith and drediigation by the United States of
America that, in either case, are not callableedeemable at the option of the issuer thereofyatiare prior to the stated maturity of the
Securities, and shall also include a depositargiptissued by a bank or trust company as

2



custodian with respect to any such Governmentalgatibn or a specific payment of principal of otarest on any such Governmental
Obligation held by such custodian for the accodrhe holder of such depositary receipt; providealyever, that (except as required by law)
such custodian is not authorized to make any demufriom the amount payable to the holder of sugbogditary receipt from any amount
received by the custodian in respect of the Govental Obligation or the specific payment of priradipf or interest on the Governmental
Obligation evidenced by such depositary receipt.

“ herein”, “ hereof” and “hereunder”, and other words of similar import, refer to thiglenture as a whole and not to any particular
Article, Section or other subdivision.

“ Indenture ” means this instrument as originally executedit anay from time to time be supplemented or aredray one or more
indentures supplemental hereto entered into inrdecee with the terms hereof.

“ Interest Payment Dat& when used with respect to any installment oéiast on a Security of a particular series, meamslate
specified in such Security or in a Board Resolutioim an indenture supplemental hereto with resgmesuch series as the fixed date on w
an installment of interest with respect to Secesitf that series is due and payable.

“ Officer ” means, with respect to the Company, the chairofahe Board of Directors, a chief executive office president, a chief
financial officer, a chief operating officer, anyegutive vice president, any senior vice presidamy, vice president, the treasurer or any
assistant treasurer, the controller or any asgistantroller or the secretary or any assistantetacy.

“ Officers’ Certificate” means a certificate signed by any two OfficeraclEsuch certificate shall include the statemerasiged for in
Section 13.07, if and to the extent required byptevisions thereof.

“ Opinion of Counsel’ means an opinion in writing subject to customexgeptions of legal counsel, who may be an emplojyee
counsel for the Company, that is delivered to thesiee in accordance with the terms hereof. Each spinion shall include the statements
provided for in Section 13.07, if and to the extexguired by the provisions thereof.

“ Qutstanding”, when used with reference to Securities of amjesemeans, subject to the provisions of Sectiod,&s of any
particular time, all Securities of that series #gtefore authenticated and delivered by the Trusteler this Indenture, except (a) Securities
theretofore canceled by the Trustee or any paygem& or delivered to the Trustee or any payinghatpe cancellation or that have previou
been canceled; (b) Securities or portions theraothfe payment or redemption of which moneys or &womental Obligations in the necess
amount shall have been deposited in trust witiTtlustee or with any paying agent (other than then@any) or shall have been set aside and
segregated in trust by the Company (if the Comsnajl act as its own paying agent); provided, havgthat if such Securities or portions
such Securities are to be redeemed prior to thantathereof, notice of such redemption shall hbgen given as in Article Three provided,
or provision satisfactory to the Trustee shall hagen made for giving such notice; and (¢) Seagritn lieu of or in substitution for which
other Securities shall have been authenticatedlalivered pursuant to the terms of Section 2.07.
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“ Person” means any individual, corporation, partnershiinf venture, joint-stock company, limited liabjflicompany, association,
trust, unincorporated organization, any other gmtitorganization, including a government or poétisubdivision or an agency or
instrumentality thereof.

“ Predecessor Securityof any particular Security means every previoesiBity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forghoses of this definition, any Security autheated and delivered under Section 2.07 in
lieu of a lost, destroyed or stolen Security shaldeemed to evidence the same debt as the Istiipyksd or stolen Security.

“ Responsible Officel when used with respect to the Trustee meanstibiroan of its board of directors, the chief examubfficer,
the president, any vice president, the secretheytreasurer, any trust officer, any corporatet tofficer or any other officer or assistant offi
of the Trustee customarily performing functions itamto those performed by the Persons who atithe shall be such officers, respectively,
or to whom any corporate trust matter is referredaoise of his or her knowledge of and familiaritihwhe particular subject.

“ Securities” means the debt Securities authenticated andeatelivunder this Indenture.

“ Securityholder’, “holder of Securities”, “registered holder”, other similar term, means the Person or Persomfiagse name or
names a particular Security shall be registeretherooks of the Company kept for that purposecgoalance with the terms of this
Indenture.

“ Security Registef and “ Security Registrar’ shall have the meanings as set forth in Sectifb.2

“ Subsidiary” means, with respect to any Person, (i) any ca@pon at least a majority of whose outstanding Mptstock shall at the
time be owned, directly or indirectly, by such Rerer by one or more of its Subsidiaries or by seehson and one or more of its
Subsidiaries, (ii) any general partnership, joiemture or similar entity, at least a majority ofagk outstanding partnership or similar interests
shall at the time be owned by such Person, or leyoormore of its Subsidiaries, or by such Persahcare or more of its Subsidiaries and
(iii) any limited partnership of which such Persmmany of its Subsidiaries is a general partner.

“ Trustee” means , and, subject toghmvisions of Article Seven, shall also includestecessors and assigns, and, if at
any time there is more than one Person actingéh sapacity hereunder, “Trustee” shall mean each Berson. The term “Trustee” as used
with respect to a particular series of the Seagithall mean the trustee with respect to thagseri

“ Trust Indenture Act” means the Trust Indenture Act of 1939, as amended
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“ Voting Stock”, as applied to stock of any Person, means sheutesests, participations or other equivalenthaequity interest
(however designated) in such Person having ordinating power for the election of a majority of ttieectors (or the equivalent) of such
Person, other than shares, interests, particimmtioother equivalents having such power only lagoe of the occurrence of a contingency.

ARTICLE 2

ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION AND
EXCHANGE OF SECURITIES

Section 2.01 Designation and Terms of Securities

(a) The aggregate principal amount of Securities thay be authenticated and delivered under this Indens unlimited. The
Securities may be issued in one or more series thetaggregate principal amount of Securitiehaft series from time to time authorized by
or pursuant to a Board Resolution or pursuant tommmore indentures supplemental hereto. Pritirednitial issuance of Securities of any
series, there shall be established in or purswaatBoard Resolution, and set forth in an Offic&sttificate, or established in one or more
indentures supplemental hereto:

(2) the title of the Securities of the series (whichlktistinguish the Securities of that series fralfrother Securities);

(2) any limit upon the aggregate principal amount ef 8ecurities of that series that may be authepticand delivered
under this Indenture (except for Securities auibated and delivered upon registration of tranefepr in exchange for, or in lieu of, other
Securities of that series);

(3) the date or dates on which the principal of theuiges of the series is payable, any original ésdiscount that may
apply to the Securities of that series upon tlesiuance, the principal amount due at maturity thaglace(s) of payment;

(4) the rate or rates at which the Securities of thiesshall bear interest or the manner of caloutedif such rate or rates
any;

(5) the date or dates from which such interest shaliex; the Interest Payment Dates on which sucheisttavill be payabl
or the manner of determination of such Interesiniayt Dates, the place(s) of payment, and the redatelfor the determination of holders to
whom interest is payable on any such Interest PayDates or the manner of determination of sucbndates;

(6) the right, if any, to extend the interest paymesriquls and the duration of such extension;
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(7) the period or periods within which, the price oicps at which and the terms and conditions uporchvBiecurities of th
series may be redeemed, in whole or in part, abphien of the Company;

(8) the obligation, if any, of the Company to redeenparchase Securities of the series pursuant teiakyng fund,
mandatory redemption, or analogous provisions (iclg payments made in cash in satisfaction ofréusinking fund obligations) or at the
option of a holder thereof and the period or pesiadthin which, the price or prices at which, ahd terms and conditions upon which,
Securities of the series shall be redeemed or peeah) in whole or in part, pursuant to such ohibgat

(9) the form of the Securities of the series includimg form of the Certificate of Authentication farch series;

(10)if other than denominations of one thousand U.8adn($1,000) or any integral multiple thereofe thenominations i
which the Securities of the series shall be issjabl

(11) any and all other terms (including terms, to thieekapplicable, relating to any auction or remtirkgeof the Securitie
of that series and any security for the obligatiohthe Company with respect to such Securitief waspect to such series (which terms shall
not be inconsistent with the terms of this Indeaf@s amended by any supplemental indenture) imguchy terms which may be required by
or advisable under United States laws or regulat@mmadvisable in connection with the marketingeturities of that series;

(12) whether the Securities are issuable as a Globairdeand, in such case, the terms and the ideafithe Depositary
for such series;

(13) whether the Securities will be convertible intcegchangeable for shares of common stock or otloerrisies of the
Company or any other Person and, if so, the termdscanditions upon which such Securities will becenvertible or exchangeable, including
the conversion or exchange price, as applicablbparit will be calculated and may be adjusted, smandatory or optional (at the Company’
option or the holders’ option) conversion or exa@afeatures, and the applicable conversion or exgdhaeriod;

(14) if other than the principal amount thereof, thetipor of the principal amount of Securities of tlegies which shall be
payable upon declaration of acceleration of theunitgtthereof pursuant to Section 6.01;

(15) any additional or different Events of Default ostréctive covenants (which may include, among othkstrictions,
restrictions on the Company’s ability or the akilif the Company’s Subsidiaries to: incur additiandebtedness; issue additional securities;
create liens; pay dividends or make distributiansespect of their capital stock; redeem capitadlstplace restrictions on such Subsidiaries
placing restrictions on their ability to pay divitks, make distributions or transfer assets; makestments or other restricted payments; sell
or otherwise dispose of assets; enter into sakelsck transactions; engage in transactions vatikisolders and affiliates; issue or sell stock
of their Subsidiaries; or effect a consolidatiomwrger) or financial



covenants (which may include, among other finanm&enants, financial covenants that require then@my and its Subsidiaries to maintain
specified interest coverage, fixed charge, cash-flased or asset-based ratios) provided for wipeet to the Securities of the series;

(16) if other than dollars, the coin or currency in whibe Securities of the series are denominatetu@imgy, but not
limited to, foreign currency);

(17)the terms and conditions, if any, upon which thenBany shall pay amounts in addition to the statéstést, premiun
if any and principal amounts of the Securitieshaf $eries to any Securityholder that is not a “ehhibtates person” for federal tax purposes;

(18) any restrictions on transfer, sale or assignmetti@Securities of the series; and
(19) the subordination terms of the Securities of these

All Securities of any one series shall be subsatlptidentical except as to denomination and exesphay otherwise be provided in or
pursuant to any such Board Resolution or in angiiigres supplemental hereto.

If any of the terms of the series are establisheddtion taken pursuant to a Board Resolution efGlompany, a copy of an appropriate
record of such action shall be certified by thestey or an assistant secretary of the Companyatigered to the Trustee at or prior to the
delivery of the Officers’ Certificate of the Compasetting forth the terms of the series.

Securities of any particular series may be issted@ous times, with different dates on which gracipal or any installment of
principal is payable, with different rates of irdet, if any, or different methods by which ratesntérest may be determined, with different
dates on which such interest may be payable arfddifferent redemption dates.

Section 2.02 Form of Securities and Trustee’s Cefitate.

The Securities of any series and the Trusteettificate of authentication to be borne by sBeburities shall be substantially of the te
and purport as set forth in one or more indentamgplemental hereto or as provided in a Board Résal and set forth in an Officers’
Certificate, and they may have such letters, numbepther marks of identification or designationl such legends or endorsements printed,
lithographed or engraved thereon as the Companydaesn appropriate and as are not inconsistenttiéttprovisions of this Indenture, or as
may be required to comply with any law or with anle or regulation made pursuant thereto or withrarte or regulation of any securities
exchange on which Securities of that series mdistezl, or to conform to usage.
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Section 2.03 Denominations: Provisions for Payment.

The Securities shall be issuable as registeredrifiestand in the denominations of one thousand doBars ($1,000) or any integral
multiple thereof, subject to Section 2.01(a)(1MeTSecurities of a particular series shall bearast payable on the dates and at the rate
specified with respect to that series. SubjectactiSn 2.01(a)(16), the principal of and the insti@n the Securities of any series, as well as
any premium thereon in case of redemption thergof o maturity, shall be payable in the coin arrency of the United States of America
that at the time is legal tender for public and/@ie debt, at the office or agency of the Compaaintained for that purpose. Each Security
shall be dated the date of its authentication résteon the Securities shall be computed on this bas 360-day year composed of twelve 30-
day months.

The interest installment on any Security that igatde, and is punctually paid or duly provided fam,any Interest Payment Date for
Securities of that series shall be paid to thed?eirs whose name said Security (or one or moredeestor Securities) is registered at the
close of business on the regular record date fdn serest installment. In the event that any 8gcof a particular series or portion therec
called for redemption and the redemption date lissguent to a regular record date with respeatydraterest Payment Date and prior to ¢
Interest Payment Date, interest on such Securityb@ipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

Any interest on any Security that is payable, butat punctually paid or duly provided for, on dnterest Payment Date for Securities
of the same series (herein called “Defaulted Isti8yeshall forthwith cease to be payable to thasteged holder on the relevant regular record
date by virtue of having been such holder; and faefaulted Interest shall be paid by the Companitsalection, as provided in clause (1
clause (2) below:

(1) The Company may make payment of any Defaulteddsteyn Securities to the Persons in whose namésSaaurities
(or their respective Predecessor Securities) gistezed at the close of business on a speciatdataie for the payment of such Defaulted
Interest, which shall be fixed in the following nmam: the Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each such Security andateeod the proposed payment, and at the same tien€dmpany shall deposit with the
Trustee an amount of money equal to the aggregabeiat proposed to be paid in respect of such Defduhterest or shall make
arrangements satisfactory to the Trustee for seglosit prior to the date of the proposed paymertt) snoney when deposited to be held in
trust for the benefit of the Persons entitled tohsDefaulted Interest as in this clause providdwréupon the Trustee shall fix a special record
date for the payment of such Defaulted Interesttvishall not be more than 15 nor less than 10 gagsto the date of the proposed payment
and not less than 10 days after the receipt by thstee of the notice of the proposed payment.Trastee shall promptly notify the Comps
of such special record date and, in the name atittaxpense of the Company, shall cause notitteegiroposed payment of such Defaulted
Interest and the special record date therefor tméied, first class postage prepaid, to each $ghotder at his or her address as it appears in
the Security Register (as hereinafter defined)Jewd than 10 days prior to such special recorel. ditice of the proposed payment of such
Defaulted Interest and the special record dateetbehaving been mailed as aforesaid, such Defautierest shall be paid to the Persons in
whose names such Securities (or their respectiegdeessor Securities) are registered on such spewiad date.
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(2) The Company may make payment of any Defaulteddstarn any Securities in any other lawful mannér no
inconsistent with the requirements of any secwigéiechange on which such Securities may be listedl upon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment put$adhis clause, such manner of
payment shall be deemed practicable by the Trustee.

Unless otherwise set forth in a Board Resolutionr@ or more indentures supplemental hereto eskadj the terms of any series of
Securities pursuant to Section 2.01 hereof, tha teegular record date” as used in this Sectiomwéispect to a series of Securities and any
Interest Payment Date for such series shall meaharehe fifteenth day of the month immediatelygading the month in which an Interest
Payment Date established for such series pursao&@edtion 2.01 hereof shall occur, if such InteRestment Date is the first day of a month,
or the first day of the month in which an InterBayment Date established for such series pursad@gdtion 2.01 hereof shall occur, if such
Interest Payment Date is the fifteenth day of atimowhether or not such date is a Business Day.

Subject to the foregoing provisions of this Sectieaich Security of a series delivered under thdemture upon transfer of or in
exchange for or in lieu of any other Security aftsgeries shall carry the rights to interest aatared unpaid, and to accrue, that were carried
by such other Security.

Section 2.04 Execution and Authentications

The Securities shall be signed on behalf of the g by one of its Officers. Signatures may bénanform of a manual or facsimile
signature.

The Company may use the facsimile signature ofRergon who shall have been an Officer, notwithstanthe fact that at the time the
Securities shall be authenticated and deliveratisposed of such Person shall have ceased to heasunfficer of the Company. The
Securities may contain such notations, legendsidormsements required by law, stock exchange rulsage. Each Security shall be datec
date of its authentication by the Trustee.

A Security shall not be valid until authenticatedrmaally by an authorized signatory of the Trustedyy an Authenticating Agent. Such
signature shall be conclusive evidence that thenggeso authenticated has been duly authenticaelddelivered hereunder and that the
holder is entitled to the benefits of this Indertuit any time and from time to time after the axemn and delivery of this Indenture, the
Company may deliver Securities of any series exsethy the Company to the Trustee for authenticatmgether with a written order of the
Company for the authentication and delivery of sBelburities, signed by an Officer, and the Trustesccordance with such written order
shall authenticate and deliver such Securities.

In authenticating such Securities and acceptin@tititional responsibilities under this Indentureeélation to such Securities, the
Trustee shall be entitled to receive, and (sultfe&ection 7.01) shall be fully protected in retyupon, an Opinion of Counsel stating that the
form and terms thereof have been established ifoomity with the provisions of this Indenture.
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The Trustee shall not be required to authenticath Securities if the issue of such Securitiesymmsto this Indenture will affect the
Trustee’s own rights, duties or immunities under Securities and this Indenture or otherwise iraamer that is not reasonably acceptable to
the Trustee.

Section 2.05 Registration of Transfer and Exchange.

(a) Securities of any series may be exchanged upoemeon thereof at the office or agency of the @any designated for such
purpose for other Securities of such series ofaitbd denominations, and for a like aggregatecipal amount, upon payment of a sum
sufficient to cover any tax or other governmentarge in relation thereto, all as provided in héction. In respect of any Securities so
surrendered for exchange, the Company shall exeth@d rustee shall authenticate and such officagency shall deliver in exchange
therefor the Security or Securities of the samiséhat the Securityholder making the exchang# kbantitled to receive, bearing numbers
not contemporaneously outstanding.

(b) The Company shall keep, or cause to be kept, affite or agency designated for such purpose ch sther location
designated by the Company, a register or regi¢iterein referred to as the “Security Registervimch, subject to such reasonable
regulations as it may prescribe, the Company shglster the Securities and the transfers of Seesiias in this Article provided and which at
all reasonable times shall be open for inspectiothb Trustee. The registrar for the purpose oistegng Securities and transfer of Securities
as herein provided shall be appointed as authohydgioard Resolution (the “Security Registrar”).

Upon surrender for transfer of any Security atdffice or agency of the Company designated for suapose, the Company shall
execute, the Trustee shall authenticate and sdicle @ir agency shall deliver in the name of thadfaree or transferees a new Security or
Securities of the same series as the Security peséor a like aggregate principal amount.

All Securities presented or surrendered for exchanwgegistration of transfer, as provided in ®éxction, shall be accompanied (if so
required by the Company or the Security Registsgra written instrument or instruments of transfieform satisfactory to the Company or
the Security Registrar, duly executed by the regést holder or by such holder’s duly authorizedratty in writing.

(c) Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Ofc€ertificate, or
established in one or more indentures supplementhis Indenture, no service charge shall be nfiadany exchange or registration of
transfer of Securities, or issue of new Securitiesase of partial redemption of any series, bat@ompany may require payment of a sum
sufficient to cover any tax or other governmentedrge in relation thereto, other than exchangesuaunt to Section 2.06, Section 3.03(b) and
Section 9.04 not involving any transfer.
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(d) The Company shall not be required (i) to issueharge or register the transfer of any Securitieldwa period beginning at
the opening of business 15 days before the dayeofailing of a notice of redemption of less thimhe Outstanding Securities of the same
series and ending at the close of business onapefdsuch mailing, nor (ii) to register the traarsbf or exchange any Securities of any series
or portions thereof called for redemption, otherthhe unredeemed portion of any such Securitieg wvedeemed in part. The provisions of
this Section 2.05 are, with respect to any Glolealuity, subject to Section 2.11 hereof.

Section 2.06 Temporary Securities

Pending the preparation of definitive Securitiesuny series, the Company may execute, and theekrgsiall authenticate and deliver,
temporary Securities (printed, lithographed or typen) of any authorized denomination. Such terappSecurities shall be substantially in
the form of the definitive Securities in lieu of igh they are issued, but with such omissions, tiw®s and variations as may be appropriate
for temporary Securities, all as may be determimethe Company. Every temporary Security of anjeseshall be executed by the Company
and be authenticated by the Trustee upon the santitions and in substantially the same manner vétidlike effect, as the definitive
Securities of such series. Without unnecessarydbelaCompany will execute and will furnish definit Securities of such series and
thereupon any or all temporary Securities of swfes may be surrendered in exchange thereforduittharge to the holders), at the office
or agency of the Company designated for such perpod the Trustee shall authenticate and sucteadfiagency shall deliver in exchange
for such temporary Securities an equal aggregateipal amount of definitive Securities of suchissr unless the Company advises the
Trustee to the effect that definitive Securitiesth@ot be executed and furnished until furtheragofiiom the Company. Until so exchanged,
the temporary Securities of such series shall tilezhto the same benefits under this Indenturdedmitive Securities of such series
authenticated and delivered hereunder.

Section 2.07 Mutilated, Destroyed, Lost or Stolenegurities .

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stolemGompany (subject to the next
succeeding sentence) shall execute, and upon tip&uv/’s request the Trustee (subject as aforeshal) authenticate and deliver, a new
Security of the same series, bearing a numberargemporaneously outstanding, in exchange andisutizst for the mutilated Security, or
lieu of and in substitution for the Security sotdeged, lost or stolen. In every case the appliéana substituted Security shall furnish to the
Company and the Trustee such security or indenasitynay be required by them to save each of themléss, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company and the Trustee evidemtledir satisfaction of the destruction, los
theft of the applicant’s Security and of the owh@ishereof. The Trustee may authenticate any sublstituted Security and deliver the same
upon the written request or authorization of arficef of the Company. Upon the issuance of any t#uibsd Security, the Company may
require the payment of a sum sufficient to covert@x or other governmental charge that may be segan relation thereto and any other
expenses (including the fees and expenses of thst€lr) connected therewith.
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In case any Security that has matured or is aloonature shall become mutilated or be destroyestl diostolen, the Company may,
instead of issuing a substitute Security, pay ¢thaize the payment of the same (without surretitenreof except in the case of a mutilated
Security) if the applicant for such payment shathfsh to the Company and the Trustee such seauritydemnity as they may require to s
them harmless, and, in case of destruction, losisedt, evidence to the satisfaction of the Compamy the Trustee of the destruction, loss or
theft of such Security and of the ownership thereof

Every replacement Security issued pursuant to tbreigions of this Section shall constitute an addal contractual obligation of the
Company whether or not the mutilated, destroyest,do stolen Security shall be found at any timeheenforceable by anyone, and shall be
entitled to all the benefits of this Indenture diyuand proportionately with any and all other Setieis of the same series duly issued
hereunder. All Securities shall be held and owngohithe express condition that the foregoing pioms are exclusive with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities, and shall preclude (toetkient lawful) any and all other rights or
remedies, notwithstanding any law or statute engstir hereafter enacted to the contrary with resjoeihe replacement or payment of
negotiable instruments or other securities witttbair surrender.

Section 2.08 Cancellation

All Securities surrendered for the purpose of paytmedemption, exchange or registration of transffiall, if surrendered to the
Company or any paying agent, be delivered to thustée for cancellation, or, if surrendered to thesiee, shall be cancelled by it, and no
Securities shall be issued in lieu thereof excepbaressly required or permitted by any of thevigions of this Indenture. On request of the
Company at the time of such surrender, the Trustia# deliver to the Company canceled Securitidd by the Trustee. In the absence of ¢
request the Trustee may dispose of canceled Sesuritaccordance with its standard proceduregiatider a certificate of disposition to the
Company. If the Company shall otherwise acquire@thhe Securities, however, such acquisition shatloperate as a redemption or
satisfaction of the indebtedness represented Hy Sacurities unless and until the same are delivier¢he Trustee for cancellation.

Section 2.09 Benefits of Indenture

Nothing in this Indenture or in the Securities, g3 or implied, shall give or be construed to givany Person, other than the parties
hereto and the holders of the Securities (and, rg#pect to the provisions of Article Fourteen, tloéders of any indebtedness of the
Company to which the Securities of any series abeslinated) any legal or equitable right, remedglaim under or in respect of this
Indenture, or under any covenant, condition or fgion herein contained; all such covenants, coonfitiand provisions being for the sole
benefit of the parties hereto and of the holderthefSecurities (and, with respect to the provisiohArticle Fourteen, the holders of any
indebtedness of the Company to which the Secuifiesy series are subordinated).

12



Section 2.10 Authenticating Agent

So long as any of the Securities of any series ire@atstanding there may be an Authenticating Adgenany or all such series of
Securities which the Trustee shall have the righppoint. Said Authenticating Agent shall be atiteal to act on behalf of the Trustee to
authenticate Securities of such series issued apcimange, transfer or partial redemption therewd, $ecurities so authenticated shall be
entitled to the benefits of this Indenture and Ishalvalid and obligatory for all purposes as ifrenticated by the Trustee hereunder. All
references in this Indenture to the authenticatioBecurities by the Trustee shall be deemed fodiecauthentication by an Authenticating
Agent for such series. Each Authenticating Agemlldie acceptable to the Company and shall beocation that has a combined capital
and surplus, as most recently reported or detewrdyet, sufficient under the laws of any jurisdaet under which it is organized or in which
it is doing business to conduct a trust businesd that is otherwise authorized under such lavw®tmuct such business and is subject to
supervision or examination by federal or state auitiles. If at any time any Authenticating Agentfiftease to be eligible in accordance with
these provisions, it shall resign immediately.

Any Authenticating Agent may at any time resigndying written notice of resignation to the Truste®d to the Company. The Trustee
may at any time (and upon request by the Compaalj) serminate the agency of any Authenticating Aigey giving written notice of
termination to such Authenticating Agent and to @mmpany. Upon resignation, termination or cesaatfoeligibility of any Authenticating
Agent, the Trustee may appoint an eligible sucaesthenticating Agent acceptable to the Companyy Successor Authenticating Agent,
upon acceptance of its appointment hereunder, kbatime vested with all the rights, powers andedutf its predecessor hereunder as if
originally named as an Authenticating Agent pursumareto.

Section 2.11 Global Securities

(a) If the Company shall establish pursuant to Se@if that the Securities of a particular seried@ibme issued as a Global
Security, then the Company shall execute and thet&e shall, in accordance with Section 2.04, aittete and deliver, a Global Security
that (i) shall represent, and shall be denominmtesh amount equal to the aggregate principal amofjmll of the Outstanding Securities of
such series, (ii) shall be registered in the nafiteDepositary or its nominee, (iii) shall beideted by the Trustee to the Depositary or
pursuant to the Depositary’s instruction and (Wlsbear a legend substantially to the followiffiget: “Except as otherwise provided in
Section 2.11 of the Indenture, this Security mayraesferred, in whole but not in part, only to e nominee of the Depositary or to a
successor Depositary or to a nominee of such ssec&sepositary.”

(b) Notwithstanding the provisions of Section 2.05, @lebal Security of a series may be transferreaytinle but not in part and
in the manner provided in Section 2.05, only totheapnominee of the Depositary for such serie$o @ successor Depositary for such series
selected or approved by the Company or to a nonahsach successor Depositary.
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(c) If at any time the Depositary for a series of tlee8ities notifies the Company that it is unwilliagunable to continue as
Depositary for such series or if at any time th@@stary for such series shall no longer be reggster in good standing under the Exchange
Act, or other applicable statute or regulation, argliccessor Depositary for such series is notiafgabby the Company within 90 days after
the Company receives such notice or becomes awareh condition, as the case may be, or if an EsEDefault has occurred and is
continuing and the Company has received a requastthe Depositary, this Section 2.11 shall no &rige applicable to the Securities of
such series and the Company will execute, and sutgjeéSection 2.04, the Trustee will authenticaté deliver the Securities of such series in
definitive registered form without coupons, in aribed denominations, and in an aggregate prin@épalunt equal to the principal amoun
the Global Security of such series in exchangestich Global Security. In addition, the Company ragginy time determine that the
Securities of any series shall no longer be repteseby a Global Security and that the provisidnhis Section 2.11 shall no longer apply to
the Securities of such series. In such event thregany will execute and, subject to Section 2.0d,Ttrustee, upon receipt of an Officers’
Certificate evidencing such determination by thenpany, will authenticate and deliver the Securitiesuch series in definitive registered
form without coupons, in authorized denominaticarg] in an aggregate principal amount equal to timeipal amount of the Global Security
of such series in exchange for such Global Secudippn the exchange of the Global Security for sBeburities in definitive registered form
without coupons, in authorized denominations, theb& Security shall be canceled by the TrusteehSecurities in definitive registered
form issued in exchange for the Global Securityspant to this Section 2.11(c) shall be registenezich names and in such authorized
denominations as the Depositary, pursuant to iostnus from its direct or indirect participantsatherwise, shall instruct the Trustee. The
Trustee shall deliver such Securities to the Deposfor delivery to the Persons in whose namekh Securities are so registered.

ARTICLE 3
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S

Section 3.01 Redemption

The Company may redeem the Securities of any sisgaed hereunder on and after the dates and ardertce with the terms
established for such series pursuant to Sectiahtf@eof.

Section 3.02 Notice of Redemption

(@) In case the Company shall desire to exercise sghhto redeem all or, as the case may be, a poofithe Securities of any
series in accordance with any right the Compangriesl for itself to do so pursuant to Section hédeof, the Company shall, or shall cause
the Trustee to, give notice of such redemptiondiddrs of the Securities of such series to be meéddy mailing, first class postage prepaid,
a notice of such redemption not less than 30 daginat more than 90 days before the date fixeddidemption of that series to such holders
at their last addresses as they shall appear goBdcurity Register, unless a shorter perioddsipd in the Securities to be redeemed. Any
notice that is mailed in the manner herein provisleall be conclusively
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presumed to have been duly given, whether or motabistered holder receives the notice. In ang,dadure duly to give such notice to the
holder of any Security of any series designatedddemption in whole or in part, or any defecthia hotice, shall not affect the validity of the
proceedings for the redemption of any other Seesrdf such series or any other series. In the chary redemption of Securities prior to
expiration of any restriction on such redemptioovited in the terms of such Securities or elsewhethis Indenture, the Company shall
furnish the Trustee with an Officers’ Certificatddencing compliance with any such restriction.

Each such notice of redemption shall specify the 8ged for redemption and the redemption pricevlaich Securities of that series are
to be redeemed, and shall state that payment aktlemption price of such Securities to be redeenikthe made at the office or agency of
the Company designated for such purpose upon pgeggenand surrender of such Securities, that éstesiccrued to the date fixed for
redemption will be paid as specified in said ngttbat from and after said date interest will ceasaccrue and that the redemption is for a
sinking fund, if such is the case. If less tharttadl Securities of a series are to be redeemedyatiee to the holders of Securities of that series
to be redeemed in part shall specify the particBeourities to be so redeemed.

In case any Security is to be redeemed in part, dnéynotice that relates to such Security shateshe portion of the principal amount
thereof to be redeemed, and shall state that omfsedthe redemption date, upon surrender of Sadurity, a new Security or Securities of
such series in principal amount equal to the uresdl portion thereof will be issued.

(b) If less than all the Securities of a series afeetoedeemed, the Company shall give the Trustiesasit45 dayshotice (unless
shorter notice shall be satisfactory to the Trysteadvance of the date fixed for redemption athéaggregate principal amount of Securities
of the series to be redeemed, and thereupon trsteBrghall select, by lot or in such other mangeeét shall deem appropriate and fair in its
discretion and that may provide for the selectiba portion or portions (equal to one thousand dddars ($1,000) or any integral multiple
thereof) of the principal amount of such Securitéa denomination larger than $1,000, the Seeusritb be redeemed and shall thereafter
promptly notify the Company in writing of the numibef the Securities to be redeemed, in whole gain. The Company may, if and
whenever it shall so elect, by delivery of instraas signed on its behalf by an Officer, instrin Trustee or any paying agent to call all or
any part of the Securities of a particular ser@sédemption and to give notice of redemptiorhim tnanner set forth in this Section, such
notice to be in the name of the Company or its aanrme as the Trustee or such paying agent may dexéisahble. In any case in which notice
of redemption is to be given by the Trustee or sugh paying agent, the Company shall deliver oseda be delivered to, or permit to ren
with, the Trustee or such paying agent, as the wesebe, such Security Register, transfer bookathmr records, or suitable copies or extr
therefrom, sufficient to enable the Trustee or suaying agent to give any notice by mail that maydquired under the provisions of this
Section.

