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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.   ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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reinvestment plans, check the following box.   x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.   ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   x

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   ¨

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

Large
accelerated
filer  ¨

Accelerated filer  ¨ Non-accelerated filer  ¨
(Do not check if a smaller reporting company) Smaller reporting company  x
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities To Be Registered

Amount to
be
Registered
(1)

Proposed
Maximum
Offering
Price Per
Unit (1)

Proposed Maximum

Aggregate Offering Price
(1) (3)

Amount of

Registration Fee

Debt Securities (2)
Common Stock, $0.01 par value per share
(2)
Warrants
Total $ 8,000,000 $929.60 (4)

(1)

Such indeterminate amount or number of debt securities, shares of common stock, and warrants to purchase any
combination of the foregoing securities, as may from time to time be issued at indeterminate prices, with an
aggregate initial offering price not to exceed $8,000,000. The proposed maximum offering price will be
determined, from time to time, by the Registrant in connection with the issuance by the Registrant of the securities
registered hereunder. Securities registered hereunder may be sold separately, together or as units with other
securities registered hereunder.

(2)

Subject to footnote (1), there are also being registered hereunder an indeterminate amount or number of debt
securities and shares of common stock that may be issued upon exercise of the warrants registered hereunder or
upon conversion of, or in exchange for, debt securities registered hereunder, that provide for conversion or
exchange, as the case may be. In addition, pursuant to Rule 416 under the Securities Act, the shares being
registered hereunder include such indeterminate number of shares of common stock as may be issuable with
respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.

(3)
The proposed maximum aggregate offering price per class of security will be determined from time to time by the
Registrant in connection with the issuance by the Registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II.D of Form S-3 under the Securities Act.

(4)Calculated in accordance with Rule 457(o) of the Securities Act based on an estimate of the proposed maximum
aggregate offering price.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell the securities pursuant to this
prospectus until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

PROSPECTUS

Subject to Completion, Dated May 8, 2015

CERES, INC.

Debt Securities

Common Stock

Warrants

We may, from time to time, offer and sell any combination of the securities described in this prospectus, either
separately or in units, in one or more offerings. The debt securities and warrants may be convertible into or
exercisable or exchangeable for common stock or debt securities. This prospectus describes the general terms of these
securities and the general manner in which these securities will be offered. We will provide the specific terms of these
offerings and securities in one or more supplements to this prospectus. We may also authorize one or more free
writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and any
related free writing prospectus may also add, update or change information contained in this prospectus. You should
carefully read this prospectus, the applicable prospectus supplement and any related free writing prospectus, as well as
any documents incorporated by reference, before you invest. This prospectus may not be used to offer or sell any of
our securities unless accompanied by a prospectus supplement. Our common stock is listed on the Nasdaq Capital
Market under the symbol “CERE.” The last reported sale price of our common stock on May 6, 2015 was $1.72 per
share. The aggregate public offering price of all securities under this prospectus will not exceed $8,000,000.

Investing in our securities involves risks. See the section entitled “Risk Factors” on page 3 of this prospectus as
well as in the applicable prospectus supplement and under similar sections in the documents we incorporate by
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reference into this prospectus.

As of May 6, 2015, the aggregate market value of our outstanding common stock held by non-affiliates were
approximately $7,288,921, based on 6,032,222 shares of outstanding common stock, of which approximately
4,237,745 shares were held by non-affiliates, and a per share price of $1.72 per share, which was the last reported sale
price of our common stock on The Nasdaq Capital Market on May 6, 2015. We have not offered any securities
pursuant to General Instruction I.B.6. of Form S-3 during the prior 12 calendar month period that ends on and includes
the date of this prospectus.

The securities offered by this prospectus may be sold directly by us to investors, through agents designated from time
to time or to or through underwriters or dealers on a continuous delayed basis. We will set forth the names of any
underwriters or agents and describe their compensation in the applicable prospectus supplement. For additional
information on the methods of sale, you should refer to the section entitled “Plan of Distribution.” The net proceeds we
expect to receive from such sale will also be set forth in the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is May 8, 2015.
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CERES, INC.

