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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 as determined by the registrant.

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 reinvestment plans, check the following box. È

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please 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. ‘

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, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated
filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filer ‘ Accelerated filer È

Non-accelerated filer ‘ Smaller reporting company È

Emerging growth company ‘

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 7(a)(2)(B) of Securities Act. ‘

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.

TABLE OF CO-REGISTRANTS

The additional Registrant listed below is a subsidiary of Capital Senior Living Corporation and may guarantee
the debt securities.

Exact Name of Co-Registrant
as Specified in its Charter(1)

State or Other
Jurisdiction of

Incorporation or
Organization

Primary Standard
Industrial

Classification
Code number

I.R.S.
Employer

Identification
Number

Capital Senior Living Properties, Inc. . . . . . . . . . . . . . . . . . . Texas 8050 75-2726680

(1) The address for the co-registrant is 14160 Dallas Parkway, Suite 300, Dallas, Texas 75254.



EXPLANATORY NOTE

This Amendment No. 1 to the Registration Statement on Form S-3 (File No. 333-237624) (the “Registration
Statement”) of Capital Senior Living Corporation and Capital Senior Living Properties, Inc. is being filed solely
to re-file Exhibit 5.1 and Exhibit 23.1 to the Registration Statement. Accordingly, this Amendment No. 1 consists
solely of the facing page, this explanatory note, Part II of the Registration Statement, the Index to Exhibits, the
signature pages, Exhibit 5.1, and Exhibit 23.1. This Amendment No. 1 does not modify any provision of the
Registration Statement except as specifically noted herein.



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The fees and expenses, other than underwriting discounts and commission, payable by us in connection with
the issuance and distribution of the offered securities are as follows:

SEC registration fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 19,470
Accounting fees and expenses* . . . . . . . . . . . . . . . . . . . . . . . 20,000
Legal fees and expenses* . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50,000
Printing expenses* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000
Trustee fees and expenses* . . . . . . . . . . . . . . . . . . . . . . . . . . 10,000
Miscellaneous fees and expenses* . . . . . . . . . . . . . . . . . . . . . 10,000

Total* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $124,470

* Estimated solely for this item. Actual expenses may vary.

Item 15. Indemnification of Directors and Officers

We are incorporated under the laws of the State of Delaware. Section 145 of the Delaware General
Corporation Law empowers a Delaware corporation to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an
action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer,
employee or agent of another corporation or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action
or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. Similar indemnity is
authorized for such persons against expenses (including attorneys’ fees) actually and reasonably incurred in
connection with the defense or settlement of any such threatened, pending or completed action or suit if such
person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the corporation, and provided further that (unless a court of competent jurisdiction otherwise provides) such
person shall not have been adjudged liable to the corporation. Any such indemnification may be made only as
authorized in each specific case upon a determination by the stockholders or disinterested directors or by
independent legal counsel in a written opinion that indemnification is proper because the indemnitee has met the
applicable standard of conduct.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation or enterprise, against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of such person’s
status as such, whether or not the corporation would otherwise have the power to indemnify such person under
Section 145. We expect to maintain policies insuring our and our subsidiaries’ officers and directors against
certain liabilities for actions taken in such capacities, including liabilities under the Securities Act.

Article Twelfth of our Certificate of Incorporation eliminates the personal liability of each of our directors
to us and our stockholders for monetary damages for breach of fiduciary duty as a director; provided, however,
that such provision does not eliminate or limit the liability of a director (i) for any breach of such director’s duty
of loyalty to us or our stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Title 8, Section 174 of the Delaware General Corporation
Law (pertaining to certain prohibited acts including unlawful payments of dividends or unlawful stock purchases
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or redemptions), as the same exists or as such provision may hereafter be amended, supplemented or replaced, or
(iv) for any transactions from which such director derived an improper personal benefit. In addition, Article
Twelfth provides that each of our directors will not be personally liable to the fullest extent permitted by any
amendment to the Delaware General Corporation Law that further limits the liability of a director and is enacted
after the adoption of our Certificate of Incorporation.