Section 3.03 Payment Upon Redemption

(a) If the giving of notice of redemption shall haveehecompleted as above provided, the Securitiesitiops of Securities of the
series to be redeemed specified in such noticé lsbedme due and payable on the date and at the ptated in
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such notice at the applicable redemption pricegttogr with interest accrued to the date fixed émlemption and interest on such Securities or
portions of Securities shall cease to accrue orafted the date fixed for redemption, unless then@any shall default in the payment of such
redemption price and accrued interest with resggeahy such Security or portion thereof. On prestont and surrender of such Securities on
or after the date fixed for redemption at the platpayment specified in the notice, said Secuisieall be paid and redeemed at the
applicable redemption price for such series, tagrethith interest accrued thereon to the date fioededemption (but if the date fixed for
redemption is an interest payment date, the inté@rstallment payable on such date shall be paytalilee registered holder at the close of
business on the applicable record date pursugedtion 2.03).

(b) Upon presentation of any Security of such seriasithto be redeemed in part only, the Company slatute and the Trustee
shall authenticate and the office or agency wheeeStecurity is presented shall deliver to the haldereof, at the expense of the Company, a
new Security of the same series of authorized démations in principal amount equal to the unredegepertion of the Security so presented.

Section 3.04 Sinking Fund

The provisions of Sections 3.04, 3.05 and 3.06 §lsahpplicable to any sinking fund for the retimthof Securities of a series, except
as otherwise specified as contemplated by Sectiahf&r Securities of such series.

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any seréelsdarein referred to as a
“mandatory sinking fund payment,” and any paymandicess of such minimum amount provided for bytéhms of Securities of any series
is herein referred to as an “optional sinking fygayment”. If provided for by the terms of Secustia any series, the cash amount of any
sinking fund payment may be subject to reductioprasided in Section 3.05. Each sinking fund payhstall be applied to the redemptior
Securities of any series as provided for by theseof Securities of such series.

Section 3.05 Satisfaction of Sinking Fund Paymentsith Securities.

The Company (i) may deliver Outstanding Securitiea series and (ii) may apply as a credit Se@gitif a series that have been
redeemed either at the election of the Companyupmiso the terms of such Securities or throughafiication of permitted optional sinki
fund payments pursuant to the terms of such Sésirih each case in satisfaction of all or any phany sinking fund payment with respect
to the Securities of such series required to beenpaisuant to the terms of such Securities as gredvior by the terms of such series,
provided that such Securities have not been preljao credited. Such Securities shall be receareticredited for such purpose by the
Trustee at the redemption price specified in sustuBties for redemption through operation of timkisig fund and the amount of such
sinking fund payment shall be reduced accordingly.
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Section 3.06 Redemption of Securities for Sinkingund .

Not less than 45 days prior to each sinking funghgent date for any series of Securities (unledsatar period shall be satisfactory to
the Trustee), the Company will deliver to the Teesan Officers’ Certificate specifying the amouhthe next ensuing sinking fund payment
for that series pursuant to the terms of the sgttiesportion thereof, if any, that is to be sa&idfoy delivering and crediting Securities of that
series pursuant to Section 3.05 and the basisufir sredit and will, together with such Officers2i@ficate, deliver to the Trustee any
Securities to be so delivered. Not less than 36 th@jore each such sinking fund payment date thst@e shall select the Securities to be
redeemed upon such sinking fund payment date imdr@er specified in Section 3.02 and cause nofitlee redemption thereof to be given
in the name of and at the expense of the Compatheimanner provided in Section 3.02. Such not&érty been duly given, the redemption
of such Securities shall be made upon the termsratiet manner stated in Section 3.03.

ARTICLE 4
COVENANTS

Section 4.01 Payment of Principal, Premium and Intest .

The Company will duly and punctually pay or causéé paid the principal of (and premium, if anyyl amterest on the Securities of tl
series at the time and place and in the manneig@d\herein and established with respect to suchries. Payments of principal on the
Securities may be made at the time provided hemeihestablished with respect to such Securitidd.By dollar check drawn on and mailec
the address of the Securityholder entitled theasteuch address shall appear in the Security RegistU.S. dollar wire transfer to, a U.S.
dollar account (such wire transfer to be made tmly Securityholder of an aggregate principal amo@iSecurities of the applicable series in
excess of U.S. $2,000,000 and only if such Sedwltier shall have furnished wire instructions iritiwg to the Trustee no later than 15 days
prior to the relevant payment date). Paymentstef@st on the Securities may be made at the timad®ed herein and established with res
to such Securities by U.S. dollar check mailechoaddress of the Securityholder entitled thersteugh address shall appear in the Security
Register, or U.S. dollar wire transfer to, a U.8llat account (such a wire transfer to be made tmby Securityholder of an aggregate
principal amount of Securities of the applicablgesein excess of U.S. $2,000,000 and only if sBeburityholder shall have furnished wire
instructions in writing to the Security Registradahe Trustee no later than 15 days prior to émvant payment date.

Section 4.02 Maintenance of Office or Agency

So long as any series of the Securities remainténdsg, the Company agrees to maintain an officgency with respect to each such
series and at such other location or locationsag e designated as provided in this Section 402re (i) Securities of that series may be
presented for payment, (ii) Securities of thatesermay be presented as herein above authorizeddistration of transfer and exchange, and
(iii) notices and demands to or upon the Compamgspect of the Securities of that series anditisisnture may be given or served, such
designation to continue with respect to such officagency until the Company shall, by
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written notice signed by any officer authorizedign an Officers’ Certificate and delivered to Treistee, designate some other office or
agency for such purposes or any of them. If attang the Company shall fail to maintain any sudjuieed office or agency or shall fail to
furnish the Trustee with the address thereof, swebentations, notices and demands may be ma@evedsat the Corporate Trust Office of
the Trustee, and the Company hereby appoints thetde as its agent to receive all such presengatimmtices and demands. The Company
initially appoints the Corporate Trust Office oktiirustee as its paying agent with respect to duei®ies.

Section 4.03 Paying Agents

(a) If the Company shall appoint one or more payinghggéor all or any series of the Securities, othan the Trustee, the
Company will cause each such paying agent to egeand deliver to the Trustee an instrument in whkiath agent shall agree with the
Trustee, subject to the provisions of this Section:

(1) that it will hold all sums held by it as such agmtthe payment of the principal of (and premiufhany) or interest on
the Securities of that series (whether such sums baen paid to it by the Company or by any otlidigor of such Securities) in trust for the
benefit of the Persons entitled thereto;

(2) that it will give the Trustee notice of any failuvg the Company (or by any other obligor of suchu8ities) to make ar
payment of the principal of (and premium, if any)rterest on the Securities of that series whersdime shall be due and payable;

(3) that it will, at any time during the continuanceawiy failure referred to in the preceding paragr@)(2) above, upon tl
written request of the Trustee, forthwith pay te frustee all sums so held in trust by such paggent; and

(4) that it will perform all other duties of paying ages set forth in this Indenture.

(b) If the Company shall act as its own paying ageth waspect to any series of the Securities, it ovillor before each due date
the principal of (and premium, if any) or interest Securities of that series, set aside, segregatdold in trust for the benefit of the Persons
entitled thereto a sum sufficient to pay such ppak(and premium, if any) or interest so becontling on Securities of that series until such
sums shall be paid to such Persons or otherwipesksl of as herein provided and will promptly notife Trustee of such action, or any
failure (by it or any other obligor on such Sedesj to take such action. Whenever the Company Bhaé one or more paying agents for any
series of Securities, it will, prior to each dueedaf the principal of (and premium, if any) orangést on any Securities of that series, deposit
with the paying agent a sum sufficient to pay thegpal (and premium, if any) or interest so beamgrdue, such sum to be held in trust for
the benefit of the Persons entitled to such praicipremium or interest, and (unless such payirngig the Trustee) the Company will
promptly notify the Trustee of this action or fa#uso to act.
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(c) Notwithstanding anything in this Section to the trary, (i) the agreement to hold sums in trustrawiped in this Section is
subject to the provisions of Section 11.05, andifié Company may at any time, for the purposebtdiaing the satisfaction and discharge of
this Indenture or for any other purpose, pay, ceaiany paying agent to pay, to the Trustee atissheld in trust by the Company or such
paying agent, such sums to be held by the Trugtee the same terms and conditions as those uparhwhich sums were held by the
Company or such paying agent; and, upon such payyehe Company or any paying agent to the TryustkeeCompany or such paying
agent shall be released from all further liabilitgh respect to such money.

Section 4.04 Appointment to Fill Vacancy in Officeof Trustee.

The Company, whenever necessary to avoid or fid@ancy in the office of Trustee, will appointtire manner provided in
Section 7.10, a Trustee, so that there shall ginadls be a Trustee hereunder.

Section 4.05 Compliance with Consolidation Provisits .

The Company will not, while any of the Securitiesnain Outstanding, consolidate with or merge imy @ther Person, in either case
where the Company is not the survivor of such tatisn, or sell or convey all or substantially@lits property to any other Person unles:
provisions of Article Ten hereof are complied with.

ARTICLE 5

SECURITYHOLDERS' LISTS AND REPORTS BY THE COMPANY A ND
THE TRUSTEE

Section 5.01 Company to Furnish Trustee Names anddéiresses of Securityholders

The Company will furnish or cause to be furnishethie Trustee (a) within 15 days after each regeleord date (as defined in
Section 2.03) a list, in such form as the Trusteg neasonably require, of the names and addre§#es loolders of each series of Securities
as of such regular record date, provided that tmgany shall not be obligated to furnish or caoseitnish such list at any time that the list
shall not differ in any respect from the most reédist furnished to the Trustee by the Company @)dat such other times as the Trustee may
request in writing within 30 days after the recdiptthe Company of any such request, a list oflainfiorm and content as of a date not more
than 15 days prior to the time such list is fureidhprovided, however, that, in either case, ndn $ist need be furnished for any series for
which the Trustee shall be the Security Registrar .

Section 5.02 Preservation Of Information; Communictions With Securityholders.

(a) The Trustee shall preserve, in as current a foria esasonably practicable, all information asht® hames and addresses of the
holders of Securities contained in the most retishfurnished to it as provided in Section 5.0H @s to the names and addresses of hold:
Securities received by the Trustee in its capastpecurity Registrar (if acting in such capacity).
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(b) The Trustee may destroy any list furnished to pasided in Section 5.01 upon receipt of a newd@sfurnished.

(c) Securityholders may communicate as provided ini@e&12(b) of the Trust Indenture Act with otheic8etyholders with
respect to their rights under this Indenture orauriie Securities, and, in connection with any stahmunications, the Trustee shall satisfy
its obligations under Section 312(b) of the Trustdnture Act in accordance with the provisions@dti®n 312(b) of the Trust Indenture Act.

Section 5.03 Reports by the Company

The Company covenants and agrees to provide atodphg Trustee, after the Company files the santle thie Securities and Exchange
Commission, copies of the annual reports and ofrtfteemation, documents and other reports (or copiesuch portions of any of the
foregoing as the Securities and Exchange Commissanfrom time to time by rules and regulationsspribe) that the Company files with
the Securities and Exchange Commission pursugédtion 13 or Section 15(d) of the Exchange Actyjoled, however, the Company shall
not be required to deliver to the Trustee any nmdtefor which the Company has sought and recedegdidential treatment by the Securities
and Exchange Commission.

Section 5.04 Reports by the Trustee

(a) If required by Section 313(a) of the Trust Indeatict, the Trustee, within sixty (60) days aftecleday 1, shall transmit by
mail, first class postage prepaid, to the Secuoiérs, as their names and addresses appear upSecthrity Register, a brief report dated as
of such May 1, which complies with Section 313(&dh@ Trust Indenture Act.

(b) The Trustee shall comply with Section 313(b) an8(8)Lof the Trust Indenture Act.

(c) A copy of each such report shall, at the time @hswansmission to Securityholders, be filed by Thestee with the Company,
with each securities exchange upon which any Sesiare listed (if so listed) and also with the®#ies and Exchange Commission. The
Company agrees to notify the Trustee when any 8&xubecome listed on any securities exchange.
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ARTICLE 6

REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVEN T OF
DEFAULT

Section 6.01 Events of Default

(&) Whenever used herein with respect to Securitiesgarticular series, “Event of Default” means ang or more of the
following events that has occurred and is contiguin

(1) the Company defaults in the payment of any insttihof interest upon any of the Securities of teates, as and when
the same shall become due and payable, and suahitdedntinues for a period of 90 days; providemlyéver, that a valid extension of an
interest payment period by the Company in accorglavith the terms of any indenture supplementaltbeskall not constitute a default in the
payment of interest for this purpose;

(2) the Company defaults in the payment of the priradpgor premium, if any, on) any of the Securit@fshat series as
and when the same shall become due and payabléevistmaturity, upon redemption, by declaratiootberwise, or in any payment
required by any sinking or analogous fund estabtisivith respect to that series; provided, howethat, a valid extension of the maturity of
such Securities in accordance with the terms ofiaggnture supplemental hereto shall not constaudefault in the payment of principal or
premium, if any;

(3) the Company fails to observe or perform any ottiéisacovenants or agreements with respect todbaés contained in
this Indenture or otherwise established with respethat series of Securities pursuant to Se@i6d hereof (other than a covenant or
agreement that has been expressly included inrtlenture solely for the benefit of one or mordeseof Securities other than such series) for
a period of 90 days after the date on which writtetice of such failure, requiring the same todmaedied and stating that such notice is a
“Notice of Default’hereunder, shall have been given to the Compartlgeb¥rustee, by registered or certified mail, oth® Company and tt
Trustee by the holders of at least 25% in princgrabunt of the Securities of that series at the ®atstanding;

(4) the Company pursuant to or within the meaning gfBankruptcy Law (i) commences a voluntary casggc@insents to
the entry of an order for relief against it in amadluntary case, (iii) consents to the appointnodrat Custodian of it or for all or substantially
all of its property or (iv) makes a general assigntrfor the benefit of its creditors; or

(5) a court of competent jurisdiction enters an ordetar any Bankruptcy Law that (i) is for relief agstithe Company in
an involuntary case, (ii) appoints a Custodiarhef Company for all or substantially all of its peoty or (iii) orders the liquidation of the
Company, and the order or decree remains unstaykthaffect for 90 days.
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(b) In each and every such case (other than an Evdhfaiult specified in clause (4) or clause (5) a)punless the principal of
all the Securities of that series shall have alydstome due and payable, either the Trustee drdluers of not less than 25% in aggregate
principal amount of the Securities of that serfentOutstanding hereunder, by notice in writinght® Company (and to the Trustee if given
by such Securityholders), may declare the prinapéhnd premium, if any, on) and accrued and uwhp#erest on all the Securities of that
series to be due and payable immediately, and apgrsuch declaration the same shall become anbbghimhmediately due and payable. If
an Event of Default specified in clause (4) or skab) above occurs, the principal of and accrmedumpaid interest on all the Securities of
that series shall automatically be immediately dné payable without any declaration or other adgherpart of the Trustee or the holders of
the Securities.

(c) At any time after the principal of (and premiumaify, on) and accrued and unpaid interest on tharfies of that series shall
have been so declared due and payable, and befpjadgment or decree for the payment of the mowersshall have been obtained or
entered as hereinafter provided, the holders oajanity in aggregate principal amount of the Segesiof that series then Outstanding
hereunder, by written notice to the Company andrttustee, may rescind and annul such declaratidritartonsequences if: (i) the Company
has paid or deposited with the Trustee a sum seffico pay all matured installments of interesbupall the Securities of that series and the
principal of (and premium, if any, on) any and@dcurities of that series that shall have beconeeotherwise than by acceleration (with
interest upon such principal and premium, if amgd,do the extent that such payment is enforceafdier applicable law, upon overdue
installments of interest, at the rate per annunresqed in the Securities of that series to the afatach payment or deposit) and the amount
payable to the Trustee under Section 7.06, andr{if)and all Events of Default under the Indentita respect to such series, other than the
nonpayment of principal on (and premium, if any) and accrued and unpaid interest on Securitiisabfseries that shall not have become
due by their terms, shall have been remedied oredaas provided in Section 6.06.

No such rescission and annulment shall extend shalf affect any subsequent default or impair gyt consequent thereon.

(d) In case the Trustee shall have proceeded to endorgceight with respect to Securities of that seriader this Indenture and
such proceedings shall have been discontinuedasrdimed because of such rescission or annulmdot any other reason or shall have k
determined adversely to the Trustee, then andeényesuch case, subject to any determination in puosteedings, the Company and the
Trustee shall be restored respectively to theimfarpositions and rights hereunder, and all rigietsiedies and powers of the Company and
the Trustee shall continue as though no such pditge had been taken.

Section 6.02 Collection of Indebtedness and SuitsrfEnforcement by Trustee.

(a) The Company covenants that (i) in case it shakugléin the payment of any installment of interestany of the Securities of a
series, or in any payment required by any sinkingmalogous fund established with respect to thaés as and when the same shall have
become due and payable, and such default shalldenteued for a period of 90 Business Days, 9Qiirficase it shall default in the payment
of the principal of (or premium, if any, on) anytbg Securities of a series when the same sha#l hav
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become due and payable, whether upon maturityeoStturities of a series or upon redemption or weataration or otherwise then, upon
demand of the Trustee, the Company will pay toTthestee, for the benefit of the holders of the Sities of that series, the whole amount
then shall have been become due and payable sudhllSecurities for principal (and premium, if any)nterest, or both, as the case may be,
with interest upon the overdue principal (and premiif any) and (to the extent that payment of satérest is enforceable under applicable
law) upon overdue installments of interest at éite per annum expressed in the Securities of énss and, in addition thereto, such further
amount as shall be sufficient to cover the costsexpenses of collection, and the amount payatieet@rustee under Section 7.06.

(b) If the Company shall fail to pay such amounts faith upon such demand, the Trustee, in its own nantkas trustee of an
express trust, shall be entitled and empoweredstitute any action or proceedings at law or initgcfor the collection of the sums so due .
unpaid, and may prosecute any such action or pdingéo judgment or final decree, and may enformesuch judgment or final decree
against the Company or other obligor upon the S&esiof that series and collect the moneys adjddgalecreed to be payable in the mar
provided by law or equity out of the property o tGompany or other obligor upon the Securitiehaf series, wherever situated.

(c) In case of any receivership, insolvency, liquidatibankruptcy, reorganization, readjustment, arament, composition or
judicial proceedings affecting the Company, ocitditors or property, the Trustee shall have pdwéntervene in such proceedings and 1
any action therein that may be permitted by thetcaud shall (except as may be otherwise provigdeldw) be entitled to file such proofs of
claim and other papers and documents as may bessyer advisable in order to have the claiméeffrustee and of the holders of
Securities of such series allowed for the entireamh due and payable by the Company under the tadeat the date of institution of such
proceedings and for any additional amount that begome due and payable by the Company after suehata to collect and receive any
moneys or other property payable or deliverablamynsuch claim, and to distribute the same afiedétduction of the amount payable to the
Trustee under Section 7.06; and any receiver, @ssigr trustee in bankruptcy or reorganizatiorei®hy authorized by each of the holders of
Securities of such series to make such paymetketdrustee, and, in the event that the Trustek atrasent to the making of such payments
directly to such Securityholders, to pay to thestee any amount due it under Section 7.06.

(d) All rights of action and of asserting claims unttés Indenture, or under any of the terms estabtishith respect to Securities
of that series, may be enforced by the Trusteeouttthe possession of any of such Securities,@ptbduction thereof at any trial or other
proceeding relative thereto, and any such suit@cgeding instituted by the Trustee shall be broughs own name as trustee of an express
trust, and any recovery of judgment shall, aftevfgion for payment to the Trustee of any amounts under Section 7.06, be for the ratable
benefit of the holders of the Securities of suafese

In case of an Event of Default hereunder, the Bauigtay in its discretion proceed to protect andreefthe rights vested in it by this
Indenture by such appropriate judicial proceedemthe Trustee shall deem most effectual to pratedtenforce any of such rights, either at
law or in equity or in bankruptcy or otherwise, wher for the specific enforcement of any covenarggreement contained in the Indentur
in aid of the exercise of any power granted in théenture, or to enforce any other legal or edplitaight vested in the Trustee by this
Indenture or by law.
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Nothing contained herein shall be deemed to authdhie Trustee to authorize or consent to or acmegpdopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting the Sdiasriof that series or the rights of any
holder thereof or to authorize the Trustee to wot@spect of the claim of any Securityholder ity anch proceeding.

Section 6.03 Application of Moneys Collected

Any moneys collected by the Trustee pursuant ® Alnticle with respect to a particular series of @éies shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of suclmeys on account of principal (or premium, if
any) or interest, upon presentation of the Seewsridf that series, and notation thereon of the paynif only partially paid, and upon
surrender thereof if fully paid:

FIRST: To the payment of reasonable costs and egsearnf collection and of all amounts payable toTthestee under Section 7.06;

SECOND: To the payment of all indebtedness of thm@any to which such series of Securities is subatedd to the extent required
Section 7.06 and Article Fourteen;

THIRD: To the payment of the amounts then due arghid upon Securities of such series for princfpat premium, if any) and
interest, in respect of which or for the benefitnfich such money has been collected, ratably,ouitipreference or priority of any kind,
according to the amounts due and payable on sualriSes for principal (and premium, if any) anddrest, respectively; and

FOURTH: To the payment of the remainder, if anytht® Company or any other Person lawfully entitleeteto.

Section 6.04 Limitation on Suits.

No holder of any Security of any series shall hamg right by virtue or by availing of any provisiofithis Indenture to institute any s
action or proceeding in equity or at law upon odemor with respect to this Indenture or for the@ptment of a receiver or trustee, or for
other remedy hereunder, unless (i) such holderiguely shall have given to the Trustee written c®®f an Event of Default and of the
continuance thereof with respect to the Securdfesich series specifying such Event of Defaulthe®inbefore provided; (ii) the holders of
not less than 25% in aggregate principal amoutti@Securities of such series then Outstandind Bagé made written request upon the
Trustee to institute such action, suit or procegdinits own name as Trustee hereunder; (iii) dumlder or holders shall have offered to the
Trustee such reasonable indemnity as it may reequgjainst the costs, expenses and liabilities iod&red therein or thereby; (iv) the Trustee
for 90 days after its receipt of such notice, resjaad offer of indemnity, shall have failed totinge any such action, suit or proceeding and
(v) during such 90 day period, the holders of aamtyj in principal amount of the Securities of tisaries do not give the Trustee a direction
inconsistent with the request.
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Notwithstanding anything contained herein to thet@ry or any other provisions of this Indentube tight of any holder of any
Security to receive payment of the principal ofd@memium, if any) and interest on such Securisyth&rein provided, on or after the
respective due dates expressed in such Security {oe case of redemption, on the redemption datep institute suit for the enforcemen:
any such payment on or after such respective datesiemption date, shall not be impaired or afféatithout the consent of such holder and
by accepting a Security hereunder it is expresstietstood, intended and covenanted by the takehalder of every Security of such series
with every other such taker and holder and thet€gyghat no one or more holders of Securitiesiohseries shall have any right in any
manner whatsoever by virtue or by availing of anyvjsion of this Indenture to affect, disturb oejdice the rights of the holders of any
other of such Securities, or to obtain or seekdtaio priority over or preference to any other sholder, or to enforce any right under this
Indenture, except in the manner herein providedfanthe equal, ratable and common benefit of altlars of Securities of such series. For
the protection and enforcement of the provisionthiaf Section, each and every Securityholder aadtiistee shall be entitled to such relief
as can be given either at law or in equity.

Section 6.05 Rights and Remedies Cumulative; Delay Omission Not Waiver.

(a) Except as otherwise provided in Section 2.07, @lvgrs and remedies given by this Article to thesiea or to the
Securityholders shall, to the extent permittedaw,|Ibe deemed cumulative and not exclusive of déingrgpowers and remedies available to
the Trustee or the holders of the Securities, Wicjal proceedings or otherwise, to enforce thégoerance or observance of the covenants
and agreements contained in this Indenture or wikerestablished with respect to such Securities.

(b) No delay or omission of the Trustee or of any holafeany of the Securities to exercise any righpower accruing upon any
Event of Default occurring and continuing as afaré@shall impair any such right or power, or shelconstrued to be a waiver of any such
default or an acquiescence therein; and, subjabitprovisions of Section 6.04, every power amdedy given by this Article or by law to t
Trustee or the Securityholders may be exercisad fime to time, and as often as shall be deemeddiapt, by the Trustee or by the
Securityholders.

Section 6.06 Control by Securityholders

The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding, determined in accordance
with Section 8.04, shall have the right to dird time, method and place of conducting any praoggdr any remedy available to the
Trustee, or exercising any trust or power confemedhe Trustee with respect to such series; peayilowever, that such direction shall not
be in conflict with any rule of law or with thisdenture. Subject to the provisions of Section 7t8d Trustee shall have the right to decline to
follow any such direction if the Trustee in goodHashall, by a Responsible Officer or officerstioé
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Trustee, determine that the proceeding so direstdaject to the Trustee’s duties under the Trudémture Act, would involve the Trustee in
personal liability or might be unduly prejudicial the Securityholders not involved in the procegdifhe holders of a majority in aggregate
principal amount of the Securities of any seriethattime Outstanding affected thereby, determinextcordance with Section 8.04, may on
behalf of the holders of all of the Securities ofls series waive any past default in the perforrmari@ny of the covenants contained here
established pursuant to Section 2.01 with respestith series and its consequences, except a tieftud payment of the principal of, or
premium, if any, or interest on, any of the Se@esibf that series as and when the same shall lkeedamby the terms of such Securities
otherwise than by acceleration (unless such defeasltbeen cured and a sum sufficient to pay alliradtinstallments of interest and principal
and any premium has been deposited with the Trstegcordance with Section 6.01(c)). Upon anyhsuaiver, the default covered thereby
shall be deemed to be cured for all purposes sfltfdenture and the Company, the Trustee and tldenscof the Securities of such series
shall be restored to their former positions antitsdhereunder, respectively; but no such waivelt slRtend to any subsequent or other default
or impair any right consequent thereon.

Section 6.07 Undertaking to Pay Costs

All parties to this Indenture agree, and each haddl@ny Securities by such holder’s acceptanceetifeshall be deemed to have agreed,
that any court may in its discretion require, ity anit for the enforcement of any right or remedgler this Indenture, or in any suit against
the Trustee for any action taken or omitted bysiTaustee, the filing by any party litigant in swuslhit of an undertaking to pay the costs of
such suit, and that such court may in its discretissess reasonable costs, including reasonatieegts’ fees, against any party litigant in
such suit, having due regard to the merits and daititl of the claims or defenses made by such piiggnt; but the provisions of this Sect
shall not apply to any suit instituted by the Tagstto any suit instituted by any Securityholdergmup of Securityholders, holding more than
10% in aggregate principal amount of the Outstam@acurities of any series, or to any suit ingtituby any Securityholder for the
enforcement of the payment of the principal ofggmium, if any) or interest on any Security offsseries, on or after the respective due
dates expressed in such Security or establishesiant to this Indenture.

ARTICLE 7
CONCERNING THE TRUSTEE

Section 7.01 Certain Duties and Responsibilities dfrustee.

(a) The Trustee, prior to the occurrence of an Evemefault with respect to the Securities of a seaied after the curing of all
Events of Default with respect to the Securitiethat series that may have occurred, shall undet@erform with respect to the Securities
of such series such duties and only such dutieseaspecifically set forth in this Indenture, amdimplied covenants shall be read into this
Indenture against the Trustee. In case an Evebetdult with respect to the Securities of a sehi@s occurred (that has not been cured or
waived), the Trustee shall exercise with respe&dourities of that series such of the rights anelgrs vested in it by this Indenture, and use
the same degree of care and skill in their exereisa prudent man would exercise or use undaittiemstances in the conduct of his own
affairs.
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(b) No provision of this Indenture shall be construedelieve the Trustee from liability for its owngigent action, its own
negligent failure to act, or its own willful miscduct, except that:

(i) prior to the occurrence of an Event of Default witspect to the Securities of a series and afeectining or waiving of all such
Events of Default with respect to that series thay have occurred:

(A) the duties and obligations of the Trustee shihl wespect to the Securities of such series beraéted solely by the
express provisions of this Indenture, and the Brishall not be liable with respect to the Se@gitif such series except for the performance
of such duties and obligations as are specific@lyforth in this Indenture, and no implied covdaean obligations shall be read into this
Indenture against the Trustee; and

(B) in the absence of bad faith on the part of thesfiee, the Trustee may with respect to the Seesidti such series
conclusively rely, as to the truth of the stateraeartd the correctness of the opinions expressee€ith@pon any certificates or opinions
furnished to the Trustee and conforming to the irequents of this Indenture; but in the case of sungh certificates or opinions that by any
provision hereof are specifically required to benfshed to the Trustee, the Trustee shall be uadierty to examine the same to determine
whether or not they conform to the requirementhisf Indenture;

(i) the Trustee shall not be liable for any error afgoment made in good faith by a Responsible OfficeResponsible Officers of
the Trustee, unless it shall be proved that that€riwas negligent in ascertaining the pertinensfa

(iii) the Trustee shall not be liable with respect to actyon taken or omitted to be taken by it in géaith in accordance with the
direction of the holders of not less than a majaritprincipal amount of the Securities of any esrat the time Outstanding relating to the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or es@rgiany trust or power conferred upon
the Trustee under this Indenture with respectéd3éacurities of that series; and

(iv) None of the provisions contained in this Indenshell require the Trustee to expend or risk its dwrds or otherwise incur
personal financial liability in the performanceasfy of its duties or in the exercise of any ofiggts or powers if there is reasonable ground
for believing that the repayment of such fundsaility is not reasonably assured to it undertérens of this Indenture or adequate inden
against such risk is not reasonably assured to it.
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Section 7.02 Certain Rights of Trustee
Except as otherwise provided in Section 7.01:

(a) The Trustee may rely and shall be protected imgair refraining from acting upon any resolutioertificate, statement,
instrument, opinion, report, notice, request, cahserder, approval, bond, security or other papetocument believed by it to be genuine
to have been signed or presented by the proper paparties;

(b) Any request, direction, order or demand of the Canypmentioned herein shall be sufficiently evidehbg a Board
Resolution or an instrument signed in the naméefCompany by any authorized officer of the Comp@amjess other evidence in respect
thereof is specifically prescribed herein);

(c) The Trustee may consult with counsel and the wrigtdvice of such counsel or any Opinion of Coushall be full and
complete authorization and protection in respectnyf action taken or suffered or omitted hereumdgood faith and in reliance thereon;

(d) The Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by thidenture at the request,
order or direction of any of the Securityholdersgmant to the provisions of this Indenture, unkssh Securityholders shall have offered to
the Trustee reasonable security or indemnity ag#iescosts, expenses and liabilities that mayberred therein or thereby; nothing
contained herein shall, however, relieve the Teistiethe obligation, upon the occurrence of an EwéDefault with respect to a series of the
Securities (that has not been cured or waived)xémcise with respect to Securities of that sesigh of the rights and powers vested in it by
this Indenture, and to use the same degree ofaratskill in their exercise, as a prudent man wexiercise or use under the circumstances in
the conduct of his own affairs;

(e) The Trustee shall not be liable for any action takieomitted to be taken by it in good faith antldaed by it to be authorized
or within the discretion or rights or powers conéer upon it by this Indenture;

(f) The Trustee shall not be bound to make any invatsbig into the facts or matters stated in any rg8m, certificate, statement,
instrument, opinion, report, notice, request, cahsarder, approval, bond, security, or other pgperdocuments, unless requested in writing
so to do by the holders of not less than a majamifyrincipal amount of the Outstanding Securitéshe particular series affected thereby
(determined as provided in Section 8.04); providexdyever, that if the payment within a reasonaiohe to the Trustee of the costs, expenses
or liabilities likely to be incurred by it in theaking of such investigation is, in the opinion loé fTrustee, not reasonably assured to the
Trustee by the security afforded to it by the teohthis Indenture, the Trustee may require reasienademnity against such costs, expenses
or liabilities as a condition to so proceeding. Thasonable expense of every such examination lsdgliaid by the Company or, if paid by
Trustee, shall be repaid by the Company upon denzard
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(g) The Trustee may execute any of the trusts or pohensunder or perform any duties hereunder eitinectty or by or through
agents or attorneys and the Trustee shall notd@onsible for any misconduct or negligence on Hré @f any agent or attorney appointed
with due care by it hereunder.