We are an agricultural biotechnology company that develops and markets seeds to produce crops for forage, biofuels
and other markets that utilize plant biomass. We use a combination of advanced plant breeding, biotechnology and
bioinformatics to develop seed products and biotechnology traits to address the current limitations and future
challenges facing agriculture. These technology platforms, which can increase crop productivity, improve quality,
reduce crop inputs and improve cultivation on marginal land, have broad application across multiple end markets,
including food, feed, fiber and fuel. Our bioinformatics technologies can also improve and accelerate discovery and
development in biomedical research and diagnostics.

Since 2010, we have focused primarily on the large-scale evaluation and adoption of our high biomass sorghum for
power generation, and sweet sorghum for ethanol production in Brazil. During this time, we demonstrated that our
products could be grown and processed without retrofitting or altering the existing mills or industrial facilities. We
believe that field performance of our seeds will largely determine the scale and pace at which our current and future
sorghum products will be adopted. As part of our market development activities, in March 2015, we signed a
multi-year collaboration agreement with Raízen, a joint venture of Royal Dutch Shell and Cosan, to develop and
produce sweet sorghum on an industrial scale. Beginning in 2014, due to the economic challenges faced by the
Brazilian ethanol industry as well as changes in the global energy market, we expanded the number of market
opportunities available for our technology and products, and are now prioritizing our working capital in additional
areas beyond Brazil, including biotech traits for food, feed and fiber crops, our iCODE multi-gene traits development
technology, forage sorghum and our Persephone bioinformatics software.

We market and sell our seed products under our Blade brand. In certain crops, including corn, rice and sugarbeet, we
have out-licensed a portion of our traits and gene technology to existing market participants and continue to pursue
opportunities to out-license these technologies, among other go-to-market strategies. We believe that the strength of
our technology has been validated by our receipt of multiple competitive grants as well as collaborations with leading
companies, such as Syngenta Biotechnology, Bayer CropScience and Raízen. We also have significant intellectual
property rights to our technology platforms, traits and seed products.

Unless otherwise indicated in this prospectus, “Ceres”, “our company”, “the Company”, “we”, “us” and “our” refer to Ceres, Inc.
and our subsidiaries, Ceres Sementes do Brasil Ltda., Ceres Agrotechnologies Intl LLC and CS Semillas de México,
S. de L. de C.V.

ABOUT THIS PROSPECTUS
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This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a
“shelf” registration process. Under this shelf registration process, we may sell any one or more or a combination of the
securities described in this prospectus, either separately or in units in one or more offerings up to a total dollar amount
of $8,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we
offer securities, we will provide you with a prospectus supplement that will describe the specific amounts, prices and
terms of the offered securities. We may also authorize one or more free writing prospectuses to be provided to you
that may contain material information relating to these offerings. The prospectus supplement and any related free
writing prospectus that we may authorize to be provided to you may also add, update or change any of the information
contained in this prospectus or in the documents that we have incorporated by reference into this prospectus. This
prospectus, together with applicable prospectus supplements and the documents incorporated by reference in this
prospectus and any prospectus supplement, includes all material information relating to this offering. Please read
carefully this prospectus, any prospectus supplement and any free writing prospectuses we have authorized for use in
connection with a specific offering together with additional information described below under the sections entitled
“Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference”, before
investing.

You should rely only on the information contained or incorporated by reference in this prospectus or a prospectus
supplement, along with the information contained in any free writing prospectuses we have authorized for use in
connection with a specific offering. We have not authorized any other person to provide you with different or
additional information. If anyone provides you with different or inconsistent information, you should not rely on it.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus or any applicable prospectus supplement or any related free writing prospectus, as well as information we
have previously filed with the Securities and Exchange Commission and incorporated by reference, is accurate as of
the date on the front of those documents only. Our business, financial condition, results of operations and prospects
may have changed since those dates.

2
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This prospectus may not be used to consummate a sale of our securities unless it is accompanied by a
prospectus supplement.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the section entitled “Where You Can Find More
Information.”