Article Thirteenth of our Certificate of Incorporation provides that we will indemnify any person who was,
is, or is threatened to be made a party to a proceeding by reason of the fact that he or she (i) is or was a director
or officer of us or (ii) while a director or officer of us, is or was serving at the request of us as a director, officer,
partner, venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan, or other enterprise, to the
fullest extent permitted under the Delaware General Corporation Law. For purposes of Article Thirteenth, a
“proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, arbitrative, or investigative, any appeal in such an action, suit, or proceeding, or any inquiry or
investigation that could lead to such an action, suit, or proceeding. Such right includes the right to be paid by us
for expenses (including without limitation attorneys’ fees) actually and reasonably incurred by such individual in
defending any such proceeding in advance of its final disposition to the maximum extent permitted under the
Delaware General Corporation Law.

The foregoing discussion of Delaware General Corporation Law and our Certificate of Incorporation is not
intended to be exhaustive and is qualified in its entirety by reference to such statute and such Certificate of
Incorporation filed with the SEC.

We have obtained a directors’ and officers’ liability insurance policy insuring our directors and officers
against certain losses resulting from wrongful acts committed by them as our directors and officers, including
liabilities arising under the Securities Act.

Texas Corporation Guarantors

Pursuant to the Texas Business Organizations Code (“TBOC”), directors and officers are entitled to
indemnification against reasonable expenses (including attorneys’ fees) whenever they successfully defend legal
proceedings brought against them by reason of the fact that they hold such a position with the company. In
addition, the TBOC permits indemnification for judgments, penalties (including excise and similar taxes), fines,
settlements and reasonable expenses (including attorney’s fees) actually incurred if it is determined that the
person seeking indemnification acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the company and, with respect to criminal proceedings, he or she had no
reasonable cause to believe that his or her conduct was unlawful; provided, if the person is found liable to the
company or liable on the basis that personal benefit was improperly received by him or her, indemnification is
limited to reasonable expenses actually incurred by such person and may not be made in respect of any
proceeding in which the person shall have been found liable for willful or intentional misconduct in the
performance of his or her duty to the company.

The foregoing discussion of the TBOC is not intended to be exhaustive and is qualified in its entirety by
reference to such statute.

Item 16. Exhibits

Reference is made to the Index to Exhibits, which Index is hereby incorporated by reference into this item.
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Item 17. Undertakings

The undersigned registrant hereby undertakes:

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

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

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

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

Provided, however, that subparagraphs (1)(i), (1)(ii), and (1)(iii) above do not apply if information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

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

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

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

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

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

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

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

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

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

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

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

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

(7) That:

(i) For purposes of determining any liability under the Securities Act of 1933, the information
omitted from the form of prospectus filed as part of this registration statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective.

(ii) For the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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(8) File an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by
the Commission under Section 305(b)(2) of the Trust Indenture Act.
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INDEX TO EXHIBITS

Exhibit
Number Description

1.1* Form of Underwriting Agreement

4.1 Amended and Restated Certificate of Incorporation of Capital Senior Living Corporation
(incorporated by reference to Exhibit 3.1 to the Registrant’s Registration Statement on Form S-1/A
(File No. 333-33379) filed with the SEC on September 8, 1997).

4.1.1 Amendment to the Amended and Restated Certificate of Incorporation of Capital Senior Living
Corporation (incorporated by reference to Exhibit 3.1 to the Registrant’s Quarterly Report on
Form 10-Q filed with the SEC on November 15, 1999).

4.2 Second Amended and Restated Bylaws of Capital Senior Living Corporation (incorporated by
reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on
March 8, 2013).