In addition, the Trustee shall not be deemed t@ leowledge of any Default or Event of Default @ptod) any Event of Default
occurring pursuant to Sections 6.01(a)(1) and &)32) or (2) any Default or Event of Default of whithe Trustee shall have received wril
notification in the manner set forth in this Indemet or a Responsible Officer of the Trustee shalehobtained actual knowledge. Delivery of
reports, information and documents to the Trusteken Section 5.03 is for informational purposesy @mld the information and the Trustee’s
receipt of the foregoing shall not constitute camndive notice of any information contained thergindeterminable from information
contained therein including the Company’s compléanith any of their covenants thereunder (as tatvihe Trustee is entitled to rely
exclusively on an Officers’ Certificate).

Section 7.03 Trustee Not Responsible for Recitals ssuance or Securities
(a) The recitals contained herein and in the Securstiedl be taken as the statements of the Companythe Trustee assumes no
responsibility for the correctness of the same.
(b) The Trustee makes no representations as to thdityadr sufficiency of this Indenture or of the Seities.

(c) The Trustee shall not be accountable for the usgplication by the Company of any of the Secugitie of the proceeds of
such Securities, or for the use or applicationrgf moneys paid over by the Trustee in accordantie aviy provision of this Indenture or
established pursuant to Section 2.01, or for tleeausapplication of any moneys received by anymagigent other than the Trustee.

Section 7.04 May Hold Securities

The Trustee or any paying agent or Security Regyisim its individual or any other capacity, maybme the owner or pledgee of
Securities with the same rights it would have Wére not Trustee, paying agent or Security Regyistr

Section 7.05 Moneys Held in Trust

Subject to the provisions of Section 11.05, all m@received by the Trustee shall, until used pfiegh as herein provided, be held in
trust for the purposes for which they were received need not be segregated from other funds ¢xaepe extent required by law. The
Trustee shall be under no liability for interestanry moneys received by it hereunder except sudmaesy agree with the Company to pay
thereon.
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Section 7.06 Compensation and Reimbursement

(a) The Company covenants and agrees to pay to thée€rend the Trustee shall be entitled to, suckoresble compensation
(which shall not be limited by any provision of lémregard to the compensation of a trustee ofxgmnesss trust) as the Company and the
Trustee may from time to time agree in writing, &irservices rendered by it in the execution eftitusts hereby created and in the exercise
and performance of any of the powers and dutiesumgler of the Trustee, and, except as otherwiseessly provided herein, the Company
will pay or reimburse the Trustee upon its reqé@sall reasonable expenses, disbursements ancheglvincurred or made by the Trustee in
accordance with any of the provisions of this Irtdem (including the reasonable compensation anéxpenses and disbursements of its
counsel and of all Persons not regularly in its ky)p except any such expense, disbursement omadvas may arise from its negligence or
bad faith and except as the Company and Trusteenmanytime to time agree in writing. The Compangaatovenants to indemnify the
Trustee (and its officers, agents, directors andleyees) for, and to hold it harmless against, lasy, liability or expense incurred without
negligence or bad faith on the part of the Trusiee arising out of or in connection with the acaepe or administration of this trust,
including the reasonable costs and expenses ofidiefg itself against any claim of liability in tipgemises.

(b) The obligations of the Company under this Sectibpcampensate and indemnify the Trustee and to pegimburse the
Trustee for reasonable expenses, disbursementdaadces shall constitute indebtedness of the Caynpawhich the Securities are
subordinated. Such additional indebtedness shaébered by a lien prior to that of the Securitipen all property and funds held or
collected by the Trustee as such, except fundsihetdst for the benefit of the holders of partauSecurities.

Section 7.07 Reliance on Officers’ Certificate

Except as otherwise provided in Section 7.01, whenmm the administration of the provisions of tmsenture the Trustee shall deem it
reasonably necessary or desirable that a matterdved or established prior to taking or sufferamgmitting to take any action hereunder,
such matter (unless other evidence in respectdhbecherein specifically prescribed) may, in theence of negligence or bad faith on the
part of the Trustee, be deemed to be conclusivelygal and established by an Officers’ Certificatéwbred to the Trustee and such
certificate, in the absence of negligence or b#ttl fan the part of the Trustee, shall be full watri the Trustee for any action taken, suffered
or omitted to be taken by it under the provisiohthes Indenture upon the faith thereof.

Section 7.08 Disqualification; Conflicting Interess.

If the Trustee has or shall acquire any “confligtinterest” within the meaning of Section 310(b}ted Trust Indenture Act, the Trustee
and the Company shall in all respects comply withgrovisions of Section 310(b) of the Trust IndeatAct.
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Section 7.09 Corporate Trustee Required; Eligibiliy .

There shall at all times be a Trustee with resfgetlie Securities issued hereunder which shall &hees be a corporation organized :
doing business under the laws of the United Staitédsnerica or any state or territory thereof ottod District of Columbia, or a corporation
or other Person permitted to act as trustee bgéwarities and Exchange Commission, authorizedrundsh laws to exercise corporate trust
powers, having a combined capital and surplus tfest fifty million U.S. dollars ($50,000,000),chaubject to supervision or examination by
federal, state, territorial, or District of Coluratauthority.

If such corporation or other Person publishes rtspafrcondition at least annually, pursuant to tavto the requirements of the afores
supervising or examining authority, then for thegmses of this Section, the combined capital amglssi of such corporation or other Person
shall be deemed to be its combined capital andisigs set forth in its most recent report of ctadiso published. The Company may not,
nor may any Person directly or indirectly contmadlj controlled by, or under common control with @@mpany, serve as Trustee. In case at
any time the Trustee shall cease to be eligibkcoordance with the provisions of this Section, Tthestee shall resign immediately in the
manner and with the effect specified in Sectior97.1

Section 7.10 Resignation and Removal; Appointmentf Guccessor.

(a) The Trustee or any successor hereafter appointgcatreny time resign with respect to the Securitiesne or more series by
giving written notice thereof to the Company anditaynsmitting notice of resignation by mail, ficdass postage prepaid, to the
Securityholders of such series, as their namesddesses appear upon the Security Register. Wpeiving such notice of resignation, the
Company shall promptly appoint a successor trustterespect to Securities of such series by writtsstrument, in duplicate, executed by
order of the Board of Directors, one copy of whiastrument shall be delivered to the resigning Teesnd one copy to the successor trustee.
If no successor trustee shall have been so apploamig have accepted appointment within 30 days @iféemailing of such notice of
resignation, the resigning Trustee may petition @myrt of competent jurisdiction for the appointrnefa successor trustee with respect to
Securities of such series, or any Securityholddhaff series who has been a bona fide holder etar8y or Securities for at least six months
may on behalf of himself and all others similarityiated, petition any such court for the appointtrafra successor trustee. Such court may
thereupon after such notice, if any, as it may dpewper and prescribe, appoint a successor trustee.

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

(i) the Trustee shall fail to comply with the provissonf Section 7.08 after written request therefoth®yCompany or by
any Securityholder who has been a bona fide halflarSecurity or Securities for at least six months

(i) the Trustee shall cease to be eligible in accomlarith the provisions of Section 7.09 and shallttaresign after
written request therefor by the Company or by amshsSecurityholder; or
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(iii) the Trustee shall become incapable of acting, alt ble adjudged a bankrupt or insolvent, or comreemuoluntary
bankruptcy proceeding, or a receiver of the Truseteaf its property shall be appointed or consembedr any public officer shall take charge
or control of the Trustee or of its property oraéf for the purpose of rehabilitation, conservato liquidation;

then, in any such case, the Company may removértistee with respect to all Securities and appaisiccessor trustee by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumerdlsbe delivered to the Trustee so
removed and one copy to the successor truste@yd®ecurityholder who has been a bona fide holflarSecurity or Securities for at least
months may, on behalf of that holder and all otlsarslarly situated, petition any court of competgmisdiction for the removal of the
Trustee and the appointment of a successor truStext court may thereupon after such notice, if asyit may deem proper and prescribe,
remove the Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding may at any time
remove the Trustee with respect to such serie® mptfying the Trustee and the Company and mayiapa successor Trustee for such
series with the consent of the Company.

(d) Any resignation or removal of the Trustee and apipoént of a successor trustee with respect to ¢eargies of a series
pursuant to any of the provisions of this Sectioallshecome effective upon acceptance of appointimgthe successor trustee as provided in
Section 7.11.

(e) Any successor trustee appointed pursuant to tlasdemay be appointed with respect to the Seesritif one or more series
all of such series, and at any time there shatilg one Trustee with respect to the Securitieanyf particular series.

Section 7.11 Acceptance of Appointment By Successor

(a) In case of the appointment hereunder of a succésstee with respect to all Securities, every ssigttessor trustee so
appointed shall execute, acknowledge and delivéredCompany and to the retiring Trustee an inséniraccepting such appointment, and
thereupon the resignation or removal of the ragifinustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rjgitgrers, trusts and duties of the retiring Trushhes, on the request of the Company or the
successor trustee, such retiring Trustee shallh payment of its charges, execute and deliver stnument transferring to such successor
trustee all the rights, powers, and trusts of #iging Trustee and shall duly assign, transfer @egld/er to such successor trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a succéssiee with respect to the Securities of one arengbut not all) series, the
Company, the retiring Trustee and each successstetr with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto wherein each suacesstee shall accept such appointment and whjahéll contain such provisions as s
be necessary or desirable to transfer and conéirrartd to vest in, each successor trustee alighésy
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powers, trusts and duties of the retiring Trustéh vespect to the Securities of that or thoseeseio which the appointment of such successor
trustee relates, (ii) shall contain such provisiaashall be deemed necessary or desirable tawotifat all the rights, powers, trusts and
duties of the retiring Trustee with respect to $eeurities of that or those series as to whichidtisng Trustee is not retiring shall continue to
be vested in the retiring Trustee, and (iii) skaltl to or change any of the provisions of this iidee as shall be necessary to provide for or
facilitate the administration of the trusts heresmioy more than one Trustee, it being understoatirtbthing herein or in such supplemental
indenture shall constitute such Trustees co-trgstééhe same trust, that each such Trustee shallbtee of a trust or trusts hereunder
separate and apart from any trust or trusts heegwuadininistered by any other such Trustee andithdrustee shall be responsible for any

or failure to act on the part of any other Trusteesunder; and upon the execution and deliverydf supplemental indenture the resignation
or removal of the retiring Trustee shall becomeadffre to the extent provided therein, such regifinustee shall with respect to the Securities
of that or those series to which the appointmersugh successor trustee relates have no furtheomstbility for the exercise of rights and
powers or for the performance of the duties anégabbns vested in the Trustee under this Inden@md each such successor trustee, without
any further act, deed or conveyance, shall becagated with all the rights, powers, trusts and dubiethe retiring Trustee with respect to the
Securities of that or those series to which theoagment of such successor trustee relates; buequest of the Company or any successor
trustee, such retiring Trustee shall duly assigmdfer and deliver to such successor truste@gtesttent contemplated by such supplemental
indenture, the property and money held by suchimgtiTrustee hereunder with respect to the Seesrif that or those series to which the
appointment of such successor trustee relates.

(c) Upon request of any such successor trustee, thep@onshall execute any and all instruments for nflie and certainly
vesting in and confirming to such successor trualesuch rights, powers and trusts referred fparagraph (a) or (b) of this Section, as the
case may be.

(d) No successor trustee shall accept its appointm@ass at the time of such acceptance such sucdesstae shall be qualified
and eligible under this Article.

(e) Upon acceptance of appointment by a successoe#rast provided in this Section, the Company staiktmit notice of the
succession of such trustee hereunder by mail,diests postage prepaid, to the Securityholdetheiisnames and addresses appear upon the
Security Register. If the Company fails to transsnith notice within ten days after acceptance pbagment by the successor trustee, the
successor trustee shall cause such notice to tentied at the expense of the Company.

Section 7.12 Merger, Conversion, Consolidation orugcession to Business

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolida@dany corporation resulting
from any merger, conversion or consolidation tockitthe Trustee shall be a party, or any corporatigteeding to the corporate trust
business of the Trustee, including the adminisiratif the trust created by this Indenture, shathigesuccessor of the Trustee hereunder,
provided that such corporation shall be qualifieder the provisions of Section 7.08 and eligibldemnthe
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provisions of Section 7.09, without the executioffiling of any paper or any further act on thetg&rany of the parties hereto, anything
herein to the contrary notwithstanding. In case Segurities shall have been authenticated, bud@lotered, by the Trustee then in office,
successor by merger, conversion or consolidati@uéh authenticating Trustee may adopt such autia¢ion and deliver the Securities so
authenticated with the same effect as if such ssmrelrustee had itself authenticated such Seesuriti

Section 7.13 Preferential Collection of Claims Agaist the Company.

The Trustee shall comply with Section 311(a) of Thest Indenture Act, excluding any creditor redaship described in Section 311(b)
of the Trust Indenture Act. A Trustee who has nestjor been removed shall be subject to Sectio(a3di the Trust Indenture Act to the
extent included therein.

Section 7.14 Notice of Default

If any Default or any Event of Default occurs aaatontinuing and if such Default or Event of Detasiknown to a Responsible Offic
of the Trustee, the Trustee shall mail to each Sgbolder in the manner and to the extent provise8ection 313(c) of the Trust Indenture
Act notice of the Default or Event of Default withd5 days after it occurs, unless such DefaultvanEof Default has been curgatpvided,
however , that, except in the case of a default in the maymof the principal of (or premium, if any) orénést on any Security, the Trustee
shall be protected in withholding such notice ifl@wo long as the board of directors, the executivemittee or a trust committee of directors
and/or Responsible Officers of the Trustee in giadtth determine that the withholding of such nofigén the interest of the Securityholders.

ARTICLE 8
CONCERNING THE SECURITYHOLDERS

Section 8.01 Evidence of Action by Securityholders

Whenever in this Indenture it is provided that tioéders of a majority or specified percentage igragate principal amount of the
Securities of a particular series may take anyadiincluding the making of any demand or requibgt giving of any notice, consent or
waiver or the taking of any other action), the fineit at the time of taking any such action thelbd of such majority or specified percentage
of that series have joined therein may be evidebgeahy instrument or any number of instrumentsiwiilar tenor executed by such holders
of Securities of that series in person or by agemiroxy appointed in writing.

If the Company shall solicit from the Securityhalslef any series any request, demand, authorizatiogction, notice, consent, waiver
or other action, the Company may, at its optiorg\xadenced by an Officers’ Certificate, fix in adwe& a record date for such series for the
determination of Securityholders entitled to givetsrequest, demand, authorization, directioncepttonsent, waiver or other action, but the
Company shall have no obligation to do so. If sachcord date is fixed, such request, demand, gm#tion, direction, notice, consent,
waiver or other action may be given before or dfterrecord date, but only the
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Securityholders of record at the close of busimesthe record date shall be deemed to be Seculdigtsofor the purposes of determining
whether Securityholders of the requisite proportb@utstanding Securities of that series haveai#ed or agreed or consented to such
request, demand, authorization, direction, notioasent, waiver or other action, and for that paepilie Outstanding Securities of that series
shall be computed as of the record date; providedgver, that no such authorization, agreementosent by such Securityholders on the
record date shall be deemed effective unless it seeome effective pursuant to the provisionshig tndenture not later than six months a
the record date.

Section 8.02 Proof of Execution by Securityholders

Subject to the provisions of Section 7.01, proothaf execution of any instrument by a Securityho{dach proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiedl &e sufficient if made in the following
manner:

(a) The fact and date of the execution by any suchdRresgany instrument may be proved in any reas@atanner acceptable to
the Trustee.

(b) The ownership of Securities shall be proved bySbeurity Register of such Securities or by a dedié of the Security
Registrar thereof.

The Trustee may require such additional proof gf matter referred to in this Section as it shardenecessary.

Section 8.03 Who May be Deemed Owners

Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security
Registrar may deem and treat the Person in whase sach Security shall be registered upon the bobttee Company as the absolute
owner of such Security (whether or not such Segstiall be overdue and notwithstanding any notfaaamership or writing thereon made
anyone other than the Security Registrar) for tmppse of receiving payment of or on account ofpthiecipal of, premium, if any, and
(subject to Section 2.03) interest on such Secarity for all other purposes; and neither the Compan the Trustee nor any paying agent
any Security Registrar shall be affected by anycedb the contrary.

Section 8.04 Certain Securities Owned by Company Briegarded.

In determining whether the holders of the requiaggregate principal amount of Securities of aipaldr series have concurred in any
direction, consent or waiver under this Indenttine,Securities of that series that are owned byCdmapany or any other obligor on the
Securities of that series or by any Person diremtiypdirectly controlling or controlled by or undeommon control with the Company or any
other obligor on the Securities of that seriesldimbisregarded and deemed not to be Outstandimtyé purpose of any such determination,
except that for the purpose of determining whetherTrustee shall be protected in relying on any
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such direction, consent or waiver, only Securitiesuch series that the Trustee actually knowsarawvned shall be so disregarded. The
Securities so owned that have been pledged in fgttdmay be regarded as Outstanding for the papo$this Section, if the pledgee shall
establish to the satisfaction of the Trustee tleelgebe’s right so to act with respect to such Seesrand that the pledgee is not a Person
directly or indirectly controlling or controlled byr under direct or indirect common control witle tBompany or any such other obligor. In
case of a dispute as to such right, any decisiahd®y rustee taken upon the advice of counsel bledilll protection to the Trustee.

Section 8.05 Actions Binding on Future Securityholers .

At any time prior to (but not after) the evidenctogthe Trustee, as provided in Section 8.01, eftéking of any action by the holders of
the majority or percentage in aggregate principabant of the Securities of a particular series gjgecin this Indenture in connection with
such action, any holder of a Security of that setfiat is shown by the evidence to be includetiénIecurities the holders of which have
consented to such action may, by filing writtenicetwvith the Trustee, and upon proof of holdingesvided in Section 8.02, revoke such
action so far as concerns such Security. Exceatargsaid any such action taken by the holder gpfSeturity shall be conclusive and bind
upon such holder and upon all future holders andesgof such Security, and of any Security issnegkchange therefor, on registration of
transfer thereof or in place thereof, irrespectif’ehether or not any notation in regard theretm#le upon such Security. Any action taken
by the holders of the majority or percentage inraggte principal amount of the Securities of aipaldr series specified in this Indenture in
connection with such action shall be conclusivehdimg upon the Company, the Trustee and the hsldall the Securities of that series.

ARTICLE 9

SUPPLEMENTAL INDENTURES

Section 9.01 Supplemental Indentures Without the Q@ent of Securityholders.

In addition to any supplemental indenture othenaisthorized by this Indenture, the Company andrtiistee may from time to time
and at any time enter into an indenture or indestsupplemental hereto (which shall conform toptfoeisions of the Trust Indenture Act as
then in effect), without the consent of the Seghotders, for one or more of the following purpases

(a) to cure any ambiguity, defect, or inconsistencyeheor in the Securities of any series;
(b) to comply with Article Ten;
(c) to provide for uncertificated Securities in additim or in place of certificated Securities;
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(d) to add to the covenants, restrictions, conditiangrovisions relating to the Company for the benafithe holders of all or any
series of Securities (and if such covenants, migns, conditions or provisions are to be for le@efit of less than all series of Securities,
stating that such covenants, restrictions, conaltior provisions are expressly being included gdt#l the benefit of such series), to make the
occurrence, or the occurrence and the continuari@edefault in any such additional covenantsyi@gins, conditions or provisions an Event
of Default, or to surrender any right or power liei@nferred upon the Company;

(e)to add to, delete from, or revise the conditiomsithtions, and restrictions on the authorized amoterms, or purposes of
issue, authentication, and delivery of Securitssherein set forth;

(f) to make any change that does not adversely affeatights of any Securityholder in any materiapess;

(9) to provide for the issuance of and establish thefand terms and conditions of the Securities gfs@ries as provided in
Section 2.01, to establish the form of any cediiiens required to be furnished pursuant to thmseof this Indenture or any series of
Securities, or to add to the rights of the holdgrany series of Securities;

(h) to evidence and provide for the acceptance of ayppaint hereunder by a successor trustee; or

(i) to comply with any requirements of the Securitied Exchange Commission or any successor in commmeafith the
qualification of this Indenture under the Trusténtlre Act.

The Trustee is hereby authorized to join with tlenPany in the execution of any such supplementidnture, and to make any further
appropriate agreements and stipulations that mdldrein contained, but the Trustee shall not bigiated to enter into any such
supplemental indenture that affects the Trusteeis iights, duties or immunities under this Indeatar otherwise.

Any supplemental indenture authorized by the piowis of this Section may be executed by the Compaaythe Trustee without the
consent of the holders of any of the Securitighatime Outstanding, notwithstanding any of thevigions of Section 9.02.

Section 9.02 Supplemental Indentures With Consentf &ecurityholders.

With the consent (evidenced as provided in Se@ibn) of the holders of not less than a majoritadgigregate principal amount of the
Securities of each series affected by such suppihiedenture or indentures at the time Outstapdime Company, when authorized by a
Board Resolution, and the Trustee may from timnte and at any time enter into an indenture oeimdres supplemental hereto (which ¢
conform to the provisions of the Trust Indenturd As then in effect) for the purpose of adding provisions to or changing in any manne
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner not covered by Section !
the rights of the holders of the Securities of sseties under this Indenture;
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provided, however, that no such supplemental inderghall, without the consent of the holders @he@ecurity then Outstanding and
affected thereby, (a) extend the fixed maturitpoy Securities of any series, or reduce the prai@mount thereof, or reduce the rate or
extend the time of payment of interest thereomeduce any premium payable upon the redemptiordfier (b) reduce the aforesaid
percentage of Securities, the holders of whiclrageired to consent to any such supplemental indent

It shall not be necessary for the consent of treuffigholders of any series affected thereby unkisrSection to approve the particular
form of any proposed supplemental indenture, bshdl be sufficient if such consent shall apprthesubstance thereof.

Section 9.03 Effect of Supplemental Indentures

Upon the execution of any supplemental indentursyant to the provisions of this Article or of Sent10.01, this Indenture shall, with
respect to such series, be and be deemed to béiedaatid amended in accordance therewith and gpeeotive rights, limitations of rights,
obligations, duties and immunities under this Irtdem of the Trustee, the Company and the holde8eofirities of the series affected thereby
shall thereafter be determined, exercised and eadonereunder subject in all respects to such meatibns and amendments, and all the
terms and conditions of any such supplemental iudlershall be and be deemed to be part of the tami<onditions of this Indenture for ¢
and all purposes.

Section 9.04 Securities Affected by Supplemental dientures.

Securities of any series affected by a supplemémdainture, authenticated and delivered after #ee@tion of such supplemental
indenture pursuant to the provisions of this Adiol of Section 10.01, may bear a notation in fapproved by the Company, provided such
form meets the requirements of any securities exghaipon which such series may be listed, as tovatter provided for in such
supplemental indenture. If the Company shall serdeine, new Securities of that series so modif@tbaconform, in the opinion of the Bos
of Directors, to any modification of this Indentuwrentained in any such supplemental indenture negyrépared by the Company,
authenticated by the Trustee and delivered in engpador the Securities of that series then Outsitand

Section 9.05 Execution of Supplemental Indentures

Upon the request of the Company, accompanied Boigsd Resolutions authorizing the execution of sugh supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Securityholders required to cont@reto as aforesaid, the Trustee shall
with the Company in the execution of such supplaaiéndenture unless such supplemental indentdeetafthe Trustee’s own rights, duties
or immunities under this Indenture or otherwisewhich case the Trustee may in its discretion hatlsiot be obligated to enter into such
supplemental indenture. The Trustee, subject t@tbeisions of Section 7.01, may receive an Offt@ertificate or an Opinion of Counsel
as conclusive evidence that any supplemental indem@ixecuted pursuant to this Article is authorigegdermitted by, and conforms to, the
terms of this Article and that it is proper for theustee under the provisions of this Article tmjm the execution thereof; provided, however,
that such Officers’ Certificate or Opinion of Coehgseed not be provided in connection with the akea of a supplemental indenture that
establishes the terms of a series of Securitiesupmt to Section 2.01 hereof.
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Promptly after the execution by the Company andritustee of any supplemental indenture pursuatite@rovisions of this Section,
the Trustee shall transmit by mail, first classtpge prepaid, a notice, setting forth in generahsethe substance of such supplemental
indenture, to the Securityholders of all seriesetfd thereby as their names and addresses ageathe Security Register. Any failure of
the Trustee to mail such notice, or any defectdinesshall not, however, in any way impair or affé® validity of any such supplemental
indenture.

ARTICLE 10
SUCCESSOR ENTITY

Section 10.01 Company May Consolidate, Etc.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offit€ertificate, or established in o
or more indentures supplemental to this Indentunéjing contained in this Indenture shall prevemnt eonsolidation or merger of the
Company with or into any other Person (whetherairaffiliated with the Company) or successive cdidstions or mergers in which the
Company or its successor or successors shall betyaqr parties, or shall prevent any sale, conmegatransfer or other disposition of the
property of the Company or its successor or suctess an entirety, or substantially as an entitetgny other corporation (whether or not
affiliated with the Company or its successor orcassors) authorized to acquire and operate the; gamaded, however, (a) the Company
hereby covenants and agrees that, upon any susblaation or merger (in each case, if the Compgamot the survivor of such transaction),
sale, conveyance, transfer or other dispositiongiiie and punctual payment of the principal ofr(puen, if any) and interest on all of the
Securities of all series in accordance with thenteof each series, according to their tenor, aaditte and punctual performance and
observance of all the covenants and conditionkisflndenture with respect to each series or dstada with respect to such series pursua
Section 2.01 to be kept or performed by the Compduayl be expressly assumed, by supplemental indegivhich shall conform to the
provisions of the Trust Indenture Act, as thenffiea) reasonably satisfactory in form to the Tegsexecuted and delivered to the Trustee by
the entity formed by such consolidation, or intaebhthe Company shall have been merged, or byntigyevhich shall have acquired such
property and (b) in the event that the Securitfeany series then Outstanding are convertible amntexchangeable for shares of common s
or other securities of the Company, such entityl sha such supplemental indenture, make provisiorthat the Securityholders of Securities
of that series shall thereafter be entitled toikecapon conversion or exchange of such Secutiiesmumber of securities or property to
which a holder of the number of shares of commoaksbr other securities of the Company deliveraiglen conversion or exchange of those
Securities would have been entitled had such ceimor exchange occurred immediately prior to stafsolidation, merger, sale,
conveyance, transfer or other disposition.
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Section 10.02 Successor Entity Substituted

(a) In case of any such consolidation, merger, saleyeyance, transfer or other disposition and uperagsumption by the
successor entity by supplemental indenture, exdautd delivered to the Trustee and satisfactofgrim to the Trustee, of the obligations set
forth under Section 10.01 on all of the Securitieall series Outstanding, such successor entjl shcceed to and be substituted for the
Company with the same effect as if it had been measethe Company herein, and thereupon the prestaoasrporation shall be relieved of
all obligations and covenants under this Indentung the Securities.

(b) In case of any such consolidation, merger, saley&gance, transfer or other disposition, such ceamg phraseology and foi
(but not in substance) may be made in the Secsithiereafter to be issued as may be appropriate.

(c) Nothing contained in this Article shall require aagtion by the Company in the case of a consotidatr merger of any Pers
into the Company where the Company is the sundf@uch transaction, or the acquisition by the Canyp by purchase or otherwise, of all
or any part of the property of any other Personetiver or not affiliated with the Company).

Section 10.03 Evidence of Consolidation, Etc. to Tistee.

The Trustee, subject to the provisions of Secti®i ,/may receive an Officers’ Certificate or an @i of Counsel as conclusive
evidence that any such consolidation, merger, saleyeyance, transfer or other disposition, andsarcyh assumption, comply with the
provisions of this Article.

ARTICLE 11
SATISFACTION AND DISCHARGE

Section 11.01 Satisfaction and Discharge of Indemni.

If at any time: (a) the Company shall have delidei@the Trustee for cancellation all Securitiea akries theretofore authenticated and
not delivered to the Trustee for cancellation (othan any Securities that shall have been deddrdgst or stolen and that shall have been
replaced or paid as provided in Section 2.07 amdiges for whose payment money or Governmentdigations have theretofore been
deposited in trust or segregated and held in byshe Company and thereupon repaid to the Compadischarged from such trust, as
provided in Section 11.05); or (b) all such Sedesibf a particular series not theretofore deliddrethe Trustee for cancellation shall have
become due and payable, or are by their termsdorbe due and payable within one year or are t@mbedfor redemption within one year
under arrangements satisfactory to the Trustethéogiving of notice of redemption, and the Compahall deposit or cause to be deposited
with the Trustee as trust funds the entire amaumdneys or Governmental Obligations or a combamatiiereof, sufficient in the opinion of
a nationally recognized firm of independent publicountants expressed in a written certificatianebf delivered to the Trustee, to pay at
maturity or upon redemption all Securities of thaties not theretofore delivered to the Trusteedmicellation, including principal (and
premium, if any) and interest due or to

40



become due to such date of maturity or date fixedddemption, as the case may be, and if the Coynglaall also pay or cause to be paid all
other sums payable hereunder with respect to ®ridssby the Company then this Indenture shalktiygon cease to be of further effect with
respect to such series except for the provisior&egstions 2.03, 2.05, 2.07, 4.01, 4.02, 4.03 abd, That shall survive until the date of
maturity or redemption date, as the case may libSantions 7.06 and 11.05, that shall survive th slate and thereafter, and the Trustee, on
demand of the Company and at the cost and expénise Gompany shall execute proper instruments @eledging satisfaction of and
discharging this Indenture with respect to suckeser

Section 11.02 Discharge of Obligations

If at any time all such Securities of a particidaries not heretofore delivered to the Trusteedocellation or that have not become due
and payable as described in Section 11.01 sha#l haen paid by the Company by depositing irrevgcaith the Trustee as trust funds
moneys or an amount of Governmental Obligatiors combination thereof sufficient to pay at matudtyupon redemption all such
Securities of that series not theretofore delivacetthe Trustee for cancellation, including priradifand premium, if any) and interest due ¢
become due to such date of maturity or date fixedddemption, as the case may be, and if the Coynglaall also pay or cause to be paid all
other sums payable hereunder by the Company wsfter to such series, then after the date suchysaresovernmental Obligations, as
case may be, are deposited with the Trustee tligadioins of the Company under this Indenture wétbpect to such series shall cease to be of
further effect except for the provisions of Secsi@03, 2.05, 2.07, 4,01, 4.02, 4,03, 7.06, 7.101dn05 hereof that shall survive until such
Securities shall mature and be paid.

Thereafter, Sections 7.06 and 11.05 shall survive.

Section 11.03 Deposited Moneys to be Held in Trust

All moneys or Governmental Obligations depositethuiie Trustee pursuant to Sections 11.01 or 19h@ be held in trust and shall
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the
holders of the particular series of Securitiestiier payment or redemption of which such moneysareBimental Obligations have been
deposited with the Trustee.

Section 11.04 Payment of Moneys Held by Paying Agsn

In connection with the satisfaction and discharfyénis Indenture all moneys or Governmental Obiiat then held by any paying ag
under the provisions of this Indenture shall, udemand of the Company, be paid to the Trusteetmrdupon such paying agent shall be
released from all further liability with respectsach moneys or Governmental Obligations.
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Section 11.05 Repayment to Company

Any moneys or Governmental Obligations depositetth wny paying agent or the Trustee, or then helthbyCompany, in trust for
payment of principal of or premium, if any, or irget on the Securities of a particular seriesdhanot applied but remain unclaimed by the
holders of such Securities for at least two yeétes ¢he date upon which the principal of (and pitem if any) or interest on such Securities
shall have respectively become due and payabkjar other shorter period set forth in applicalsieheat or abandoned or unclaimed
property law, shall be repaid to the Company on [@ayf each year or upon the Company’s request tirgh held by the Company) shall be
discharged from such trust; and thereupon the gasgrent and the Trustee shall be released frofardiler liability with respect to such
moneys or Governmental Obligations, and the hadflany of the Securities entitled to receive suapmpent shall thereafter, as a general
creditor, look only to the Company for the paymiatreof.