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors described
in Part I, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended 2014, as well as the
risks, uncertainties and additional information set forth in the other documents incorporated by reference in this
prospectus and any applicable prospectus supplement, including our financial statements and related notes, before
investing in our securities. If any of the possible events described in those sections actually occur, our business,
business prospects, cash flow, results of operations or financial condition could be harmed. In this case, the trading
price of our common stock or the value of our securities could decline, and you might lose all or part of your
investment in our securities. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our operations.

FORWARD-LOOKING STATEMENTS

Certain statements that we make from time to time, including statements contained in this prospectus and the
documents incorporated by reference constitute “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as
amended, or the Exchange Act. All statements, other than statements of historical facts, including statements
regarding our efforts to develop and commercialize our products, anticipated yields and product performance, our
short-term and long-term business strategies, market and industry expectations and future results of operations and
financial position, are forward-looking statements. In many cases, you can identify forward-looking statements by
terms such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “could”, “intend”, “target”, “project”, “contemplate”, “believe”, “estimate”,
“potential”, “continue” or other similar words.

We based these forward-looking statements largely on our current expectations and projections about future events or
trends that we believe may affect our business and financial performance. These forward-looking statements involve
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known and unknown risks and uncertainties that may cause our actual results, performance or achievements to
materially differ from any future results, performance or achievements expressed or implied by these forward-looking
statements. We have described in reports on Form 10-K, Form 10-Q and Form 8-K incorporated by reference and in
the section entitled “Risk Factors” in this prospectus the material risks and uncertainties that we believe could cause
actual results to differ from these forward-looking statements. Because forward-looking statements are inherently
subject to risks and uncertainties, some of which we cannot predict or quantify, you should not rely on these
forward-looking statements as guarantees of future results, performance or achievements.

The forward-looking statements in this prospectus represent our views as of the date of this prospectus. We undertake
no obligation to update publicly, except to the extent required by law, any forward-looking statements for any reason
after the date of this prospectus to conform these statements to actual results or to changes in our expectations.

USE OF PROCEEDS

Unless otherwise indicated in any applicable prospectus supplement or in any free writing prospectuses we have
authorized for use in connection with a specific offering, we expect to use the net proceeds from the sale of the offered
securities for general corporate purposes, including working capital.

The amount and timing of our use of proceeds will depend on several factors, including the progress of our research
and development efforts, the extent and timing of cash collections of revenue and the amount of net cash used by our
operations. Accordingly, our management will have broad discretion in the timing and application of these proceeds.
Pending their uses, we plan to invest the net proceeds of this offering in short- and intermediate-term, interest-bearing
obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S.
government.

3
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DILUTION

If there is a material dilution of the purchasers’ equity interest from the sale of common equity securities offered under
this prospectus, we will set forth in any prospectus supplement the following information regarding any such material
dilution:

• the net tangible book value per share of our equity securities before and after the offering;

• the amount of the increase in such net tangible book value per share attributable to the cash payments made by the
purchasers in the offering; and

• the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges on a historical basis for the periods indicated.

Year Ended August 31,
Six Months Ended
February 28,
2015

2010 2011 2012 2013 2014
(in millions)

Deficiency of earnings available to cover fixed charges (1)
(2) $22.4 $31.9 $28.9 $32.5 $29.3 $ 15.4

(1) For the purposes of computing the ratio of earnings to fixed charges, earnings consist of our net loss for the period
less fixed charges. Fixed charges consist of interest expense on our outstanding debt. The ratio of earnings available to
pay fixed charges was less than one-to-one for all periods presented. Earnings were insufficient to cover fixed charges
by $22.4 million in 2010, $31.9 million in 2011, $28.9 million in 2012, $32.5 million in 2013, $29.3 million in 2014,
and $15.4 million for the six months ended February 28, 2015.