4.3* Form of Preferred Stock Certificate

4.4* Form of Certificate of Designations

4.5** Form of Senior Indenture

4.6** Form of Subordinated Indenture

4.7* Form of Senior Note

4.8* Form of Subordinated Note

4.9* Form of Deposit Agreement for Depositary Shares

4.10* Form of Depositary Receipt for Depositary Shares

4.11* Form of Warrant Agreement

4.12* Form of Warrant Certificate

4.13* Form of Rights Agent Agreement or Subscription Agreement

4.14* Form of Rights Certificate

4.15* Form of Purchase Contract

4.16* Form of Unit Agreement

4.17* Form of Unit Certificate

5.1*** Opinion of Norton Rose Fulbright US LLP

23.1*** Consent of Counsel (contained in Exhibit 5.1)

23.2** Consent of Ernst & Young LLP

24.1** Power of Attorney (included on signature pages)

25.1* Form T-1 Statement of Eligibility and Qualification respecting the Senior Indenture and the
Subordinated Indenture

* To be filed, if necessary, by amendment or as an exhibit to a Current Report on Form 8-K and incorporated
herein by reference.

** Previously filed.
*** Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Dallas, State of Texas, on April 30, 2020.

CAPITAL SENIOR LIVING CORPORATION

By: /s/ Kimberly S. Lody

Name: Kimberly S. Lody
Title: President and Chief Executive Officer

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

/s/ Kimberly S. Lody

Kimberly S. Lody

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

April 30, 2020

/s/ Carey P. Hendrickson

Carey P. Hendrickson

Executive Vice President and
Chief Financial Officer (Principal Financial

and Accounting Officer)

April 30, 2020

*

Michael W. Reid

Chairman of the Board April 30, 2020

*

Philip A. Brooks

Director April 30, 2020

*

Ed A. Grier

Director April 30, 2020

*

E. Rodney Hornbake

Director April 30, 2020

*

Paul J. Isaac

Director April 30, 2020

*

Jill M. Krueger

Director April 30, 2020

*

Ross B. Levin

Director April 30, 2020

*

Steven T. Plochocki

Director April 30, 2020

*By: /s/ Kimberly S. Lody

Attorney-in-Fact
April 30, 2020
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Dallas, State of Texas, on April 30, 2020.

CAPITAL SENIOR LIVING PROPERTIES, INC.

By: /s/ Kimberly S. Lody

Name: Kimberly S. Lody
Title: President and Chief Executive Officer

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

/s/ Kimberly S. Lody

Kimberly S. Lody

President and Chief Executive Officer
(Principal Executive Officer)

April 30, 2020

/s/ Carey P. Hendrickson

Carey P. Hendrickson

Executive Vice President, Chief Financial
Officer, and Director

(Principal Accounting and Financial Officer)

April 30, 2020

*

Gloria Holland

Director April 30, 2020

*By: /s/ Kimberly S. Lody

Attorney-in-Fact
April 30, 2020
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Exhibit 5.1 

April 30, 2020

Norton Rose Fulbright US LLP

2200 Ross Avenue, Suite 3600

Dallas, Texas 75201-7932

United States

Tel +1 214 855 8000

Fax +1 214 855 8200

nortonrosefulbright.com

Capital Senior Living Corporation 

14160 Dallas Parkway, Suite 300 

Dallas, Texas 75254 

Ladies and Gentlemen: 

We have acted as counsel to Capital Senior Living Corporation, a Delaware corporation (the “Company”), and Capital Senior Living Properties, Inc., a 

Texas corporation (the “Guarantor”), with respect to certain legal matters in connection with the registration under the Securities Act of 1933, as 

amended (the “Securities Act”), of the offer and sale from time to time, pursuant to Rule 415 under the Securities Act, of an indeterminate amount of: 

(i) debt securities of the Company (“Debt Securities”) consisting of senior notes, subordinated notes, debentures or other unsecured evidences of 

indebtedness, in one or more series, which may be convertible into or exchangeable for Preferred Stock or Common Stock (both as defined below); (ii) 

common stock, par value $0.01 per share, of the Company (“Common Stock”); (iii) preferred stock, par value $0.01 per share, of the Company 