ARTICLE 12

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS A ND
DIRECTORS

Section 12.01 No Recourse

No recourse under or upon any obligation, covenaagreement of this Indenture, or of any Secuatyfor any claim based thereon or
otherwise in respect thereof, shall be had agamgtincorporator, stockholder, officer or directoast, present or future as such, of the
Company or of any predecessor or successor coiporaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutietatute or rule of law, or by the enforcementmf assessment or penalty or otherwise; it
being expressly understood that this Indenturetadbligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shiadl incurred by, the incorporators, stockholderficefs or directors as such, of the Company or
of any predecessor or successor corporation, opftiem, because of the creation of the indebteslhereby authorized, or under or by
reason of the obligations, covenants or agreenvemisined in this Indenture or in any of the Samsior implied therefrom; and that any ¢
all such personal liability of every name and natwither at common law or in equity or by consititu or statute, of, and any and all such
rights and claims against, every such incorporatockholder, officer or director as such, becafdbe creation of the indebtedness hereby
authorized, or under or by reason of the obligati@movenants or agreements contained in this lndewot in any of the Securities or implied
therefrom, are hereby expressly waived and releasedcondition of, and as a consideration forgttexution of this Indenture and the
issuance of such Securities.
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ARTICLE 13
MISCELLANEOUS PROVISIONS

Section 13.01 Effect on Successors and Assigns

All the covenants, stipulations, promises and ageds in this Indenture made by or on behalf ofGbenpany shall bind its successors
and assigns, whether so expressed or not.

Section 13.02 Actions by Successor

Any act or proceeding by any provision of this Intlee authorized or required to be done or perfdrineany board, committee or
officer of the Company shall and may be done amfbpmed with like force and effect by the corresgimg board, committee or officer of
any corporation that shall at the time be the ldwsficcessor of the Company.

Section 13.03 Surrender of Company Powers

The Company by instrument in writing executed bghatity of its Board of Directors and deliveredtbe@ Trustee may surrender any of
the powers reserved to the Company, and thereupdnpower so surrendered shall terminate both #et€ompany and as to any successor
corporation.

Section 13.04 Notices

Except as otherwise expressly provided hereinraige, request or demand that by any provisiothigfindenture is required or
permitted to be given, made or served by the Teustéy the holders of Securities or by any othesén pursuant to this Indenture to or on
the Company may be given or served by being degabsitfirst class mail, postage prepaid, addrefsetil another address is filed in writing
by the Company with the Trustee), as follows: 10B@@ific Center Court, San Diego, California 921Ray notice, election, request or
demand by the Company or any Securityholder omyyagher Person pursuant to this Indenture to onupe Trustee shall be deemed to
have been sufficiently given or made, for all puags if given or made in writing at the Corporatest Office of the Trustee.

Section 13.05 Governing Law

This Indenture and each Security shall be deembé Bcontract made under the internal laws ofthage of New York, and for all
purposes shall be construed in accordance withathe of said State, except to the extent that tiustlindenture Act is applicable.

Section 13.06 Treatment of Securities as Debt

It is intended that the Securities will be treadsdndebtedness and not as equity for federal iedampurposes. The provisions of this
Indenture shall be interpreted to further this rtiten.
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Section 13.07 Certificates and Opinions as to Cortins Precedent.

(a) Upon any application or demand by the Company ¢oTtlustee to take any action under any of the prons of this Indenture
the Company shall furnish to the Trustee an Of§ic€ertificate stating that all conditions precederovided for in this Indenture (other than
the certificate to be delivered pursuant to Secti®ri2) relating to the proposed action have beemptied with and an Opinion of Counsel
stating that in the opinion of such counsel alllsaanditions precedent have been complied withegixthat in the case of any such
application or demand as to which the furnishinguwth documents is specifically required by anyision of this Indenture relating to such
particular application or demand, no additionatitieate or opinion need be furnished.

(b) Each certificate or opinion provided for in thislemture and delivered to the Trustee with resgecbmpliance with a
condition or covenant in this Indenture shall imtEy(i) a statement that the Person making sucHicat# or opinion has read such covenal
condition; (ii) a brief statement as to the natame scope of the examination or investigation upbith the statements or opinions contained
in such certificate or opinion are based; (iiifasment that, in the opinion of such Person, lsen@de such examination or investigation i
reasonably necessary to enable him to expresd@mied opinion as to whether or not such covenagbadition has been complied with;
and (iv) a statement as to whether or not, in iieion of such Person, such condition or covenasttieen complied with.

Section 13.08 Payments on Business Days

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and set forth in an Offit€ertificate, or established in o
or more indentures supplemental to this Indeniarany case where the date of maturity of inteoegtrincipal of any Security or the date of
redemption of any Security shall not be a Busiigmg, then payment of interest or principal (andmitanm, if any) may be made on the next
succeeding Business Day with the same force aedtedf if made on the nominal date of maturityeoiemption, and no interest shall accrue
for the period after such nominal date.

Section 13.09 Conflict with Trust Indenture Act.

If and to the extent that any provision of thiséntlre limits, qualifies or conflicts with the dediimposed by Sections 310 to 317,
inclusive, of the Trust Indenture Act, such imposdeties shall control.

Section 13.10 Counterparts

This Indenture may be executed in any number ofitaparts, each of which shall be an original,duth counterparts shall together
constitute but one and the same instrument.

Section 13.11 Separability

In case any one or more of the provisions containeiis Indenture or in the Securities of anyegighall for any reason be held to be
invalid, illegal or unenforceable in any respeagtsinvalidity, illegality or unenforceability shalot affect any other provisions of this
Indenture or of such Securities, but this Indenturé such Securities shall be construed as if swethid or illegal or unenforceable provision
had never been contained herein or therein.
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Section 13.12 Compliance Certificates

The Company shall deliver to the Trustee, withi® #iays after the end of each fiscal year duringctvliny Securities of any series w
outstanding, an officer’s certificate stating whetbr not the signers know of any Default or Evaribefault that occurred during such fiscal
year. Such certificate shall contain a certificatioom the principal executive officer, principatdncial officer or principal accounting offic
of the Company that a review has been conductéueddctivities of the Company and the Company’$goerance under this Indenture and
that the Company has complied with all conditiond aovenants under this Indenture. For purposés®fection 13.12, such compliance
shall be determined without regard to any periodrate or requirement of notice provided under liniEenture. If the officer of the Company
signing such certificate has knowledge of such talleor Event of Default, the certificate shalkdebe any such Default or Event of Default
and its status.

ARTICLE 14

SUBORDINATION OF SECURITIES

Section 14.01 Subordination Terms

The payment by the Company of the principal ofngten, if any, and interest on any series of selwissued hereunder shall be
subordinated to the extent set forth in an indensupplemental hereto relating to such Securities.
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I NW ITNESS W HEREOF , the parties hereto have caused this Indentupe ttuly executed all as of the day and year flisiva written.

V ICAL | NCORPORATED

By:

Name

Title:

[T rRusTEE], as Truste!

By:

Name

Title:
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CROSS-REFERENCE TABLE (1)

Section of Trust Indenture Act Of 1939, as Amended Section of Indenture
310(a) 7.09
310(b) 7.08
7.10
310(c) Inapplicable
311(a) 7.13
311(b) 7.13
311(c) Inapplicable
312(a) 5.01
5.02(a)
312(b) 5.02(c)
312(c) 5.02(c)
313(a) 5.04(a)
313(b) 5.04(b)
313(c) 5.04(a)
5.04(b)
313(d) 5.04(c)
314(a) 5.03
13.12
314(b) Inapplicable
314(c) 13.07(a)
314(d) Inapplicable
314(e) 13.07(b)
314(f) Inapplicable
315(a) 7.01(a)
7.01(b)
315(b) 7.14
315(c) 7.01
315(d) 7.01(b)
315(e) 6.07
316(a) 6.06
8.04
316(b) 6.04
316(c) 8.01
317(a) 6.02
317(b) 4.03
318(a) 13.09

(1) This Cross-Reference Table does not constitateof the Indenture and shall not have any bgayinthe interpretation of any of its
terms or provisions
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VICAL INCORPORATED
and
, As Warrant Agent

FORM OF COMMON STOCK
WARRANT AGREEMENT

Dated As Of
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VICAL INCORPORATED

Form of Common Stock Warrant Agreement

COMMON STOCK WARRANT AGREEMENT (this“Agreement”), dated as of betws#GAL
INCORPORATED , a Delaware corporation (ti€ompany” ) and ,a [corporation] [national banking
association] organized and existing under the lafivs and having a cogtertrust office in s, \®arrant

agent (théWarrant Agent” ).

WHEREAS, the Company proposes to sell [if Warrants are watll other securities - [title of such other setigs being offered] (the
“Other Securities”) with] warrant certificates evidencing one or mar@rants (théWarrants” or individually a“Warrant” ) representing
the right to purchase Common Stock of the Comppagyyalue $0.01 per share (tWarrant Securities”), such warrant certificates and
other warrant certificates issued pursuant toAlgiseement being herein called th&arrant Certificates” ; and

WHEREAS, the Company desires the Warrant Agent to act oalbehthe Company, and the Warrant Agent is wijlso to act, in
connection with the issuance, registration, trangfechange, exercise and replacement of the WaD@mificates, and in this Agreement
wishes to set forth, among other things, the fonah provisions of the Warrant Certificates and #rens and conditions on which they may be
issued, registered, transferred, exchanged, erelreisd replaced.

NOW THEREFORE, in consideration of the premises and of the mutgatements herein contained, the parties herete agr
follows:

ARTICLE 1

ISSUANCE OF WARRANTS AND EXECUTION AND
DELIVERY OF WARRANT CERTIFICATES

1.1 Issuance of Warrants.[If Warrants alone Upon issuance, each Warrant Certificate shall eidene or more Warrants.] [If Ott
Securities and Warrants - Warrants shall be [iyligsssued in connection with the issuance of @ther Securities [but shall be separately
transferable on and after (th#Dbetachable Date”)] [and shall not be separately transferable] achaVarrant
Certificate shall evidence one or more WarrantagtEWarrant evidenced thereby shall represeniighg subject to the provisions contained
herein and therein, to purchase one Warrant Sgc{lfiDther Securities and Warrants - Warrant Gieetes shall be initially issued in units
with the Other Securities and each Warrant Ceatifidncluded in such a unit shall evidence Warrants for each
[$ principal amount] [ shares] of Other Securities includedunh unit.]

1.2 Execution and Delivery of Warrant Certificates. Each Warrant Certificate, whenever issued, stalhtregistered form
substantially in the form set forth in Exhibit Areéo, shall be dated the date of its countersigadiy the Warrant Agent and may have such
letters, numbers, or other marks of identificatiordesignation and such legends or endorsememite@yiithographed or engraved thereon as
the officers of the Company executing the same apgyove (execution thereof to be conclusive evidefsuch approval) and as are not
inconsistent with the provisions of this Agreemeamtas may be required to comply with any law athveiny rule or regulation made pursuant
thereto or with any rule or regulation of any sé®s exchange on which the Warrants may be listetl) conform to usage. The Warrant
Certificates shall be signed on behalf of the Camyday any of its present or future chief executifiécers, presidents, senior vice presidents,
vice presidents, chief financial officers, chiefé¢ officers, treasurers, assistant treasurergralters, assistant controllers, secretaries or
assistant secretaries under its corporate seadeped thereon. Such signatures may be manuatsinféde signatures of such authorized
officers and may be imprinted or otherwise repradlion the Warrant Certificates. The seal of the @amg may be in the form of a facsimile
thereof and may be impressed, affixed, imprintedtberwise reproduced on the Warrant Certificates.

No Warrant Certificate shall be valid for any pusppand no Warrant evidenced thereby shall be isabie, until such Warrant
Certificate has been countersigned by the mangahsire of the Warrant Agent. Such signature byWagrant Agent upon any Warrant
Certificate executed by the Company shall be canduevidence that the Warrant Certificate so censngned has been duly issued
hereunder



In case any officer of the Company who shall hageexd any of the Warrant Certificates either malyual by facsimile signature shall
cease to be such officer before the Warrant Ceatifis so signed shall have been countersignededindreéd by the Warrant Agent, such
Warrant Certificates may be countersigned and dediy notwithstanding that the person who signedrdtaCertificates ceased to be such
officer of the Company; and any Warrant Certificatay be signed on behalf of the Company by suckopesras, at the actual date of the
execution of such Warrant Certificate, shall bephaper officers of the Company, although at thie @ the execution of this Agreement any
such person was not such officer.

The term “holder” or “holder of a Warrant Certifted as used herein shall mean any person in whase rat the time any Warrant
Certificate shall be registered upon the booksatonaintained by the Warrant Agent for that purgdéfs®ther Securities and Warrants are not
immediately detachable - or upon the registratibthe Other Securities prior to the Detachable DBt®r to the Detachable Date, the
Company will, or will cause the registrar of then®t Securities to, make available at all times©y@Warrant Agent such information as to
holders of the Other Securities as may be necess&esep the Warrant Agent’s records up to date].

1.3 Issuance of Warrant Certificates. Warrant Certificates evidencing the right to pasd Warrant Securities may be executed by the
Company and delivered to the Warrant Agent uporeieeution of this Agreement or from time to tirhereafter. The Warrant Agent shall,
upon receipt of Warrant Certificates duly executacdehalf of the Company, countersign such WarCantificates and shall deliver such
Warrant Certificates to or upon the order of thenpany.

ARTICLE 2
WARRANT PRICE, DURATION AND EXERCISE OF WARRANTS

2.1 Warrant Price. During the period specified in Section 2.2, eaciriéht shall, subject to the terms of this Agreenaenl the
applicable Warrant Certificate, entitle the holttereof to purchase the number of Warrant Secarfiecified in the applicable Warrant
Certificate at an exercise price of $ er Warrant Security, subject to adjustment uporodwirrence of certain events, as hereinafter
provided. Such purchase price per Warrant Secigritgferred to in this Agreement as théarrant Price.”

2.2 Duration of Warrants. Each Warrant may be exercised in whole or in gainy time, as specified herein, on or after {thee
thereof] [ ]Jand at or before[ ] p.m., [City] time, on or such later date as ompany may designate by notice to the Warrant
Agent and the holders of Warrant Certificates nohitetheir addresses as set forth in the recorttdobthe Warrant Agent (tH&xpiration
Date” ). Each Warrant not exercised at or before [ ] p.m., [City] time, on the Expiration Dateathbecome void, and all rights of the
holder of the Warrant Certificate evidencing suchr¥&nt under this Agreement shall cease.

2.3 Exercise of Warrants.

(a) During the period specified in Section 2.2, the ¥&ats may be exercised to purchase a whole nunibarrant Securities in
registered form by providing certain informationsas forth on the reverse side of the Warrant @eate and by paying in full, in lawful
money of the United States of America, [in cashycertified check or official bank check in New PkcClearing House funds] [by bank wi
transfer in immediately available funds] the Watrrice for each Warrant Security with respect hbolv a Warrant is being exercised to the
Warrant Agent at its corporate trust offipepvided that such exercise is subject to receipt within fiveibess days of such payment by the
Warrant Agent of the Warrant Certificate with tloerh of election to purchase Warrant Securitiesa@h on the reverse side of the Warrant
Certificate properly completed and duly executdtk @ate on which payment in full of the Warrant®Piis received by the Warrant Agent
shall, subject to receipt of the Warrant Certificas aforesaid, be deemed to be the date on wiecWarrant is exercisegrovided, however,
that if, at the date of receipt of such Warranttiieates and payment in full of the Warrant Prittes transfer books for the Warrant Securities
purchasable upon the exercise of such Warrantstshalosed, no such receipt of such Warrant Geatiés and no such payment of such
Warrant Price shall b



effective to constitute the person so designatdmbtoamed as the holder of record of such WarraotiiBies on such date, but shall be
effective to constitute such person as the holfleeaord of such Warrant Securities for all purgoatthe opening of business on the next
succeeding day on which the transfer books fokfagrant Securities purchasable upon the exercisaaf Warrants shall be opened, and the
certificates for the Warrant Securities in respdathich such Warrants are then exercised shaseble as of the date on such next
succeeding day on which the transfer books shatl lme opened, and until such date the Company bealhder no duty to deliver any
certificate for such Warrant Securities. The Watrdagent shall deposit all funds received by it ayment of the Warrant Price in an account
of the Company maintained with it and shall ad¥iseCompany by telephone at the end of each dayhich a payment for the exercise of
Warrants is received of the amount so deposités tccount. The Warrant Agent shall promptly confsuch telephone advice to the
Company in writing.

(b) The Warrant Agent shall, from time to time, as pptisnas practicable, advise the Company of (i)rthenber of Warrant
Securities with respect to which Warrants were @ged, (ii) the instructions of each holder of Warrant Certificates evidencing such
Warrants with respect to delivery of the Warrant\8ities to which such holder is entitled upon saghrcise, (iii) delivery of Warrant
Certificates evidencing the balance, if any, of\tfarrants for the remaining Warrant Securitiesrafteeh exercise, and (iv) such other
information as the Company shall reasonably require

(c) As soon as practicable after the exercise of angrdkig the Company shall issue to or upon the coflée holder of the
Warrant Certificate evidencing such Warrant the Mfar Securities to which such holder is entitledfully registered form, registered in such
name or names as may be directed by such holdemwdr than all of the Warrants evidenced by suarant Certificate are exercised, the
Company shall execute, and an authorized officéhe@Warrant Agent shall manually countersign aglivdr, a new Warrant Certificate
evidencing Warrants for the number of Warrant Séesrremaining unexercised.

(d) The Company shall not be required to pay any stangther tax or other governmental charge requiduk paid in
connection with any transfer involved in the issfithe Warrant Securities, and in the event thgtsarch transfer is involved, the Company
shall not be required to issue or deliver any War&ecurity until such tax or other charge shaliehbeen paid or it has been established t
Company'’s satisfaction that no such tax or othergh is due.

(e) Prior to the issuance of any Warrants there slaalélbeen reserved, and the Company shall at aktthrough the Expiration
Date keep reserved, out of its authorized but ueddVarrant Securities, a number of shares suffi¢@provide for the exercise of the
Warrants.

ARTICLE 3

OTHER PROVISIONS RELATING TO RIGHTS
OF HOLDERS OF WARRANT CERTIFICATES

3.1 No Rights as Warrant Securityholder Conferred ly Warrants or Warrant Certificates. No Warrant Certificate or Warrant
evidenced thereby shall entitle the holder theteatny of the rights of a holder of Warrant Seéesitincluding, without limitation, the right
receive the payment of dividends or distributiahany, on the Warrant Securities or to exercisg \asting rights, except to the extent
expressly set forth in this Agreement or the apblie Warrant Certificate.

3.2 Lost, Stolen, Mutilated or Destroyed Warrant Cetificates. Upon receipt by the Warrant Agent of evidence saably
satisfactory to it and the Company of the ownersifignd the loss, theft, destruction or mutilatadrany Warrant Certificate and/or indemn
reasonably satisfactory to the Warrant Agent aeddbmpany and, in the case of mutilation, uponesuger of the mutilated Warrant
Certificate to the Warrant Agent for cancellatitmen, in the absence of notice to the CompanyeWarrant Agent that such Warrant
Certificate has been acquired by a bona fide pwmhahe Company shall execute, and an authorifiegoof the Warrant Agent shall
manually countersign and deliver, in exchange fdndieu of the lost, stolen, destroyed or muéwWarrant Certificate, a new Warrant
Certificate of the same tenor and evidencing Wasrfor a like number of Warrant Securities. Upoa igsuance of any new Warrant
Certificate under this Section 3.2, the Company neayiire the payment of a st



sufficient to cover any tax or other governmentarge that may be imposed in relation thereto aycother expenses (including the fees and
expenses of the Warrant Agent) in connection thighe\gvery substitute Warrant Certificate execuded delivered pursuant to this

Section 3.2 in lieu of any lost, stolen or destyearrant Certificate shall represent an additimualtractual obligation of the Company,
whether or not the lost, stolen or destroyed War@artificate shall be at any time enforceable byame, and shall be entitled to the benefits
of this Agreement equally and proportionately vatiy and all other Warrant Certificates duly exedwted delivered hereunder. The
provisions of this Section 3.2 are exclusive arallgireclude (to the extent lawful) all other rigl#nd remedies with respect to the
replacement of mutilated, lost, stolen or destroyéatrant Certificates.

3.3 Holder of Warrant Certificate May Enforce Rights. Notwithstanding any of the provisions of this Agreent, any holder of a
Warrant Certificate, without the consent of the Yaat Agent, the holder of any Warrant Securitietherholder of any other Warrant
Certificate, may, in such holder’s own behalf andduch holder’'s own benefit, enforce, and mayitunst and maintain any suit, action or
proceeding against the Company suitable to enfarcetherwise in respect of, such holder’s righéxercise the Warrants evidenced by such
holder’s Warrant Certificate in the manner providteduch holder’'s Warrant Certificate and in thigréement.

3.4 Adjustments.

(@) In case the Company shall at any time subdivideutstanding shares of Common Stock into a greatetber of shares, the
Warrant Price in effect immediately prior to sucibdivision shall be proportionately reduced andrtbmber of Warrant Securities
purchasable under the Warrants shall be propoteéhnancreased. Conversely, in case the outstanstiages of Common Stock of the
Company shall be combined into a smaller numbshafes, the Warrant Price in effect immediatelgmpio such combination shall be
proportionately increased and the number of Wargaturities purchasable under the Warrants shaltdg@ortionately decreased.

(b) If at any time or from time to time the holders@dmmon Stock (or any shares of stock or other #eiat the time
receivable upon the exercise of the Warrants) $taalé received or become entitled to receive, witipayment therefore,

(i) Common Stock or any shares of stock or other stesisvhich are at any time directly or indirectlynwertible into or
exchangeable for Common Stock, or any rights aiooptto subscribe for, purchase or otherwise aecpuiy of the foregoing by way of
dividend or other distribution;

(i) any cash paid or payable otherwise than as a ¢eislend paid or payable out of the Company’s curmrretained
earnings;

(iii) any evidence of the Company'’s indebtedness orgighsubscribe for or purchase the Company'’s ireitass; or

(iv) Common Stock or additional stock or other secwitieproperty (including cash) by way of spinofilisup,
reclassification, combination of shares or simiarporate rearrangement (other than shares of Con8tuxk issued as a stock split or
adjustments in respect of which shall be coverethbyterms of Section 3.4(a) above),

then and in each such case, the holder of eachavtashall, upon the exercise of the Warrant, biéledto receive, in addition to the number
of Warrant Securities receivable thereupon, antaut payment of any additional consideration thaesfthe amount of stock and other
securities and property (including cash and indiiites (or rights to subscribe for or purchase iteditess) which such holder would hold on
the date of such exercise had such holder bedmollder of record of such Warrant Securities afhiefdate on which holders of Common
Stock received or became entitled to receive shahes or all other additional stock and other sgearand property.

(c) In case of (i) any reclassification, capital reangation, or change in the Common Stock of the Camyg(other than as a res
of a subdivision, combination, or stock dividendyided for in Section 3.4(a) or Section 3.4(b) ade\ii) share exchange, merger or similar
transaction of the Company with or into anothesparor entity (other than a share exchange, mergamilar



transaction in which the Company is the acquiringuviving corporation and which does not resulainy change in the Common Stock
other than the issuance of additional shares of@@mStock) or (iii) the sale, exchange, lease sterror other disposition of all or
substantially all of the properties and asseth@f@ompany as an entirety (in any such ca88earganization Event”), then, as a condition
of such Reorganization Event, lawful provisionslkha made, and duly executed documents evidertbimgame from the Company or its
successor shall be delivered to the holders of\therants, so that the holders of the Warrants $taalé the right at any time prior to the
expiration of the Warrants to purchase, at a fotiae equal to that payable upon the exerciseeitarrants, the kind and amount of share
stock and other securities and property receiviabd®nnection with such Reorganization Event byllér of the same number of Warrant
Securities as were purchasable by the holdersedfMarrants immediately prior to such ReorganizaBwant. In any such case appropriate
provisions shall be made with respect to the rights interests of the holders of the Warrants abttte provisions hereof shall thereafter be
applicable with respect to any shares of stocklegrosecurities and property deliverable upon agertie Warrants, and appropriate
adjustments shall be made to the Warrant Pricelppayeereunder provided the aggregate purchase ghaéeremain the same. In the case of
any transaction described in clauses (ii) andglipve, the Company shall thereupon be relieveshpffurther obligation hereunder or under
the Warrants, and the Company as the predecesgmration may thereupon or at any time thereaftedibsolved, wound up or

liquidated. Such successor or assuming entity tipene may cause to be signed, and may issue eitlitsrawn name or in the name of the
Company, any or all of the Warrants issuable hedteuwhich heretofore shall not have been signeth&yCompany, and may execute and
deliver securities in its own name, in fulfillmeuitits obligations to deliver Warrant Securitieonpexercise of the Warrants. All the Warre
so issued shall in all respects have the same tagkland benefit under this Agreement as the Witstheretofore or thereafter issued in
accordance with the terms of this Agreement asghall of such Warrants had been issued at thealdke execution hereof. In any case of
any such Reorganization Event, such changes irspblagy and form (but not in substance) may be rrattee Warrants thereafter to be
issued as may be appropriate.

The Warrant Agent may receive a written opiniotegfal counsel as conclusive evidence that any Rectganization Event complies
with the provisions of this Section 3.4.

(d) The Company may, at its option, at any time uhgl Expiration Date, reduce the then current WarPaite to any amount
deemed appropriate by the Board of Directors ofGhmpany for any period not exceeding twenty comes days (as evidenced in a
resolution adopted by such Board of Directors),dnly upon giving the notices required by Sectidh& least ten days prior to taking such
action.

(e) Except as herein otherwise expressly provided djgsément in the Warrant Price shall be made bgaeaf the issuance of
shares of Common Stock, or securities convertifttie dr exchangeable for shares of Common Stockeaurrities carrying the right to
purchase any of the foregoing or for any otheroeaghatsoever.

(H No fractional Warrant Securities shall be issuedruthe exercise of Warrants. If more than one Whdishall be exercised at
one time by the same holder, the number of full MtarSecurities which shall be issuable upon suencise shall be computed on the basis
of the aggregate number of Warrant Securities @aseth pursuant to the Warrants so exercised. Insfeaty fractional Warrant Security
which would otherwise be issuable upon exercisengfWarrant, the Company shall pay a cash adjustmeaspect of such fraction in an
amount equal to the same fraction of the last tepasale price (or bid price if there were no 9gbes Warrant Security, in either case as
reported on the principal registered national séegrexchange on which the Warrant Securitiedisied or admitted to trading on the
business day that next precedes the day of exagisiethe Warrant Securities are not then listeédidmitted to trading on any registered
national securities exchange, the average of thergd high bid and low asked prices as reportether©OTC Bulletin Board Service (the
“OTC Bulletin Board”) operated by the Financial Usdry Regulatory Authority, Inc. (“FINRA”) or, ifot available on the OTC Bulletin
Board, then the average of the closing high bidlandasked prices as reported on any other U.Satjoa medium or inter-dealer quotation
system on such date, or if on any such date theaiaBecurities are not listed or admitted to trgdin a registered national securities
exchange, are not included in the OTC Bulletin Blpand are not quoted on any other U.S. quotatieditim or inter-dealer quotation
system, an amount equal to the same fraction ofitkeage of the closing bid and asked prices aéstued by any FINRA member firm
selected from time to time by the Company for fhatpose at the close of business on the busingsthdianext precedes the day of exerc



(g) Whenever the Warrant Price then in effect is adlists herein provided, the Company shall mail th éelder of the
Warrants at such holder’s address as it shall appethe books of the Company a statement settirth the adjusted Warrant Price then and
thereafter effective under the provisions hereagether with the facts, in reasonable detail, upbith such adjustment is based.

3.5 Notice to Warrantholders. In case the Company shall (a) effect any dividendistribution described in Section 3.4(b), (Heet
any Reorganization Event, (c) make any distributiaror in respect of the Common Stock in conneatiih the dissolution, liquidation or
winding up of the Company, or (d) reduce the thement Warrant Price pursuant to Section 3.4(dntthe Company shall mail to each
holder of Warrants at such holder’'s address dwait appear on the books of the Warrant Agenteadst ten days prior to the applicable date
hereinafter specified, a notice stating (x) theordaate for such dividend or distribution, oraifecord is not to be taken, the date as of which
the holders of record of Common Stock that willdngitled to such dividend or distribution are todsermined, (y) the date on which such
Reorganization Event, dissolution, liquidation anging up is expected to become effective, anditite as of which it is expected that
holders of Common Stock of record shall be entittedxchange their shares of Common Stock for gexsior other property deliverable
upon such Reorganization Event, dissolution, ligti@h or winding up, or (z) the first date on whitle then current Warrant Price shall be
reduced pursuant to Section 3.4(d). No failure &l such notice nor any defect therein or in thélingthereof shall affect any such
transaction or any adjustment in the Warrant Pecgiired by Section 3.4.

3.6 [If the Warrants are subject to acceleration bythe Company, insert—Acceleration of Warrants by tle Company.

(a) Atany time on or after , the Company shall have the right to accelenayeoa all Warrants at any time by
causing them to expire at the close of businesh®uay next preceding a specified date {fkexeleration Date”), if the Market Price (as
hereinafter defined) of the Common Stock equaksxceeds percent ( %) of the then effective Warrant Price on any
twenty Trading Days (as hereinafter defined) withiperiod of thirty consecutive Trading Days endiognore than five Trading Days prior
to the date on which the Company gives notice éottarrant Agent of its election to accelerate therihts.

(b) “Market Price” for each Trading Day shall be, ietfommon Stock is listed or admitted to tradingaop registered national
securities exchange, the last reported sale pegelar way (or, if no such price is reported, dverage of the reported closing bid and asked
prices, regular way) of Common Stock, in eithercas reported on the principal registered natisealirities exchange on which the
Common Stock is listed or admitted to trading bngt listed or admitted to trading on any registenational securities exchange, the average
of the closing high bid and low asked prices asreg on the OTC Bulletin Board operated by FINRAIf not available on the OTC
Bulletin Board, then the average of the closindhtbid and low asked prices as reported on any dadtfer quotation medium or inter-dealer
guotation system, or if on any such date the shar€ommon Stock are not listed or admitted toitrgan a registered national securities
exchange, are not included in the OTC Bulletin Blpand are not quoted on any other U.S. quotatiedium or inter-dealer quotation
system, the average of the closing bid and askiedsas furnished by any FINRA member firm selefteoh time to time by the Company
for that purpose. “Trading Dayshall be each Monday through Friday, other thandayyon which securities are not traded in theesgysir or
the exchange that is the principal market for toen@on Stock, as determined by the Board of Dirsovéthe Company.

(c) In the event of an acceleration of less than athefWarrants, the Warrant Agent shall select tlzerants to be accelerated by
lot, pro rata or in such other manner as it de@miss discretion, to be fair and appropriate.

(d) Notice of an acceleration specifying the AccelemmtDate shall be sent by mail first class, posfageaid, to each registered
holder of a Warrant Certificate representing a \Aiatraccelerated at such holder’s address appeamititge books of the Warrant Agent not
more than sixty days nor less than thirty days teefioe Acceleration Date. Such notice of an acagtar also shall be given no more than
twenty days, and no less than ten days, priordanthiling of notice to registered holders of Watsgsursuant to this Section 3.6, by
publication at least once in a newspaper of gerér@llation in the City of New York.