(2) We have not included a ratio of earnings to fixed charges and preferred stock dividends as we do not have any
preferred stock outstanding as of the date of this prospectus. If we issue preferred stock in the future, we will set forth
in any prospectus supplement the ratio of earnings to combined fixed charges and preferred dividends for the last five
fiscal years.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to any debt
securities that we may offer under this prospectus, we will describe the particular terms of any debt securities that we
may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever
we refer to the indenture, we also are referring to any supplemental indentures that specify the terms of a particular
series of debt securities.

We will issue the debt securities under the indenture that we will enter into with trustee named in the indenture. The
indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We have
filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports that we file with the SEC.

The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its
entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities. We
urge you to read the applicable prospectus supplement and any related free writing prospectuses related to the debt
securities that we may offer under this prospectus, as well as the complete indenture that contains the terms of the debt
securities.

4
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General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize. Except for the limitations on consolidation, merger and
sale of all or substantially all of our assets contained in the indenture, the terms of the indenture do not contain any
covenants or other provisions designed to give holders of any debt securities protection against changes in our
operations, financial condition or transactions involving us. For each series of debt securities, any restrictive
covenants for those debt securities will be described in the applicable prospectus supplement or free writing
prospectus for those debt securities.

We may issue the debt securities issued under the indenture as “discount securities,” which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued
at a discount, may, for United States federal income tax purposes, be treated as if they were issued with “original issue
discount,” or OID, because of interest payment and other characteristics. Material United States federal income tax
considerations applicable to debt securities issued with original issue discount will be described in more detail in any
applicable prospectus supplement or free writing prospectus.

You should refer to the prospectus supplement or free writing prospectus relating to a particular series of debt
securities for a description of the terms of the debt securities offered by that prospectus supplement or free writing
prospectus and by this prospectus, including:

· the title and authorized denominations of those debt securities;

· the aggregate principal amount of the debt securities and any limit on the aggregate principal amount of that series of
debt securities;

· the date or dates on which principal and premium, if any, of the debt securities of that series is payable;

· the interest rate or rates, and the dates from which interest, if any, on the debt securities of that series will accrue, and
the dates when interest is payable or the method by which such dates are to be determined;

· the right, if any, to extend the interest payment periods and the duration of the extensions;

· if the amount of payments of principal or interest is to be determined by reference to an index or formula, or based on
a coin or currency other than that in which the debt securities are stated to be payable, the manner in which these
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amounts are determined and the calculation agent, if any, with respect thereto;

·
the place or places where and the manner in which principal of, premium, if any, and interest, if any, on the debt
securities of that series will be payable and the place or places where those debt securities may be presented for
transfer and, if applicable, conversion or exchange;

·
the period or periods within which, the price or prices at which, the currency or currencies in which, and other terms
and conditions upon which those debt securities may be redeemed, in whole or in part, at our option or the option of a
holder of those securities, if we or a holder is to have that option;

·
our obligation or right, if any, to redeem, repay or purchase those debt securities pursuant to any sinking fund or
analogous provision or at the option of a holder of those securities, and the terms and conditions upon which the debt
securities will be redeemed, repaid or purchased, in whole or in part, pursuant to that obligation;

· the terms, if any, on which the debt securities of that series will be subordinate in right and priority of payment to our
other debt;

· the denominations in which those debt securities will be issuable;

·
if other than the entire principal amount of the debt securities when issued, the portion of the principal amount
payable upon acceleration of maturity as a result of a default on our obligations or how this portion will be
determined;

5
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·whether those debt securities will be issued in fully registered form without coupons or in a form registered as to
principal only with coupons or in bearer form with coupons;

·whether any securities of that series are to be issued in whole or in part in the form of one or more global securities
and the depositary for those global securities;

· if other than United States dollars, the currency or currencies in which payment of principal of or any premium or
interest on those debt securities will be payable;

·

if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to be payable
at our election or the election of a holder of those securities, in securities or other property, the type and amount of
those securities or other property, or the manner of determining that amount, and the period or periods within which,
and the terms and conditions upon which, any such election may be made;

· any provisions granting special rights to the holders of debt securities upon the occurrence of specified events;

· the events of default and covenants relating to the debt securities that are in addition to, modify or delete those
described in this prospectus;

·conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments thereto;

·whether and upon what terms the debt securities may be defeased, if different from the provisions set forth in the
indenture;

· the nature and terms of any security for any secured debt securities;

· the terms applicable to any debt securities issued at a discount from their stated principal amount; and

· any other specific terms of any debt securities.