(“Preferred Stock” and, together with Common Stock, “Company Stock”), in one or more series, which may be convertible into or exchangeable for 

Debt Securities or Common Stock; (iv) depositary shares representing an interest in a fractional share or multiple shares of Preferred Stock (“Depositary 

Shares”); (v) warrants to purchase Common Stock, Preferred Stock or Debt Securities (“Warrants”), which may be convertible into or exchangeable for 

Common Stock, Preferred Stock or Debt Securities; (vi) rights to purchase Common Stock, Preferred Stock or Warrants (“Rights”), which may be 

convertible into or exchangeable for Common Stock, Preferred Stock or Warrants; (vii) purchase contracts obligating holders to purchase from or sell to 

the Company, and obligating the Company to sell to or purchase from the holders, a specific or varying number of Debt Securities, Company Stock, 

Depositary Shares, Warrants or any combination thereof (“Purchase Contracts”); (viii) units that include Debt Securities, Company Stock, Warrants, 

Rights, Purchase Contracts or any combination thereof (“Units”); and (ix) guarantees of the Debt Securities by the Guarantor (“Guarantees”), having an 

aggregate initial offering price not to exceed $150,000,000, and each on terms to be determined at the time of its offering. In this letter, we refer to the 

Debt Securities, Company Stock, Depositary Shares, Warrants, Rights, Purchase Contracts, Units and Guarantees collectively as the “Securities.” 

We also have participated in the preparation of the Prospectus (the “Prospectus”) contained in the Registration Statement on Form S-3 (the 

“Registration Statement”) to which this letter is an exhibit. The Securities will be offered in amounts, at prices and on terms to be determined in light of 

market conditions at the time of sale and to be set forth in supplements to the Prospectus (each, a “Prospectus Supplement”) contained in the 

Registration Statement. Capitalized terms not otherwise defined in this letter shall have the meanings ascribed to them in the Prospectus. 

Norton Rose Fulbright US LLP is a limited liability partnership registered under the laws of Texas. 

Norton Rose Fulbright US LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright Canada LLP, Norton Rose Fulbright South Africa (incorporated as 

Deneys Reitz, Inc.), each of which is a separate legal entity, are members of Norton Rose Fulbright Verein, a Swiss Verein. Details of each entity, with certain regulatory information, are at 

nortonrosefulbright.com. Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to clients. 



April 30, 2020

Page 2

In rendering the opinions set forth below, we have examined and relied upon: (i) the Registration Statement, including the Prospectus; (ii) the 

Company’s Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), and Second Amended and Restated 

Bylaws (the “Bylaws”); (iii) the Guarantor’s Articles of Incorporation (the “Guarantor Articles of Incorporation”) and Bylaws (the “Guarantor 

Bylaws”); (iv) resolutions of the Board of Directors of the Company (the “Board”) relating to the Registration Statement; (v) the form of senior 

indenture and the form of subordinated indenture filed as exhibits to the Registration Statement; and (vi) such certificates, statutes and other instruments 

and documents as we considered appropriate for purposes of the opinions expressed in this letter. In addition, we reviewed such questions of law as we 

considered appropriate to enable us to render the opinions expressed in this letter. As to matters of fact relevant to the opinions expressed below and as 

to factual matters arising in connection with our review of corporate documents, records, and other documents and writings, we have made no 

independent investigation of such facts and we have relied in certain cases upon certificates and other communications of officers and employees of the 

Company and the Guarantor without further investigation as to the facts set forth in such certificates and communications. 