(e) Any Warrant accelerated may be exercised until[ ] p.m., [City] time, on the business daxnpreceding the
Acceleration Date. The Warrant Price shall be pkeyab provided in Section 2



ARTICLE 4
EXCHANGE AND TRANSFER OF WARRANT CERTIFICATES

4.1 Exchange and Transfer of Warrant Certificates. [If Other Securities with Warrants which are imnzaély detachable - Upon] [If
Other Securities with Warrants which are not imrataly detachable - Prior to the Detachable DaWaarant Certificate may be exchanged
or transferred only together with the Other Segudtwhich the Warrant Certificate was initialljtaxthed, and only for the purpose of
effecting or in conjunction with an exchange onsfr of such Other Security. Prior to any Detath&late, each transfer of the Other
Security shall operate also to transfer the rel§itedrant Certificates. After the Detachable Dafmn] surrender at the corporate trust office
of the Warrant Agent, Warrant Certificates evidagcWarrants may be exchanged for Warrant Certégat other denominations evidencing
such Warrants or the transfer thereof may be reagidtin whole or in parprovided that such other Warrant Certificates evidence Warraom
the same aggregate number of Warrant Securitidead/arrant Certificates so surrendered. The Warkgent shall keep, at its corporate
trust office, books in which, subject to such resdue regulations as it may prescribe, it shalisteg Warrant Certificates and exchanges and
transfers of outstanding Warrant Certificates, upomender of the Warrant Certificates to the Warfgent at its corporate trust office for
exchange or registration of transfer, properly eseld or accompanied by appropriate instrumentsgi$tration of transfer and written
instructions for transfer, all in form satisfactdojthe Company and the Warrant Agent. No serdi@ege shall be made for any exchange or
registration of transfer of Warrant Certificateat the Company may require payment of a sum sefiidio cover any stamp or other tax or
other governmental charge that may be imposednnextion with any such exchange or registratiomasfsfer. Whenever any Warrant
Certificates are so surrendered for exchange dstragon of transfer, an authorized officer of iMarrant Agent shall manually countersign
and deliver to the person or persons entitled thexd&Varrant Certificate or Warrant Certificate$ydauthorized and executed by the
Company, as so requested. The Warrant Agent stialienrequired to effect any exchange or registnatif transfer which will result in the
issuance of a Warrant Certificate evidencing a \frfor a fraction of a Warrant Security or a numii@Varrants for a whole number of
Warrant Securities and a fraction of a Warrant 8gclAll Warrant Certificates issued upon any eanbe or registration of transfer of
Warrant Certificates shall be the valid obligatiaishe Company, evidencing the same obligatiomseaitled to the same benefits under this
Agreement as the Warrant Certificate surrenderedifoh exchange or registration of transfer.

4.2 Treatment of Holders of Warrant Certificates. [If Other Securities and Warrants are not immesdjatietachable - Prior to the
Detachable Date, the Company, the Warrant Agenbdirather persons may treat the owner of the O8esmurity as the owner of the Warrant
Certificates initially attached thereto for any pose and as the person entitled to exercise thesrigpresented by the Warrants evidenced by
such Warrant Certificates, any notice to the captnatwithstanding. After the Detachable Date aridrgo due presentment of a Warrant
Certificate for registration of transfer, the] [E]lCompany, the Warrant Agent and all other persuagtreat the registered holder of a
Warrant Certificate as the absolute owner thereoéfy purpose and as the person entitled to eseetie rights represented by the Warrants
evidenced thereby, any notice to the contrary rtbsténding.

4.3 Cancellation of Warrant Certificates. Any Warrant Certificate surrendered for exchamggistration of transfer or exercise of the
Warrants evidenced thereby shall, if surrenderabddCompany, be delivered to the Warrant Agentahd/arrant Certificates surrenderet
so delivered to the Warrant Agent shall be prompélgceled by the Warrant Agent and shall not Issuoeid and, except as expressly perm
by this Agreement, no Warrant Certificate shalldseied hereunder in exchange therefor or in lietettf. The Warrant Agent shall deliver to
the Company from time to time or otherwise dispaseanceled Warrant Certificates in a manner satisfy to the Company.

ARTICLE 5

CONCERNING THE WARRANT AGENT

5.1 Warrant Agent. The Company hereby appoints as Warrant Agent of the Company in respétte® Warrants and
the Warrant Certificates upon the terms and sulbgettte conditions herein set forth, and hereby accepts such
appointment. The Warrant Agent shall have the pswaed authority granted to and conferred upontihénWarran



Certificates and hereby and such further powersaartidority to act on behalf of the Company as tbenfany may hereafter grant to or col
upon it. All of the terms and provisions with resp® such powers and authority contained in thersva Certificates are subject to and
governed by the terms and provisions hereof.

5.2 Conditions of Warrant Agent’s Obligations. The Warrant Agent accepts its obligations heretrfath upon the terms and
conditions hereof, including the following to afiwhich the Company agrees and to all of whichrtgbts hereunder of the holders from time
to time of the Warrant Certificates shall be subjec

(a) Compensation and Indemnification. The Company agrees promptly to pay the Warrannh&tiee compensation to be agreed
upon with the Company for all services renderedhim\Warrant Agent and to reimburse the Warrant Afgmreasonable out-of-pocket
expenses (including reasonable counsel fees) mtwvithout negligence, bad faith or willful miscarad by the Warrant Agent in connection
with the services rendered hereunder by the Wakgant. The Company also agrees to indemnify thersivid Agent for, and to hold it
harmless against, any loss, liability or expenserired without negligence, bad faith or willful reésduct on the part of the Warrant Agent,
arising out of or in connection with its acting\Warrant Agent hereunder, including the reasonatétscand expenses of defending against
any claim of such liability.

(b) Agent for the Company. In acting under this Agreement and in connectigh the Warrant Certificates, the Warrant Ager
acting solely as agent of the Company and doeassatme any obligations or relationship of agendyust for or with any of the holders of
Warrant Certificates or beneficial owners of Watsan

(c) Counsel. The Warrant Agent may consult with counsel satisfiey to it, which may include counsel for the Canp, and the
written advice of such counsel shall be full anthptete authorization and protection in respectgf action taken, suffered or omitted by it
hereunder in good faith and in accordance withathéce of such counsel.

(d) Documents. The Warrant Agent shall be protected and shalliimo liability for or in respect of any action takor omitted b
it in reliance upon any Warrant Certificate, notid#ection, consent, certificate, affidavit, stant or other paper or document reasonably
believed by it to be genuine and to have been ptedeor signed by the proper parties.

(e) Certain Transactions. The Warrant Agent, and its officers, directors antployees, may become the owner of, or acquire an
interest in, Warrants, with the same rights that ithey would have if it were not the Warrant Agkeareunder, and, to the extent permitted by
applicable law, it or they may engage or be inteiéf any financial or other transaction with @empany and may act on, or as depositary,
trustee or agent for, any committee or body of addf Warrant Securities or other obligationshef Company as freely as if it were not the
Warrant Agent hereunder. Nothing in this Agreensétall be deemed to prevent the Warrant Agent frotim@ as trustee under any indenture
to which the Company is a party.

(f) No Liability for Interest. Unless otherwise agreed with the Company, the &varkgent shall have no liability for interest on
any monies at any time received by it pursuanniodat the provisions of this Agreement or of thervdat Certificates.

(9) No Liability for Invalidity. The Warrant Agent shall have no liability with pest to any invalidity of this Agreement or any
of the Warrant Certificates (except as to the WarAgent's countersignature thereon).

(h) No Responsibility for Representations.The Warrant Agent shall not be responsible for @inhe recitals or representations
herein or in the Warrant Certificates (except athh&oWarrant Agen$ countersignature thereon), all of which are nsely by the Compan

() No Implied Obligations. The Warrant Agent shall be obligated to perforty@uch duties as are herein and in the Warrant
Certificates specifically set forth and no implidaties or obligations shall be read into this Agneat or the Warrant Certificates against the
Warrant Agent. The Warrant Agent shall not be uradsr obligation to take any action hereunder winizty



tend to involve it in any expense or liability, thayment of which within a reasonable time is motts reasonable opinion, assured to it. The
Warrant Agent shall not be accountable or underdarty or responsibility for the use by the Compahgny of the Warrant Certificates
authenticated by the Warrant Agent and delivered tiythe Company pursuant to this Agreement ottie application by the Company of
the proceeds of the Warrant Certificates. The Wiaagent shall have no duty or responsibility iseaf any default by the Company in the
performance of its covenants or agreements comtaiaesin or in the Warrant Certificates or in thee of the receipt of any written demand
from a holder of a Warrant Certificate with respiecsuch default, including, without limiting themerality of the foregoing, any duty or
responsibility to initiate or attempt to initiateyaproceedings at law or otherwise or, except asiged in Section 6.2 hereof, to make any
demand upon the Company.

5.3 Resignation, Removal and Appointment of Success.

(a) The Company agrees, for the benefit of the holffera time to time of the Warrant Certificates, thiatre shall at all times be
a Warrant Agent hereunder until all the Warrantgehaeen exercised or are no longer exercisable.

(b) The Warrant Agent may at any time resign as agggivng written notice to the Company of such irtten on its part,
specifying the date on which its desired resigmasioall become effectiverovided that such date shall not be less than three monthstager
date on which such notice is given unless the Compéherwise agrees. The Warrant Agent hereundgrbmaemoved at any time by the
filing with it of an instrument in writing signedytor on behalf of the Company and specifying swrhaval and the intended date when it
shall become effective. Such resignation or remekall take effect upon the appointment by the Camgpas hereinafter provided, of a
successor Warrant Agent (which shall be a bankust tompany authorized under the laws of thedliotion of its organization to exercise
corporate trust powers) and the acceptance of apgbintment by such successor Warrant Agent. Thgation of the Company under
Section 5.2(a) shall continue to the extent sehftiterein notwithstanding the resignation or reed@f the Warrant Agent.

(c) In case at any time the Warrant Agent shall resigishall be removed, or shall become incapabketifig, or shall be
adjudged a bankrupt or insolvent, or shall commeneeluntary case under the Federal bankruptcy,lasvaow or hereafter constituted, or
under any other applicable Federal or state batdyumsolvency or similar law or shall consenttie appointment of or taking possessior
a receiver, custodian, liquidator, assignee, tayjstequestrator (or other similar official) of &rrant Agent or its property or affairs, or shall
make an assignment for the benefit of creditorshaitl admit in writing its inability to pay its des generally as they become due, or shall
corporate action in furtherance of any such actiorg decree or order for relief by a court hayurigdiction in the premises shall have been
entered in respect of the Warrant Agent in an inntary case under the Federal bankruptcy lawspason hereafter constituted, or any other
applicable Federal or state bankruptcy, insolvesrcgimilar law, or a decree or order by a courti@yurisdiction in the premises shall have
been entered for the appointment of a receivetpdian, liquidator, assignee, trustee, sequestfat@imilar official) of the Warrant Agent or
of its property or affairs, or any public officdradl take charge or control of the Warrant Agentbits property or affairs for the purpose of
rehabilitation, conservation, winding up or liguiid&, a successor Warrant Agent, qualified as afack shall be appointed by the Company
by an instrument in writing, filed with the succes$Varrant Agent. Upon the appointment as aforeshadsuccessor Warrant Agent and
acceptance by the successor Warrant Agent of qumbirment, the Warrant Agent shall cease to beraiaAgent hereunder.

(d) Any successor Warrant Agent appointed hereunddirestecute, acknowledge and deliver to its predemeand to the
Company an instrument accepting such appointmesthder, and thereupon such successor Warrant Agighout any further act, deed or
conveyance, shall become vested with all the aityhoights, powers, trusts, immunities, duties atdigations of such predecessor with like
effect as if originally named as Warrant Agent lieider, and such predecessor, upon payment ofatges and disbursements then unpaid,
shall thereupon become obligated to transfer, dewid pay over, and such successor Warrant Apatittse entitled to receive, all monies,
securities and other property on deposit with dd bhg such predecessor, as Warrant Agent hereu



(e) Any corporation into which the Warrant Agent herdenmay be merged or converted or any corporatitinwhich the
Warrant Agent may be consolidated, or any corponatesulting from any merger, conversion or comgdion to which the Warrant Agent
shall be a party, or any corporation to which thark&nt Agent shall sell or otherwise transfer albobstantially all the assets and business of
the Warrant Agenfprovided that it shall be qualified as aforesaid, shall be thecessor Warrant Agent under this Agreement witltogit
execution or filing of any paper or any further antthe part of any of the parties hereto.

ARTICLE 6
MISCELLANEOUS

6.1 Amendment. This Agreement may be amended by the partiesdesithout the consent of the holder of any War@aettificate,
for the purpose of curing any ambiguity, or of aggicorrecting or supplementing any defective miovi contained herein, or making any
other provisions with respect to matters or questiarising under this Agreement as the CompanyttantlVarrant Agent may deem neces:
or desirableprovided that such action shall not materially adversely affbéet interests of the holders of the Warrant Ceettéis.

6.2 Notices and Demands to the Company and Warratgent. If the Warrant Agent shall receive any notice eménd addressed to
the Company by the holder of a Warrant Certifigatesuant to the provisions of the Warrant Certtésathe Warrant Agent shall promptly
forward such notice or demand to the Company.

6.3 Addresses.Any communication from the Company to the Warragent with respect to this Agreement shall be asklrd to
, Attention: and any communication from therk&fiat Agent to the Company with respect to thise&gnen
shall be addressed to Vical Incorporated, 1039@fiP&enter Court, San Diego, California 92121,ehiion: Secretary (or such other address
as shall be specified in writing by the Warrant Ager by the Company).

6.4 Governing Law. This Agreement and each Warrant Certificate istwedunder shall be governed by and construedciordance
with the laws of the State of New York.

6.5 Delivery of Prospectus.The Company shall furnish to the Warrant Agenfisight copies of a prospectus meeting the requér@s
of the Securities Act of 1933, as amended, relatntpe Warrant Securities deliverable upon exerofsthe Warrants (th#rospectus”), and
the Warrant Agent agrees that upon the exercis@ypfVarrant, the Warrant Agent will deliver to thalder of the Warrant Certificate
evidencing such Warrant, prior to or concurrentlthwhe delivery of the Warrant Securities issupdmusuch exercise, a Prospectus.

The Warrant Agent shall not, by reason of any sigllvery, assume any responsibility for the accyi@cadequacy of such Prospectus.

6.6 Obtaining of Governmental Approvals. The Company will from time to time take all actimhich may be necessary to obtain and
keep effective any and all permits, consents aptdosals of governmental agencies and authoritiéssaurities act filings under United
States Federal and state laws (including withauitdition a registration statement in respect offarants and Warrant Securities under the
Securities Act of 1933, as amended), which mayrd@eoome requisite in connection with the issuasak, transfer, and delivery of the
Warrant Securities issued upon exercise of the &ty the issuance, sale, transfer and delivettyeofWarrants or upon the expiration of the
period during which the Warrants are exercisable.

6.7 Persons Having Rights Under Warrant AgreementNothing in this Agreement shall give to any perstmer than the Company,
the Warrant Agent and the holders of the Warramtif@ates any right, remedy or claim under or bason of this Agreement.

6.8 Headings. The descriptive headings of the several Articles Sections of this Agreement are inserted for earence only and
shall not control or affect the meaning or congtarcof any of the provisions here:



6.9 Counterparts. This Agreement may be executed in any number oftesparts, each of which as so executed shalebmdd to be
an original, but such counterparts shall togetleistitute but one and the same instrument.

6.10 Inspection of Agreement.A copy of this Agreement shall be available atra#lsonable times at the principal corporate wifite
of the Warrant Agent for inspection by the holdeaoy Warrant Certificate. The Warrant Agent maguiee such holder to submit such
holder's Warrant Certificate for inspection by



IN WITNESS WHEREOF, the parties hereto have caused this Agreement tlullyeexecuted, all as of the day and year firstvab
written.

VICAL INCORPORATED

By
Its
Attest:
WARRANT AGENT
By
Its
Attest:

[SIGNATURE PAGE TO COMMON STOCK WARRANT AGREEMENT



EXHIBIT A

FORM OF WARRANT CERTIFICATE
[Face of Warrant Certificate]

[Form if Warrants are attached to Other Securdigd are not Prior to , this Warra@ertificate cannot be

immediately detachable. transferred or exchanged unless attached to & [@fitDther
Securities].]

[Form of Legend if Warrants are not immediatelyreisable. Prior to , Warrantsaamced by this Warrant

Certificate cannot be exercise
EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT
AGENT AS PROVIDED HEREIN
VOID AFTER [ ] P.M., [CITY] TIME, ON ,
VICAL INCORPORATED

WARRANT CERTIFICATE REPRESENTING
WARRANTS TO PURCHASE
COMMON STOCK, PAR VALUE $0.001 PER SHARE

No. Warrant:
This certifies that or registered assigns is thésteged owner of the above indicated number of Afas,
each Warrant entitling such owner [if Warrants @tached to Other Securities and are not immedgliaitiachable - , subject to the registered
owner qualifying as a “Holder” of this Warrant Géicate, as hereinafter defined),] to purchasegrattime [after | ] p.m., [City] time,
on and] on or before[ ] p.m., [City] time, on , sharé€ommon Stock, par value
$0.001 per share (tH@varrant Securities”), of Vical Incorporated (th&Company” ) on the following basis: during the period from
, through and including , the exercise price per Wiar@ecurity will be $ , Subject to adjuent as

provided in the Warrant Agreement (as hereinafédindd) (the'Warrant Price” ). The Holder may exercise the Warrants evidenezdidy
by providing certain information set forth on theck hereof and by paying in full, in lawful monéftioe United States of America, [in cash
or by certified check or official bank check in N&terk Clearing House funds] [by bank wire transfermmediately available funds], the
Warrant Price for each Warrant Security with respeevhich this Warrant is exercised to the Warrageént (as hereinafter defined) and by
surrendering this Warrant Certificate, with theghase form on the back hereof duly executed, atdhgorate trust office of [name of
Warrant Agent], or its successor as warrant agaet'\(Varrant Agent” ), which is, on the date hereof, at the addressifspe on the reverse
hereof, and upon compliance with and subject tactmalitions set forth herein and in the Warrantefsgnent (as hereinafter defined).

The term‘Holder” as used herein shall mean [if Warrants are attatth@iher Securities and are not immediately dethleh- prior to
, (tH®etachable Date”), the registered owner of the Compamftitle of Other Securities] to which this Warra®ertificate
was initially attached, and after such Detachalad&e[) the person in whose name at the time thigaaCertificate shall be registered upon
the books to be maintained by the Warrant Agenttfat purpose pursuant to Section 4 of the Warkgnéement.

The Warrants evidenced by this Warrant Certificatey be exercised to purchase a whole number ofaia8ecurities in registered
form. Upon any exercise of fewer than all of thervdats evidenced by this Warrant Certificate, tredrall be issued to the Holder hereof a
new Warrant Certificate evidencing Warrants for tiienber of Warrant Securities remaining unexercised

This Warrant Certificate is issued under and iroadance with the Warrant Agreement dated as of , (th&Varrant
Agreemen” ), between the Company and the Warrant Agent asdlject to the terms and provisions containetiénWwarrant Agreement, to
all of which terms and provisions the Holder oftkiVarrant Certificate consents by acceptance he@Gagfies of the Warrant Agreement are
on file at the abo\-mentioned office of the Warrant Age



[If Warrants are attached to Other Securities amchat immediately detachable - Prior to the Desibtdr Date, this Warrant Certificate
may be exchanged or transferred only together thigHTitle of Other Securities] (tH®ther Securities”) to which this Warrant Certificate
was initially attached, and only for the purposefiécting or in conjunction with, an exchangeransfer of such Other
Security. Additionally, on or prior to the Detaclhabate, each transfer of such Other Security endigister of the Other Securities shall
operate also to transfer this Warrant Certificafger such date, transfer of this] [If Warrants ateached to Other Securities and are
immediately detachable — Transfer of this] Wari@attificate may be registered when this Warrantiieate is surrendered at the corporate
trust office of the Warrant Agent by the registeosther or such owner’s assigns, in the manner ahgbst to the limitations provided in the
Warrant Agreement.

[If Other Securities with Warrants which are notiediately detachable - Except as provided in thaéxfiately preceding paragraph,
after] [If Other Securities with Warrants which amemediately detachable or Warrants alone - Afterdntersignature by the Warrant Agent
and prior to the expiration of this Warrant Cedifie, this Warrant Certificate may be exchangebeatorporate trust office of the Warrant
Agent for Warrant Certificates representing Warsdot the same aggregate number of Warrant Sessiriti

This Warrant Certificate shall not entitle the Haldhereof to any of the rights of a holder of tharvéint Securities, including, without
limitation, the right to receive payments of dividis or distributions, if any, on the Warrant Setiesi(except to the extent set forth in the
Warrant Agreement) or to exercise any voting rights

Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof, which further provisions
shall for all purposes have the same effect astifasth at this place.

This Warrant Certificate shall not be valid or ghliory for any purpose until countersigned by tharidht Agent.

IN WITNESS WHEREOF, the Company has caused this Warrant to be exeguttssdiname and on its behalf by the facsimile
signatures of its duly authorized officers.

Dated: VICAL INCORPORATED
By
Its

Attest:

Countersigned

As Warrant Agen

By

Authorized Signatur



[REVERSE OF WARRANT CERTIFICATE]
(Instructions for Exercise of Warrant)

To exercise any Warrants evidenced hereby for WiaBacurities (as hereinafter defined), the Holdast pay, in lawful money of the
United States of America, [in cash or by certif@gbck or official bank check in New York Clearingitse funds] [by bank wire transfer in
immediately available funds], the Warrant Pricédthfor Warrants exercised, to [Warrant Agent] flsess of Warrant Agent],

Attn: , which paymenust specify the name of the Holder and the numb&arrants exercised by such Holder. In
addition, the Holder must complete the informatiequired below and present this Warrant Certificaggerson or by mail (certified or
registered mail is recommended) to the Warrant Agethe appropriate address set forth above. Whigrant Certificate, completed and duly
executed, must be received by the Warrant Agettinvitve business days of the payment.

(To be executed upon exercise of Warrants)

The undersigned hereby irrevocably elects to egerci Warrants, evidenpedhis Warrant Certificate, to purchase
shares of the Commuatls par value $0.001 per share (tiiéarrant Securities”), of Vical Incorporated and represents
that the undersigned has tendered payment for\lashant Securities, in lawful money of the Unitedt8s of America, [in cash or by
certified check or official bank check in New Ydatitearing House funds] [by bank wire transfer in igtiately available funds], to the order
of Vical Incorporated, c/o [insert name and addmfs&/arrant Agent], in the amount of $ in accordance with the terms hereof. The
undersigned requests that said Warrant Securiéiés fully registered form in the authorized denoations, registered in such names and
delivered all as specified in accordance with tieruictions set forth below.

If the number of Warrants exercised is less thhafahe Warrants evidenced hereby, the undersigegdests that a new Warrant
Certificate evidencing the Warrants for the numiféWarrant Securities remaining unexercised besidsand delivered to the undersigned
unless otherwise specified in the instructions Wwelo

Dated Name

(Please Print

Addres:




(Insert Social Security or Other Identifying Numinéiolder)

Signature Guaranteed

Signature

(Signature must conform in all respects to namiegotder as specifie
on the face of this Warrant Certificate and mustrteesignature
guarantee by a bank, trust company or member bafkbe New
York, Midwest or Pacific Stock Exchang

This Warrant may be exercised at the following addes:

By hand &

By mail at

[Instructions as to form and delivery of Warrant@sties and, if applicable, Warrant Certificatesdencing Warrants for the number of
Warrant Securities remaining unexerci— complete as appropriate



ASSIGNMENT

[Form of assignment to be executed if
Warrant Holder desires to transfer Warrant]

FOR VALUE RECEIVED, fedy sells, assigns and transfers unto:
(Please print name and address including zip ¢ Please insert Social Security or other identifyingnber
the right represented by the within Warrant to pase shares of [TafléVarrant Securities] of Vical Incorporated to win
the within Warrant relates and appoints attorney to transfer such righttiee books of the Warrant Agent with full power of

substitution in the premises.

Dated

Signature

(Signature must conform in all respects to namieotder as
specified on the face of the Warra

Signature Guarantes




VICAL INCORPORATED
and
, As Warrantgent

FORM OF PREFERRED STOCK
WARRANT AGREEMENT

Dated As Of

Exhibit 4.12
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VICAL INCORPORATED
Form of Preferred Stock Warrant Agreement

PREFERRED STOCK WARRANT AGREEMENT (the“Agreement”), dated as of betweglCAL INCORPORATED , a
Delaware corporation (tH€ompany” ) and , & [corporation] fioaal banking association] organized and existinder the
laws of and having a corpotatst office in , as warrageat (the'Warrant Agent” ).

WHEREAS, the Company proposes to sell [if Warrants are gafld other securities - [title of such other setigs being offered] (the
“Other Securities”) with] warrant certificates evidencing one or mara&rants (théWarrants” or, individually, a*Warrant” ) representing
the right to purchase [title of Preferred Stockgmaisable through exercise of Warrants] (ivarrant Securities”), such warrant certificates
and other warrant certificates issued pursuartitoAgreement being herein called tigarrant Certificates” ; and

WHEREAS, the Company desires the Warrant Agent to act oalbehthe Company, and the Warrant Agent is wilgo to act, in
connection with the issuance, registration, trangfechange, exercise and replacement of the WaD@mificates, and in this Agreement
wishes to set forth, among other things, the fonah provisions of the Warrant Certificates and #veis and conditions on which they may be
issued, registered, transferred, exchanged, exeraisd replaced.

NOW THEREFORE, in consideration of the premises and of the mutgatements herein contained, the parties herete agr
follows:

ARTICLE 1

ISSUANCE OF WARRANTS AND EXECUTION AND
DELIVERY OF WARRANT CERTIFICATES

1.1 Issuance of Warrants.[If Warrants alone Upon issuance, each Warrant Certificate shall eMidene or more Warrants.] [If Otr
Securities and Warrants - Warrants shall be [iilhfisssued in connection with the issuance of @tber Securities [but shall be separately
transferable on and after (théDetachable Date™)] [and shall not be separately transferable] aaché/NVarrant
Certificate shall evidence one or more WarrantagrEWarrant evidenced thereby shall representighé subject to the provisions contained
herein and therein, to purchase one Warrant Sgc{lfiOther Securities and Warrants - Warrant Giegtes shall be initially issued in units
with the Other Securities and each Warrant Ceatifigncluded in such a unit shall evidence Warrants for each [$
principal amount] [ shares] of Othexc8rities included in such unit.]

1.2 Execution and Delivery of Warrant Certificates. Each Warrant Certificate, whenever issued, stalhtregistered form
substantially in the form set forth in Exhibit Areéo, shall be dated the date of its countersigeadiy the Warrant Agent and may have such
letters, numbers, or other marks of identificatiordesignation and such legends or endorsememite@yiithographed or engraved thereon as
the officers of the Company executing the same apgyove (execution thereof to be conclusive evidarfcsuch approval) and as are not
inconsistent with the provisions of this Agreemeamtas may be required to comply with any law athveiny rule or regulation made pursuant
thereto or with any rule or regulation of any sé®s exchange on which the Warrants may be listetl) conform to usage. The Warrant
Certificates shall be signed on behalf of the Camyday any of its present or future chief executifiécers, presidents, senior vice presidents,
vice presidents, chief financial officers, chiefd¢ officers, treasurers, assistant treasurergralters, assistant controllers, secretaries or
assistant secretaries under its corporate sealdeped thereon. Such signatures may be manuatsinfée signatures of such authorized
officers and may be imprinted or otherwise repradlion the Warrant Certificates. The seal of the @amy may be in the form of a facsimile
thereof and may be impressed, affixed, imprintedtberwise reproduced on the Warrant Certificates.

No Warrant Certificate shall be valid for any pusppand no Warrant evidenced thereby shall be isatate, until such Warrant
Certificate has been countersigned by the mangabsiire of the Warrant Agent. Such signature byWaerant Agent upon any Warrant
Certificate executed by the Company shall be canduevidence that the Warrant Certificate so censngned has been duly issued
hereunder



In case any officer of the Company who shall hageexd any of the Warrant Certificates either malyual by facsimile signature shall
cease to be such officer before the Warrant Ceatifis so signed shall have been countersignededindreéd by the Warrant Agent, such
Warrant Certificates may be countersigned and dediy notwithstanding that the person who signedrdtaCertificates ceased to be such
officer of the Company; and any Warrant Certificatay be signed on behalf of the Company by suckopesras, at the actual date of the
execution of such Warrant Certificate, shall bephaper officers of the Company, although at thie @ the execution of this Agreement any
such person was not such officer.

The term “holder” or “holder of a Warrant Certifted as used herein shall mean any person in whase rat the time any Warrant
Certificate shall be registered upon the booksatonaintained by the Warrant Agent for that purgdéfs®ther Securities and Warrants are not
immediately detachable - or upon the registratibthe Other Securities prior to the Detachable DBt®r to the Detachable Date, the
Company will, or will cause the registrar of then®t Securities to, make available at all times©y@Warrant Agent such information as to
holders of the Other Securities as may be necess&esep the Warrant Agent’s records up to date].

1.3 Issuance of Warrant Certificates. Warrant Certificates evidencing the right to pasd Warrant Securities may be executed by the
Company and delivered to the Warrant Agent uporeieeution of this Agreement or from time to tirhereafter. The Warrant Agent shall,
upon receipt of Warrant Certificates duly executacdehalf of the Company, countersign such WarCantificates and shall deliver such
Warrant Certificates to or upon the order of thenpany.

ARTICLE 2
WARRANT PRICE, DURATION AND EXERCISE OF WARRANTS

2.1 Warrant Price. During the period specified in Section 2.2, eaciriéht shall, subject to the terms of this Agreenaenl the
applicable Warrant Certificate, entitle the holttereof to purchase the number of Warrant Secarfiecified in the applicable Warrant
Certificate at an exercise price of $ per Warrant Security, subject to adjustment upemoitturrence of certain events, as hereinafter
provided. Such purchase price per Warrant Secigritgferred to in this Agreement as théarrant Price.”

2.2 Duration of Warrants. Each Warrant may be exercised in whole or in gainy time, as specified herein, on or after {thee
thereof] [ ]and at or before[ ] p.m., [City] time, on or suchdatdate as the Company may designate by notideeto t
Warrant Agent and the holders of Warrant Certisanailed to their addresses as set forth in tterdebooks of the Warrant Agent (the
“Expiration Date” ). Each Warrant not exercised at or before [ ] p.m., [City] time, on the Expiration Datesdhbecome void, and all
rights of the holder of the Warrant Certificatedancing such Warrant under this Agreement shalieeea

2.3 Exercise of Warrants.

(a) During the period specified in Section 2.2, the ¥&ats may be exercised to purchase a whole nunibarrant Securities in
registered form by providing certain informationsas forth on the reverse side of the Warrant @eate and by paying in full, in lawful
money of the United States of America, [in cashycertified check or official bank check in New PkcClearing House funds] [by bank wi
transfer in immediately available funds] the Watrrice for each Warrant Security with respect hbolv a Warrant is being exercised to the
Warrant Agent at its corporate trust offipepvided that such exercise is subject to receipt within fiveibess days of such payment by the
Warrant Agent of the Warrant Certificate with tloerh of election to purchase Warrant Securitiesa@h on the reverse side of the Warrant
Certificate properly completed and duly executdtk @ate on which payment in full of the Warrant®Piis received by the Warrant Agent
shall, subject to receipt of the Warrant Certificas aforesaid, be deemed to be the date on wiecWarrant is exercisegrovided, however,
that if, at the date of receipt of such Warranttiieates and payment in full of the Warrant Prittes transfer books for the Warrant Securities
purchasable upon the exercise of such Warrantstshalosed, no such receipt of such Warrant Geatiés and no such payment of such
Warrant Price shall be effective to constituteieeson so designated to be named as the holdecafdr of such Warrant Securities on such
date, bu



shall be effective to constitute such person asthéer of record of such Warrant Securities fbpalposes at the opening of business on the
next succeeding day on which the transfer bookthiWarrant Securities purchasable upon the eseeafisuch Warrants shall be opened,
and the certificates for the Warrant Securitiesegpect of which such Warrants are then exercisellllse issuable as of the date on such next
succeeding day on which the transfer books shatl lme opened, and until such date the Company bbalhder no duty to deliver any
certificate for such Warrant Securities. The Watrdagent shall deposit all funds received by it myment of the Warrant Price in an account
of the Company maintained with it and shall ad¥is=Company by telephone at the end of each dayhich a payment for the exercise of
Warrants is received of the amount so depositéts tccount. The Warrant Agent shall promptly confsuch telephone advice to the
Company in writing.

