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As filed with the Securities and Exchange Commissioon December 13, 2002
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

WAL-MART STORES, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 71-041518¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

702 S.W. Eighth Street
Bentonville, Arkansas 72716
(479) 273-4000

(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

With copiesto:
ANTHONY D. GEORGE, ESQ. DUDLEY W. MURREY, ESQ.
Assistant General Counsel, Finance Hughes & Luce, L.L.P
Wal-Mart Stores, Inc. 1717 Main Street, Suite 2800
702 S.W. Eighth Street Dallas, Texas 75201
Bentonville, Arkansas 72716 (214) 939-5500

(479) 273-4000

(Name, address, and telephone number,
including area code, of agent for service)

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

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box: [

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

If this Form is filed to register additional sedia$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesent for the same offerirgl

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofetier effective registration statement for taene offeringd

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg I

CALCULATION OF REGISTRATION FEE




Title of each Class of
Securities to be Registered

Amount
to be
Registered

Proposed
Maximum
Offering Price
Per Security

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration Fee¢

Debt Securities

$10,000,000,0C

100%?*

10,000,000,0C

1

$ 795,000

(footnotes on next pag
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(1) The debt securities registered hereby will be effierom time to time on a delayed basis pursuaRule 415 under the Securities Act.
The registrant will determine the proposed maximaifaring price per security as the debt securitiggstered hereunder are offered
sold. The proposed maximuaggregate offering price of the debt securitieadpeegistered hereby as set forth herein has betamatec
solely for the purpose of calculating the registrafee pursuant to Rule 457(0) under the Secsrhigt.

(2) The registrant previously paid a registration fé81500,000 in connection with a registrationesta¢nt on Form S-3 that the registrant
and several co-registrants, all of which are whollyned subsidiaries of the registrant, initialligfi on July 6, 2001 (Registration No.
333-64740). $500,000,000 of debt securities regidtby means of that registration statement hatéeen issued. Pursuant to Rule 457
(p) under the Securities Act, the registrant isetffing $125,000 of the registration fee relatedrissued debt securities registered
pursuant to that registration statement againsteistration fee of $920,000 to be paid in conioectvith this registration statement,
leaving a balance of $795,000 to be paid in conmeetith this registration statemei

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

Subject to completion, dated December 13, 2002
PROSPECTUS

WAL-MART STORES, INC.

$10,000,000,000
DEBT SECURITIES

This prospectus forms part of a shelf registrastaement that we filed with the Securities andHaxge Commission. We may use that
registration statement to offer and sell, in onenore offerings at various times, up to a totafd®,000,000,000 of our debt securities.

We may offer and sell debt securities in differsaties that have different terms and conditiorduating debt securities convertible ir
or exchangeable for other securities. This prospsgetovides you with a general description of éenaaterial terms of those debt securities.
When we sell a particular series of the debt séeariwe will provide a prospectus supplement desg the specific terms and conditions of
that series of debt securities, including:

» the public offering price at which the securitiéshat series are then being offered;
» the maturity date;

» the interest rate or rates, which may be fixedasiable;

» the times for payment of principal, interest angl premium;

* any redemption provisions; and

e any conversion or exchange provisions of the detaisties in the series.

The prospectus supplement may also contain imparttormation about U.S. federal income tax conseges and, in certain
circumstances, consequences under other courtaielws to which you may become subject if youudregthe debt securities being offered
by that prospectus supplement. The prospectus esmgpit may also update or change information coadiiim this prospectus.

THIS PROSPECTUS MAY NOT BE USED TO SELL SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

You should read carefully both this prospectus thedorospectus supplement accompanying this praspeaogether with the additional
information described under the heading “Where Cam Find More Information” before making your intraent decision.

We maintain our principal executive offices at:

702 S.W. 8hStreet
Bentonville, Arkansas 72716
Telephone: (479) 273-4000

Neither the Securities and Exchange Commission n@ny state securities commission or other regulatoripody has approved or
disapproved of these securities or determined if th prospectus is truthful or complete. Any represetation to the contrary is a
criminal offense.

The date of this Prospectusts , 2002.
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You should rely only on the information containedreorporated by reference in this prospectusiarahy accompanying prospectus
supplement relating to any of our debt securitigiadp offered by means of this prospectus and themapanying prospectus supplement. We
have not authorized anyone to provide you withedéht information.

We are not offering the debt securities in anysgidtion in which the offer is not permitted.
WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEGtdad of repeating the information
that we have already filed with the SEC, the SH@nal us to “incorporate by reference” in this presius information contained in
documents we have filed with the SEC. Those doctsrtbat we are incorporating by reference into pihespectus form an important part of
this prospectus. Any documents that we file with 8EC in the future and that are incorporated fgreace as noted below will also be
considered to be part of this prospectus and wtbhmatically update and supersede, as approptieénformation contained in this
prospectus.

We incorporate by reference in this prospectugltie@ments listed below and any future filings we&kenaith the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934 until we complete or terminate thienhg of debt securities by this
prospectus.

. Wal-Mart's Annual Report on Form 10-K for its fidgeear ended January 31, 2002.

. Wal-Mart’s Quarterly Report on Form 10-Q for itsdal quarter ended April 30, 2002.

. Wal-Mart’'s Quarterly Report on Form 10-Q for itsdal quarter ended July 31, 2002.

. Wal-Mart’s Quarterly Report on Form 10-Q for itsdal quarter ended October 31, 2002.
. Wal-Mart's Current Report on Form 8-K dated Maré&h 2002.

. Wal-Mart's Current Report on Form 8-K dated July 2@02.

. Wal-Mart's Current Report on Form 8-K dated Auglét 2002.

. Wal-Mart's Current Report on Form 8-K dated Septenth, 2002.

We filed a registration statement on Form S-3 gpster with the SEC the securities described i phospectus. As allowed by the
SEC's rules, we have not included in this prospectugfahe information that is included in the regaton statement. At your request we
provide you, free of charge, with a copy of theistrgtion statement, any of the exhibits to thastegtion statement or a copy of any other
information we have incorporated by reference thregistration statement. If you want more infafion, you should write or call:

Anthony D. George, Esq.
Assistant General Counsel, Finance
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and Assistant Secretary
Wal-Mart Stores, Inc.
Corporate Offices
702 S.W. 8 Street, Mail Stop 0290
Bentonville, Arkansas 72716
Telephone: (479) 273-4505

You may also obtain a copy of any filing we havedmavith the SEC directly from the SEC. You may raad copy any materials we
file with the SEC at the SEC’s Public Reference i@ 450 Fifth Street, N.W., Washington, D.C. 20548u may obtain information on the
operation of the Public Reference Room by callmg$EC at 1-800-SEC-0330. The SEC also maintaifhstamet site at http://www.sec.gov
through which certain materials that we file witle tISEC may be viewed.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by refereertain statements that may be deemed to bsdfd-looking statements” within
the meaning of the Private Securities LitigatioridR@ Act of 1995 that are intended to enjoy thet@ection of the safe harbor for forward-
looking statements provided by that Act. Forwardking statements may be included, for example, udfal-Mart Stores, Inc.” and “Use
of Proceeds,” and in certain portions of our repartd other information incorporated in this praspe by reference, and generally can be
identified by use of words such as “believe,” “egp&“anticipate,” “intend,” “plan,” “foresee” or ther similar words or phrases. These
forward-looking statements may include statemdrdasaddress activities, events or developmentsatbagxpect or anticipate will or may
occur in the future, including:

. future capital expenditures, including the amourtt aature of those expenditures;

. expansion and other development trends of indggtgynents in which we and our subsidiaries areectiv
. future revenues and cash flows;

. future performance;

. our business strategy;

. our financing strategy;

. expansion and growth of our business;

. our operations and other similar matters; and

. our management’s anticipation and expectations agire occurrences and trends.

Although we believe the expectations expresselearfdrward-looking statements are based on reat®maabumptions within the
bounds of our knowledge of our business, a numbasks, uncertainties and factors, domesticallgt ariernationally, could cause actual
results to differ materially from those expressedmy forward-looking statements, whether oral atten, made by us or on our behalf. We
have previously identified many of these factor§lings or statements we made or that were madeunrehalf.

Our business operations are subject to risks, tainées and factors outside our control. Any aea combination, of these could
materially affect our financial performance. Thes&s, uncertainties and factors include:

. the costs of goods;

. the cost of electricity and other energy requiretsien
. competitive pressures;

. inflation;

. consumer spending patterns;
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. consumer debt levels;

. currency exchange fluctuations;

. trade restrictions;

. changes in tariff and freight rates;

. unemployment levels;

. interest rate fluctuations; and

. other capital market and economic conditions.

Forward-looking statements that we make or thatreade by others on our behalf are based on a kdgelef our business and the
environment in which we operate but, because ofiffks, uncertainties and factors listed aboveahdr similar factors, actual results may
differ from those in the forward-looking statemer@snsequently, all of the forwatdeking statements made are qualified by thesearzauy
statements. We cannot assure you that the resulsvelopments anticipated by us will be realizedegen if substantially realized, that they
will have the expected consequences to or effetissmr on our business or operations. Prospeichastors are cautioned not to place ur
reliance on these forward-looking statements, whipdak only as of their dates. We assume no oldigtd update any of the forward-
looking statements.
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WAL-MART STORES, INC.

We are the world’s largest retailer as measuretbtay net sales for fiscal 2002. Our total net s&eceeded $217 billion in fiscal 2002,
over 83% of which was generated in the United Stadée operate mass merchandising stores that senaistomers primarily through the
operation of three segments:

. Wal-Mart stores, which include our discount stofspercenters and Neighborhood Markets in the OiStates;
. SAM’S Clubs, which include our warehouse memberships in the United States; and
. the international segment of our business.

We currently operate in all 50 states of the Uniiakes, Argentina, Brazil, Canada, Germany, MexXteeerto Rico, South Korea and
United Kingdom, and in China under joint ventureeggnents. In addition, through our subsidiary, Meb&ompany, Inc., we provide
products and distribution services to retail indpsind institutional food service customers. AdNovember 30, 2002, we operated in the
United States:

. 1,566 Wal-Mart stores;

. 1,244 Supercenters;

. 39 Neighborhood Markets; and
. 522 SAM'S Clubs.

As of November 30, 2002, we also operated 207 Ganallal-Mart stores, 11 units in Argentina, 22 anit Brazil, 22 units in China,
95 units in Germany, 592 units in Mexico, 19 umit&®uerto Rico, 14 units in South Korea and 258suini the United Kingdom. The units
operated by our International Division represenagety of retail formats. As of November 30, 2002 employed more than 1,000,000
associates in the United States and 300,000 asseaiernationally.