In connection with rendering the opinions expressed in this letter, we have assumed that: 

(i)    all information contained in all documents reviewed by us is true and correct; 

(ii)    all signatures on all documents examined by us are genuine and each individual who signed any of those documents had legal capacity and 

authority to do so; 

(iii)    all documents submitted to us as originals are authentic, all documents submitted to us as copies conform to the authentic originals of those 

documents and all documents examined by us are duly authorized, executed and delivered by the parties thereto (other than the Company and the 

Guarantor); 

(iv)    the Certificate of Incorporation, Bylaws, Guarantor Articles of Incorporation and Guarantor Bylaws will not have been amended in any 

manner that would affect any legal conclusion set forth in this letter, and any certificate of designations in respect of Preferred Stock will be in 

conformity therewith and with applicable law; 

(v)    the consideration paid for any shares of Company Stock will comply with the Delaware General Corporation Law (the “DGCL”), as 

applicable, and any successor statute(s); 

(vi)    the Registration Statement, and any amendments thereto (including post-effective amendments), will have become effective; 

(vii)    a Prospectus Supplement will have been prepared and filed with the Securities and Exchange Commission describing the Securities offered 

thereby; 

(viii)    all Securities will be offered and sold in compliance with applicable federal and state securities laws and in the manner specified in the 

Registration Statement and the applicable Prospectus Supplement; 

(ix)    with respect to Securities to be offered through an agent, underwriter or dealer or to or through a market maker, the form, terms and 

conditions of a definitive purchase, 
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placement, agency, underwriting or similar agreement with respect to any Securities or, with respect to Securities to be sold by the Company or the 

Guarantor, as applicable, directly to investors in privately negotiated transactions, the form, terms and conditions of such agreement with respect to such 

Securities, will have been duly authorized and validly executed and delivered by the parties thereto (other than the Company and the Guarantor); 

(x)    in the case of Debt Securities of any series and Guarantees, (A) the applicable indenture relating to Debt Securities (the “Debt Securities 

Indenture”) and any supplemental indenture thereto will be duly authorized, executed and delivered by the parties thereto (other than the Company and 

the Guarantor); (B) each person signing the Debt Securities Indenture and any supplemental indenture thereto will have the legal capacity and authority 

to do so; (C) the Debt Securities Indenture, and, if applicable, any supplemental indenture relating to the Debt Securities, will have been duly qualified 

under the Trust Indenture Act of 1939, as amended; (D) the Board will have taken all necessary corporate action to approve the issuance of Debt 

Securities of such series and to establish the terms of such series of Debt Securities, and will have caused, in conformity with the Debt Securities 

Indenture, a supplemental indenture or officers’ certificate attaching the resolutions of the Board setting forth the terms of such series of Debt Securities 

to be duly authorized, executed and delivered by the parties thereto; (E) the Board of Directors of the Guarantor (the “Guarantor Board”) will have 

taken all necessary corporate action to approve the issuance of the Guarantees; (F) the Debt Securities will have been validly executed, delivered and 

authenticated by the Trustee; and (G) none of the Debt Securities Indenture, any supplemental indenture relating to the Debt Securities or any other 

instrument representing or setting forth the terms of such series of Debt Securities or Guarantees will include any provision that is unenforceable, the 

terms of such series of Debt Securities and Guarantees and of their issuance and sale will not violate any applicable law or result in a default under or 

breach of any agreement or instrument binding upon the Company or the Guarantor, as applicable, and will comply with any requirements or restrictions 

imposed by any court or governmental body having jurisdiction over the Company and the Guarantor; 

(xi)    in the case of shares of Common Stock, the Board will have taken all necessary corporate action to approve the issuance of the Common 

Stock; 

(xii)    in the case of shares of Preferred Stock of any series, the Board will have taken all necessary corporate action to designate and establish the 

terms of such series and will have caused a certificate of designations with respect to such series to be prepared and filed with the Secretary of State of 

the State of Delaware, and the terms of such series will not violate any applicable law or result in a default under or breach of any agreement or 

instrument binding upon the Company and will comply with any requirements or restrictions imposed by any court or governmental body having 

jurisdiction over the Company; 

(xiii)    in the case of Warrants, (A) the Board will have taken all necessary corporate action to authorize the creation of and the terms of such 