(b) The Warrant Agent shall, from time to time, as pptisnas practicable, advise the Company of (i)rthenber of Warrant
Securities with respect to which Warrants were @ged, (ii) the instructions of each holder of Warrant Certificates evidencing such
Warrants with respect to delivery of the Warranti8#ies to which such holder is entitled upon saghrcise, (iii) delivery of Warrant
Certificates evidencing the balance, if any, of\tfarrants for the remaining Warrant Securitiesrafteeh exercise, and (iv) such other
information as the Company shall reasonably require

(c) As soon as practicable after the exercise of angrdkig the Company shall issue to or upon the ooéiére holder of the
Warrant Certificate evidencing such Warrant the Mfar Securities to which such holder is entitledfully registered form, registered in such
name or names as may be directed by such holdemwdr than all of the Warrants evidenced by suarant Certificate are exercised, the
Company shall execute, and an authorized officéh@Warrant Agent shall manually countersign aglivdr, a new Warrant Certificate
evidencing Warrants for the number of Warrant Siéesrremaining unexercised.

(d) The Company shall not be required to pay any stangther tax or other governmental charge requiduk paid in
connection with any transfer involved in the issfithe Warrant Securities, and in the event thgtsarch transfer is involved, the Company
shall not be required to issue or deliver any War&ecurity until such tax or other charge shallehbeen paid or it has been established t
Company'’s satisfaction that no such tax or othergé is due.

(e) Prior to the issuance of any Warrants there slaadélbeen reserved, and the Company shall at aktthrough the Expiration
Date keep reserved, out of its authorized but ueddVarrant Securities, a number of shares suffi¢@provide for the exercise of the
Warrants.

ARTICLE 3

OTHER PROVISIONS RELATING TO RIGHTS
OF HOLDERS OF WARRANT CERTIFICATES

3.1 No Rights as Warrant Securityholder Conferred ly Warrants or Warrant Certificates. No Warrant Certificate or Warrant
evidenced thereby shall entitle the holder theteatny of the rights of a holder of Warrant Seéesitincluding, without limitation, the right
receive the payment of dividends or distributiahany, on the Warrant Securities or to exercisg \asting rights, except to the extent
expressly set forth in this Agreement or the aplie Warrant Certificate.

3.2 Lost, Stolen, Mutilated or Destroyed Warrant Cetificates. Upon receipt by the Warrant Agent of evidence saably
satisfactory to it and the Company of the ownersifignd the loss, theft, destruction or mutilatadrany Warrant Certificate and/or indemn
reasonably satisfactory to the Warrant Agent aeddbmpany and, in the case of mutilation, uporesuter of the mutilated Warrant
Certificate to the Warrant Agent for cancellatitmen, in the absence of notice to the CompanyeWarrant Agent that such Warrant
Certificate has been acquired by a bona fide psmhahe Company shall execute, and an authorifiegroof the Warrant Agent shall
manually countersign and deliver, in exchange fdndieu of the lost, stolen, destroyed or muéwWarrant Certificate, a new Warrant
Certificate of the same tenor and evidencing Wasrfor a like number of Warrant Securities. Upoa igsuance of any new Warrant
Certificate under this Section 3.2, the Company neayiire the payment of a sum sufficient to cower tax or other governmental charge
may be imposed in relation thereto and any othpeeges (includin



the fees and expenses of the Warrant Agent) inaxdion therewith. Every substitute Warrant Cerdifecexecuted and delivered pursuant to
this Section 3.2 in lieu of any lost, stolen ortdeged Warrant Certificate shall represent an aafuil contractual obligation of the Company,
whether or not the lost, stolen or destroyed WarGartificate shall be at any time enforceable byame, and shall be entitled to the benefits
of this Agreement equally and proportionately vatty and all other Warrant Certificates duly exedwted delivered hereunder. The
provisions of this Section 3.2 are exclusive arallgireclude (to the extent lawful) all other rigl#nd remedies with respect to the
replacement of mutilated, lost, stolen or destroyéatrant Certificates.

3.3 Holder of Warrant Certificate May Enforce Rights. Notwithstanding any of the provisions of this Agremt, any holder of a
Warrant Certificate, without the consent of the Y&at Agent, the holder of any Warrant Securitietherholder of any other Warrant
Certificate, may, in such holder’s own behalf andduch holder’'s own benefit, enforce, and mayitunst and maintain any suit, action or
proceeding against the Company suitable to enfarcetherwise in respect of, such holder’s righéxercise the Warrants evidenced by such
holder’s Warrant Certificate in the manner provideduch holder's Warrant Certificate and in thigréement.

3.4 Adjustments.

(&) In case the Company shall at any time subdivideltstanding shares of [title of Preferred Stockchasable through exercise
of Warrants] into a greater number of shares, tlaersint Price in effect immediately prior to suchdivision shall be proportionately reduc
and the number of Warrant Securities purchasatderuthe Warrants shall be proportionately increaSethversely, in case the outstanding
shares of [title of Preferred Stock purchasableugh exercise of Warrants] of the Company shafidrebined into a smaller number of
shares, the Warrant Price in effect immediatelgnmo such combination shall be proportionatelyéased and the number of Warrant
Securities purchasable under the Warrants shaltdg@ortionately decreased.

(b) If at any time or from time to time the holderdtile of Preferred Stock purchasable through eserof Warrants] (or any
shares of stock or other securities at the timeivable upon the exercise of the Warrants) shaihaceived or become entitled to receive,
without payment therefore,

() [title of Preferred Stock purchasable through eiserof Warrants] or any shares of stock or otheustes which are at
any time directly or indirectly convertible into ekchangeable for [title of Preferred Stock purelides through exercise of Warrants], or any
rights or options to subscribe for, purchase oentlise acquire any of the foregoing by way of darid or other distribution;

(i) any cash paid or payable otherwise than in acceslwiith the terms of [title of Preferred Stock phasable through
exercise of Warrants] or otherwise than as a castiethd paid or payable out of the Company’s curmmretained earnings;

(iii) any evidence of the Company’s indebtedness orgighsubscribe for or purchase the Company’s iredit#ss; or

(iv) [title of Preferred Stock purchasable through eiserof Warrants] or additional stock or other sémg or property
(including cash) by way of spinoff, split-up, res$ification, combination of shares or similar cagie rearrangement (other than shares of
[title of Preferred Stock purchasable through eiserof Warrants] issued as a stock split or adjestsiin respect of which shall be covere:
the terms of Section 3.4(a) above),

then and in each such case, the holder of eachavitashall, upon the exercise of the Warrant, biéledhto receive, in addition to the number
of Warrant Securities receivable thereupon, antaut payment of any additional consideration traeefthe amount of stock and other
securities and property (including cash and ind#ites (or rights to subscribe for or purchase itatktess) which such holder would hold on
the date of such exercise had such holder bedmollder of record of such Warrant Securities afiefdate on which holders of [title of
Preferred Stock purchasable through exercise ofalts] received or became entitled to receive shelnes or all other additional stock and
other securities and proper



(c) In case of (i) any reclassification, capital rearigation, or change in the [title of Preferred &tparchasable through the
exercise of the Warrants] of the Company (othen #sa result of a subdivision, combination orlst@igidend provided for in Section 3.4
() or Section 3.4(b) above), (ii) share exchangerger or similar transaction of the Company witlnto another person or entity (other than
a share exchange, merger or similar transactiovhinh the Company is the acquiring or survivingpmoation and which does not result in
any change in the [title of Preferred Stock pureldesthrough the exercise of the Warrants] othan the issuance of additional shares of
[title of Preferred Stock purchasable through thereise of the Warrants]) or (iii) the sale, exap@nease, transfer or other disposition of all
or substantially all of the properties and asséth@Company as an entirety (in any such ca%8gearganization Event”), then, as a
condition of such Reorganization Event, lawful psians shall be made, and duly executed documeidsrcing the same from the
Company or its successor shall be delivered tdvtheers of the Warrants, so that the holders ofMagrants shall have the right at any time
prior to the expiration of the Warrants to purchasea total price equal to that payable upon #egase of the Warrants, the kind and amount
of shares of stock and other securities and prgpeceivable in connection with such Reorganizakeent by a holder of the same numbe
shares of [title of Preferred Stock purchasableubh the exercise of the Warrants] as were purtiadey the holders of the Warrants
immediately prior to such Reorganization Eventaly such case appropriate provisions shall be m@tieespect to the rights and interests
of the holders of the Warrants so that the prowuisioereof shall thereafter be applicable with respeany shares of stock or other securities
and property deliverable upon exercise the Warramd appropriate adjustments shall be made tévdoeant Price payable hereunder
provided the aggregate purchase price shall rethaisame. In the case of any transaction deschibelduses (ii) and (iii) above, the
Company shall thereupon be relieved of any furttidigation hereunder or under the Warrants, andCibiapany as the predecessor
corporation may thereupon or at any time thereafedissolved, wound up or liquidated. Such suaremsassuming entity thereupon may
cause to be signed, and may issue either in itsramme or in the name of the Company, any or atheWarrants issuable hereunder which
heretofore shall not have been signed by the Compard may execute and deliver securities in ita aame, in fulfillment of its obligations
to deliver Warrant Securities upon exercise ofearants. All the Warrants so issued shall in @dlpects have the same legal rank and b
under this Agreement as the Warrants theretofotbeseafter issued in accordance with the ternthisfAgreement as though all of such
Warrants had been issued at the date of the epadutireof. In any case of any such Reorganizatiem& such changes in phraseology and
form (but not in substance) may be made in the ¥Wwsrthereafter to be issued as may be appropriate.

The Warrant Agent may receive a written opiniotegfal counsel as conclusive evidence that any Rechiganization Event complies
with the provisions of this Section 3.4.

(d) The Company may, at its option, at any time uhgl Expiration Date, reduce the then current WarPaite to any amount
deemed appropriate by the Board of Directors ofGhmpany for any period not exceeding twenty coumes days (as evidenced in a
resolution adopted by such Board of Directors),dnly upon giving the notices required by Sectidh& least ten days prior to taking such
action.

(e) Except as herein otherwise expressly provideddjiwstment in the Warrant Price shall be made bgaeaf the issuance of
any securities of the Company or for any otheraoraghatsoever.

() No fractional Warrant Securities shall be issuedruihe exercise of Warrants. If more than one Wershall be exercised at
one time by the same holder, the number of full \farSecurities which shall be issuable upon suelncese shall be computed on the basis
of the aggregate number of Warrant Securities @seth pursuant to the Warrants so exercised. Inefesauy fractional Warrant Security
which would otherwise be issuable upon exercisengfWarrant, the Company shall pay a cash adjustimmeaspect of such fraction in an
amount equal to the same fraction of the last tepasale price (or bid price if there were no 9abes Warrant Security, in either case as
reported on the principal registered national séesrexchange on which the Warrant Securitiedisied or admitted to trading on the
business day that next precedes the day of exagisethe Warrant Securities are not then listeédidmitted to trading on any registered
national securities exchange, the average of tisng high bid and low asked prices as reportether©TC Bulletin Board Service (the
“OTC Bulletin Board”) operated by the Financial Ursdry Regulatory Authority, Inc. (“FINRA”) or, ifot available on the OTC Bulletin
Board, then the average of the closing high bidlandasked prices as reported on any other U.Satjoo medium or inter-dealer quotation
system on such date, or if on any such date theaiaBecurities are not listed or admitted to tigdin a registered national securities
exchange, are not included in the OTC Bulletin Bipand are not quoted on any other U.S. quotatiedium or inter-dealer quotation
system, an amount equal to the same fraction cfitkeage of the closing bid and asked prices asstued by any FINRA member firm
selected from time to time by the Company for fhatpose at the close of business on the busingsthdianext precedes the day of exerc



(g) Whenever the Warrant Price then in effect is adlists herein provided, the Company shall mail th éelder of the
Warrants at such holder’s address as it shall appethe books of the Company a statement settirth the adjusted Warrant Price then and
thereafter effective under the provisions hereagether with the facts, in reasonable detail, upbith such adjustment is based.

3.5 Notice to Warrantholders. In case the Company shall (a) effect any dividendistribution described in Section 3.4(b), (Heet
any Reorganization Event, (¢) make any distributiaror in respect of the [title of Preferred Stpekchasable through the exercise of the
Warrants] in connection with the dissolution, lidaiion or winding up of the Company, or (d) redtieethen current Warrant Price pursuant
to Section 3.4(d), then the Company shall mailacheholder of Warrants at such holder’'s addredsshsill appear on the books of the
Warrant Agent, at least ten days prior to the @pplie date hereinafter specified, a notice stgtihthe record date for such dividend or
distribution, or, if a record is not to be takdme date as of which the holders of record of [tfi€referred Stock purchasable through the
exercise of Warrants] that will be entitled to sulividend or distribution are to be determined,tbg date on which such Reorganization
Event, dissolution, liquidation or winding up ispected to become effective, and the date as oftwhis expected that holders of [title of
Preferred Stock purchasable through the exerciiegediVarrants] of record shall be entitled to exgeatheir shares of [title of Preferred St
purchasable through the exercise of the Warraatsjdcurities or other property deliverable uporthsieorganization Event, dissolution,
liquidation or winding up, or (z) the first date wich the then current Warrant Price shall be cedypursuant to Section 3.4(d). No failur
mail such notice nor any defect therein or in treglimg thereof shall affect any such transactiommy adjustment in the Warrant Price
required by Section 3.4.

3.6 [If the Warrants are subject to acceleration bythe Company, insert—Acceleration of Warrants by tle Company.

(&) Atany time on or after , therfipany shall have the right to accelerate anyldatrants at any time by causing
them to expire at the close of business on thenéay preceding a specified date (tBeceleration Date”), if the Market Price (as hereinafi
defined) of the [title of Preferred Stock purchdeahrough the exercise of the Warrants] equakxoeeds percent ( %) of
the then effective Warrant Price on any twenty Trrgdays (as hereinafter defined) within a peribthirty consecutive Trading Days endi
no more than five Trading Days prior to the datentrich the Company gives notice to the Warrant Agéiits election to accelerate the
Warrants.

(b) “Market Price” for each Trading Day shall bethié [title of Preferred Stock purchasable throughexercise of the Warrants]
is listed or admitted to trading on any registemational securities exchange, the last reportegigate, regular way (or, if no such price is
reported, the average of the reported closing bilasked prices, regular way) of [title of Prefdr&tock purchasable through the exercise of
the Warrants], in either case as reported on timeipal registered national securities exchangebich the [title of Preferred Stock
purchasable through the exercise of the Warrasigdted or admitted to trading or, if not listedaaimitted to trading on any registered
national securities exchange, the average of thergd high bid and low asked prices as reportetherOTC Bulletin Board operated by
FINRA, or if not available on the OTC Bulletin Bakithen the average of the closing high bid anddsked prices as reported on any other
U.S. quotation medium or inter-dealer quotatiorteays or if on any such date the shares of [titl®&ferred Stock purchasable through the
exercise of the Warrants] are not listed or admhittetrading on a registered national securitieharge, are not included in the OTC Bulletin
Board, and are not quoted on any other U.S. quotatiedium or inter-dealer quotation system, theage of the closing bid and asked prices
as furnished by any FINRA member firm selected ftone to time by the Company for that purpose. tiing Day” shall be each Monday
through Friday, other than any day on which sei@sriare not traded in the system or on the exchténagés the principal market for the [title
of Preferred Stock purchasable through the exedfilee Warrants], as determined by the Board oé&ors of the Company.

(c) In the event of an acceleration of less than alhefWarrants, the Warrant Agent shall select tteerdnts to be accelerated by
lot, pro rata or in such other manner as it de@miss discretion, to be fair and appropric



(d) Notice of an acceleration specifying the AccelemtDate shall be sent by mail first class, posfageaid, to each registered
holder of a Warrant Certificate representing a \Aiatraccelerated at such holder’s address appeamititge books of the Warrant Agent not
more than sixty days nor less than thirty days teefioe Acceleration Date. Such notice of an acagter also shall be given no more than
twenty days, and no less than ten days, priorganthiling of notice to registered holders of Watsgsursuant to this Section 3.6, by
publication at least once in a newspaper of gerér@llation in the City of New York.

(e) Any Warrant accelerated may be exercised until[ ] p.m., [City] time, on the business daxnpreceding the
Acceleration Date. The Warrant Price shall be pkeyab provided in Section 2.]

ARTICLE 4
EXCHANGE AND TRANSFER OF WARRANT CERTIFICATES

4.1 Exchange and Transfer of Warrant Certificates.[If Other Securities with Warrants which are imnaely detachable - Upon] [If
Other Securities with Warrants which are not immgsly detachable - Prior to the Detachable DaWaserant Certificate may be exchanged
or transferred only together with the Other Seguntwhich the Warrant Certificate was initiallytathed, and only for the purpose of
effecting or in conjunction with an exchange onsfer of such Other Security. Prior to any Detatdh&late, each transfer of the Other
Security shall operate also to transfer the relsifedrant Certificates. After the Detachable Dafmn] surrender at the corporate trust office
of the Warrant Agent, Warrant Certificates evidagcWarrants may be exchanged for Warrant Certéat other denominations evidencing
such Warrants or the transfer thereof may be regidtin whole or in parprovided that such other Warrant Certificates evidence Warrao
the same aggregate number of Warrant Securitidgea#/arrant Certificates so surrendered. The Warkgent shall keep, at its corporate
trust office, books in which, subject to such reedue regulations as it may prescribe, it shalisteg Warrant Certificates and exchanges and
transfers of outstanding Warrant Certificates, upomender of the Warrant Certificates to the Warfsgent at its corporate trust office for
exchange or registration of transfer, properly eéseld or accompanied by appropriate instrumentsgi$tration of transfer and written
instructions for transfer, all in form satisfactdojthe Company and the Warrant Agent. No serii@ege shall be made for any exchange or
registration of transfer of Warrant Certificatesf the Company may require payment of a sum sefiidio cover any stamp or other tax or
other governmental charge that may be imposednnextion with any such exchange or registratiommasfsfer. Whenever any Warrant
Certificates are so surrendered for exchange astragion of transfer, an authorized officer of tMarrant Agent shall manually countersign
and deliver to the person or persons entitled thex&Varrant Certificate or Warrant Certificate¢ydauthorized and executed by the
Company, as so requested. The Warrant Agent stialierequired to effect any exchange or registnatif transfer which will result in the
issuance of a Warrant Certificate evidencing a \frfor a fraction of a Warrant Security or a numdiiéVarrants for a whole number of
Warrant Securities and a fraction of a Warrant 8gclAll Warrant Certificates issued upon any eanfe or registration of transfer of
Warrant Certificates shall be the valid obligatimishe Company, evidencing the same obligatiomseamitled to the same benefits under this
Agreement as the Warrant Certificate surrenderedufioh exchange or registration of transfer.

4.2 Treatment of Holders of Warrant Certificates. [If Other Securities and Warrants are not immedyatietachable - Prior to the
Detachable Date, the Company, the Warrant Agentfirather persons may treat the owner of the O8feamurity as the owner of the Warrant
Certificates initially attached thereto for any pose and as the person entitled to exercise thesrigpresented by the Warrants evidenced by
such Warrant Certificates, any notice to the coptrdtwithstanding. After the Detachable Date aridrgo due presentment of a Warrant
Certificate for registration of transfer, the] [E]lCompany, the Warrant Agent and all other persuamgtreat the registered holder of a
Warrant Certificate as the absolute owner thereoéfy purpose and as the person entitled to eseetse rights represented by the Warrants
evidenced thereby, any notice to the contrary rtbstanding.

4.3 Cancellation of Warrant Certificates. Any Warrant Certificate surrendered for exchamggistration of transfer or exercise of the
Warrants evidenced thereby shall, if surrenderegtiedCompany, be delivered to the Warrant Agentalnd/arrant Certificates surrendere(
so delivered to the Warrant Agent shall be prompélgceled by the Warrant Agent and shall not ssoeid and, except as expressly pern
by this Agreement, no Warrant Certificate shalidgseied hereunder in exchange therefor or in lietethf. The Warrant Agent shall deliver to
the Company from time to time or otherwise dispolseanceled Warrant Certificates in a manner sadtsfy to the Compan



ARTICLE 5
CONCERNING THE WARRANT AGENT

5.1 Warrant Agent. The Company hereby appoints s Warrant Agent of the Company in respect of therdfas and the
Warrant Certificates upon the terms and subjetiiéaconditions herein set forth, and hereby accepts such appointment. The
Warrant Agent shall have the powers and authoriyiged to and conferred upon it in the Warranti@eates and hereby and such further
powers and authority to act on behalf of the Comgthe Company may hereafter grant to or corgentit. All of the terms and provisions
with respect to such powers and authority containgde Warrant Certificates are subject to andegioed by the terms and provisions hereof.

5.2 Conditions of Warrant Agent’s Obligations. The Warrant Agent accepts its obligations heretrfarth upon the terms and
conditions hereof, including the following to afiwhich the Company agrees and to all of whichrtgbts hereunder of the holders from time
to time of the Warrant Certificates shall be subjec

(a) Compensation and Indemnification. The Company agrees promptly to pay the Warrannftiee compensation to be agreed
upon with the Company for all services renderedhs\Warrant Agent and to reimburse the Warrant Afmreasonable out-of-pocket
expenses (including reasonable counsel fees) imtwvithout negligence, bad faith or willful miscarad by the Warrant Agent in connection
with the services rendered hereunder by the Wakgant. The Company also agrees to indemnify thersvid Agent for, and to hold it
harmless against, any loss, liability or expenseiired without negligence, bad faith or willful m@duct on the part of the Warrant Agent,
arising out of or in connection with its acting\Wsrrant Agent hereunder, including the reasonattscand expenses of defending against
any claim of such liability.

(b) Agent for the Company. In acting under this Agreement and in connectigh the Warrant Certificates, the Warrant Ager
acting solely as agent of the Company and doeasstme any obligations or relationship of agendyust for or with any of the holders of
Warrant Certificates or beneficial owners of Watsan

(c) Counsel. The Warrant Agent may consult with counsel satisfegy to it, which may include counsel for the Canp, and the
written advice of such counsel shall be full anthptete authorization and protection in respectgf action taken, suffered or omitted by it
hereunder in good faith and in accordance withatihéce of such counsel.

(d) Documents. The Warrant Agent shall be protected and shalliimo liability for or in respect of any action takor omitted b
it in reliance upon any Warrant Certificate, notid#ection, consent, certificate, affidavit, statnt or other paper or document reasonably
believed by it to be genuine and to have been pteder signed by the proper parties.

(e) Certain Transactions. The Warrant Agent, and its officers, directors amtployees, may become the owner of, or acquire an
interest in, Warrants, with the same rights that ithey would have if it were not the Warrant Agkareunder, and, to the extent permitted by
applicable law, it or they may engage or be intets any financial or other transaction with @empany and may act on, or as depositary,
trustee or agent for, any committee or body of addf Warrant Securities or other obligationshaef Company as freely as if it were not the
Warrant Agent hereunder. Nothing in this Agreensétall be deemed to prevent the Warrant Agent frotim@ as trustee under any indenture
to which the Company is a party.

() No Liability for Interest. Unless otherwise agreed with the Company, the &dakgent shall have no liability for interest on
any monies at any time received by it pursuantioda the provisions of this Agreement or of thervdat Certificates



(9) No Liability for Invalidity. The Warrant Agent shall have no liability with pest to any invalidity of this Agreement or any
of the Warrant Certificates (except as to the Wardgent's countersignature thereon).

(h) No Responsibility for Representations.The Warrant Agent shall not be responsible for @fithe recitals or representations
herein or in the Warrant Certificates (except atheoWarrant Agens countersignature thereon), all of which are nsadely by the Compan

() No Implied Obligations. The Warrant Agent shall be obligated to perforiy@uch duties as are herein and in the Warrant
Certificates specifically set forth and no impligaties or obligations shall be read into this Agneet or the Warrant Certificates against the
Warrant Agent. The Warrant Agent shall not be uradsr obligation to take any action hereunder whigy tend to involve it in any expense
or liability, the payment of which within a reastf@time is not, in its reasonable opinion, asstioeiti The Warrant Agent shall not be
accountable or under any duty or responsibilitytifier use by the Company of any of the Warrant fizates authenticated by the Warrant
Agent and delivered by it to the Company pursuarthis Agreement or for the application by the Camypof the proceeds of the Warrant
Certificates. The Warrant Agent shall have no dutyesponsibility in case of any default by the Q@amy in the performance of its covenants
or agreements contained herein or in the Warrartificates or in the case of the receipt of anyti®ri demand from a holder of a Warrant
Certificate with respect to such default, includimgthout limiting the generality of the foregoinany duty or responsibility to initiate or
attempt to initiate any proceedings at law or otlig® or, except as provided in Section 6.2 hetteafjake any demand upon the Company.

5.3 Resignation, Removal and Appointment of Success.

(&) The Company agrees, for the benefit of the holffera time to time of the Warrant Certificates, tttadre shall at all times be
a Warrant Agent hereunder until all the Warrantgehaeen exercised or are no longer exercisable.

(b) The Warrant Agent may at any time resign as agggivng written notice to the Company of such irtten on its part,
specifying the date on which its desired resigmasioall become effectiverovided that such date shall not be less than three monthstager
date on which such notice is given unless the Comptherwise agrees. The Warrant Agent hereundgrbmaemoved at any time by the
filing with it of an instrument in writing signedytor on behalf of the Company and specifying swrhaval and the intended date when it
shall become effective. Such resignation or remekall take effect upon the appointment by the Camgpas hereinafter provided, of a
successor Warrant Agent (which shall be a bankust tompany authorized under the laws of thediotgn of its organization to exercise
corporate trust powers) and the acceptance of apgbintment by such successor Warrant Agent. Thgation of the Company under
Section 5.2(a) shall continue to the extent sehftirerein notwithstanding the resignation or reed@f the Warrant Agent.

(c) In case at any time the Warrant Agent shall resigishall be removed, or shall become incapabketifig, or shall be
adjudged a bankrupt or insolvent, or shall commeneeluntary case under the Federal bankruptcy,lassesow or hereafter constituted, or
under any other applicable Federal or state batgyumsolvency or similar law or shall consenttie appointment of or taking possessior
a receiver, custodian, liquidator, assignee, tayjstequestrator (or other similar official) of &arrant Agent or its property or affairs, or shall
make an assignment for the benefit of creditorshatl admit in writing its inability to pay its b&s generally as they become due, or shall
corporate action in furtherance of any such actiorg decree or order for relief by a court hayurisdiction in the premises shall have been
entered in respect of the Warrant Agent in an inntary case under the Federal bankruptcy lawspason hereafter constituted, or any other
applicable Federal or state bankruptcy, insolvesrcgimilar law, or a decree or order by a courtih@yurisdiction in the premises shall have
been entered for the appointment of a receivetpdien, liquidator, assignee, trustee, sequestfatasimilar official) of the Warrant Agent or
of its property or affairs, or any public officdrall take charge or control of the Warrant Agentbits property or affairs for the purpose of
rehabilitation, conservation, winding up or liquiida, a successor Warrant Agent, qualified as afack shall be appointed by the Company
by an instrument in writing, filed with the succes®Varrant Agent. Upon the appointment as aforeshasuccessor Warrant Agent and
acceptance by the successor Warrant Agent of qumbiriment, the Warrant Agent shall cease to beraarngent hereunde



(d) Any successor Warrant Agent appointed hereunddirestecute, acknowledge and deliver to its predemeand to the
Company an instrument accepting such appointmesthder, and thereupon such successor Warrant Agihout any further act, deed or
conveyance, shall become vested with all the aityhoights, powers, trusts, immunities, duties afdigations of such predecessor with like
effect as if originally named as Warrant Agent lieider, and such predecessor, upon payment ofatges and disbursements then unpaid,
shall thereupon become obligated to transfer, dewid pay over, and such successor Warrant Abatittse entitled to receive, all monies,
securities and other property on deposit with dd hg such predecessor, as Warrant Agent hereunder.

(e) Any corporation into which the Warrant Agent herdenmay be merged or converted or any corporatitinwhich the
Warrant Agent may be consolidated, or any corponatesulting from any merger, conversion or comsdion to which the Warrant Agent
shall be a party, or any corporation to which thark&nt Agent shall sell or otherwise transfer albobstantially all the assets and business of
the Warrant Agentrovided that it shall be qualified as aforesaid, shall be thecegsor Warrant Agent under this Agreement withloeit
execution or filing of any paper or any further antthe part of any of the parties hereto.

ARTICLE 6
MISCELLANEOUS

6.1 Amendment. This Agreement may be amended by the partiesdesithout the consent of the holder of any War@aettificate,
for the purpose of curing any ambiguity, or of aggicorrecting or supplementing any defective iovi contained herein, or making any
other provisions with respect to matters or questiarising under this Agreement as the CompanyttentiVarrant Agent may deem neces:
or desirableprovided that such action shall not materially adversely afféetinterests of the holders of the Warrant Cediés.

6.2 Notices and Demands to the Company and Warratgent. If the Warrant Agent shall receive any notice eménd addressed to
the Company by the holder of a Warrant Certifigatesuant to the provisions of the Warrant Certtésathe Warrant Agent shall promptly
forward such notice or demand to the Company.

6.3 Addresses.Any communication from the Company to the Warragent with respect to this Agreement shall be asklrd to
, Attention: and any communication from the Warrant AgertheoCompany with respect to this Agreement shall be
addressed to Vical Incorporated, 10390 Pacific &e@burt, San Diego, California 92121, Attentioec&tary (or such other address as shall
be specified in writing by the Warrant Agent orthg Company).

6.4 Governing Law. This Agreement and each Warrant Certificate istwedunder shall be governed by and construedciordance
with the laws of the State of New York.

6.5 Delivery of Prospectus.The Company shall furnish to the Warrant Agenfisigint copies of a prospectus meeting the requéresn
of the Securities Act of 1933, as amended, relatntpe Warrant Securities deliverable upon exerofsthe Warrants (th#rospectus”), and
the Warrant Agent agrees that upon the exercisayiVarrant, the Warrant Agent will deliver to thelder of the Warrant Certificate
evidencing such Warrant, prior to or concurrentlthwhe delivery of the Warrant Securities issupdmusuch exercise, a Prospectus.

The Warrant Agent shall not, by reason of any siallvery, assume any responsibility for the accyi@cadequacy of such Prospectus.

6.6 Obtaining of Governmental Approvals. The Company will from time to time take all actimhich may be necessary to obtain and
keep effective any and all permits, consents apdoyals of governmental agencies and authoritiéssecurities act filings under United
States Federal and state laws (including withanitdition a registration statement in respect ofWeerants and Warrant Securities under the
Securities Act of 1933, as amended), which mayrd@eoome requisite in connection with the issuasak, transfer, and delivery of the
Warrant Securities issued upon exercise of the &vitsr the issuance, sale, transfer and delivettyeofWarrants or upon the expiration of the
period during which the Warrants are exercise



6.7 Persons Having Rights Under Warrant AgreementNothing in this Agreement shall give to any perstimer than the Company,
the Warrant Agent and the holders of the Warramtif@ates any right, remedy or claim under or bason of this Agreement.

6.8 Headings. The descriptive headings of the several Articles Sections of this Agreement are inserted for earence only and
shall not control or affect the meaning or condiarcof any of the provisions hereof.

6.9 Counterparts. This Agreement may be executed in any number ofitwparts, each of which as so executed shalebmdd to be
an original, but such counterparts shall togetleistitute but one and the same instrument.

6.10 Inspection of Agreement.A copy of this Agreement shall be available ar@ilsonable times at the principal corporate trtfite
of the Warrant Agent for inspection by the holdeaoy Warrant Certificate. The Warrant Agent maguiee such holder to submit such
holde’'s Warrant Certificate for inspection by



IN WITNESS WHEREOF, the parties hereto have caused this Agreement tlullyeexecuted, all as of the day and year firstvab
written.