The applicable prospectus supplement or free writing prospectus will present material United States federal income
tax considerations for holders of any debt securities and the securities exchange or quotation system on which any
debt securities are to be listed or quoted.

Conversion or Exchange Rights
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Debt securities may be convertible into or exchangeable for shares of our equity securities or other securities. The
terms and conditions of conversion or exchange will be stated in the applicable prospectus supplement or free writing
prospectus. The terms will include, among others, the following:

· the conversion or exchange ratio (or the calculation method);

· the conversion or exchange period (or how the period will be determined);

· provisions regarding our ability or the ability of any holder to convert or exchange the debt securities;

· events requiring adjustment to the conversion or exchange ratio; and

· provisions affecting conversion or exchange in the event of our redemption of the debt securities.

These terms may also include provisions under which the number or amount of other securities to be received by the
holders of the debt securities upon conversion or exchange would be calculated according to the market price of the
other securities as of a time stated in the prospectus supplement or free writing prospectus.

6
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Consolidation, Merger or Sale

Under the terms of the indenture, we cannot consolidate with or merge with or into, convey, transfer or lease all or
substantially all of our properties and assets to, any person, unless we are the continuing or successor company or
unless the successor entity or person to which our properties and assets are transferred or leased is organized under the
laws of the United States, any state of the United States or the District of Columbia and expressly assumes by a
supplemental indenture the due and punctual payment of the principal of, any premium on and any interest on, all the
outstanding debt securities and the performance of every covenant and obligation in the indenture to be performed by
us. In addition, we cannot complete such a transaction unless immediately after giving effect to the transaction, no
event of default under the indenture, and no event that, after notice or lapse of time or both, would become an event of
default under the indenture, has occurred and is continuing. When the successor entity or person to whom our assets
are transferred or leased has assumed our obligations under the debt securities and the indenture, we will be
discharged from all our obligations under the debt securities and the indenture except in limited circumstances.

This covenant would not apply to any recapitalization transaction, a change of control affecting us or a highly
leveraged transaction, unless the transaction or change of control were structured to include a merger or consolidation
or transfer or lease of all or substantially all of our properties and assets.

Events of Default Under the Indenture

The indenture provides that the following will be “events of default” with respect to any series of debt securities:

·failure to pay interest for 30 days after the date payment is due and payable; provided, however, that a valid extension
of the interest payment period in accordance with the indenture will not constitute a failure to pay interest;

·
failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any redemption,
by declaration or otherwise and, in the case of technical or administrative difficulties, only if such default persists for
a period of more than three business days;

·
failure to perform other covenants contained in the indenture for the benefit of the debt securities for 75 days after
notice is given by the holders of at least 25% in principal amount of the outstanding debt securities of that series or
by the trustee as specified in the indenture;

· certain events in bankruptcy, insolvency or reorganization relating to us; or
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· any other event of default provided in the applicable officer’s certificate, resolution of our board of directors
or the supplemental indenture under which we issue a series of debt securities.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under the indenture. For each series of debt securities, any modifications to the
above events of default will be described in the applicable prospectus supplement or free writing prospectus for those
debt securities.

The indenture provides that if an event of default occurs and is continuing, either the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debt securities of that series may declare the principal amount
of all those debt securities (or, in the case of discount securities or indexed securities, that portion of the principal
amount as may be specified in the terms of that series) to be due and payable immediately. If an event of default
specified in the fourth bullet above occurs and is continuing, then the principal amount of all those debt securities (or,
in the case of discount securities or indexed securities, that portion of the principal amount as may be specified in the
terms of that series) will be due and payable immediately, without any declaration or other act on the part of the
trustee or any holder. In certain cases, holders of a majority in principal amount of the outstanding debt securities of
any series may, on behalf of holders of all those debt securities, rescind and annul a declaration of acceleration.