Warrants and the issuance of the Securities to be issued pursuant thereto and to approve the warrant agreement relating thereto; (B) such warrant 

agreement will have been duly executed and delivered by the warrant agent thereunder appointed by the Company; (C) each person signing such 

warrant agreement will have the legal capacity and authority to do so; (D) neither such Warrants nor such warrant agreement will include any provision 

that is unenforceable, that violates any applicable law or results in a default under or breach of any agreement or instrument binding upon the Company; 

(E) the terms of such Warrants and such warrant agreement and the issuance and sale of the 
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Warrants will comply with any requirements or restrictions imposed by any court or governmental body having jurisdiction over the Company; and 

(F) such Warrants or certificates representing such Warrants will have been duly executed, countersigned, registered and delivered by the parties thereto 

(other than the Company) in accordance with the provisions of such warrant agreement; 

(xiv)    in the case of Rights, (A) the Board will have taken all necessary corporate action to authorize the creation of and the terms of such Rights 

and the issuance of the Securities to be issued pursuant thereto and to approve the rights or subscription agreement relating thereto; (B) such rights or 

subscription agreement will have been duly executed and delivered by the rights or subscription agent thereunder appointed by the Company; (C) each 

person signing such rights or subscription agreement will have the legal capacity and authority to do so; (D) neither such Rights nor such rights or 

subscription agreement will include any provision that is unenforceable, that violates any applicable law or results in a default under or breach of any 

agreement or instrument binding upon the Company; (E) the terms of such Rights and such rights or subscription agreement and the issuance and sale of 

the Rights will comply with any requirements or restrictions imposed by any court or governmental body having jurisdiction over the Company; and 

(F) such Rights or certificates representing such Rights will have been duly executed, countersigned, registered and delivered by the parties thereto 

(other than the Company) in accordance with the provisions of such rights or subscription agreement; 

(xv)    certificates representing shares of Company Stock will have been duly executed, countersigned, registered and delivered, or if 

uncertificated, valid book-entry notations will have been made in the share register of the Company, by the parties thereto (other than the Company) in 

each case in accordance with the provisions of the Certificate of Incorporation and Bylaws; 

(xvi)    there will be sufficient shares of Common Stock or Preferred Stock authorized under the Certificate of Incorporation and not otherwise 

issued or reserved for issuance; 

(xvii)    the purchase price for Company Stock payable to the Company or, if such shares are issuable on the conversion, exchange, redemption or 

exercise of another Security, the consideration payable to the Company for such conversion, exchange, redemption or exercise will not be less than the 

par value of such shares, or the lesser of such purchase price or such consideration, as the case may be, or the amount of such purchase price or such 

consideration, as the case may be, timely determined by the Board to constitute the stated capital applicable to such shares, in the case of shares of 

Preferred Stock; 

(xviii)    in the case of Depositary Shares, any depositary agreement with respect to the Depositary Shares will have been duly authorized and 

validly executed and delivered by the parties thereto (other than the Company) and each person signing such depositary agreement will have the legal 

capacity and authority to do so; 

(xix)    at the time of execution, countersignature, issuance and delivery of the Purchase Contracts and Unit agreements, such Purchase Contracts 

and Unit agreements will have been duly authorized and validly executed and delivered by the parties thereto (other than the Company and the 

Guarantor) and each person signing such Purchase Contracts and Unit agreements will have the legal capacity and authority to do so; and 
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(xx)    any Securities issuable upon conversion, exchange or exercise of any Securities being offered will have been duly authorized, created and, 

if appropriate, reserved for issuance upon such conversion, exchange or exercise. 

Based on the foregoing, and subject to the assumptions, qualifications, limitations and exceptions set forth herein, we are of the opinion that: 

1.    With respect to the Common Stock, when (a) the Company has taken all necessary action to approve the issuance of the Common Stock, the 

terms of the offering and related matters and (b) the Common Stock has been issued and delivered in accordance with the terms of the applicable 

definitive purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor provided for therein, then the 

Common Stock will be validly issued, fully paid and nonassessable. 