We also own a 6.1% interest in Seiyu, Ltd. anda#ito purchase additional equity interests of Bdiyd. that will permit us to own up
to 66.7% of Seiyu, Ltd.’s equity interests. Seiytd. operates over 400 stores located throughqanla

Wal-Mart Stores, Inc. is the parent company of@ugrof subsidiary companies, including McLane Comypanc., Wal-Mart.com, Inc.,
Wal-Mart de Mexico, S.A. de C.V., Asda Group Lingfesam’s West, Inc., Sam'’s East, Inc., Wal-Martr&deast, Inc., Wal-Mart Stores
East, LP, Sam’s Property Co., Wal-Mart Property, @éal-Mart Real Estate Business Trust, Sam’s RetdtE Business Trust and Wares
Delaware Corporation. The information presentedvalyelates to our operations and our subsidiares consolidated basis.

Wal-Mart Stores, Inc. was incorporated in the StditBelaware on October 31, 1969.

Our principal executive offices are located at . Eighth Street, Bentonville, Arkansas 72716t telephone number there is (479)
273-4000, and our Internet address is www.wal-rt@ms.com. Information contained in our websitedsa part of this prospectus.

5
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of ourr@ags to fixed charges, for the periods indicated:

Nine Months Ended

Year Ended January 31, October 31,
1998 1999 2000 2001 2002 2001 2002
5.33x 6.24x 6.76x 5.54x 5.56x 5.13x 6.25x

For the purpose of computing our ratios of earniogixed charges, we have defined “earnings” tameur earnings before income
taxes and fixed charges, excluding capitalized@steand earnings attributable to minority intesestned by others in our subsidiaries.

We have defined “fixed charges” to mean:

the interest that we pay; plus
the capitalized interest that we show on our actiogmecords; plus
amortized premiums, discounts and capitalized esggerelated to indebtedness; plus

the portion of the rental expense for real andgreabproperty that we believe represents the istdaetor in those rentals.

Our fixed charges do not include any dividend regpaents with respect to preferred stock becausgonet have any shares of
preferred stock outstanding.

USE OF PROCEEDS

Except as we otherwise specifically described eapplicable prospectus supplement, we will useétgroceeds from the sale of the
debt securities:

to repay the short-term borrowings that we havariredd for corporate purposes, including to finacapital expenditures such as
the purchase of land and construction of storesodmet facilities;

to finance acquisitions;

to repay long-term debt as it matures or to refoeasebt of our subsidiaries;

to repay short-term borrowings that we have inaitceacquire other companies and assets;

to repay short-term borrowings that we have inaitceacquire our common stock pursuant to our stegrerchase program; and

to meet our other general working capital requinetse

Before we apply the net proceeds to one or motkeasfe uses, we may invest those net proceeds iiitehm marketable securities.

We may also incur from time to time additional detter than through the offering of debt securitiader this prospectus.

6
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DESCRIPTION OF THE DEBT SECURITIES

We will issue the debt securities in one or momgeseunder an indenture, dated as of DecemberR, between us and Bank One
Trust Company, NA, as the indenture trustee.

The indenture is a contract between us and theegu$he trustee has two main roles. First, th&t@rican enforce your rights against us
if an “event of default,” as that term is descritiedow, occurs under the indenture in relationdbtdsecurities we have issued. Second, the
trustee performs certain administrative dutiesufar

We have summarized below material provisions ofdhiet securities that we will offer and sell pursiut® this prospectus and material
provisions of the indenture. However, you shouldemtand that this is only a summary. We have astribed all of the provisions of the
indenture. We have filed the indenture with the S&@ we suggest that you read the indenture. Weaorporating by reference the
provisions of the indenture referred to by sectiambers and summarized below. The following sumnsqualified in its entirety by those
provisions of the indenture.

We will describe the particular terms and condsiaf a particular series of debt securities offénea prospectus supplement relating to
the offer of that series of debt securities. Thespectus supplement, which we will file with theCGGEnay or may not modify the general
terms found in this prospectus. For a completergggm of any series of debt securities offeredspant to this prospectus, you should read
both this prospectus and the prospectus supplemlating to that series of debt securities.

General

As a holder of the debt securities issued undeimttienture, you will be one of our unsecured crediind will have a right to payment
equal to that of our other unsecured creditors.

The debt securities offered by this prospectuslvéllimited to a total of $10,000,000,000, whici wiclude the equivalent amount of
any debt securities that we issue that are dendedna any non-U.S. currency. The indenture, howed@es not limit the amount of debt
securities that may be issued under it and prowitktsdebt securities may be issued under it fiame to time in one or more series.

With respect to each particular series of debt$ges that we offer by this prospectus, the praspe supplement will describe the
following terms of each series of debt securities:

. the title of the series;

. the maximum aggregate principal amount, if anyaldihed for debt securities of the series;

. the maximum aggregate initial public offering prideany, established for the debt securities efdbries;

. the date or dates on which the principal will b&pa

. the conditions pursuant to which and the timestatwany premium on the debt securities of theesauiill be paid;

. the annual rate or rates, if any, which may bedfigevariable, at which the debt securities ofdages shall bear interest, or the
method or methods by which the rate or rates,yf ahwhich the debt securities of the series diedlr interest may be determin

. the date or dates from which interest, if any, Ishedrue;
. the dates on which any accrued interest shall palpj@ and the record dates for the interest paychates;

. the percentage of the principal amount at whichditlet securities of the series will be issued, ibles than face amount, the
portion of the principal amount that will be payahbipon acceleratic

7
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of those debt securities’ maturity or at the timi@y prepayment of those debt securities or thiéaukefor determining that
amount;

if we may prepay the debt securities of the sani@ghole or part, the terms of our prepayment rigfit time or times at which any
such prepayment may be made, whether the prepaynmanbe made in whole or may be made in part fiom to time and the
terms and conditions on which such prepayment neapéde, including the obligation to pay any premamany other make-
whole amount in connection with any prepaym:

the offices or agencies where the debt securifitiseoseries may be presented for registratiomasfsfer or exchange;
the place or places where the principal of, premiifimny, and interest, if any, on debt securitéthe series will be paid;

if we will have the right to redeem or repurchase debt securities of the series, in whole or i, @& our option, the terms of our
redemption or repurchase right, when those redemgtr repurchases may be made, the redempti@porahase price or the
method or methods for determining the redemptiorepurchase price, and any other terms and conditielating to any such
redemption or repurchase by |

if we will be obligated to redeem or repurchasedébt securities of the series in whole or paamttime pursuant to any sinking
fund or analogous provisions or without the benafitny sinking fund or analogous provisions, gris of our redemption or
repurchase obligation, including when and at whayg@n we will be obligated to redeem or repurchtagedebt securities of the
series, and the redemption or repurchase pridecomethod for determining the redemption or repasetprice

if the debt securities of the series will be cotitéz into or exchangeable for any other of ouns#ies, the terms of the convers
or exchange rights, including when the conversioexthange right may be exercised, the conversi@xchange price or the ra
or ratios or method of determining the conversioexxhange price or ratios and any other termscanditions, including anti-
dilution terms, upon which conversion or exchangsy mccur;

if other than denominations of $1,000 and any irgkgnultiple thereof, the denominations in which wi#l issue debt securities of
the series

the currency in which we will pay principal, anyeprium, interest or other amounts owing with respetie debt securities of the
series, which may be U.S. dollars, a foreign curyesr a composite currenc

any index, formula or other method that we musttasgetermine the amount of any payment of priricigiay premium or interest
on the debt securities of the seri

if we are required to pay any additional amourts,terms of our obligation to pay additional amsward under what conditions
we will be required to pay such amour

whether the debt securities of the series willdseiéd in certificated or book-entry form;
any addition to, or change in, the events of défaiih respect to, or covenants relating to, thietdecurities in the series;
whether the debt securities of the series will ldgiect to defeasance as provided in the indentune;

any other specific terms and conditions of theeseoff debt securities.

(Section 3.01)

If we sell any series of debt securities for, thatmay pay in, or that are denominated in, one amerforeign currencies, currency units
or composite currencies, we will disclose any matapplicable restrictions,

8
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elections, tax consequences, specific terms aret atformation with respect to that series of dedaturities and the relevant currencies,
currency units or composite currencies in the prosps supplement relating to that series.

We may offer and sell series of the debt securégesriginal issue discount securities, bearininterest or interest at a rate that at the
time of issuance is below market rates, or at atsutial discount below their stated principal anmtoMVe will describe the income tax
consequences and other special considerationcaplaito any original issue discount securitiethaf kind described in the prospectus
supplement relating to that series.

Conversion or Exchange Rights

Debt securities offered by this prospectus maydeertible into or exchangeable for other secugijtiecluding, for example, shares of
our equity securities. We will describe the termd aonditions of conversion or exchange in theiapple prospectus supplement. The terms
and conditions will include, among others, thedwaling:

. the conversion or exchange price or prices ordkie or ratios or method of determining the conier®r exchange prices or
ratios;

. the conversion or exchange period;

. provisions regarding our ability or the ability thie holder to convert or exchange the debt seesriti

. events requiring adjustment to the conversion charge price; and

. provisions affecting conversion or exchange inahent of our redemption of the debt securities.
Events of Default and Waiver

An event of default with respect to debt securitita series issued will occur if:

. we fail to pay interest on any outstanding debtigges of that series when it is due and payahtéthaat failure continues for 30
days;

. we fail to pay principal of, or premium, if any, any outstanding debt securities of that serieswithis due and payable;

. we fail to perform or we breach any covenant orray in the indenture with respect to any outsisgndebt securities of that
series and that failure continues for 90 days aftereceive written notice of that defa

. certain events of bankruptcy, insolvency or reoizgion occur with respect to us; or

. any other event occurs that is designated as art ef’default with respect to the particular senéslebt securities when that
particular series of debt securities is establis

(Section 7.01)

An event of default with respect to a particulaiieof debt securities issued under the indertoes not necessarily constitute an e
of default with respect to any other series of dsduturities issued under the indenture. If an estdéefault with respect to any series of
outstanding debt securities occurs and is contiuhme trustee or the holders of not less than Rb&ggregate principal amount of the
outstanding debt securities of that series mayadeche principal amount of the outstanding debuisges of that series to be immediately
due and payable. (Section 7.02) The holders ofjarnihain aggregate principal amount of the outstiag debt securities of a series may
waive an event of default resulting in acceleratbthe debt securities of that series and resaimtiannul that acceleration, but only if all
other events of default with respect to the debtistes of that series have been remedied or wiadvel all payments due with respect to the
debt securities of that series, other than thoseadia result of acceleration, have been madetig8é&c02) If an event of default occurs and is

9
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continuing with respect to the debt securities sédes, the trustee may, in its discretion, arl atithe written request of holders of not less
than a majority in aggregate principal amount ef dlitstanding debt securities of that series aot upasonable indemnity against the costs,
expenses and liabilities to be incurred in comméawith such request and subject to certain otbeditions set forth in the indenture, proc

to protect the rights of the holders of the delsusities of that series. (Section 7.03; Sectior2yThe holders of a majority in aggregate
principal amount of the debt securities of thatesemay waive any past default under the inderdnckits consequences except a default in
the payment of principal of, premium, if any, oteirest on, those debt securities and any covemanrbwision of the indenture that cannot be
waived without the consent of each holder of debusties of that series. Upon such a waiver, #fault and any event of default arising out
of the default will be deemed cured for all purposetthe debt securities of that series. (Secti@8)7

The indenture provides that upon the occurren@navent of default described in the first two @éufioints in the first paragraph under
“Events of Default and Waiver” with respect to debturities of a series, we will, upon the trustekdmand, pay to the trustee for the benefit
of the holders of the outstanding debt securitfdbat series, the whole amount then due and paya@bthe debt securities of that series for
principal, premium, if any, and interest. The intlea also provides that if we fail to pay such amtdorthwith upon such demand, the trustee
may, among other things, institute a judicial pemdiag for the collection of those amounts. (Secid8)

The indenture also provides that, notwithstandimg @her provision of the indenture, the holdeany debt securities of a series will
have the right to institute suit for the enforcetnafnany payment of principal of, and interest the debt securities of that series or any
redemption price or repurchase price when due fzaidthat right will not be impaired without the samt of that holder. (Section 7.08)

The trustee is required, within 90 days after tbeuorence of a default with respect to the debtisées of a series, to give to the holc
of the debt securities of that series notice ofiattured defaults known to it. However, exceptim tase of default in the payment of principal
or interest on any of the debt securities of tlesies, the trustee will be protected in withholdihgt notice if the trustee in good faith
determines that the withholding of that noticenishie interest of the holders of the debt securitiethat series. The term “default,” for the
purpose of this provision only, means the occumeasfcany event that is or would become, after moticthe passage of time or both, an event
of default with respect to that series. (Sectid2}B.