VICAL INCORPORATED

By
Its
Attest:
WARRANT AGENT
By
Its
Attest:

[SIGNATURE PAGE TO PREFERRED STOCK WARRANT AGREEMEN



EXHIBIT A

FORM OF WARRANT CERTIFICATE
[Face of Warrant Certificate]

[Form if Warrants are attached to Other Securdigd are not Prior to , this Warrant Cerd#te cannot be transferr
immediately detachabl or exchanged unless attached to a [Title of OtleeusSties].]
[Form of Legend if Warrants are not immediatelyreisable. Prior to , Warrants evidencgdHis Warrant

Certificate cannot be exercise

EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT
AGENT AS PROVIDED HEREIN

VOID AFTER | ] P.M., [CITY] TIME, ON ,
VICAL INCORPORATED

WARRANT CERTIFICATE REPRESENTING
WARRANTS TO PURCHASE
[TITLE OF WARRANT SECURITIES]

No. Warrant:

This certifies that or istgred assigns is the registered owner of the@bwlicated number of Warrants, each Warrant
entitling such owner [if Warrants are attached thed Securities and are not immediately detachapebject to the registered owner
qualifying as a “Holder” of this Warrant Certifiegtas hereinafter defined),] to purchase, at ang fafter [ ] p-m., [City] time, on

and] on or before [ ] p-fi€ity] time, on , sham@qTitle of Warrant Securities] (th&Varrant Securities”), of
Vical Incorporated (theCompany” ) on the following basis: during the period from , through and including , the
exercise price per Warrant Security will be $ , subject to adjustment as provided in therdra Agreement (as hereinafter defined) (the
“Warrant Price” ). The Holder may exercise the Warrants evidenegdly by providing certain information set forthtbe back hereof and
by paying in full, in lawful money of the Uniteda&@és of America, [in cash or by certified checlofficial bank check in New York Clearing
House funds] [by bank wire transfer in immediatahailable funds], the Warrant Price for each War&ecurity with respect to which this
Warrant is exercised to the Warrant Agent (as haftgr defined) and by surrendering this Warrantifieate, with the purchase form on the
back hereof duly executed, at the corporate trifistecof [name of Warrant Agent], or its succesasmwarrant agent (th®varrant Agent” ),
which is, on the date hereof, at the address spdah the reverse hereof, and upon compliance avithsubject to the conditions set forth
herein and in the Warrant Agreement (as hereindféned).

The term*Holder” as used herein shall mean [if Warrants are attath@dher Securities and are not immediately dethleh- prior to
, (th@etachable Date”), the registered owner of the Company’s [titleOther Securities] to which this Warrant Certificate
was initially attached, and after such Detachaldéel) the person in whose name at the time thig&kaCertificate shall be registered upon
the books to be maintained by the Warrant Agenttfat purpose pursuant to Section 4 of the Warkgntement.

The Warrants evidenced by this Warrant Certificatey be exercised to purchase a whole number ofaia8ecurities in registered
form. Upon any exercise of fewer than all of thervéats evidenced by this Warrant Certificate, thedrall be issued to the Holder hereof a
new Warrant Certificate evidencing Warrants for ienber of Warrant Securities remaining unexercised

This Warrant Certificate is issued under and iroatance with the Warrant Agreement dated as of (theNarrant
Agreemen” ), between the Company and the Warrant Agent asdlject to the terms and provisions containetiénWwarrant Agreement, to
all of which terms and provisions the Holder oftkiVarrant Certificate consents by acceptance heGagfies of the Warrant Agreement are
on file at the abov-mentioned office of the Warrant Age



[If Warrants are attached to Other Securities amchat immediately detachable - Prior to the Desibtdr Date, this Warrant Certificate
may be exchanged or transferred only together thigHTitle of Other Securities] (tH®ther Securities”) to which this Warrant Certificate
was initially attached, and only for the purposefiécting or in conjunction with, an exchangeransfer of such Other
Security. Additionally, on or prior to the Detaclhabate, each transfer of such Other Security endigister of the Other Securities shall
operate also to transfer this Warrant Certificafger such date, transfer of this] [If Warrants ateached to Other Securities and are
immediately detachable — Transfer of this] Wari@attificate may be registered when this Warrantiieate is surrendered at the corporate
trust office of the Warrant Agent by the registeosther or such owner’s assigns, in the manner ahgbst to the limitations provided in the
Warrant Agreement.

[If Other Securities with Warrants which are notiediately detachable - Except as provided in thaéxfiately preceding paragraph,
after] [If Other Securities with Warrants which amemediately detachable or Warrants alone - Afterdntersignature by the Warrant Agent
and prior to the expiration of this Warrant Cedifie, this Warrant Certificate may be exchangebeatorporate trust office of the Warrant
Agent for Warrant Certificates representing Warsdot the same aggregate number of Warrant Sessiriti

This Warrant Certificate shall not entitle the Haldhereof to any of the rights of a holder of tharvéint Securities, including, without
limitation, the right to receive payments of dividis or distributions, if any, on the Warrant Setiesi(except to the extent set forth in the
Warrant Agreement) or to exercise any voting rights

Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof, which further provisions
shall for all purposes have the same effect astifasth at this place.

This Warrant Certificate shall not be valid or ghliory for any purpose until countersigned by tharidht Agent.

IN WITNESS WHEREOF, the Company has caused this Warrant to be exeguttssdiname and on its behalf by the facsimile
signatures of its duly authorized officers.

Dated: VICAL INCORPORATED
By
Its

Attest:

Countersigned

As Warrant Agen

By

Authorized Signatur



[REVERSE OF WARRANT CERTIFICATE]
(Instructions for Exercise of Warrant)

To exercise any Warrants evidenced hereby for WiaBacurities (as hereinafter defined), the Holdast pay, in lawful money of the
United States of America, [in cash or by certif@gbck or official bank check in New York Clearingitse funds] [by bank wire transfer in
immediately available funds], the Warrant Pricéuthfor Warrants exercised, to [Warrant Agent] fimelss of Warrant Agent], Attn:

, Which payment must spedify hame of the Holder and the number of Warrargsoésed by such Holder. In addition, the
Holder must complete the information required bebowd present this Warrant Certificate in persohyomail (certified or registered mail is
recommended) to the Warrant Agent at the apprapadtiress set forth above. This Warrant Certificaampleted and duly executed, mus
received by the Warrant Agent within five busindags of the payment.

(To be executed upon exercise of Warrants)

The undersigned hereby irrevocably elects to egerci Warrants, evidenced by this War@antificate, to purchase sh
of the [Title of Warrant Securities] (tifgVarrant Securities”), of Vical Incorporated and represents that th@eusigned has tendered
payment for such Warrant Securities, in lawful moog&the United States of America, [in cash or bytified check or official bank check in
New York Clearing House funds] [by bank wire traarsh immediately available funds], to the ordeMafal Incorporated, c/o [insert nar
and address of Warrant Agent], in the amount of $ in accordance with the terms hereok Whdersigned requests that said Warrant
Securities be in fully registered form in the authed denominations, registered in such names elideded all as specified in accordance
with the instructions set forth below.

If the number of Warrants exercised is less thhofahe Warrants evidenced hereby, the undersigegdests that a new Warrant
Certificate evidencing the Warrants for the numiiféWarrant Securities remaining unexercised beeidsand delivered to the undersigned
unless otherwise specified in the instructions welo

Dated Name

(Please Print

Address




(Insert Social Security or Other Identifying Numinéiolder)

Signature Guaranteed

Signature

(Signature must conform in all respects to namiegotder as specifie
on the face of this Warrant Certificate and mustrteesignature
guarantee by a bank, trust company or member bafkbe New
York, Midwest or Pacific Stock Exchang

This Warrant may be exercised at the following addes:

By hand at

By mail at

[Instructions as to form and delivery of Warrant@sties and, if applicable, Warrant Certificatesdencing Warrants for the number of
Warrant Securities remaining unexerci— complete as appropriate



ASSIGNMENT

[Form of assignment to be executed if
Warrant Holder desires to transfer Warrant]

FOR VALUE RECEIVED, fedy sells, assigns and transfers unto:

(Please print name and address including zip ¢ Please insert Social Security or other identifyingnber

the right represented by the within Warrant to pase shares of [Title of Warrant Siies] of Vical Incorporated to which the
within Warrant relates and appoints attorney to transfer such right on the bamikihe Warrant Agent with full power of
substitution in the premises.

Dated

Signature

(Signature must conform in all respects to namieotder as
specified on the face of the Warra
Signature Guarantes




VICAL INCORPORATED
and
, As Warrant Agent

FORM OF DEBT SECURITIES
WARRANT AGREEMENT

Dated As Of

Exhibit 4.13
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VICAL INCORPORATED
Form of Debt Securities Warrant Agreement

DEBT SECURITIES WARRANT AGREEMENT (this “Agreement”), dated as of betwdd@AL
INCORPORATED , a Delaware corporation (tH€ompany” ) and , a [corporation] [natiobahking association] organized i
existing under the laws of &ading a corporate trust office in , as warrant agent (the/arrant Agent” ).
WHEREAS, the Company has entered into an indenture datetl[as (th&Senior Indenture™ ), with , as

trustee (such trustee, and any successors to isigthd, herein called th8enior Trustee”), providing for the issuance from time to time of
its unsubordinated debt securities, to be issueh@or more series as provided in the Senior luderfthe'Debt Securities”);]

(théSubordinated Indenture™), with , as trustee (such trustewl any successors to such trustee, herein ¢hé
“Subordinated Trustee”), providing for the issuance from time to timeitsfsubordinated debt securities, to be issuechénar more series as
provided in the Subordinated Indenture (tbebt Securities”);]

WHEREAS, the Company proposes to sell [If Warrants are sl other securities — title of such other Segesitbeing offered (the
“Other Securities”) with] warrant certificates evidencing one or mar&rants (théWarrants” or, individually, a‘Warrant” ) representing
the right to purchase [title of Debt Securitiesghasable through exercise of Warrants] (iMarrant Debt Securities”), such warrant
certificates and other warrant certificates isspgsuant to this Agreement being herein called'Warrant Certificates” ; and

WHEREAS, the Company desires the Warrant Agent to act oalbehthe Company, and the Warrant Agent is wijlgo to act, in
connection with the issuance, registration, trangiechange, exercise and replacement of the Warantificates, and in this Agreement
wishes to set forth, among other things, the fonah provisions of the Warrant Certificates and #veis and conditions on which they may be
issued, registered, transferred, exchanged, erelreisd replaced;

NOW, THEREFORE, in consideration of the premises and of the muaigatements herein contained, the parties heret® agr
follows:

ARTICLE 1

ISSUANCE OF WARRANTS AND EXECUTION AND
DELIVERY OF WARRANT CERTIFICATES

1.1 Issuance of Warrants.[If Warrants alone-Upon issuance, each Warrant Certificate shall emidene or more Warrants.] [If Otl
Securities and Warrants—Warrant Certificates dtmlinitially] issued in connection with the issgarof the Other Securities [but shall be
separately transferable on and after (the"Detachable Date™)] [and shall not be separately transferable] aachéVarrant
Certificate shall evidence one or more WarrantagrEWarrant evidenced thereby shall representighé subject to the provisions contained
herein and therein, to purchase one Warrant Dehirg. [If Other Securities and Warrants - Warr@atrtificates shall be initially issued in
units with the Other Securities and each Warramtif@ate included in such a unit shall evidence Warrants for each [$
principal amount] [ shares] of Other Sé@s included in such unit.].

1.2 Execution and Delivery of Warrant Certificates. Each Warrant Certificate, whenever issued, stalhtregistered form
substantially in the form set forth in Exhibit Areéo, shall be dated the date of its countersigadiy the Warrant Agent and may have such
letters, numbers, or other marks of identificatiordesignation and such legends or endorsememite@yiithographed or engraved thereon as
the officers of the Company executing the same apgyove (execution thereof to be conclusive eviderfcsuch approval) and as are not
inconsistent with the provisions of this Agreemeamtas may be required to comply with any law athveiny rule or regulation made pursuant
thereto or with any rule or regulation of any sé®s exchange on which the Warrants may be listetl) conform to usage. The Warrant
Certificates shall be signed on behalf of the Camyday any of its present or future chief executifiicers, presidents, senior vice presidents,
vice presidents, chief financial officers, chiefd¢ officers, treasurers, assistant treasurergralters, assistant controllers, secretaries or
assistant secretaries under its corporate sealdepec



thereon. Such signatures may be manual or facssigiteatures of such authorized officers and mairipginted or otherwise reproduced on
the Warrant Certificates. The seal of the Company be in the form of a facsimile thereof and mayrbgressed, affixed, imprinted or
otherwise reproduced on the Warrant Certificates.

No Warrant Certificate shall be valid for any pusppand no Warrant evidenced thereby shall be isabie, until such Warrant
Certificate has been countersigned by the mangabsiire of the Warrant Agent. Such signature byWaerant Agent upon any Warrant
Certificate executed by the Company shall be cainduevidence that the Warrant Certificate so censngned has been duly issued
hereunder.

In case any officer of the Company who shall hageexd any of the Warrant Certificates either malyual by facsimile signature shall
cease to be such officer before the Warrant Ceatifis so signed shall have been countersignededindreéd by the Warrant Agent, such
Warrant Certificates may be countersigned and dediy notwithstanding that the person who signedrdtaCertificates ceased to be such
officer of the Company; and any Warrant Certificatay be signed on behalf of the Company by suckopesras, at the actual date of the
execution of such Warrant Certificate, shall bephaper officers of the Company, although at thie @ the execution of this Agreement any
such person was not such officer.

The term “holder” or “holder of a Warrant Certifted as used herein shall mean any person in whase rat the time any Warrant
Certificate shall be registered upon the booksatonaintained by the Warrant Agent for that purgdéfs®ther Securities and Warrants are not
immediately detachable - or upon the registratibthe Other Securities prior to the Detachable DBt®r to the Detachable Date, the
Company will, or will cause the registrar of then®t Securities to, make available at all times©ywWarrant Agent such information as to
holders of the Other Securities as may be necess&esep the Warrant Agent’s records up to date].

1.3 Issuance of Warrant Certificates. Warrant Certificates evidencing the right to pasd Warrant Debt Securities may be executed
by the Company and delivered to the Warrant Ageonuhe execution of this Agreement or from timéinee thereafter. The Warrant Agent
shall, upon receipt of Warrant Certificates dulgexted on behalf of the Company, countersign sualr&¥t Certificates and shall deliver
such Warrant Certificates to or upon the ordehef€ompany.

ARTICLE 2

WARRANT PRICE, DURATION AND
EXERCISE OF WARRANTS

2.1 Warrant Price. During the period specified in Section 2.2, eaciriaht shall, subject to the terms of this Agreenaexl the
applicable Warrant Certificate, entitle the holttereof, to purchase the principal amount of WarEeebt Securities specified in the
applicable Warrant Certificate at an exercise poice % of the principal amount thereof [plus e amortization, if any, of the original
issue discount of the Warrant Debt Securities]§@acrued interest, if any, from the most recete éfam which interest shall have been paid
on the Warrant Debt Securities or, if no interéstlishave been paid on the Warrant Debt Securities) the date of their initial
issuance.] [The original issue discount ($ for each $1,000 principal amount of Warrant DebtBities) will be amortized ata % anr
rate, computed on a[n] [semi-] annual basis [usir@$0-day year consisting of twelve 30-day montt&]ch purchase price for the Warrant
Debt Securities is referred to in this AgreementhasWarrant Price.”

2.2 Duration of Warrants. Each Warrant may be exercised in whole or in peaihg time, as specified herein, on or after [thted
thereof] [ ]and at or before[ ] p.m., [City] time, on such later date as the Company may designate mertotthe
Warrant Agent and the holders of Warrant Certificates mailed to their addresseset forth in the record books of the Warrant
Agent (the“Expiration Date” ). Each Warrant not exercised at or before [ ] p.m., [City] time, on the Expiration Date shiafcome void
and all rights of the holder of the Warrant Cetttie evidencing such Warrant under this Agreentealt sease



2.3 Exercise of Warrants.

(a) During the period specified in Section 2.2, the ¥&ats may be exercised to purchase a whole nunib&amrant Debt
Securities in registered form by providing certamiformation as set forth on the reverse side oMlsrant Certificate and by paying in full,
lawful money of the United States of America, [ash or by certified check or official bank checkNaw York Clearing House funds] [by
bank wire transfer in immediately available funtted Warrant Price for each Warrant Debt Securithwéspect to which a Warrant is being
exercised to the Warrant Agent at its corporatst toffice, provided that such exercise is subject to receipt within fiveibess days of such
payment by the Warrant Agent of the Warrant Cesdif with the form of election to purchase Wari@ebt Securities set forth on the reverse
side of the Warrant Certificate properly compleded duly executed. The date on which payment irofuhe Warrant Price is received by
the Warrant Agent shall, subject to receipt of\tHiarrant Certificate as aforesaid, be deemed théelate on which the Warrant is exercised,;
provided, however, that if, at the date of receipt of such Warranttiieates and payment in full of the Warrant Pritde transfer books for tl
Warrant Debt Securities purchasable upon the eseefisuch Warrants shall be closed, no such reskeguch Warrant Certificates and no
such payment of such Warrant Price shall be effe¢t constitute the person so designated to beda® the holder of record of such
Warrant Debt Securities on such date, but shadiffeetive to constitute such person as the holflezaord of such Warrant Debt Securities
for all purposes at the opening of business oméxt succeeding day on which the transfer book#iVarrant Debt Securities purchasable
upon the exercise of such Warrants shall be oparetthe certificates for the Warrant Debt Se@sith respect of which such Warrants are
then exercised shall be issuable as of the daseicim next succeeding day on which the transfer $ebkll next be opened, and until such
date the Company shall be under no duty to detingrcertificate for such Warrant Debt Securitidse Warrant Agent shall deposit all funds
received by it in payment of the Warrant Pricernaacount of the Company maintained with it andlstivise the Company by telephone at
the end of each day on which a payment for thectseiof Warrants is received of the amount so diggmbo its account. The Warrant Agent
shall promptly confirm such telephone advice toG@uanpany in writing.

(b) The Warrant Agent shall, from time to time, as pptisnas practicable, advise the Company of (i)rthenber of Warrant Debt
Securities with respect to which Warrants were @ged, (ii) the instructions of each holder of Warrant Certificates evidencing such
Warrants with respect to delivery of the WarranbD®ecurities to which such holder is entitled upanh exercise, (i) delivery of Warrant
Certificates evidencing the balance, if any, of Warrants for the remaining Warrant Debt Securiiftsr such exercise, and (iv) such other
information as the Company or the [Senior] [Suboatiéd] Trustee shall reasonably require.

(c) As soon as practicable after the exercise of angrdkig the Company shall issue, pursuant to therihde, in authorized
denominations, to or upon the order of the hold¢he Warrant Certificate evidencing such Warréime, Warrant Debt Securities to which
such holder is entitled, in fully registered fommagistered in such name or names as may be dirbgtedch holder. If fewer than all of the
Warrants evidenced by such Warrant Certificateeagrcised, the Company shall execute, and an azgldoofficer of the Warrant Agent sh
manually countersign and deliver, a new Warrantifizte evidencing Warrants for the number of VéatrDebt Securities remaining
unexercised.

(d) The Company shall not be required to pay any stangther tax or other governmental charge requivdee paid in
connection with any transfer involved in the issfithe Warrant Debt Securities, and in the eveat émy such transfer is involved, the
Company shall not be required to issue or delimgr\Warrant Debt Securities until such tax or otttearge shall have been paid or it has been
established to the Company’s satisfaction thatuoh $ax or other charge is due.

(e) Prior to the issuance of any Warrants there slaalétbeen reserved, and the Company shall at abtihrough the Expiration
Date keep reserved, out of its authorized but ueiddVarrant Debt Securities, a number of shard&guit to provide for the exercise of the
Warrants.



ARTICLE 3

OTHER PROVISIONS RELATING TO RIGHTS OF
HOLDERS OF WARRANT CERTIFICATES

3.1 No Rights as Holders of Warrant Debt Securitie€onferred by Warrants or Warrant Certificates. No Warrant Certificate or
Warrant evidenced thereby shall entitle the hotdereof to any of the rights of a holder of WarrBebt Securities, including, without
limitation, the right to receive the payment ofnqmipal of (or premium, if any) or interest, if argn the Warrant Debt Securities or to enforce
any of the covenants in the Indenture.

3.2 Lost, Stolen, Mutilated or Destroyed Warrant Cetificates. Upon receipt by the Warrant Agent of evidence aaably
satisfactory to it and the Company of the ownersifignd the loss, theft, destruction or mutilatadrany Warrant Certificate and/or indemn
reasonably satisfactory to the Warrant Agent aeddbmpany and, in the case of mutilation, upornesuer of the mutilated Warrant
Certificate to the Warrant Agent for cancellatitmen, in the absence of notice to the CompanyeWarrant Agent that such Warrant
Certificate has been acquired by a bona fide pwatahe Company shall execute, and an authorifegroof the Warrant Agent shall
manually countersign and deliver, in exchange fandieu of the lost, stolen, destroyed or mugthtWarrant Certificate, a new Warrant
Certificate of the same tenor and evidencing Wasrfor a like principal amount of Warrant Debt Séibes. Upon the issuance of any new
Warrant Certificate under this Section 3.2, the @any may require the payment of a sum sufficiemtoleer any tax or other governmental
charge that may be imposed in relation theretoaanydother expenses (including the fees and exparfishe Warrant Agent) in connection
therewith. Every substitute Warrant Certificate @ked and delivered pursuant to this Section 3l2inof any lost, stolen or destroyed
Warrant Certificate shall represent an additiomaitactual obligation of the Company, whether drthe lost, stolen or destroyed Warrant
Certificate shall be at any time enforceable byosrgy and shall be entitled to the benefits of fgseement equally and proportionately with
any and all other Warrant Certificates duly exedwtad delivered hereunder. The provisions of teistiBn 3.2 are exclusive and shall
preclude (to the extent lawful) all other rightslaemedies with respect to the replacement of atetl, lost, stolen or destroyed Warrant
Certificates.

3.3 Holder of Warrant Certificate May Enforce Rights. Notwithstanding any of the provisions of this Agmgent, any holder of any
Warrant Certificate, without the consent of the Yéat Agent, the [Senior] [Subordinated] Trustee, ltiolder of any Warrant Debt Securities
or the holder of any other Warrant Certificate, maysuch holder’'s own behalf and for such holdexisn benefit, enforce, and may institute
and maintain any suit, action or proceeding agdimstCompany suitable to enforce, or otherwisegpect of, such holder’s right to exercise
the Warrants evidenced by such holder's Warrantifioate in the manner provided in such holder'srvdat Certificates and in this
Agreement.

3.4 Merger, Sale, Conveyance or Leasén case of (a) any share exchange, merger oraitndnsaction of the Company with or into
another person or entity (other than a share exgghanerger or similar transaction in which the Campis the acquiring or surviving
corporation) or (b) the sale, exchange, leasestear other disposition of all or substantiallycd the properties and assets of the Company
as an entirety (in any such caséRaorganization Event”), then, as a condition of such Reorganization Euawful provisions shall be
made, and duly executed documents evidencing the §@m the Company’s successor shall be delivierdélde holders of the Warrants, so
that such successor shall succeed to and be sibdtior the Company, and assume all the Companhjigations under, this Agreement and
the Warrants. The Company shall thereupon be edi@f any further obligation hereunder or undertwearants, and the Company as the
predecessor corporation may thereupon or at arg/ttiereafter be dissolved, wound up or liquidaBeth successor or assuming entity
thereupon may cause to be signed, and may iswer @itits own name or in the name of the Company,or all of the Warrants issuable
hereunder which heretofore shall not have beeredifny the Company, and may execute and deliveritiesun its own name, in fulfillment
of its obligations to deliver Warrant Debt Secastupon exercise of the Warrants. All the Warrantssued shall in all respects have the
same legal rank and benefit under this Agreemetttea®Varrants theretofore or thereafter issueddorance with the terms of this
Agreement as though all of such Warrants had bemred at the date of the execution hereof. In asg of any such Reorganization Event,
such changes in phraseology and form (but notlstamce) may be made in the Warrants thereaftes tesued as may be appropriate.

The Warrant Agent may receive a written opiniotegfal counsel as conclusive evidence that any Reciganization Event complies
with the provisions of this Section 3



3.5 Notice to Warrantholders. In case the Company shall (a) effect any Reorgdiniz Event or (b) make any distribution on or in
respect of the [title of Warrant Debt Securitigsfbnnection with the dissolution, liquidation ainding up of the Company, then the
Company shall mail to each holder of Warrants ahdwlder’'s address as it shall appear on the bobtke Warrant Agent, at least ten days
prior to the applicable date hereinafter specifeedptice stating the date on which such Reorgtiaiz&vent, dissolution, liquidation or
winding up is expected to become effective, anddtite as of which it is expected that holdersitdé[of Warrant Debt Securities] of record
shall be entitled to exchange their shares o&[tifl Warrant Debt Securities] for securities orentproperty deliverable upon such
Reorganization Event, dissolution, liquidation danding up. No failure to mail such notice nor arefett therein or in the mailing thereof
shall affect any such transaction.

ARTICLE 4
EXCHANGE AND TRANSFER OF WARRANT CERTIFICATES

4.1 Exchange and Transfer of Warrant Certificates. [If Other Securities with Warrants which are imnzadly detachable—Upon] [If
Other Securities with Warrants which are not immgsly detachable—Prior to the Detachable Date, adiaiCertificate may be exchanged
or transferred only together with the Other Segudtwhich the Warrant Certificate was initiallytaxthed, and only for the purpose of
effecting or in conjunction with an exchange onsfr of such Other Security. Prior to any Detath&late, each transfer of the Other
Security shall operate also to transfer the relsifedrant Certificates. After the Detachable Dafmn] surrender at the corporate trust office
of the Warrant Agent, Warrant Certificates evidagcWarrants may be exchanged for Warrant Certéat other denominations evidencing
such Warrants or the transfer thereof may be reagidtin whole or in parprovided that such other Warrant Certificates evidence Warraom
the same aggregate principal amount of Warrant Beburities as the Warrant Certificates so surnattdd he Warrant Agent shall keep, at
its corporate trust office, books in which, subjecsuch reasonable regulations as it may presdtibball register Warrant Certificates and
exchanges and transfers of outstanding Warrantficates, upon surrender of the Warrant Certifisatethe Warrant Agent at its corporate
trust office for exchange or registration of trarsproperly endorsed or accompanied by appropnateuments of registration of transfer &
written instructions for transfer, all in form ssftctory to the Company and the Warrant Agent. &lwise charge shall be made for any
exchange or registration of transfer of Warranttiiestes, but the Company may require payment&ira sufficient to cover any stamp or
other tax or other governmental charge that maynipesed in connection with any such exchange astregion of transfer. Whenever any
Warrant Certificates are so surrendered for exohamgegistration of transfer, an authorized offickthe Warrant Agent shall manually
countersign and deliver to the person or persotideshthereto a Warrant Certificate or Warrantt@ieates duly authorized and executed by
the Company, as so requested. The Warrant Agehinsitde required to effect any exchange or regiiin of transfer which will result in
the issuance of a Warrant Certificate evidenciWgaarant for a fraction of a Warrant Debt Securityacmumber of Warrants for a whole
number of Warrant Debt Securities and a fractioa @farrant Debt Security. All Warrant Certificatesued upon any exchange or
registration of transfer of Warrant Certificatesisive the valid obligations of the Company, evidag the same obligations and entitled to
the same benefits under this Agreement as the Wabertificate surrendered for such exchange astegion of transfer.

4.2 Treatment of Holders of Warrant Certificates. [If Other Securities and Warrants are not immesdyatietachable—Prior to the
Detachable Date, the Company, the Warrant Agentfirather persons may treat the owner of the O8feamurity as the owner of the Warrant
Certificates initially attached thereto for any pose and as the person entitled to exercise thesrigpresented by the Warrants evidenced by
such Warrant Certificates, any notice to the captnatwithstanding. After the Detachable Date aridrgo due presentment of a Warrant
Certificate for registration of transfer, the] [TH@ompany, the Warrant Agent and all other persoag treat the registered holder of a
Warrant Certificate as the absolute owner thereoéfy purpose and as the person entitled to eseetie rights represented by the Warrants
evidenced thereby, any notice to the contrary rtbsténding.

4.3 Cancellation of Warrant Certificates. Any Warrant Certificate surrendered for exchamggistration of transfer or exercise of the
Warrants evidenced thereby shall, if surrendergtiedCompany, be delivered to the Warrant Agentalnd/arrant Certificates surrendere(
so delivered to the Warrant Agent shall be prompélgceled by the Warrant Agent and shall not Issoeid and, except as expressly perm
by this Agreement, no Warrant Certificate shalldseied hereunder in exchange therefor or in lietettf. The Warrant Agent shall deliver to
the Company from time to time or otherwise dispolseanceled Warrant Certificates in a manner sadtsfy to the Compan:



ARTICLE 5
CONCERNING THE WARRANT AGENT

5.1 Warrant Agent. The Company hereby appoints s Warrant Agent of the Company in respect of therdfas and the
Warrant Certificates upon the terms and subjetiiéaconditions herein set forth, and hereby accepts such appointment. The
Warrant Agent shall have the powers and authoriyiged to and conferred upon it in the Warranti@eates and hereby and such further
power and authority to act on behalf of the Compasiythe Company may hereafter grant to or confen ifp All of the terms and provisions
with respect to such power and authority containgtie Warrant Certificates are subject to and gos@ by the terms and provisions hereof.

5.2 Conditions of Warrant Agent’s Obligations. The Warrant Agent accepts its obligations heretrfarth upon the terms and
conditions hereof, including the following to afiwhich the Company agrees and to all of whichrtgbts hereunder of the holders from time
to time of the Warrant Certificates shall be subjec

(a) Compensation and Indemnification. The Company agrees promptly to pay the Warrannftiee compensation to be agreed
upon with the Company for all services renderedhm\Warrant Agent and to reimburse the Warrant Afmreasonable out-of-pocket
expenses (including reasonable counsel fees) imtwvithout negligence, bad faith or willful miscared by the Warrant Agent in connection
with the services rendered hereunder by the Wakgant. The Company also agrees to indemnify thersvid Agent for, and to hold it
harmless against, any loss, liability or expenseiired without negligence, bad faith or willful m@duct on the part of the Warrant Agent,
arising out of or in connection with its acting\Wsrrant Agent hereunder, including the reasonattscand expenses of defending against
any claim of such liability.

(b) Agent for the Company. In acting under this Agreement and in connectictittie Warrant Certificates, the Warrant Agel
acting solely as agent of the Company and doeasstme any obligations or relationship of agendyust for or with any of the holders of
Warrant Certificates or beneficial owners of Watsan

(c) Counsel. The Warrant Agent may consult with counsel satisfegy to it, which may include counsel for the Canp, and the
written advice of such counsel shall be full anthptete authorization and protection in respectgf action taken, suffered or omitted by it
hereunder in good faith and in accordance withathéce of such counsel.

(d) Documents. The Warrant Agent shall be protected and shalliimo liability for or in respect of any action takor omitted b
it in reliance upon any Warrant Certificate, notid#ection, consent, certificate, affidavit, statnt or other paper or document reasonably
believed by it to be genuine and to have been pteder signed by the proper parties.

(e) Certain Transactions. The Warrant Agent, and its officers, directors amtployees, may become the owner of, or acquire an
interest in, Warrants, with the same rights that ithey would have if it were not the Warrant Agkareunder, and, to the extent permitted by
applicable law, it or they may engage or be intets any financial or other transaction with @empany and may act on, or as depositary,
trustee or agent for, any committee or body of addf Warrant Debt Securities or other obligatiohthe Company as freely as if it were
the Warrant Agent hereunder. Nothing in this Agreatrshall be deemed to prevent the Warrant Agent ficting as [Senior] [Subordinated]
Trustee under the [Senior] [Subordinated] Indenture

() No Liability for Interest. Unless otherwise agreed with the Company, the &dakgent shall have no liability for interest on
any monies at any time received by it pursuantioda the provisions of this Agreement or of thervdat Certificates



(9) No Liability for Invalidity. The Warrant Agent shall have no liability with pest to any invalidity of this Agreement or any
of the Warrant Certificates (except as to the Wardgent's countersignature thereon).