2.    With respect to the Preferred Stock, when (a) the Company has taken all necessary action to approve the issuance of the Preferred Stock, the 

terms of the offering and related matters, including the adoption of a certificate of designations relating to any Preferred Stock and the filing of the 

certificate of designations with the Secretary of State of the State of Delaware, and (b) the Preferred Stock has been issued and delivered in accordance 

with the terms of the applicable definitive purchase, underwriting or similar agreement approved by the Board upon payment of the consideration 

therefor provided for therein, then the Preferred Stock will be validly issued, fully paid and nonassessable. 

3.    With respect to the Debt Securities and Guarantees, when (a) the applicable indenture and supplemental indenture, if any, relating either to 

senior Debt Securities or subordinated Debt Securities has been duly qualified under the Trust Indenture Act of 1939, as amended; (b) the Company and 

the Guarantor, as applicable, have taken all necessary action to approve the issuance and terms of the Debt Securities and Guarantees; (c) the terms of 

the Debt Securities and, if applicable, the Guarantees and of their issuance and sale have been duly established in conformity with the applicable 

indenture and supplemental indenture, if any, so as not to violate any applicable law or result in a default under or breach of any agreement or 

instrument binding upon the Company or the Guarantor, as applicable, and so as to comply with any requirements or restrictions imposed by any court 

or governmental body having jurisdiction over the Company and the Guarantor; and (d) the Debt Securities and Guarantees have been duly executed 

and authenticated in accordance with the provisions of the applicable indenture and supplemental indenture, if any, and issued and sold as contemplated 

in the Registration Statement and upon payment of the consideration as provided for in the applicable definitive purchase, underwriting or similar 

agreement approved by the Board and the Guarantor Board, as applicable, then the Debt Securities and, if applicable, the Guarantees will be validly 

issued and will constitute valid and legally binding obligations of the Company and the Guarantor, respectively, enforceable against the Company and 

the Guarantor, as applicable, in accordance with their terms. 

4.    With respect to the Warrants, when (a) the Board has taken all necessary corporate action to approve the creation of and the issuance and 

terms of the Warrants, the terms of the offering thereof, and related matters; (b) a warrant agreement and any other agreements relating to the Warrants 

have been duly authorized and validly executed and delivered by the Company and the warrant agent appointed by the Company; and (c) the Warrants 

or certificates representing the Warrants have been duly executed and delivered in 
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accordance with the applicable warrant agreement, any other agreements relating to the Warrants, and the applicable definitive purchase, underwriting 

or similar agreement approved by the Board upon payment of the consideration therefor provided for therein, then the Warrants will be validly issued 

and will constitute valid and legally binding obligations of the Company, enforceable against the Company in accordance with their terms. 

5.    With respect to the Rights, when (a) the Board has taken all necessary corporate action to approve the creation of and the issuance and terms 

of the Rights, the terms of the offering thereof, and related matters; (b) a rights or subscription agreement and any other agreements relating to the 

Rights have been duly authorized and validly executed and delivered by the Company and the rights or subscription agent appointed by the Company; 

and (c) the Rights or certificates representing the Rights have been duly executed and delivered in accordance with the applicable rights or subscription 

agreement, any other agreements relating to the Rights, and the applicable definitive purchase, underwriting or similar agreement approved by the Board 

upon payment of the consideration therefor provided for therein, then the Rights will be validly issued and will constitute valid and legally binding 

obligations of the Company, enforceable against the Company in accordance with their terms. 