We are required to file annually with the trustesrdten statement as to the existence or egistence of defaults under the indentur
any series of debt securities. (Section 5.05)

Legal Defeasance and Covenant Defeasance

We may, at our option and at any time, elect toetadl/of the obligations discharged with respedhmoutstanding debt securities or as
to any series thereof, except for:

. the rights of holders of debt securities to rec@agments of principal and interest from the tre&rred to below when those
payments are du

. our obligations respecting the debt securities eaming issuing temporary notes, registration afigfars of debt securities,
mutilated, destroyed, lost or stolen debt secuitiee maintenance of an office or agency for payraad money for debt security
payments being held in tru:

. the rights, powers, trusts, duties and immunitighe trustee and our obligations in connectiomdivith; and
. the provisions of the indenture relating to sudlisgharge of obligations.
We refer to a discharge of this type as “defeaséiiSection 11.02)

In addition, other than our covenant to pay the am®due and owing with respect to a series of sletarrities, we may elect to have
obligations as the issuer of a series of debt #&ireleased with respect to covenants relatirtydt series of debt securities. Thereafter, any
failure to comply with those obligations will nobrestitute a default or event of default with regpeche debt securities of that series. If such
a release of our
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covenants occurs, our failure to perform or ouabheof the covenants or warranties defeased wilbnger constitute an event of default w
respect to those debt securities. (Section 11.03)

To exercise either of the rights we describe aboggain conditions must be met, including:

we must irrevocably deposit with the trustee, urstifor the debt security holders’ benefit, monieythe currency in which the
securities are denominated, securities issueddmwarnment, governmental agency or central batkeo€ountry in whose
currency the securities are denominated, or a auettibn of cash and such securities, in amountscserft to pay the principal of
and interest on all of the then outstanding debtsies to be affected by the defeasance at theied maturity

the trustee must receive an opinion of counseliooirfg that the holders of the outstanding debtisées will not recognize
income, gain or loss for U.S. federal income tasppses as a result of that defeasance and willbjeat to U.S. federal income
tax on the same amounts, in the same manner dhd same times as would have been the case iddfi@asance had not
occurred, which opinion, only in the case of theetyf defeasance described first above, will bedhas a ruling of the Internal
Revenue Service or a change in federal incomeatantd that effect occurring after the date of thdeinture

no default or event of default exists on the ddteuch deposit, subject to certain exceptions; and

the trustee must receive an opinion of counséieceffect that, after the 91st day following thealst, the trust funds will not be
part of any “estate” formed by the bankruptcy arganization of the party depositing those fund$whe trustee or subject to the
“automatic stay” under the United States Bankruogle or, in the case of covenant defeasancebwslubject to a first priority
lien in favor of the trustee for the benefit of thalders.

(Section 11.04)

Satisfaction and Discharge

If we so request, the indenture will cease to bludher effect, other than as to certain rightsegfistration of transfer or exchange of
notes, as provided for in the indenture, and thstée, at our expense, will execute proper instnisn@cknowledging satisfaction and
discharge of the indenture and the debt securitien:

either all the debt securities previously authextéd and delivered under the indenture, other deatroyed, lost or stolen
securities that have been replaced or paid and tioé have been subject to defeasance, have béeerdd to the trustee for
cancellation; o

all of the securities issued under the indentutepneviously delivered to the trustee for cancallahave become due and payable,
will become due and payable at their stated matwithin 60 days or will become due and payablezdemption within 60 days
under arrangements satisfactory to the trustethégiving of notice of redemption by the truste®@ur name and expense; ¢

in each of the foregoing cases, we have irrevocdbposited or caused to be deposited with theeteustish in U.S. dollars, certain
United States government securities or a combindkiereof, in trust for the purpose and in an amsufficient to pay and
discharge the entire indebtedness arising undetaghesecurities issued pursuant to the indentor@meviously delivered to the
trustee for cancellation, for principal and premjufiany, on and interest on these securities ¢adidite of such deposit (in the case
of notes that have become due and payable) oetstfied maturity of these securities or redemptair, as the case may be; .

we have paid or caused to be paid all sums payetaler the indenture by us; and
no default or event of default then exists; and
we have delivered to the trustee an officerstificate and an opinion of counsel, each statag all conditions precedent provic

in the indenture relating to the satisfaction aistithrge of the indenture and the securities issnéér the indenture have been
complied with.
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(Section 11.08)
Modification of the Indenture

The indenture provides that, with the consent efttblders of not less than a majority in aggregaitecipal amount of the outstanding
debt securities of each affected series, modifoatiand alterations of the indenture may be madetwaifect the rights of the holders of such
debt securities. However, no such modificationltaration may be made without the consent of tHddroof each debt security affected if the
modification or alteration would, among other théng

» change the maturity of the principal of, or of anstallment of interest on, any such debt secuotyeduce the principal amount of
any such debt security, or change the method ofilzlon of interest or the currency of paymenpificipal or interest on, or
reduce the minimum rate of interest thereon, oraimihe right to institute suit for the enforcemehtany such payment on or with
respect to any such debt security

» reduce the above-stated percentage in principaliatrad outstanding debt securities required to rfiyooti alter the indenture.

(Section 9.02)

The trustee and we, without the consent of thedreldf the debt securities, may execute a supplaiiedenture to, among other
things:

» evidence the succession of another corporatios gnd the successor’'s assumption to our respestixenants with respect to the
debt securities and the indentu

» add to our covenants further restrictions or caads that our board of directors and the trustewssicter to be for the protection of
holders of all or any series of the debt securdied to make the occurrence of a default in arthage additional covenants,
restrictions or conditions a default or an evendefault under the indenture subject to certairitéitions;

e cure ambiguities or correct or supplement any @ioni contained in the indenture or any supplemeéntinture that may be
defective or inconsistent with another provisi

« add additional events of default with respect tmabny series of the debt securities;

» add to, change or eliminate any provision of thaeiture provided that the addition, change or elatdn will not affect any
outstanding debt securitie

» provide for the issuance of debt securities whebherot then outstanding under the indenture irpoouorm and to provide for
exchangeability of the coupon form securities wither debt securities issued under the indentufdlynregistered form

» establish new series of debt securities and tha forterms of such series of debt securities amqmtdwide for the issuance of
securities of any series so established,;

» evidence and provide for the acceptance of appeintrof a successor trustee and to change the inges$ necessary to have more
than one trustee under the indenti

(Section 9.01)
Amalgamation, Consolidation, Merger or Sale of Asds

The indenture provides that we may, without theseon of the holders of any of the outstanding debtrrities of any series,
amalgamate, consolidate with, merge into or trarsfie assets substantially as an entirety to anygpe provided that:

e any successor to us assumes our obligations ahetiitesecurities and under the indenture;
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* any successor to us must be an entity incorpo@tedganized under the laws of the United States;
» after giving effect thereto, no event of defaudt,defined in the indenture, shall have occurredandontinuing; and
« certain other conditions under the indenture are me

Any such amalgamation, consolidation, merger ordfer of assets substantially as an entirety thesgteithe conditions described above
would not constitute a default or event of deféudtt would entitle holders of the debt securitiethe trustee, on their behalf, to take any of
the actions described above under “Events of Defawd Waiver.” (Section 10.01; Section 10.02)

No Limitations on Additional Debt and Liens

The indenture does not contain any covenants @r @tovisions that would limit our right to incudditional indebtedness, enter into
any sale and leaseback transaction or grant liemsipassets.

The Indenture Trustee

Bank One Trust Company, NA is the trustee undeirtienture governing the debt securities and sl &e the registrar and paying
agent for each series of debt securities unleswibe noted in the prospectus supplement. The&etus a national banking association with
its principal offices in Chicago, lllinois.

The trustee has two main roles under the indenkirst, the trustee can enforce your rights agaigst any of the actions described
above under “Events of Default and Waiver” occ@scond, the trustee performs certain administratites related to the debt securities for
us. The trustee is entitled, subject to the duttheftrustee during a default to act with the regpistandard of care, to be indemnified by the
holders of the debt securities before proceedirexercise any right or power under the indentutbatrequest of those holders. The inder
provides that the holders of a majority in prin¢ipmount of the debt securities may direct, witharel to that series, the time, method and
place of conducting any proceeding for any remedyjlable to the trustee, or exercising any trugp@wer conferred on the trustee, with
respect to the debt securities, although the teusiay decline to act if that direction is contraryaw or if the trustee determines in good faith
that the proceeding so directed would be illegalould result in personal liability to it.

Bank One Trust Company, NA also serves as trustderuan indenture, dated as of July 5, 2001, betiteas and three of our finance
subsidiaries. As of September 30, 2002, we haeissLtotal of $5.50 billion of our senior unsecusedurities under that indenture. Bank |
Trust Company, NA also serves as trustee undendenture, dated as of April 1, 1991, between itascas supplemented through the da
this prospectus. As of May 31, 2001, we had issugdal of $17.46 billion of our senior unsecuredwgities under that indenture. Bank One
Trust Company, NA also serves as trustee underdenture, dated as of December 1, 1986, coveringrae bonds issued in the aggregate
principal amount of $137,082,000 by the owner #rastof approximately 24 SAM’S Clubs store propsrtiet are leased to one of our
subsidiaries. Bank One Leasing Corporation, atiat#iof Bank One Trust Company, NA, establishduaisiness trust that purchased 15 Wal-
Mart discount stores for $53,661,785 and leasedttires back to us for an initial term of 20 yeara transaction consummated on Decen
22, 1992. On November 10, 1994, a second businestsof which Bank One Leasing Corporation is adfierary purchased an additional 23
Wal-Mart discount stores for $128,842,500 and ledke stores back to us for an initial term of 2@ng. Bank One Trust Company, NA also
serves as trustee under an indenture, dated agrivf2X, 2001, between Wal-Mart Canada Venture Gampe of our subsidiaries, us, as
guarantor, and it. On April 27, 2001, Wal-Mart Cdad/enture Corp. issued a total of $325,000,006afenior unsecured debt securities
under that indenture, which debt securities we lguaranteed.