The indenture imposes limitations on suits brought by holders of debt securities against us. Except for actions to
receive payment of principal, premium, if any, or interest, no holder of debt securities of any series may institute any
action against us under the indenture unless:

· the holder has previously given to the trustee written notice of a default and continuance of such default;
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· the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have requested
that the trustee institute the action;

· the requesting holders have offered the trustee indemnity for the reasonable costs, expenses and liabilities that may be
incurred by bringing the action;

· the trustee has not instituted the action within 60 days of the request and offer of indemnity; and

·the trustee has not received inconsistent direction during such 60-day period by the holders of a majority in principal
amount of the outstanding debt securities of the affected series.

We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or not
the officer knows of any default by us in the performance, observance or fulfillment of any condition or covenant of
the indenture.

Discharge, Defeasance and Covenant Defeasance

We can discharge or decrease our obligations under the indenture as stated below.

We may discharge obligations to holders of any series of debt securities that have not already been delivered to the
trustee for cancellation and that have either become due and payable or are by their terms to become due and payable,
or are scheduled for redemption, within one year. We may effect a discharge by irrevocably depositing with the trustee
cash or government obligations denominated in the currency of the debt securities, as trust funds, in an amount
certified to be enough to pay when due, whether at maturity, upon redemption or otherwise, the principal of, and any
premium and interest on, the debt securities and any mandatory sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement or free writing prospectus, we may also discharge
any and all of our obligations to holders of any series of debt securities at any time, which we refer to as
defeasance. We may also be released from the obligations imposed by certain covenants of any outstanding series of
debt securities and provisions of the indenture, and we may omit to comply with those covenants without creating an
event of default under the trust declaration, which we refer to as covenant defeasance. We may effect defeasance and
covenant defeasance only if, among other things:

·
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we irrevocably deposit with the trustee cash or government obligations denominated in the currency of the debt
securities, as trust funds, in an amount certified to be enough to pay at maturity, or upon redemption, the principal
(including any mandatory sinking fund payments) of, and any premium and interest on, all outstanding debt securities
of the series; and

·

we deliver to the trustee an opinion of counsel to the effect that the holders of the series of debt securities will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance or covenant
defeasance and that defeasance or covenant defeasance will not otherwise alter the holders’ U.S. federal income tax
treatment of principal, and any premium and interest payments on, the series of debt securities.

In the case of a defeasance by us, the opinion we deliver must be based on a ruling of the Internal Revenue Service
issued, or a change in U.S. federal income tax law occurring, after the date of the indenture, since such a result would
not occur under the U.S. federal income tax laws in effect on that date.

Although we may discharge or decrease our obligations under the indenture as described in the three preceding
paragraphs, we may not avoid, among other things, our duty to register the transfer or exchange of any series of debt
securities, to replace any temporary, mutilated, destroyed, lost or stolen series of debt securities or to maintain an
office or agency in respect of any series of debt securities.

Modification of the Indenture; Waiver

The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the
holders of debt securities to, among other things:

· evidence the assumption by a successor entity of our obligations;

8
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·add to our covenants for the benefit of the holders of debt securities, or to surrender any rights or power conferred
upon us;

· add any additional events of default;

· cure any ambiguity or omission or correct any inconsistency or defect in the indenture;

·
add to, change or eliminate any of the provisions of the indenture in a manner that will become effective only when
there is no outstanding debt security which is entitled to the benefit of the provision as to which the modification
would apply;

· add guarantees of or secure any debt securities;

· establish the forms or terms of debt securities of any series;

·evidence and provide for the acceptance of appointment by a successor trustee and add to or change any of the
provisions of the indenture as is necessary for the administration of the trusts by more than one trustee;

·add to or change any of the provisions of the indenture to the extent necessary to permit or facilitate the issuance of
debt securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons;