6.    With respect to the Depositary Shares, when (a) the terms of the Depositary Shares and of their issuance and sale have been duly established 

in conformity with applicable law; (b) the Board has taken all necessary corporate action to approve the issuance and terms of the Depositary Shares, the 

terms of the offering thereof, and related matters; (c) the deposit agreement relating to the Depositary Shares has been duly authorized and validly 

executed and delivered by the parties thereto; and (d) the Preferred Stock that is represented by the Depositary Shares has been duly issued and 

delivered to the depository, and depositary receipts evidencing the Depositary Shares have been duly issued against the deposit of Preferred Stock in 

accordance with the deposit agreement, then the depositary receipts will be validly issued and will constitute valid and legally binding obligations of the 

Company, enforceable against the Company in accordance with the terms of the depositary receipts and the deposit agreement. 

7.    With respect to the Purchase Contracts, when (a) the Board has taken all necessary corporate action to approve and establish the terms of the 

Purchase Contracts and to authorize and approve the issuance thereof, the terms of the offering thereof, and related matters; (b) a purchase agreement for 

the Purchase Contracts has been duly authorized and validly executed and delivered by the parties thereto; and (c) the Purchase Contracts have been 

duly executed and delivered in accordance with the purchase agreement and the applicable definitive purchase, underwriting or similar agreement 

approved by the Board upon payment of the consideration therefor provided for therein, then the Purchase Contracts will be duly authorized and validly 

issued and will constitute valid and legally binding obligations of the Company enforceable against it in accordance with their terms. 

8.    With respect to the Units, when (a) the Board has taken all necessary corporate action to approve and establish the terms of the Units and to 

authorize and approve the issuance thereof, the terms of the offering thereof, and related matters; (b) a unit agreement for the Units has been duly 

authorized and validly executed and delivered by the parties thereto; and (c) the Units have been duly executed and delivered in accordance with the unit 

agreement and the applicable definitive purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor 

provided for therein, then the Units will be duly authorized and validly issued and will constitute valid and legally binding obligations of the Company 

enforceable against it in accordance with their terms. 
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Our opinions in paragraphs 1, 2, 3, 4, 5, 6, 7 and 8 above are subject to applicable bankruptcy, insolvency (including, without limitation, all laws 

relating to fraudulent transfer or conveyance), reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and 

to general principles of equity or public policy (regardless of whether enforcement is sought in a proceeding in equity or at law), including, without 

limitation, (a) the possible unavailability of specific performance, injunctive relief or any other equitable remedy and (b) concepts of materiality, 

reasonableness, good faith and fair dealing, and we express no opinion herein with respect to provisions relating to severability or separability. The 

opinions expressed above are also subject to possible judicial action giving effect to governmental actions or foreign laws relating to or affecting 

creditors’ rights. 

We express no opinions concerning (a) the validity or enforceability of any provisions contained in the senior indenture, subordinated indenture or any 

supplemental indenture that purport to waive or not give effect to rights to notices, defenses, subrogation or other rights or benefits that cannot be 

effectively waived under applicable law; (b) any provision that relates to severability or separability or purports to require that all amendments, 

supplements or waivers be in writing; or (c) the enforceability of indemnification provisions to the extent they purport to relate to liabilities resulting 

from or based upon negligence or any violation of federal or state securities or blue sky laws. 

The foregoing opinions are limited to the laws of the State of Delaware, the State of Texas and the State of New York, the DGCL (including the 

applicable provisions of the Delaware Constitution and the reported judicial decisions interpreting these laws) and applicable federal laws of the United 

States of America, and we are expressing no opinion as to the applicability or effect of the laws of any other jurisdiction, domestic or foreign. 

We express no opinion as to any matter other than as set forth in this letter, and no other opinion may be inferred or implied. Our opinion is given as of 

the date of this letter, and we undertake no, and disclaim any, obligation to advise you of any change in any matter set forth in this letter. 

We hereby consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to the 

Registration Statement. By giving such consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of 

the Securities Act or the rules and regulations thereunder. 

Very truly yours, 

/s/ Norton Rose Fulbright US LLP 

Norton Rose Fulbright US LLP 
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