We expect to maintain banking relationships indhdinary course of business with Bank One, NA, fdilisie of Bank One Trust
Company, NA.
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TAX CONSEQUENCES TO HOLDERS

A prospectus supplement may describe the printipal federal income tax consequences of acquiowgjng and disposing of debt
securities of some series in certain circumstarineliding the following:

» payment of the principal, interest and any preminra currency other than the U. S. dollar;

» the issuance of any debt securities with “origisatie discount,” as defined for U.S. federal incdaxepurposes;

» the issuance of any debt securities with an astsacfdond premium,” as defined for U.S. federalbime tax purposes; and
« the inclusion of any special terms in debt se@sgithat may have a material effect for U.S. fede@me tax purposes.

In addition, if the tax laws of foreign countrie® anaterial to a particular series of debt se@sjta prospectus supplement may describe
the principal income tax consequences of acquiomgiing and disposing of debt securities of sommesén similar circumstances under
those foreign tax laws.

PLAN OF DISTRIBUTION

General

We may sell the debt securities being offered hereb

» directly to purchasers;

» through agents;

e through dealers;

» through underwriters; or

» through a combination of any of those methods Il&. sa

We may effect the distribution of the debt secesitirom time to time in one or more transactiotisegi

» at afixed price or prices which may be changed;
« at market prices prevailing at the time of sale;

» at prices related to the prevailing market prices;
» at negotiated prices.

We may directly solicit offers to purchase the dedturities. Offers to purchase debt securities afsy be solicited by agents
designated by us from time to time. Any of thoserdg, who may be deemed to be an “underwriterthaisterm is defined in the Securities
Act of 1933, as amended, involved in the offerale ©f the debt securities in respect of which pn@spectus is delivered will be named, and
any commissions payable by us to that agent wiididorth in, the prospectus supplement.

If a dealer is utilized in the sale of the debtsgies in respect of which this prospectus isdeted, we will sell those debt securities to
the dealer, as principal. The dealer, who may leengel to be an “underwriter,” as that term is defimethe Securities Act of 1933, may then
resell those debt securities to the public at vayyirices to be determined by that dealer at the tf resale.

If we use an underwriter or underwriters in theesalve will execute an underwriting agreement witsse underwriters at the time of
sale of the debt securities, and the name of tdemwriters will be set forth in the prospectus dapgent, which will be used by the
underwriters, along with this prospectus, to madaales of the
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debt securities in respect of which this prospeisutelivered to the public. The compensation gf anderwriters will also be set forth in the
prospectus supplement.

Underwriters, dealers, agents and other personsmaytitled, under agreements that may be enteteavith us, to indemnification t
us against certain civil liabilities, including tidities under the Securities Act of 1933, or ta oantributing to payments those underwriters,
dealers, agents and other persons are requiredke.m

Underwriters, dealers and agents may engage isacéinns with, or perform services for, us or ahgur subsidiaries in the ordinary
course of business.

LEGAL MATTERS

The validity of the debt securities offered by thisspectus and any prospectus supplement wilebsqu upon for us by Hughes &
Luce, L.L.P., our counsel.

EXPERTS

The consolidated financial statements of Wal-Maor&s, Inc. and its subsidiaries incorporated ligremce in Wal-Mart Stores, Inc.’s
Annual Report on Form 10-K for the fiscal year ethdanuary 31, 2002, have been audited by Ernst ényad.LP, independent auditors, as
set forth in their report thereon incorporated &ference therein and incorporated herein by refereBuch financial statements are, and
audited financial statements to be included in sgbsently filed documents will be, incorporated lireia reliance upon the reports of Ernst &
Young LLP pertaining to such financial statemetdghe extent covered by their consents filed hth SEC, given on the authority of such
firm as experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBIDN.

The following table sets forth all fees and expsrz®yable by the registrant in connection withiseance and distribution of the
securities being registered hereby (other thanuagerwriting discounts and commissions).

Securities and Exchange Commission registratiol $795,00(
*  Printing and engravin 5,00(C
*  Legal fees and charg 20,00(
*  Accounting service 5,00(
* Trustee service 10,00(
* Miscellaneous 2,50(
Total $837,501

* Estimated.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICES.

The By-Laws of WaMart Stores, Inc., as amended to date, provideehelt person who was or is made a party to, ovved in, an
action, suit or proceeding by reason of the faat lie or she was a director or officer of Wal-Mgtres, Inc. (or was serving at the request of
Wal-Mart Stores, Inc. as a director, officer, enygle or agent for another entity) will be indemrdfiend held harmless by us to the full extent
authorized by the Delaware General Corporation Law.

Section 145 of the Delaware General Corporation peavides, among other things, that Wal-Mart Stohes. may indemnify any
person who was or is a party or is threatened tméee a party to any threatened, pending or costbkettion, suit or proceeding, whether
civil, criminal, administrative or investigativetfeer than an action by or in the right of Wal-M&tbres, Inc.) by reason of the fact that the
person is or was a director, officer, employeegard of Wal-Mart Stores, Inc., or is or was senatdhe request of Waltart Stores, Inc. as
director, officer, employee or agent of anothempecoation, partnership, joint venture, trust or otheterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts ipes@ttlement actually and reasonably incurrethieyperson in connection with such
action, suit or proceeding. This power to indemuipplies only if the person acted in good faith and manner the person reasonably
believed to be in or not opposed to the best istsraf Wal-Mart Stores, Inc. and, with respectrtg eriminal action or proceeding, had no
reasonable cause to believe his or her conductimlasvful.

This power to indemnify applies to actions brouigibr in the right of Wal-Mart Stores, Inc. as wéllit only to the extent of defense
expenses (including attorney’s fees but excludmgants paid in settlement) actually and reasonalslyrred and not to any satisfaction of a
judgment or settlement of the claim itself, andhitie further limitation that in such actions ndemnification shall be made in the even
any adjudication of liability to Wal-Mart Storesid., unless the court believes that in light otladl circumstances indemnification should

apply.

To the extent that a present or former directasfbicer of Wal-Mart Stores, Inc. is successful e terits or otherwise in defense of
any action, suit or proceeding, or in defense gfaaim, issue or matter therein, such person sfemlhdemnified against expenses (including
attorneys’ fees) actually and reasonably incurneduzh person in connection therewith.

The Restated Certificate of Incorporation of WaliM&tores, Inc., as amended to date, providestih#te fullest extent permitted by
the Delaware General Corporation Law as the sanstseor may hereafter be amended, a director ofMé&t Stores, Inc. shall not be liable
to Wal-Mart Stores, Inc. or its stockholders formatary
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damages for breach of fiduciary duty as a diredtbe Delaware General Corporation Law permits Datawcorporations to include in their
certificates of incorporation a provision elimimagior limiting director liability for monetary darmgas arising from breaches of their fiduciary
duty. The only limitations imposed under the s&tate that the provision may not eliminate or limdirector’s liability (i) for breaches of the
director’s duty of loyalty to the corporation os gtockholders, (ii) for acts or omissions not@og faith or involving intentional misconduct
or known violations of law, (iii) for the payment enlawful dividends or unlawful stock purchaseseaemptions, or (iv) for transactions in
which the director received an improper personakfie

Wal-Mart Stores, Inc. is insured against liabilitieattli may incur by reason of its indemnificationafficers and directors in accorda
with its By-Laws. In addition, directors and offiseare insured, at Wal-Mart Stores, Inc.’s expeagajnst certain liabilities that might arise
out of their employment and are not subject to indiéication under its By-Laws.

The foregoing summaries are necessarily subjatistcomplete text of the statute, the Restatedf{Cate of Incorporation, as amend
the By-Laws and the agreements referred to abod@enqualified in their entirety by reference #ter
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ITEM 16.

EXHIBIT
NUMBER

1.1*
4.1

4.2

4.3

4.4

4.5

51
12.1
23.1
23.2
241
25.1

EXHIBITS.

DESCRIPTION OF DOCUMENT

Form of Underwriting Agreemer

Restated Certificate of Incorporation of the Compéncorporated herein by reference to Exhibit 3¢ajhe Company’s
Annual Report on Form K for the year ended January 31, 19¢

Certificate of Amendment to Restated Certificaténzbrporation of the Company (incorporated helsineference to Exhibit
4(b) to the Compar’s Registration Statement on Fori-8 (File No. 3:-43315)).

Certificate of Amendment to Restated Certificaténzrporation of the Company (incorporated helsineference to the
Compan’s Current Report on Forn-K dated July 27, 1999

By-laws of the Company, as amended June 3, 1988rfiorated herein by reference to Exhibit 3(bh® €Company’s Annual
Report on Form 1-K for the year ended January 31, 19¢

Indenture dated as of December 11, 2002, betwee@dmpany and Bank One Trust Company, NA, as Teu
Opinion of Hughes & Luce, L.L.P. with respect te tlegality of the securities being register

Statement Regarding Computation of Rat

Consent of Ernst & Young LLF

Consent of Hughes & Luce, L.L.P. (included in Ext#l).

Power of Attorney (included in signature pages tmr

Statement of Eligibility of Trustee on Forn-1.

* To be filed by amendment or as an exhibit to a deat to be incorporated by reference het
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ITEM 17.

UNDERTAKINGS.
(&) The undersigned registrant hereby undertakes

(1) To file, during any period in which offers gales are being made, a post-effective amendioehis registration
statement:

(i) Toinclude any prospectus required by Seclif(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts vems arising after the effective date of the regimn statement (¢
the most recent post-effective amendment therebi}hy individually or in the aggregate, represefuralamental change in the
information set forth in the registration statemétwithstanding the foregoing, any increase arease in volume of securities
offered (if the total dollar amount of securiti€ffeoed would not exceed that which was registeestt) any deviation from the low
or high end of the estimated offering range mayeflected in the form of a prospectus filed witle Bommission pursuant to Rt
424(b) if, in the aggregate, the changes in volam price represent no more than a 20 percent ehiarthe maximum aggregate
offering price set forth in the “Calculation of Retgation Fee” table in the effective Registrat®iatement;

(iii) To include any material information witkespect to the plan of distribution not previousictbsed in the
registration statement or any material change ¢b geformation in the registration statement.

(2) That, for the purpose of determining anpility under the Securities Act of 1933, each spokt-effective
amendment shall be deemed to be a new registrstid@ment relating to the securities offered timer@nd the offering of such
securities at the time shall be deemed to be itialibona fide offering thereof.

(3) Toremove from registration by means of atgedfective amendment any of the securities beggistered which
remain unsold at the termination of the offering.