·provide for uncertificated debt securities in addition to or in place of all, or any series of, certificated debt securities;

·

change any place or places where (a) the principal of or premium, if any, or interest, if any, on all or any series of
debt securities shall be payable, (b) all or any series of debt securities may be surrendered for registration or transfer,
(c) all or any series of debt securities may be surrendered for exchange or conversion, and (d) notices and demands to
or upon us in respect of all or any series of debt securities and the indenture may be served;

·
supplement any of the provisions of the indenture to such extent as shall be necessary to permit or facilitate the
defeasance and discharge of any series of debt securities, provided that any such action shall not adversely affect the
interests of the holders of debt securities of such series or any other series in any material respect;

·conform the terms of any series of debt securities to the description thereof in the prospectus and prospectus
supplement (or similar offering document) offering such series of debt securities;

·
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modify, eliminate or add to the provisions of the indenture as shall be necessary to effect the qualification of the
indenture under the Trust Indenture Act of 1939 or under any similar federal statute later enacted, and to add to the
indenture such other provisions as may be expressly required by the Trust Indenture Act of 1939; or

·
make any other provisions with respect to matters or questions arising under the indenture as long as the new
provisions do not adversely affect the interests of the holders of any outstanding debt securities of any series created
prior to the modification in any material respect.

The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority in
aggregate principal amount of debt securities of each series of debt securities affected by such supplemental indenture
then outstanding, add any provisions to, or change in any manner, eliminate or modify in any way the provisions of,
the indenture or any supplemental indenture or modify in any manner the rights of the holders of the debt
securities. We and the trustee may not, however, without the consent of the holder of each outstanding debt security
affected thereby:

· change the final maturity of any debt security;

· change or reduce the principal amount or premium, if any;

· change or reduce the interest rate or extend the time of payment of interest;

9
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· change the method of calculating the interest rate;

·reduce the amount of the principal of any debt security issued with an original issue discount that is payable upon
acceleration;

· change the currency in which the principal, and any premium or interest, is payable;

· impair the right to institute suit for the enforcement of any payment on any debt security when due;

· if applicable, adversely affect the right of a holder to convert or exchange a debt security; or

·
reduce the percentage of holders of debt securities of any series whose consent is required for any modification of the
indenture or for waivers of compliance with or defaults under the indenture with respect to debt securities of that
series.

The indenture provides that the holders of not less than a majority in aggregate principal amount of the then
outstanding debt securities of any series, by notice to the relevant trustee, may on behalf of the holders of the debt
securities of that series waive any default and its consequences under the indenture except:

·a default in the payment of, any premium and any interest on, or principal of, any such debt security held by a
nonconsenting holder; or

·a default in respect of a covenant or provision of the indenture that cannot be modified or amended without the
consent of the holder of each outstanding debt security of each series affected.

Registered Global Securities and Book Entry System

The debt securities of a series may be issued in whole or in part in book-entry form and will be represented by one or
more fully registered global securities. We will deposit any registered global securities with a depositary or with a
nominee for a depositary identified in the applicable prospectus supplement or free writing prospectus and registered
in the name of such depositary or nominee. In such case, we will issue one or more registered global securities
denominated in an amount equal to the aggregate principal amount of all of the debt securities of the series to be
issued and represented by such registered global security or securities. This means that we will not issue certificates to
each holder.
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Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered global
security may not be transferred except as a whole:

· by the depositary for the registered global security to its nominee;

· by a nominee of the depositary to the depositary or another nominee of the depositary; or

· by the depositary or its nominee to a successor of the depositary or a nominee of the successor.

The prospectus supplement or free writing prospectus relating to a series of debt securities will describe the specific
terms of the depositary arrangement involving any portion of the series represented by a registered global security. We
anticipate that the following provisions will apply to all depositary arrangements for debt securities:

·
ownership of beneficial interests in a registered global security will be limited to persons that have accounts with the
depositary for such registered global security, these persons being referred to as “participants,” or persons that may hold
interests through participants;

· upon the issuance of a registered global security, the depositary for the registered global security will c
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