(h) No Responsibility for Representations.The Warrant Agent shall not be responsible for @fithe recitals or representations
herein or in the Warrant Certificates (except atheoWarrant Agens countersignature thereon), all of which are nsadely by the Compan

() No Implied Obligations. The Warrant Agent shall be obligated to perforiy@uch duties as are herein and in the Warrant
Certificates specifically set forth and no impligaties or obligations shall be read into this Agneet or the Warrant Certificates against the
Warrant Agent. The Warrant Agent shall not be uradsr obligation to take any action hereunder whigy tend to involve it in any expense
or liability, the payment of which within a reastf@time is not, in its reasonable opinion, asstioeiti The Warrant Agent shall not be
accountable or under any duty or responsibilitytifier use by the Company of any of the Warrant fizates authenticated by the Warrant
Agent and delivered by it to the Company pursuarthis Agreement or for the application by the Camypof the proceeds of the Warrant
Certificates. The Warrant Agent shall have no dutyesponsibility in case of any default by the Q@amy in the performance of its covenants
or agreements contained herein or in the Warrartificates or in the case of the receipt of anyti®ri demand from a holder of a Warrant
Certificate with respect to such default, includimgthout limiting the generality of the foregoinany duty or responsibility to initiate or
attempt to initiate any proceedings at law or otlig® or, except as provided in Section 6.2 hetteafjake any demand upon the Company.

5.3 Resignation, Removal and Appointment of Success.

(&) The Company agrees, for the benefit of the holffera time to time of the Warrant Certificates, tttadre shall at all times be
a Warrant Agent hereunder until all the Warrantgehaeen exercised or are no longer exercisable.

(b) The Warrant Agent may at any time resign as agggivng written notice to the Company of such irtten on its part,
specifying the date on which its desired resigmasioall become effectiverovided that such date shall not be less than three monthstager
date on which such notice is given unless the Comptherwise agrees. The Warrant Agent hereundgrbmaemoved at any time by the
filing with it of an instrument in writing signedytor on behalf of the Company and specifying swrhaval and the intended date when it
shall become effective. Such resignation or remekall take effect upon the appointment by the Camgpas hereinafter provided, of a
successor Warrant Agent (which shall be a bankust tompany authorized under the laws of thediotgn of its organization to exercise
corporate trust powers) and the acceptance of apgbintment by such successor Warrant Agent. Thgation of the Company under
Section 5.2(a) shall continue to the extent sehftirerein notwithstanding the resignation or reed@f the Warrant Agent.

(c) In case at any time the Warrant Agent shall resigishall be removed, or shall become incapabketifig, or shall be
adjudged a bankrupt or insolvent, or shall commeneeluntary case under the Federal bankruptcy,lassesow or hereafter constituted, or
under any other applicable Federal or state batgyumsolvency or similar law or shall consenttie appointment of or taking possessior
a receiver, custodian, liquidator, assignee, tayjstequestrator (or other similar official) of &arrant Agent or its property or affairs, or shall
make an assignment for the benefit of creditorshatl admit in writing its inability to pay its b&s generally as they become due, or shall
corporate action in furtherance of any such actiorg decree or order for relief by a court hayurisdiction in the premises shall have been
entered in respect of the Warrant Agent in an inntary case under the Federal bankruptcy lawspason hereafter constituted, or any other
applicable Federal or state bankruptcy, insolvesrcgimilar law, or a decree or order by a courtih@yurisdiction in the premises shall have
been entered for the appointment of a receivetpdien, liquidator, assignee, trustee, sequestfatasimilar official) of the Warrant Agent or
of its property or affairs, or any public officdrall take charge or control of the Warrant Agentbits property or affairs for the purpose of
rehabilitation, conservation, winding up or liquiida, a successor Warrant Agent, qualified as afack shall be appointed by the Company
by an instrument in writing, filed with the succes®Varrant Agent. Upon the appointment as aforeshasuccessor Warrant Agent and
acceptance by the successor Warrant Agent of qumbiriment, the Warrant Agent shall cease to beraarngent hereunde



(d) Any successor Warrant Agent appointed hereunddirestecute, acknowledge and deliver to its predemeand to the
Company an instrument accepting such appointmesthder, and thereupon such successor Warrant Agihout any further act, deed or
conveyance, shall become vested with all the aityhoights, powers, trusts, immunities, duties afdigations of such predecessor with like
effect as if originally named as Warrant Agent lieider, and such predecessor, upon payment ofatges and disbursements then unpaid,
shall thereupon become obligated to transfer, dewid pay over, and such successor Warrant Abatittse entitled to receive, all monies,
securities and other property on deposit with dd hg such predecessor, as Warrant Agent hereunder.

(e) Any corporation into which the Warrant Agent herdenmay be merged or converted or any corporatitinwhich the
Warrant Agent may be consolidated, or any corponatesulting from any merger, conversion or comsdion to which the Warrant Agent
shall be a party, or any corporation to which thark&nt Agent shall sell or otherwise transfer albobstantially all the assets and business of
the Warrant Agentrovided that it shall be qualified as aforesaid, shall be thecegsor Warrant Agent under this Agreement withloeit
execution or filing of any paper or any further antthe part of any of the parties hereto.

ARTICLE 6
MISCELLANEOUS

6.1 Amendment. This Agreement may be amended by the partiesdesithout the consent of the holder of any War@aettificate,
for the purpose of curing any ambiguity, or of aggicorrecting or supplementing any defective iovi contained herein, or making any
other provisions with respect to matters or questiarising under this Agreement as the CompanyttentiVarrant Agent may deem neces:
or desirableprovided that such action shall not materially adversely afféetinterests of the holders of the Warrant Cediés.

6.2 Notices and Demands to the Company and Warratgent. If the Warrant Agent shall receive any notice eménd addressed to
the Company by the holder of a Warrant Certifigatesuant to the provisions of the Warrant Certtésathe Warrant Agent shall promptly
forward such notice or demand to the Company.

6.3 Addresses.Any communication from the Company to the Warragent with respect to this Agreement shall be asklrd to
, Attention: and any communication from the Warrant AgertheoCompany with respect to this Agreement shall be
addressed to Vical Incorporated, 10390 Pacific &e@burt, San Diego, California 92121, Attentioec&tary (or such other address as shall
be specified in writing by the Warrant Agent orthg Company).

6.4 Governing Law. This Agreement and each Warrant Certificate istwedunder shall be governed by and construedciordance
with the laws of the State of New York.

6.5 Delivery of Prospectus.The Company shall furnish to the Warrant Agenfisigint copies of a prospectus meeting the requéresn
of the Securities Act of 1933, as amended, relatrttpe Warrant Debt Securities deliverable upagreise of the Warrants (the
“Prospectus”), and the Warrant Agent agrees that upon the me2of any Warrant, the Warrant Agent will deliverthe holder of the
Warrant Certificate evidencing such Warrant, ptimor concurrently with the delivery of the Warr@ebt Securities issued upon such
exercise, a Prospectus.

The Warrant Agent shall not, by reason of any siallvery, assume any responsibility for the accyi@cadequacy of such Prospectus.

6.6 Obtaining of Governmental Approvals. The Company will from time to time take all actimhich may be necessary to obtain and
keep effective any and all permits, consents apdoyals of governmental agencies and authoritiélssecurities act filings under United
States Federal and state laws (including withanitdition a registration statement in respect ofWrrants and Warrant Debt Securities u
the Securities Act of 1933, as amended), which beagr become requisite in connection with the issaasale, transfer, and delivery of the
Warrant Debt Securities issued upon exercise of\therants, the issuance, sale, transfer and dglafethe Warrants or upon the expiratior
the period during which the Warrants are exerces:



6.7 Persons Having Rights Under Warrant AgreementNothing in this Agreement shall give to any perstimer than the Company,
the Warrant Agent and the holders of the Warramtif@ates any right, remedy or claim under or bason of this Agreement.

6.8 Headings. The descriptive headings of the several Articles Sections of this Agreement are inserted for earence only and
shall not control or affect the meaning or condiarcof any of the provisions hereof.

6.9 Counterparts. This Agreement may be executed in any number ofitwparts, each of which as so executed shalebmdd to be
an original, but such counterparts shall togetleistitute but one and the same instrument.

6.10 Inspection of Agreement.A copy of this Agreement shall be available ar@ilsonable times at the principal corporate trtfite
of the Warrant Agent for inspection by the holdeaoy Warrant Certificate. The Warrant Agent maguiee such holder to submit such
holde’'s Warrant Certificate for inspection by



IN WITNESS WHEREOF, the parties hereto have caused this Agreement tlullyeexecuted, all as of the day and year firstvab
written.

VICAL INCORPORATED

By
Its
Attest:
, as
WARRANT AGENT
By
Its
Attest:

[SIGNATURE PAGE TO DEBT SECURITIES WARRANT AGREEMHEN



EXHIBIT A

FORM OF WARRANT CERTIFICATE
[Face of Warrant Certificate]

[Form if Warrants are attached to Other Securdigd are not Prior to , this Warrant Cer#te cannot be transferred
immediately detachabl exchanged unless attached to a [Title of Other @gtl
[Form of Legend if Warrants are not immediatelyreisable. Prior to , Warrants evidencgdhis Warrant Certificate

cannot be exercisec
EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT
AGENT AS PROVIDED HEREIN
VOID AFTER [ ] P.M., [CITY] TIME, ON ,
VICAL INCORPORATED

WARRANT CERTIFICATE REPRESENTING
WARRANTS TO PURCHASE
[TITLE OF WARRANT DEBT SECURITIES]

No. Warrant:

This certifies that or registe assigns is the registered owner of the abalieated number of Warrants, each Warrant
entitling such owner [If Warrants are attached thed Securities and are not immediately detachahlsubject to the registered owner
qualifying as a “Holder” of this Warrant Certifiegtas hereinafter defined)] to purchase, at ang fafter [ ] p-m., [City] time, on

and] on or before [ ] p-fi€ity] time, on 8 principamount of [Title of Warrant Debt Securities] (ttW¢arrant
Debt Securitie” ), of Vical Incorporated (th&Company” ), issued or to be issued under the Indenturedesirtafter defined), on the
following basis: during the period from , through and including , each Warrant shall entitle the Holder thersaohject
to the provisions of this Agreement, to purchaseptincipal amount of Warrant Debt Securities staethe Warrant Certificate at the warr
price (the"Warrant Price” ) of % of the principal amount thereof [plusaged amortization, if any, of the original issuscdunt of the
Warrant Debt Securities] [plus accrued interesanyy, from the most recent date from which intesbstll have been paid on the Warrant Debt
Securities or, if no interest shall have been paidhe Warrant Debt Securities, from the date eirtbriginal issuance]. [The original issue
discount ($ for each $1,000 principal amtcaf Warrant Debt Securities) will be amortizedhat % annual rate, computed on a[n]
[semi-]Jannual basis [using a 360-day year congjstirtwelve 30-day months]. The Holder may exertigeWarrants evidenced hereby by
providing certain information set forth on the badgeof and by paying in full, in lawful money tfetUnited States of America, [in cash or
by certified check or official bank check in New rkdClearing House funds] [by bank wire transfemmmediately available funds], the
Warrant Price for each Warrant Debt Security withprect to which this Warrant is exercised to therdfe Agent (as hereinafter defined) ¢
by surrendering this Warrant Certificate, with thechase form on the back hereof duly executettheatorporate trust office of [name of
Warrant Agent], or its successor as warrant agaet'\(Varrant Agent” ), which is, on the date hereof, at the addressifspe on the reverse
hereof, and upon compliance with and subject tactmalitions set forth herein and in the Warrantefsgnent (as hereinafter defined).

The term‘Holder” as used herein shall mean [If Warrants are attatth@iher Securities and are not immediately dethlgh—,prior to
, (tfi®etachable Date”), the registered owner of the Company’s [titlé&Odher Securities] to which this Warrant
Certificate was initially attached, and after sidtachable Date,] the person in whose name airtteethis Warrant Certificate shall be
registered upon the books to be maintained by therdkt Agent for that purpose pursuant to Sectiohthhe Warrant Agreemer



The Warrants evidenced by this Warrant Certificatyy be exercised to purchase Warrant Debt Seauititithe principal amount of
$1,000 or any integral multiple thereof in registeform. Upon any exercise of fewer than all of the Warravislenced by this Warrant
Certificate, there shall be issued to the Holdeebka new Warrant Certificate evidencing Warrdatghe aggregate principal amount of
Warrant Debt Securities remaining unexercised.

This Warrant Certificate is issued under and iroagdance with the Warrant Agreement dated as of , (the
“Warrant Agreement”), between the Company and the Warrant Agent asdhigct to the terms and provisions containetiénWarrant
Agreement, to all of which terms and provisions itwder of this Warrant Certificate consents byegtance hereof Copies of the Warrant
Agreement are on file at the above-mentioned offiicene Warrant Agent.

The Warrant Debt Securities to be issued and delivapon the exercise of Warrants evidenced bywasant Certificate will be

issued under and in accordance with an Indentdatedl as of , (the“Senior Indenture” ), between the Company and
, as trustee (such trustee,amydsuccessors to such trustee,"Senior Trustee”)] [dated as of , , (the
“Subordinated Indenture”), between the Company and triedee (such trustee, and any successors tasistée, the

“Subordinated Trustee”)] and will be subject to the terms and provisionstained in the Warrant Debt Securities and in the
Indenture. Copies of the [Senior] [Subordinatedldnture, including the form of the Warrant Debt 8&@s, are on file at the corporate trust
office of the Trustee.

[If Warrants are attached to Other Securities archat immediately detachable—Prior to the DetalhBlate, this Warrant Certificate
may be exchanged or transferred only together thigl{Title of Other Securities] (tH®ther Securities”) to which this Warrant Certificate
was initially attached, and only for the purposefiécting or in conjunction with, an exchangeransfer of such Other
Security. Additionally, on or prior to the Detaclhabate, each transfer of such Other Security endligister of the Other Securities shall
operate also to transfer this Warrant CertificAfiter such date, transfer of this] [If Warrants ateached to Other Securities and are
immediately detachable — Transfer of this] Warrm@ettificate may be registered when this Warrantifieate is surrendered at the corporate
trust office of the Warrant Agent by the registeosther or such owner’s assigns, in the manner ahgbst to the limitations provided in the
Warrant Agreement.

[If Other Securities with Warrants which are noniediately detachable-Except as provided in the iciately preceding paragraph,
after] [If Other Securities with Warrants which amemediately detachable or Warrants alone—Afterdersignature by the Warrant Agent
and prior to the expiration of this Warrant Cedifie, this Warrant Certificate may be exchangebeatorporate trust office of the Warrant
Agent for Warrant Certificates representing Warsdnt the same aggregate principal amount of WaDabt Securities.

This Warrant Certificate shall not entitle the Haddhereof to any of the rights of a holder of tharvéint Debt Securities, including,
without limitation, the right to receive paymentspoincipal of (and premium, if any) or interedtany, on the Warrant Debt Securities or to
enforce any of the covenants of the Indenture.

Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof, which further provisions
shall for all purposes have the same effect astifath at this place.

This Warrant Certificate shall not be valid or ghliory for any purpose until countersigned by tharidht Agent



IN WITNESS WHEREOF, the Company has caused this Warrant to be exeguttssdiname and on its behalf by the facsimile
signatures of its duly authorized officers.

Dated: VICAL INCORPORATED
By
Its

Attest

Countersigned

As Warrant Agen

By

Authorized Signatur.



[REVERSE OF WARRANT CERTIFICATE]
(Instructions for Exercise of Warrants)

To exercise any Warrants evidenced hereby for WiabDabt Securities (as hereinafter defined), th&elomust pay, in lawful money
the United States of America, [in cash or by ciediifcheck or official bank check in New York ClesyiHouse funds] [by bank wire transfer
in immediately available funds], the Warrant Piircéull for Warrants exercised, to [Warrant Agefatidress of Warrant Agent],

Attn: , Which payment must spethe name of the Holder and the number of Waraxercised by such Holder. In addition, the
Holder must complete the information required bebowd present this Warrant Certificate in persohyomail (certified or registered mail is
recommended) to the Warrant Agent at the apprapadtiress set forth above. This Warrant Certificaampleted and duly executed, mus
received by the Warrant Agent within five busindags of the payment.

(To be executed upon exercise of Warrants)

The undersigned hereby irrevocably elects to egerci Warrants, represented t/Mfarrant Certificate, to purchase $
principal amount of the [Title of Warrant Debt Sdtias] (the“Warrant Debt Securities”) of Vical Incorporated and represents that the
undersigned has tendered payment for such Warralnit Becurities, in lawful money of the United S¢até America, [in cash or by certified
check or official bank check in New York Clearingtse funds] [by bank wire transfer in immediatehgitable funds], to the order of Vical
Incorporated, c/o [insert name and address of Waskgent], in the amount of $ in accordamdth the terms hereof. The undersigned
requests that said principal amount of Warrant [Bsturities be in fully registered form in the arthed denominations, registered in such
names and delivered all as specified in accordaiittethe instructions set forth below.

If the number of Warrants exercised is less thhthalWarrants evidenced hereby, the undersignegualsts that a new Warrant
Certificate evidencing the Warrants for the aggtegaincipal amount of Warrant Debt Securities riging unexercised be issued and
delivered to the undersigned unless otherwise Bpdén the instructions below.

Dated Name

(Please Print

Addres:

(Insert Social Security or Other Identifying Numinoér
Holder)



Signature Guarantes Signature

(Signature must conform in all respects to name of
holder as specified on the face of this Warrantifizate
and must bear a signature guarantee by a bank, trus
company or member broker of the New York, Midwest
or Pacific Stock Exchangt

This Warrant may be exercised at the following addes:

By hand &

By mail at

[Instructions as to form and delivery of WarrantiD8ecurities and, if applicable, Warrant Certifégsaevidencing Warrants for the number of
Warrant Debt Securities remaining unexerci— complete as appropriate



ASSIGNMENT

[Form of assignment to be executed if
Warrant Holder desires to transfer Warrant]

FOR VALUE RECEIVED, hereby sells, assigns and transfers u
(Please print name and address including zip ¢ Please insert Social Security or other identifyingnber
the right represented by the within Warrant to pase $ aggregate principal amount of¢Tofl Warrant Debt Securities] of Vical
Incorporated to which the within Warrant related appoints attorney to transiech right on the books of the Warrant Agent

with full power of substitution in the premises.

Dated

Signature

(Signature must conform in all respects to namieotder as
specified on the face of the Warra

Signature Guarantes




Exhibit 5.1

Jason L. Kent
(858) 550-6044
jkent@cooley.con

May 4, 2012

Vical Incorporated
10390 Pacific Center Court
San Diego, CA 92121

Ladies and Gentlemen:

We have acted as counsel to Vical Incorporatecelavizare corporation (theCompany”), in connection with a Registration Statement on
Form S-3 (the ‘Registration Statemenri) to be filed by the Company under the Securifies of 1933, as amended (thé&gcurities Act).

The Company has provided us with a prospectus’(Brespectus), which forms part of the Registration Statemdriie Prospectus provides
that it will be supplemented in the future by omermre prospectus supplements (eachPaospectus Supplemefit. The Registration
Statement, including the Prospectus as supplemémtedtime to time by one or more Prospectus Supplgs, will provide for the
registration by the Company of:

» shares of common stock, par value $0.01 per shatke Company (th* Common StocK);
» shares of preferred stock, par value $0.01 peesidthe Company (tt* Preferred Stocl”);

» senior debt securities, in one or more series“(tBenior Debt Securitie”), which may be issued pursuant to an indenturgeto
dated on or about the date of the first issuan&eoior Debt Securities thereunder, by and betvagenstee to be selected by the

Company (the Trustee”) and the Company, in the form filed as Exhibif 40 the Registration Statement (th&€énior Indenture
");

» subordinated debt securities, in one or more séties* Subordinated Debt Securitie” and, together with the Senior Debt
Securities, the Debt Securities), which may be issued pursuant to an indentutgetdated on or about the date of the first
issuance of Subordinated Debt Securities thereybgieand between the Trustee and the Companyeifotim filed as Exhibit 4.8
to the Registration Statement (I Subordinated Indenture); and

« warrants to purchase Common Stock, Preferred StwdRebt Securities (theWarrants”), which may be issued under warrant
agreements, to be dated on or about the date dif¢héssuance of the applicable Warrants thereuny and between a warrant
agent to be selected by the Company (thédfrant Agent”) and the Company, in the forms filed as Exhildit$1, 4.12 and 4.13
to the Registration Statement (eac Warrant Agreement’).

4401 EASTGATE MALL, SAN DIEGO, CA 92121 T: (858p€-6000 F: (858) 55-6420 WWW.COOLEY.CON



Vical Incorporated
May 4, 2012
Page Two

The Common Stock, the Preferred Stock, the Delhti8ixs and the Warrants are collectively refet@tierein as the Securities.” The
Securities are being registered for offering arld fam time to time pursuant to Rule 415 underSleeurities Act. The aggregate public
offering price of the Securities being registereti be $150,000,000.

In connection with this opinion, we have examinad eelied upon originals, or copies certified ta eatisfaction, of such records, docume
certificates, opinions, memoranda and other insténinas in our judgment are necessary or apprefdanable us to render the opinion
expressed below. As to certain factual mattershaxe relied upon a certificate of an officer of @@mpany and have not independently
sought to verify such matters.

In rendering this opinion, we have assumed the igeness and authenticity of all signatures on nabdocuments; the authenticity of all
documents submitted to us as originals; the confgrim originals of all documents submitted to gscapies; the accuracy, completeness and
authenticity of certificates of public officialsnd the due authorization, execution and deliverglibdocuments where authorization, exect
and delivery are prerequisites to the effectivernéssich documents. With respect to our opiniotoabe Common Stock, we have assumed
that, at the time of issuance and sale, a sufficiamber of shares of Common Stock is authorizetaaailable for issuance and that the
consideration for the issuance and sale of the Cam&tock (or Preferred Stock, Debt Securities cdible into Common Stock or Warrants
exercisable for Common Stock) is in an amount ighabt less than the par value of the Common Statth respect to our opinion as to the
Preferred Stock, we have assumed that, at thedfrissuance and sale, a sufficient number of shafrEseferred Stock is authorized,
designated and available for issuance and thatahsideration for the issuance and sale of theeReaf Stock (or Debt Securities convertible
into Preferred Stock or Warrants exercisable fefétred Stock) is in an amount that is not lesa tha par value of the Preferred Stock. We
have also assumed that any Warrants offered uhddReégistration Statement, and the related Wakgrdement will be executed in the
forms filed as exhibits to the Registration Statehwe incorporated by reference therein. We hase assumed that (i) with respect to
Securities being issued upon conversion of any exitle Preferred Stock, the applicable convertireferred Stock will be duly authorized,
validly issued, fully paid and nonassessable; @nhd/ith respect to any Securities being issuedruponversion of any convertible Debt
Securities or upon exercise of any Warrants, thdicgble convertible Debt Securities or Warrantl ke valid and legally binding
obligations of the Company, enforceable againsQhepany in accordance with their terms, excegrdsrcement may be limited by
applicable bankruptcy, insolvency, reorganizatamangement, moratorium or other similar laws dffeccreditors’ rights, and subject to
general equity principles and to limitations onikalility of equitable relief, including specificepformance.

Our opinion herein is expressed solely with respetie federal laws of the United States, the Wate General Corporation Law and, as to
the Debt Securities and the Warrants constitutadghand legally binding obligations of the Compasglely with respect to the laws of the
State of New York. Our opinion is based on thessslas in effect on the date hereof. We expresgimaan as to whether the laws of any
jurisdiction are applicable to the subject mattereiof. We
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are not rendering any opinion as to compliance waity federal or state law, rule or regulation iatato securities, or to the sale or issuance
thereof.

On the basis of the foregoing and in reliance thierand subject to the qualifications herein statexlare of the opinion that:

1. With respect to the Common Stock offered underRegistration Statement, provided that (i) thgiReation Statement and any required
post-effective amendment thereto have all becoffieetéfe under the Securities Act and the Prospeaalsany and all Prospectus Supplement
(s) required by applicable laws have been delivaradifiled as required by such laws; (i) the ismeaof the Common Stock has been duly
authorized by all necessary corporate action opéneof the Company; (iii) the issuance and satbh® Common Stock do not violate any
applicable law, are in conformity with the Companthien operative Restated Certificate of Incorpomnafthe “Certificate of Incorporation

") and Amended and Restated Bylaws (tHgyfaws”), do not result in a default under or breach mf agreement or instrument binding upon
the Company and comply with any applicable requéenor restriction imposed by any court or governtakbody having jurisdiction over
the Company; and (iv) the certificates for the Camnrstock have been duly executed by the Compamytersigned by the transfer agent
therefor and duly delivered to the purchasers tifeagainst payment therefor, then the Common Steblken issued and sold as contemplated
in the Registration Statement, the Prospectustandelated Prospectus Supplement(s) and in acamdeith any applicable duly authorized,
executed and delivered purchase, underwritingroilai agreement, or upon conversion of any conbkertPreferred Stock, or convertible
Debt Securities in accordance with their termgypon exercise of any Warrants in accordance wiir terms, will be duly authorized,

validly issued, fully paid and nonassessable.

2. With respect to the Preferred Stock offered utloie Registration Statement, provided that (i)Registration Statement and any required
post-effective amendment thereto have all becorfieetéfe under the Securities Act and the Prospeatigsany and all Prospectus Supplement
(s) required by applicable laws have been delivaradifiled as required by such laws; (ii) the teamd issuance of the Preferred Stock have
been duly authorized by all necessary corporaieraon the part of the Company; (iii) the termsfa# shares of Preferred Stock and their
issuance and sale do not violate any applicabledagvin conformity with the Certificate of Incomation and Bylaws, do not result in a
default under or breach of any agreement or ingntrhinding upon the Company and comply with argliapble requirement or restriction
imposed by any court or governmental body havimiggliction over the Company; and (iv) the certifesfor the Preferred Stock have been
duly executed by the Company, countersigned byrtresfer agent therefor and duly delivered to theelpasers thereof against payment
therefor, then the Preferred Stock, when issuedsaltlas contemplated in the Registration StateniemtProspectus and the related
Prospectus Supplement(s) and in accordance witlapplycable duly authorized, executed and delivgnaghase, underwriting or similar
agreement, or upon conversion of any convertiblet3ecurities in accordance with their terms, asrupxercise of any Warrants in
accordance with their terms, will be duly authodizealidly issued, fully paid and nonassessable.
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3. With respect to any series of the Debt Secsridsued under the Senior Indenture or the Subatetinndenture, as applicable, and offered
under the Registration Statement, provided thahé)Registration Statement and any required déstteye amendment thereto have all
become effective under the Securities Act and tlosfectus and any and all Prospectus Supplemeet(sired by applicable laws have been
delivered and filed as required by such laws;t(i§ Senior Indenture or the Subordinated Indenas@pplicable, has been duly authorize:
the Company and the Trustee by all necessary cagaction; (iii) the Senior Indenture or the Sulwated Indenture, as applicable, in
substantially the form filed as an exhibit to thegistration Statement, has been duly executed alnceced by the Company and the Trustee;
(iv) the issuance and terms of the Debt Secuttitéag&e been duly authorized by the Company by aks&ary corporate action; (v) the term:
the Debt Securities and of their issuance andtsale been duly established in conformity with tle@iSr Indenture or the Subordinated
Indenture, as applicable, so as not to violateapplicable law or result in a default under or breaf any agreement or instrument binding
upon the Company, so as to be in conformity with@ertificate of Incorporation and Bylaws, and saacomply with any requirement or
restriction imposed by any court or governmentalyblbaving jurisdiction over the Company; and (Wi¢ Debt Securities have been duly
executed and delivered by the Company and autlaetidy the Trustee pursuant to the Senior Inderuthe Subordinated Indenture, as
applicable, and delivered against payment therétfien; the Debt Securities, when issued and sagdordance with the Senior Indenture or
the Subordinated Indenture, as applicable, andyaadithorized, executed and delivered purchasegmnriting or similar agreement, or upon
exercise of any Warrants under the Warrant Agre¢met be valid and legally binding obligations tife Company, enforceable against the
Company in accordance with their terms, excepnhéareement thereof may be limited by applicablekvaptcy, insolvency, reorganization,
arrangement, moratorium or other similar laws dffeccreditors’ rights, and subject to general ggprinciples and to limitations on
availability of equitable relief, including spedfperformance.

4. With respect to the Warrants issued under therditAgreement and offered under the Registradimtement, provided that (i) the
Registration Statement and any required post-@ffeetmendment thereto have all become effectiveutite Securities Act and the
Prospectus and any and all Prospectus Supplemesti(syed by applicable laws have been deliveretiféed as required by such laws;

(i) the Warrant Agreement has been duly authortzgthe Company and the Warrant Agent by all neargssorporate action; (iii) the
Warrant Agreement has been duly executed and detivey the Company and the Warrant Agent; (iv)isseaance and terms of the Warrants
have been duly authorized by the Company by akkssary corporate action; (v) the terms of the Wiisrand of their issuance and sale have
been duly established in conformity with the Watragreement and as described in the RegistratiateBtent, the Prospectus and the related
Prospectus Supplement(s), so as not to violateapplicable law or result in a default under or blreaf any agreement or instrument binding
upon the Company, so as to be in conformity with@ertificate of Incorporation and Bylaws, and saacomply with any requirement or
restriction imposed by any court or governmentalyblaving jurisdiction over the Company; and (Wi¢ Warrants have been duly executed
and delivered by the Company and authenticatetidyarrant Agent pursuant to the Warrant Agreeraadtdelivered against payment
therefor, then the Warrants, when
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issued and sold in accordance with the Warrant émgent and a duly authorized, executed and deliyanechase, underwriting or similar
agreement, will be valid and legally binding obtigas of the Company, enforceable against the Compaaccordance with their terms,
except as enforcement thereof may be limited byiegdgle bankruptcy, insolvency, reorganizationaagement, moratorium or other similar
laws affecting creditors’ rights, and subject togel equity principles and to limitations on ashility of equitable relief, including specific
performance.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tadiference to our firm under the caption
“Legal Matters” in the prospectus included in thegigtration Statement. This opinion is expresseaf #s date hereof, and we disclaim any
undertaking to advise you of any subsequent chaingbée facts stated or assumed herein or of ahgexsjuent changes in applicable law.

Sincerely,

CooleyLLp

By: /s/ Jason L. Kent
Jason L. Kent
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Exhibit 12.1
STATEMENT OF COMPUTATION OF RATIOS

Three Months Endec
Year Ended December 31,

March 31,
2012 2011 2010 2009 2008 2007
Fixed charges
Interest expens $ — 3 — $ — $ 2,00 $ 21,000 $ 96,00(
Estimated interest portion of re
expense 341,00( 1,460,00i 1,599,001 1,731,001 1,859,001 1,967,00
Total fixed charge $ 341,00 $1,460,000 $ 1,599,000 $ 1,733,000 $ 1,880,000 $ 2,063,00
Earnings:
Net income (Loss) from
continuing operations before
income taxe: $ 244,00( $(7,283,00) $(30,385,00) $(28,558,00) $(36,896,00) $(35,894,00)
Add: Fixed charge 341,00( 1,460,001 1,599,00! 1,733,00! 1,880,001 2,063,00!
Amortization of capitalized
interest — — — — — —
Total earning: $ 585,000 $(5,823,00) $(28,786,00) $(26,825,00) $(35,016,00) $(33,831,00)
Ratio of earnings to fixed charg 1.7x — — — — —
Ratio of earnings to combined fixed
charges and preference dividend: 1.7x — — — — —

(1) For the years ended December 31, 2011, 2010, 2009, and 2006, the earnings were insufficient teecdixed charges by $7,283,0(
$30,385,000, $28,558,000, $36,896,000 and $35,804r@spectively



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in this Registration StatementrfR&-3) and related Prospectus of Vical
Incorporated for the registration of up to $150,000 in aggregate principal amount of Vical Incogied’s common stock, preferred stock,
debt securities, and/or warrants and to the ingatmn by reference therein of our reports datedddd5, 2012, with respect to the financial
statements of Vical Incorporated, and the effectdas of internal control over financial reportirfg/ical Incorporated, included in its Annual
Report (Form 10-K) for the year ended Decembef811, filed with the Securities and Exchange Corsiois

/sl Ernst & Young LLF

San Diego, Californii
May 2, 201z