(b) The undersigned registrant hereby underttiads for purposes of determining any liabilityden the Securities Act of
1933, each filing of the registrant’s annual regmuntsuant to Section 13(a) or 15(d) of the Se@sgiExchange Act of 1934 (and,
where applicable, each filing of an employee benéin’s annual report pursuant to Section 15(dhefSecurities Exchange Act
of 1934) that is incorporated by reference in #gistration statement shall be deemed to be a egistration statement relating to
the securities offered therein, and the offeringudh securities at that time shall be deemed thditial bona fide offering
thereof.

(c) Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may be piech to directors, officers
and controlling persons of the registrant purstiauiie foregoing provisions, or otherwise, the segnt has been advised that in
the opinion of the Securities and Exchange Comunissiich indemnification is against public policyeapressed in the Act and
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (othiean the payment by the
registrant of expenses incurred or paid by a direcifficer or controlling person of the registramthe successful defense of any
action, suit or proceeding) is asserted by suddctbr, officer or controlling person in connectiwith the securities being
registered, the registrant will, unless in the @pirof its counsel in the matter has been settleddmtrolling precedent, submit to a
court of appropriate jurisdiction the question wiggtsuch indemnification by it is against publidippas expressed in the Act and
will be governed by the final adjudication of suskue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of BentohyyilState of Arkansas, on December 13, 2002.

WAL -MART STORES, INC.

By: /sl H. Lee Scott, Jr.

Name H. Lee Scott, Ji
Title:  President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoat signature appears below constitutes and agpdiritee Scott, Jr.
and Thomas M. Schoewe, and each of them, his drireand lawful attorneys-in-fact and agents, viihpower of substitution and
resubstitution, for him or her in his or her namlace and stead, in any and all capacities, toanynor all amendments to this registration
statement and additional registration statemetdsimg to the same offering, and to file the samigh all exhibits thereto, and all other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saadreys-in-fact and agents, and each of
them, full power and authority to do and perforroleand every act and thing requisite and necessdg done in and about the premises, as
fully to all intents and purposes as he or she tigltould do in person, hereby ratifying and confing all that said attorneys-in-fact and
agents, or any of them, or their or his or her stute or substitutes, may lawfully do or causédéodone by virtue thereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpaéow by the following persons in
the capacities and on the dates indicated.

DATE: December 13, 200
/sl S. Robson Walton

S. Robson Walton
Chairman of the Board and Direc!

DATE: December 13, 200
/sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President, Chief Executive Officer and Direc

DATE: December 13, 200
/s/ Thomas M. Schoewe

Thomas M. Schoewe
Executive Vice President and Chief Financial Office
(Principal Financial Officer

DATE: December 13, 200
/sl James A. Walker, Jr.

James A. Walker, Jr.
Senior Vice President and Controller
(Principal Accounting Officer

DATE: December 13, 2002 /sl James W. Breyer

James W. Breyer
Director
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DATE:

DATE:

DATE:

DATE:

DATE:

DATE:

DATE:

DATE:

DATE:

December , 200

December 13, 200

December , 200

December 13, 200

December 13, 200

December 13, 200

December , 200

December 13, 200

December 13, 200

-6

John T. Chambers
Director

/s/ Thomas M. Coughli

Thomas M. Coughlin
Director

Stephen Friedman
Director

/sl Stanley C. Gau

Stanley C. Gault
Director

/s/  David D. Glas

David D. Glass
Director

/s/  Roland A. Hernande

Roland A. Hernandez
Director

Dawn G. Lepore
Director

/s/ J. Paul Reasc

J. Paul Reason
Director

/s/ Elizabeth A. Sande

Elizabeth A. Sanders
Director
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DATE: December 13, 200 /s/ Jack C. Shewmak

Jack C. Shewmaker
Director

DATE: December , 200

José H. Villarreal

Director
DATE: December 13, 200 /s/ John T. Walto
John T. Walton
Director
-7
EXHIBIT 4.5

WAL-MART STORES, INC,,
and
BANK ONE TRUST COMPANY, NA,
as Indenture Trustee
INDENTURE

Dated as of December 11, 2002
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THIS INDENTURE, dated as of December 11, 2002, éslenby and between Wilart Stores, Inc., a Delaware corporation (the "@any"),
which has its principal executive office at 702 8W Street, Bentonville, Arkansas 72716 and Bank Dmust Company, NA, a national
banking association, which has its principal cogpetrust office at 70 West Madison, Suite IL1-082Bicago, lllinois 60670-0823 (the
"Trustee").

RECITALS OF THE COMPANY

The Company deems it necessary from time to timsstee its unsecured notes, debentures, bondstla@devidences of indebtedness that
shall be issued in one or more Series (hereineftbed the "Securities") as hereinafter set fofth provide for the issuance and governance of
the Securities, the Company has duly authorizeeéxieeution and delivery of this Indenture. The Camphas taken all actions necessary to
make this Indenture a valid agreement of the Compan

For and in consideration of the premises set fiorthis Indenture and the purchase of the Secsfitjethe Holders thereof, the Company and
the Trustee mutually covenant and agree for thalesnd proportionate benefit of all Holders of 8ecurities and of any Series thereof, as
follows:

ARTICLE ONE

Definitions and Other
Provisions of General Application

SECTION 1.01. Definitions. For all purposes of thidenture, except as otherwise expressly provigtadless the context otherwise requires
or any Security issued hereunder shall expresdigeda term defined below in a different manner:

(i) the term "this Indenture" means this instrumanbriginally executed or as it may from timeitoe be supplemented or amended by one or
more Supplemental Indentures entered into purdoaht applicable provisions hereof and, with refee and respect to the Securities of any
Series, the particular terms and conditions of 8eates as established in accordance with Sectiii 3

(i) all references in this Indenture to designdtdicles," "Sections" and other subdivisions soe¢he designated Articles, Sections and other
subdivisions of this Indenture. The words "herefhgreof' and "hereunder" and other words of simiii@port refer to this Indenture as a
whole and not to any particular Article, Sectiorotiter subdivision of this Indenture;

(iii) the terms defined in this Article have the amings assigned to them in this Article and incltideplural as well as the singular;
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(iv) all other terms used herein that are defimethe Trust Indenture Act, either directly or bjerence therein, have the meanings assign
them in the Trust Indenture Act; and

(v) all accounting terms not otherwise defined hrehave the meanings assigned to them in accordaiticggenerally accepted accounting
principles, and, except as may be otherwise exiyrpssvided herein or in one or more Supplememdehtures, the term "generally accepted
accounting principles” with respect to any compatatequired or permitted hereunder shall mean seclbunting principles as are generally
accepted at the date of such computation.

"Act," when used with respect to any Holder, hasrtreaning specified in
Section 1.04.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Forptingoses of this definition, "control" when usedhariespect to any specified Person
means the power to direct the management and @elafisuch Person, directly or indirectly, whetteough the ownership of voting
securities, by contract or otherwise; and the tégnatrolling” and "controlled" have meanings cdatve to the foregoing.

"Authenticating Agent" means any Person authoripedsuant to Section 8.14, to act on behalf offthestee to authenticate Securities.

"Authorized Newspaper" means a newspaper, in aciaffanguage of the country of publication ottlire English language, customarily
published on each Business Day, whether or noighdad on Saturdays, Sundays or holidays, and argénirculation in the place in
connection with which the term is used or in thmaficial community of such place. Where succesaitdigations are required to be made in
Authorized Newspapers, the successive publicatizaag be made in the same or in different newspapdrse same city meeting the
foregoing requirements and in each case on anynBssiDay.

"Authorized Officer," means each of the Chairmanhef Board, the Chief Executive Officer, the Prenigthe Chief Operating Officer, any
Vice Chairman of the Board, the Chief Financiali€@df, any Executive or Senior Vice President, that@ller, the Treasurer and the Vice
President of Planning and Analysis of the Company.

"Board of Directors" means, the board of directfrthe Company, the executive committee of the dadudirectors of the Company or any
other committee of the board of directors of thenpany or any other group of the Company's direcighéch other committee or group has
been duly authorized by the Company's board ottlire or to which the Company's board of directars delegated the authority, either
generally or specifically, to make a decision oa mhatter in question or to bind the Company akeanatter in question.

"Board Resolution" means a resolution certifiedtiy Secretary or an Assistant Secretary of the @Gompo have been duly adopted by the
Board of Directors and to be in full force and effen the date of such certification, and delivarethe Trustee.
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"Business Day" means any day, other than a Satud8yinday, on which banking institutions in théyGif New York, New York and any
Place of Payment for the Securities are open feimiass.

"Clearstream, Luxembourg" means Clearstream Bankingembourg, societe anonyme or its successors.

"Commission" means the United States Securitiessatiange Commission, as from time to time constitucreated under the Exchange
Act, or if any time after the execution and delivef this instrument such Commission is not exgt@md performing the duties now assigned
to it under the Trust Indenture Act, then the bpdyforming such duties at such time.

"Company" has the meaning assigned to it in tle fiaragraph of this instrument until any successtity or other business organization
shall have become such pursuant to the applicabldgions of this Indenture, and thereafter "Conyjahall mean any such successor entity
or other business organization to the Person namids first paragraph of this instrument.

"Company Request" and "Company Order" mean, reisppdgta written request or order signed in the aashthe Company by an Authoriz
Officer, and delivered to the Trustee.

"corporation” includes corporations, companiesti@iby shares, partnerships, limited liability camigs, joint ventures, associations, joint-
stock companies, real estate investment trustbasitiess trusts.

"Defaulted Interest" has the meaning specifiedeant®n 3.08.

"Definitive Security" means one or more certificht®ecurities registered in the name of the Holdergof and issued in accordance with
Section 3.06.

"Depositary" means, with respect to the Securiifesny Series issuable or issued in the form ofab@ Security, the Person initially
designated as the depositary for the SecuritiésatfSeries by the Company pursuant to

Section 3.01 until a successor Depositary shalehmsaen appointed for the Securities of that S@tiesuant to Section 3.06, and thereafter
"Depositary” shall mean or include each Person istappointed as a depositary with respect to tleei@ees of that Series pursuant to
Section 3.06.

"Designated Currency" has the meaning specifiegiiction 3.12.

"Dollar" or "$" means the coin or currency of thaitéd States of America as at the time of paymetegal tender for the payment of public
and private debts.

"Euroclear" means Euroclear Bank S.A./N.V.
"Event of Default" has the meaning specified int®ec7.01.
"Exchange Act" means the Securities Exchange A&B8#, as amended from time to time, and any st&wtcessor thereto.
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"Exchange Rate" means, with respect to any Seesiriti a Series that are denominated in the currehoge country, a common currency
composite currency, but are required to be paidrinat the option of the Holders of the Securjtiedl be payable in, the currency of another
country, a common currency or a composite curretheyrate at which the currency, the common cugr@mt¢he composite currency of
denomination will be converted into the currentys tommon currency or the composite currency ofraayt or determined in accordance
with the terms of those Securities.

"Exchange Rate Agent" means an agent appointeetésrdine the Exchange Rate if it is not expresslied in the terms of any Security and
to calculate the amounts payable under a Sectifigyiable in the currency of a country, a commomency or a composite currency other
than the currency in which that Security is denated.

"Federal Bankruptcy Code" means the Bankruptcy Refact of 1978, as amended and as codified in Tillef the United States Code, as
amended from time to time hereafter, or any succdssleral law.

"Foreign Currency" means a currency issued by tveigiment of any country other than the UnitedeStaf America, including any comm
currency and composite currency.

"Global Exchange Date" has the meaning specifiggieiction 3.05(b)(ii).
"Global Security" means a Security issued to evideall or a part of the Securities of a Seriecitpadance with Section 3.03.

"Government Securities" means (i) direct obligasiof the United States of America, (ii) obligatiadhe timely payment of the principal of
and interest on which is fully and unconditionallyaranteed by the United States of America, afjdcéitificates, depositary receipts or other
instruments which evidence a direct ownership @gein obligations described in clause (i) or

(i) above or in any specific principal or interggtyments due in respect thereof.

"Holder" with respect to a Registered Security, ngea Person in whose name such Registered Seisuriigistered in the Registry.

"interest," when used with respect to an Origisalle Discount Security that by its terms bearseéstenly after Maturity, means the interest
accruing with respect to that Security after Mayuri

"Interest Payment Date" means, with respect toSames of Securities, the Stated Maturity of atalfrment of interest on such Securities.

"Maturity" means, with respect to any Security, tlae on which the principal of that Security (oy énstallment of principal) becomes due
and payable as therein or herein provided, whethtre Stated Maturity or by declaration of aceslen, pursuant to any redemption right,
pursuant to any put or repurchase right or otherwis

"Officers' Certificate" means a certificate sigmdan Authorized Officer or Vice President, andthg Treasurer, an Assistant Treasurer, the
Secretary or an Assistant Secretary of



the Company, and delivered to the Trustee. Each sextificate shall contain the statements sehfortSection 1.02, if applicable.

"Opinion of Counsel" means a written opinion of neel, who may (except as otherwise expressly peavid this Indenture) be an employee
of the Company, and who shall be reasonably acblkepta the Trustee. Each such opinion shall contarstatements set forth in Section
1.02, if applicable.

"Original Issue Discount Security" means any Sdéguhat provides for an amount less than the ppalcamount thereof that will be due and
payable on the Stated Maturity to be due and payabn a declaration of acceleration of the Matuhereof pursuant to Section 7.02.

"Outstanding" means, with respect to all Securigesed pursuant to this Indenture or the Secariffeany Series, as of the date of
determination, all such Securities theretofore anticated and delivered under this Indenture, excep

(i) those Securities theretofore canceled by thesfBe or delivered to the Trustee for cancellation;

(i) those Securities for whose payment, redemptiorepurchase money in the necessary amount leastberetofore deposited with the
Trustee or any Paying Agent (other than the Compartyust or set aside and segregated in trushéyCompany (if the Company shall ac

its own Paying Agent) for the Holders of such Séias; provided that, if such Securities are tadadeemed pursuant to any redemptive right,
or repurchased pursuant to any payment or repugaligtet, notice of such redemption has been dutgrgpursuant to this Indenture or a
provision therefor satisfactory to the Trustee Iesn made; and

(iii) such Securities in lieu of which other Sedig$ have been authenticated and delivered pursa&@gction 3.07 of this Indenture;

provided, however, that in determining whetherttodders of the requisite principal amount of sueltiBities Outstanding have given or
made any request, demand, authorization, direatiotice, consent or waiver hereunder or whetharaun is present at a meeting of Holc
of Securities, the principal amount of OriginalusDiscount Securities that shall be deemed touisténding for such purposes shall be the
amount of the principal thereof that would be dnd payable as of the date of such determinatiom @pdeclaration of acceleration of the
Maturity thereof pursuant to Section 7.02, and 8&es owned by the Company or any other obligasrughe Securities or any Affiliate of t
Company or such other obligor shall be disregaatetideemed not to be Outstanding, except thatterining whether the Trustee shall
protected in relying upon any such request, demamithorization, direction, notice, consent or wajamly Securities that a Responsible
Officer of the Trustee actually knows to be so odvekall be disregarded. Securities so owned that baen pledged in good faith may be
regarded as Outstanding if the pledgee establishie satisfaction of the Trustee the pledgegts S0 to act with respect to such Securities
and that the pledgee is not the Company or any ofblegor upon the securities of any affiliate b€tCompany or such other obligor.
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"Participant” means, with respect to the Deposjtarlferson who maintains an account with the Déggsirespectively (and, with respect to
The Depository Trust Company, shall include Euracknd Clearstream, Luxembourg) as a participatitdrDepositary.

"Paying Agent" shall have the meaning specifie8écttion 3.04.

"Person" means any individual, corporation, compianited by shares, partnership, limited liabiltgmpany, joint venture, association, joint-
stock company, trust, real estate investment thustiness trust, unincorporated organization oeguwent or any agency or political
subdivision thereof.

"Place of Payment" means, with respect to the Stexsiof any Series, the place or places whergesuto the provisions of Sections 3.04 i
5.02, the principal of, premium, if any, and intren the Securities of that Series are payab$peasified in accordance with the terms of the
Securities of that Series.

"Predecessor Security" of any particular Securigans every previous Security evidencing all orrdigo of the same debt as that evidenced
by such particular Security; and for the purpoddabis definition, any Security authenticated amdiviered under Section 3.07 in lieu of a
mutilated, destroyed, lost or stolen Security shaldeemed to evidence the same debt as the redtiti¢stroyed, lost or stolen Security.

"Principal Corporate Trust Office" means the offafehe Trustee, at which at any particular tinsecibrporate trust business shall be
principally administered, which office at the dafeexecution of this instrument is at the addretdarth in the first paragraph of this
instrument.

"Principal Paying Agent" means the Paying Agenany, designated as such by the Company pursu&@#diion 3.01 of this Indenture.
"Redemption Date" means, with respect to any Sgctaribe redeemed, the date fixed for such redemgtursuant to this Indenture.

"Redemption Price" means, with respect to any Sgclarbe redeemed, the price specified in, or aheteed in accordance with the terms of,
such Security at which it is to be redeemed pursitasuch Security and this Indenture.

"Registered Security" means any Security in thenfestablished pursuant to Section 2.02 that istexgid in the Register.
"Registrar" shall have the meaning specified inti®ac3.04.
"Registry" shall have the meaning specified in B&cB.04.

"Regular Record Date" for the interest payable ron $ecurity on any Interest Payment Date meandabe if any, specified in such Security
as the "Regular Record Date" or as the "Record.Date



"Repurchase Date" means, with respect to any Sgdarbe repurchased, the date fixed for such &@sge pursuant to the terms of that
Security and this Indenture.

"Repurchase Price" means, with respect to any &gctarbe repurchased pursuant to the terms ofSkeatrity and this Indenture, the price
specified in, or determined in accordance withtérens of, such Security at which it is to be repased pursuant to the terms of that Security
and this Indenture.

"Responsible Officer" means, when used with respmettte Trustee, any officer of the Trustee wittedi responsibility for the administration
of this Indenture and also means, with respectgarticular corporate trust matter, any other effiof the Trustee to whom such matter is
referred because of that officer's knowledge of famdiliarity with the particular subject.

"Security" or "Securities" means any Security oci8#ies, as the case may be, authenticated andedsd under this Indenture; provided,
however, that, if at any time more than one Peis@arting as Trustee under this Indenture, "Saesrftwith respect to any such Person, shall
mean Securities authenticated and delivered uhéertdenture, exclusive, however, of Securitieammf Series as to which such Person is
Trustee.

"Series" means a series of Securities designatedtablished pursuant to Section 3.01, all of wideburities in such series shall have like
terms and conditions (other than the principal amdereof).

"Series Terms Certificate" has the meaning spetifiéSection 3.01.

"Special Record Date" means the date fixed by tlust€e pursuant to
Section 3.08 for the payment of any Defaulted kgéer

"Stated Maturity" means, when used with respeetip Security of any Series or any payment or ilmtit of principal thereof or interest
payable pursuant to the Security, the date spddifisuch Security as the fixed date on which thecfpal of such Security or such
installment of principal or interest payable pursua that Security, is due and payable.

"Subsidiary" means, with respect to the Comparograoration, limited liability company, company lied by shares, trust, real estate
investment trust, business trust, partnershipt gtiomck company, or unincorporated associatiofeast a majority of the outstanding voting
equity interests of which are owned, directly atiiactly, by the Company, or by the Company and@m@ore other Subsidiaries of the
Company. For purposes of this definition, the tévating equity interests" means equity interestgitng ordinary voting power for the
election of directors, managers, trustees or d@eesons in which the power to manage the entitynigssuch equity interests is vested,
irrespective of whether or not equity interestainy other class or classes shall have or might hatreg power by reason of the occurrenc
any contingency.

"Supplemental Indenture" means an indenture suppiéahto this Indenture, which supplements, amenatsodifies this Indenture and is
entered into by the parties to this Indenture asided in Article Nine.
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"Trustee" means the Person named as the "Trustdb& ifirst paragraph of this instrument until asessor Trustee shall have become the
Trustee pursuant to the applicable provisions isflttdenture, and thereafter "Trustee" shall meana@ude each Person who is then a
Trustee hereunder, and if at any time there is rtf@ae one such Person, "Trustee" as used with cetpéhe Securities of any Series shall
mean the Trustee with respect to Securities of$lesies.

"Trust Indenture Act" or "TIA" means the Trust Imdere Act of 1939, as in force at the date as atlvkhis instrument was executed, and, to
the extent required by law, as amended.

"United States" means the United States of Amdicduding the States and the District of Columbits) territories, its possessions and other
areas subject to its jurisdiction.

"United States Alien" means, except as otherwiseiged in or pursuant to this Indenture, any Pergba, for United States Federal income
tax purposes, is a foreign corporation, a nonresidien individual, a nonresident alien fiduciarfya foreign estate or trust, or a foreign
partnership, one or more of the members of whicforsUnited States Federal income tax purposéseagn corporation, a nonresident alien
individual or a nonresident alien fiduciary of admn estate or trust.

"Vice President,” when used with respect to the @amy or the Trustee, means any Vice President,hehetr not designated by a number or
a word or words added before or after the titlec&/President.”

SECTION 1.02. Compliance Certificates and Opinidizon any application or request by the ComparthéoT rustee to take any action
under any provision of this Indenture, the Compsingil furnish to the Trustee an Officers' Certificatating that all conditions precedent, if
any, provided for in this Indenture relating to fireposed action have been complied with and ani@piof Counsel stating that in the
opinion of such counsel all such conditions prengdéany, have been complied with, except thahimcase of any such application or
request as to which the furnishing of such documenspecifically required by any provision of thislenture relating to such particular
application or request, no additional certificatepinion need be furnished.

Every certificate or opinion with respect to corapice with a condition provided for in this Indemtiiexcept as otherwise expressly provided
in this Indenture or a certificate provided pursuanTIA (S)314(a)(4)) shall comply with the proiaas of TIA (S)314(e) and shall include:

(i) a statement that each individual signing suettificate or opinion has read such condition orez@ant and the definitions herein relating
thereto;

(i) a brief statement as to the nature and scdpeeoexamination or investigation upon which thetements or opinions contained in such
certificate or opinion are based;

(iiif) a statement which, in the opinion of eachtsimdividual, he has made such examination or itigaton as is necessary to enable him to
express an informed opinion as to whether or nch ondition or covenant has been complied witld; an

8



(iv) a statement as to whether, in the opinionaafresuch individual, such condition or covenanttieen complied with.

SECTION 1.03. Form of Documents Delivered to Traste) In any case where several matters are estjtorbe certified by, or covered by
an opinion of, any specified Person, it is not seaey that all such matters be certified by, oreced by the opinion of, only one such Person,
or that they be so certified or covered by only dneument, but one such Person may certify or givepinion with respect to some matters
and one or more other such Persons as to otheensiahd any such Person may certify or give aniopias to such matters in one or several
documents.

(b) Any certificate or opinion of an officer of ti@mpany may be based, insofar as it relates & hagtters, upon a certificate or opinion of,
or representations by, counsel, unless such officews, or in the exercise of reasonable care shicudw, that the certificate or opinion or
representations with respect to the matters updohaiis certificate or opinion is based are errarsed\ny such certificate provided by
counsel or Opinion of Counsel may be based, insdfat relates to factual matters, upon a certiica opinion of, or representations by, an
officer or officers of the Company, stating thas thformation with respect to such factual matieiis the possession of the Company, unless
such counsel knows, or in the exercise of reasenake should know, that the certificate or opirdomepresentations with respect to such
matters are erroneous.

(c) Where any Person is required to make, givexecete two or more applications, requests, conseattificates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instriimen

SECTION 1.04. Acts of Holders. (a) Any request, dadh authorization, direction, notice, consentmear other action provided by this
Indenture or in the Securities of any Series tgilen or taken by Holders or Holders of the Semsibf that Series may be embodied in and
evidenced by one or more instruments of substansahilar tenor signed by such Holders in persobyan agent duly appointed in writing
or, if such is authorized by the vote of the Hotdat a meeting of the Holders duly called in acano@ with the provisions of Article
Fourteen, a record of the actions taken by the &feldt that meeting. Except as herein otherwiseeagfy provided, such action shall become
effective when such instrument or instruments ooré or both are delivered to the Trustee, and revhiés hereby expressly required, to the
Company. Such instrument or instruments and anly eeeord (and the action embodied therein and ecield thereby) are herein sometimes
referred to as the "Act" of the Holders signingtsirestrument or instruments and so voting at amy sneeting. Proof of execution of any
such instrument or of a writing appointing any saglent, or any such Person being a Holder of arBgcshall be sufficient for any purpose
of this Indenture and (subject to Section 8.01)ctusive in favor of the Trustee and the Companynafde in the manner provided in this
Section. The record of any meeting of Holders afusigéies shall be proved in the manner provide8éction 14.06.

(b) The fact and date of the execution by any Read@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by the certificate of any notary palali other officer authorized by law to take acktenigments of deeds, certifying
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that the individual signing such instrument or imgtacknowledged to him the execution thereof. \Etgrch execution is by or on behalf of
any legal entity other than an individual, sucltitieate or affidavit shall also constitute prodftbe authority of the Person executing the
same. The fact and date of the execution of anly Bwstrument or writing, or the authority of ther&an executing the same, may also be
proved in any other manner that the Trustee deeiffisient.

(c) The ownership of Registered Securities shafifozed by the Registry.

(d) Any request, demand, authorization, directiostjce, consent, waiver or other action by the ldolof any Security shall bind every future
Holder of the same Security and the Holder of exBargurity issued upon the registration of trangfereof or in exchange therefor or in lieu
thereof, in respect of any action taken, suffenedmitted by the Trustee or the Company in reliathezeon, whether or not notation of such
action is made upon such Security.

(e) For purposes of determining the principal amadfiOutstanding Securities of any Series the Haladé which are required, requested or
permitted to give any request, demand, authorimaticection, notice, consent, waiver or take athepoAct under the Indenture, each Seci
denominated in a Foreign Currency or compositeetuty shall be deemed to have the principal amoeterochined by the Exchange Rate
Agent by converting the principal amount of suckeiB#y in the currency in which such Security isidminated into Dollars at the Exchange
Rate as of the date such Act is delivered to thest€e and, where it is hereby expressly requicethe Company, by Holders of the required
aggregate principal amount of the Outstanding S&esiof such Series (or, if there is no such mtesuch date, such rate on the date
determined as specified as contemplated in Se8til).

(f) The Company may, in the circumstances permitiethe Trust Indenture Act, set a record datgfoposes of determining the identity of
Holders of Securities of any Series entitled teeginy request, demand, authorization, directioticeoconsent, waiver or take any other Act,
or to vote or consent to any action by vote or eahguthorized or permitted to be given or takembiders of Securities of such Series. If
set by the Company prior to the first solicitatmfra Holder of Securities of such Series made lyyRarson in respect of any such action, «
the case of any such vote, prior to such vote, seicbrd date shall be the later of 30 days prighédfirst solicitation of such consent or the
date of the most recent list of Holders of suchuBities furnished to the Trustee pursuant to Sadi@1 prior to the commencement of such
solicitation.

(9) Without limiting the foregoing, a Holder engitl hereunder to take any action hereunder withrdelgaany particular Security may do so
with regard to all or any part of the principal ambof such Security or by one or more duly appadragents, each of which may do so
pursuant to such appointment with regard to allror part of such principal amount. Any notice giwgraction taken by a Holder or its agents
with regard to different parts of such principalamt pursuant to this paragraph shall have the sdfeet as if given or taken by separate
Holders of each such different part.

(h) Without limiting the generality of the foregginunless otherwise specified pursuant to Sectidh 8r pursuant to one or more
Supplemental Indentures, a Holder,
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including a Depositary that is the Holder of a GlbSecurity, may make, give or take, by a proxpmxies duly appointed in writing, any
request, demand, authorization, direction, nottoasent, waiver or other action provided in thiddnture to be made, given or taken by
Holders, and a Depositary that is the Holder of@@l Security may provide its proxy or proxieshe beneficial owners of interests in any
such Global Security through such Depositary'sditaninstructions and customary practices.

(i) The Company may fix a record date for the psgof determining the Persons who are beneficialosvof interests in any Global
Security held by a Depositary entitled under thecpdures of such Depositary to make, give or take, proxy or proxies duly appointed in
writing, any request, demand, authorization, dicgctnotice, consent, waiver or other action prediéh this Indenture to be made, given or
taken by Holders. If such a record date is fixad, Holders on such record date or their duly agpdiproxy or proxies, and only such
Persons, shall be entitled to make, give or takb sequest, demand, authorization, direction, eottonsent, waiver or other action, whether
or not such Holders remain Holders after such kdate. No such request, demand, authorizatioegtitin, notice, consent, waiver or other
action shall be valid or effective if made, givartaken more than 90 days after such record date.

SECTION 1.05. Notices, etc., to Trustee and CompAny request, demand, authorization, directioriicep consent, waiver or Act of
Holders or other document provided or permittedHiy Indenture to be made upon, given or furnigieedr filed with:

(i) the Trustee by any Holder or by the Companylidiesufficient for every purpose hereunder if magiven, furnished or filed in writing to
or with the Trustee at its Principal Corporate T0fice, Attention: Corporate Trustee AdministaatiDepartment; or

(i) the Company by any Holder or by the Trustealldbe sufficient for every purpose hereunder (ssletherwise herein expressly provided)
if in writing and mailed, by certified or registerenail, with the postage prepaid, to the Compamyhé¢ attention of its Treasurer, or by an
overnight delivery service that provides for comfigd receipts of delivery addressed to it at thereidof its principal office specified in the
first paragraph of this Indenture or at any ottédrass previously furnished in writing to the Taesby the Company.

SECTION 1.06. Notices to Holders; Waiver. Whera tinidenture or any Security provides for noticéltdders of any event, such notice
shall be sufficiently given (unless otherwise heri in such Security expressly provided) if intig and mailed, first class, postage prepaid,
to each Holder of Registered Securities affectedumh event, at the Holder's address as it appe#ie Register, not later than the latest ¢
and not earlier than the earliest date, prescritethe giving of such notice. In case by reasothefsuspension of regular mail service or by
reason of any other cause it shall be impracticabggve such notice to Holders of Registered S&earby mail, then such notification as
shall be made at a time and in a manner approvélebyrustee shall constitute a sufficient nottfiza for every purpose hereunder. In any
case where notice to Holders of Registered Seesiigi given by mail, neither the failure to maitisunotice, nor any defect in any notice so
mailed, to any particular Holder of
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Registered Securities shall affect the sufficieatguch notice with respect to other Holders of iReged Securities.

Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such waikiell §e the equivalent of such notice. Waiversatfae by Holders shall be filed with the
Trustee, but such filing shall not be a conditisagedent to the validity of any action taken inamte upon such waiver.

SECTION 1.07. Language of Notices, etc. Any requiesinand, authorization, direction, notice, consentvaiver required or permitted
under this Indenture shall be in the English lagguaxcept that any published notice may be infficia language of the country of
publication.

SECTION 1.08. Conflict with Trust Indenture Act.dhd to the extent that any provision of this Irtdes limits, qualifies or conflicts with the
duties imposed by, or with another provision (arctirporated provision") included in this Indentbseoperation of, Sections 310 to 318,
inclusive, of the TIA, such imposed duties or iqmmated provision shall control.

SECTION 1.09. Effect of Headings and Table of CotgeThe Article and Section headings herein ardltible of Contents are for
convenience of reference only and shall not atfeetconstruction hereof.

SECTION 1.10. Successors and Assigns. All coveramdsagreements in this Indenture by the Compaaly Isimd its successors and assigns,
whether so expressed or not.

SECTION 1.11. Severability Clause. In case any igiom in this Indenture or in the Securities of &wgries shall be invalid, illegal or
unenforceable, the validity, legality and enforabgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 1.12. Benefits of Indenture. Nothing irsthidenture or in the Securities, express or indpldall give to any Person, other than
parties hereto and their successors hereundehartddiders, any benefit or any legal or equitalgbtr remedy or claim under this Indenture.

SECTION 1.13. Legal Holidays. Unless otherwise med as contemplated by Section 3.01 with reseaty Series of Securities, in any
case where any Interest Payment Date, Stated MatRepurchase Date or Redemption Date of any 8gairany date on which any
Defaulted Interest is proposed to be paid shalbect Business Day at any Place of Payment, then

(notwithstanding any other provisions of the Se@sior this Indenture)

payment of the principal of, premium, if any, oteirest on any Securities need not be made at dach Bf Payment on such date, but may be
made on the next succeeding Business Day withaime $orce and effect as if made on the Interestii@ay Date, Stated Maturity,
Repurchase Date or Redemption Date or on the datéhich Defaulted Interest is proposed to be paidl, if such payment is made, no
interest shall accrue on such payment for the gdrimm and after any such
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Interest Payment Date, Stated Maturity, RepurcBege or Redemption Date, or date on which Defauhéetest is proposed to be paid, as
the case may be.

SECTION 1.14. Governing Law. This Indenture andheafcthe Securities shall be construed in accorelavith and governed by the laws of
the State of New York.

SECTION 1.15. Submission to Jurisdiction. Eachhef parties hereto agrees that any suit, actiomamegding arising out of or based upon
this Indenture, the Securities or the transactammemplated hereby or thereby, may be instituteghiy of the courts of the State of New
York and the United States District Courts, in eaabe located in the Borough of Manhattan, The @ifew York. In addition, each such
party irrevocably waives, to the fullest extentrpited by law, any objection which it may now oréafter have to the laying of the venue of
such suit, action or proceeding brought in any suairt and irrevocably waives any claim that anghssuit, action or proceeding brought in
any such court has been brought in an inconvefdenm. Each such party hereby irrevocably waivesamd all right to trial by jury in any
suit, action or proceeding arising out of or relgtto this Indenture, the Securities or the tratisas contemplated hereby or thereby. Each
such party agrees that final judgment in any suition or proceeding brought in such a court dhekkonclusive and binding upon it and may
be enforced in any court to whose jurisdictiorsisubject by a suit upon such judgment.

For purposes of any such suit, action or proceebingght in any of the foregoing courts, the Conypiarevocably designates CSC
Corporation Service Company, whose address ondtehereof is 80 State Street, Albany, New YorkQIi22543, U.S.A., to receive for and
on behalf of it and its property service of copiéshe summons and complaints and any other probggsersonal service or by mail, which
may be served in any such suit, action or procgednch service may be made by mailing or deliggartopy of such process to such agent
at the above address. In the event that such é&geservice of process resigns or ceases to sartleeaagent of the Company, the Company
agrees to give notice (as provided herein) to thustEe of the name and address of any new agesefaice of process with respect to it
appointed hereunder. The Company agrees thatithesfaf its agent for service of process to fortvauch service to it shall not impair or
affect the validity of such service or of any judgmh based thereof.

If, despite the foregoing, in any such suit, actomproceeding brought in any of the aforesaid touihere is for any reason no such agent for
service of process for each of the parties availatobe served, then to the extent that servigearfess by mail shall then be permitted by
applicable law, each of such parties further irealdy consents to the service of process on ihinsaich suit, action or proceeding in any
such court by the mailing thereof by registeredastified mail, postage prepaid, to it at its addrgiven in or pursuant to Section 1.05 hereof.

Nothing herein contained shall preclude any padynfeffecting service of process in any lawful mamor from bringing any suit, action
proceeding in respect of this Indenture in any ohate, country or jurisdiction.

To the extent that the Company may in any jurisoiictlaim for itself or its property any immunitoin suit, execution, attachment (whether
in aid of execution, before judgment or
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otherwise) or other legal process and to the exteitin any such jurisdiction there may be attiélouto itself or its property such immunity
(whether or not claimed), the Company irrevocalgseas not to claim and irrevocably waives such imityuto the fullest extent permitted
the laws of such jurisdiction.

ARTICLE TWO
Forms of the Securities

SECTION 2.01. Forms Generally. (a) All Securitibalshave such appropriate terms, insertions, doriss substitutions and other variations
as are required or permitted by this Indenture,raagl have such letters, numbers or other markdesitification and such legends or
endorsements placed thereon as may be requiredrtply with the rules of any securities exchange thiedDepositary, if any, for Securities
of a Series or as may, consistently herewith, lberdened by the Authorized Officers executing s@eturities, as evidenced by their
execution of the Securities.

(b) Unless otherwise provided as contemplated lnyi@®3.01 with respect to any Series of Securities Securities of each Series shall be
issuable in registered form without coupons.

(c) The Securities shall be printed, typewrittétmdgraphed or engraved or produced by any comibmatf these methods on any type of
paper, as determined by the officers executing Securities, as evidenced by their execution oh &ecurities.

SECTION 2.02. Form of Securities. Each Securitg Beries shall be in a form approved by or pursteaatSupplemental Indenture or a
Board Resolution or by an Authorized Officer or Anitized Officers pursuant to authority delegatethtd Authorized Officer or those
Authorized Officers pursuant to a Board Resolutibthe form of the Securities of a Series is natsgribed by the Supplemental Indenture
relating to that Series, upon or prior to the daiwto the Trustee for authentication of the f8sturity to be issued of that Series, the
Company shall deliver to the Trustee, the BoardoReéisn by or pursuant to which such form of the@#y for that Series has been
approved, which Board Resolution shall have attdt¢hereto a copy of the form of the Security apphwor a certificate of an Authorized
Officer, attested to by the Secretary or an Asstsecretary of the Company, certifying that anhuized Officer, acting pursuant to
delegated authority from the Board of Directorgraped the form of the Securities of that Series @ftaching a copy of the form of the
Security approved and a true and complete coplgeofeésolutions of the Board of Directors delegatinthority to that Authorized Officer to
approve the form of Securities. If temporary Sd@siof any Series are issued in global form amfigrd by Section 3.05, the form thereof
also shall be established as provided in this Se&i02.

SECTION 2.03. Form of Trustee's Certificate of Aaritication. The Trustee's certificates of authenittt on the Securities issued pursual
this Indenture shall be in substantially the foliogvform:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imtee.
Bank One Trust Company, N.A, as Trustee,

By Authorized Sigya

SECTION 2.04. Global Securities. If Securities @exies are issuable in whole or in part in gldbah, as specified as contemplated by
Section 3.01, then, notwithstanding clause (xivpettion 3.01 and the provisions of

Section 3.02, such Global Security shall represeah of the outstanding Securities of that Serseshall be specified in such Global Security
and may provide that it shall represent the aggeegimount of Outstanding Securities from time tioetiendorsed thereon and that the
aggregate amount of Outstanding Securities repted¢nereby may from time to time be reduced oreased to reflect exchanges or partial
redemptions or increased to reflect the issuanealditional uncertificated Securities of that Serikny endorsement of a Global Security to
reflect the amount, or any increase or decreatfeeimmount, of Outstanding Securities of a Sedpsasented thereby shall be made in such
manner and upon instructions given by such Pers®ersons as shall be specified therein or in thagany Order to be delivered to the
Trustee pursuant to Section 3.03 or Section 3.05.

Global Securities shall be issued in registerethfand in either temporary or permanent form.
ARTICLE THREE
The Securities

SECTION 3.01. Terms of Securities. The aggregateijmal amount of Securities that may be authetgitand delivered under this Indent
is unlimited. The Company may issue up to the agggeeprincipal amount of Securities from time todiauthorized by or pursuant to one or
more Board Resolutions of the Company.

The Securities of the Company may be issued inoomeore Series. All Securities of each Series idauler this Indenture shall in all
respects be equally and ratably entitled to thefisrhereof with respect to that Series withowf@rence, priority or distinction on account
the actual time or times of the authentication delivery or Maturity of the Securities of such ®sriUnless expressly provided otherwise
with respect to a Series, not all Securities oEA€eS need be issued at the same time, and, witemsvise provided in the Securities of that
Series or in this Indenture, a Series may be rezpand the aggregate principal amount of the Ssi0f a Series may be increased and
additional Securities of that Series may be issiypetb a maximum aggregate principal amount autkedrfar that Series, as that maximum
aggregate principal amount may be increased froma to time. All Securities of a Series shall rank
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equally among themselves and with the other exjsiimd future unsecured, unsubordinated indebtedri¢he Company.

The Company may from time to time establish onmore Series pursuant to this Indenture. A Seria$i bb established by (1) the execution
and delivery of a Supplemental Indenture or (2)atieption of a Board Resolution by the Board ofbiors establishing that Series. The
specific terms and conditions of the Securitiearf Series established shall be determined areltiet (1) by the Supplemental Indenture
that establishes the Series, (2) if the Seriestabéished by a Supplemental Indenture, to thengxtitat those specific terms and conditions are
not determined and set by that Supplemental Indenby the adoption of a Board Resolution or Bdaedolutions by the Board of Directors
and, to the extent that those specific terms amditions are not determined and set by the Suppitah&denture or by the adoption of a
Board Resolution or Board Resolutions by the Badrirectors or by a combination of those meandeiérmining and setting the specific
terms and conditions of the Securities of thate&g by the action of one or more Authorized Offigearsuant to authority to determine and
set the specific terms and conditions of the S&esrof that Series specifically delegated by tlhamd of Directors to that Authorized Officer
or those Authorized Officers or (3) if the Serisestablished by action of the Board of Directyghe extent that those specific terms and
conditions are not set by the adoption of a BoaddRition or Board Resolutions by the Board of Elives, by the action of one or more
Authorized Officers pursuant to authority to detamenand set the specific terms and conditions ®f3acurities of that Series specifically
delegated by the Board of Directors to that Authedi Officer or those Authorized Officers. If theesfiic terms and specific conditions of the
Securities of a Series are determined and settinaaf the Board of Directors, that action shaldvidenced by a Board Resolution. If the
specific terms and conditions of the Securitiea &eries established by action of the Board ofddirs are determined and set by an
Authorized Officer or Authorized Officers pursuadatauthority delegated to them by the Board of Etwes, that action shall be evidenced by
a certificate executed by the Authorized Officerothorized Officers determining and setting thteens and conditions, which certificate
shall also be attested to by the Secretary or aistast Secretary of the Company (a "Series Terertficate”). If the specific terms and
conditions of the Securities of a Series estabfigheaction of the Board of Directors are deterrdiaad set by an Authorized Officer or
Authorized Officers pursuant to authority delegatethem by the Board of Directors and a SeriesnBeCertificate has been delivered in
connection with the establishment of the terms@mitlitions of the Securities of a Series and theaace of the Securities of that Series, an
additional Series Term Certificate shall not beursz to be delivered in connection with any sulbesd issuance of additional Securities of
that Series.

Upon a Series being established and the spedifitstand conditions of the Securities of that Sdv&iag determined and set otherwise than
through a Supplemental Indenture, the Company shale to be delivered to the Trustee an Officedtificate of the Company signed by
Authorized Officer and attested to by the Secretarfissistant Secretary of the Company certifyimat the Series has been established and
the specific terms and conditions of the Securiiethe Series have been determined and set aazhaty to that Officers' Certificate (1) the
Board Resolution establishing the Series, (2) thar® Resolution or Board Resolutions determining) setting the specific terms and
conditions of the Securities of that Series or ftimg for the delegation of authority to one or méwthorized Officers to
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determine and set the specific terms and conditibtise Securities of that Series and (3) if anhuized Officer or Authorized Officers has
determined and set the specific terms and conditidithe Securities of that Series, attaching #meS Terms Certificate evidencing the
action of that Authorized Officer or those AuthaizOfficers. The Officers' Certificate of the Compdhat is required to be delivered to the
Trustee in accordance with the immediately preggdantence, may be provided before or at the tinigeoconsummation of the first
issuance of Securities of the Series to which tfiie@s' Certificate relates.

Each Board Resolution of the Company determinirdysaiting the specific terms and conditions ofSleeurities of a Series and each Series
Terms Certificate shall set forth therein, and e&applemental Indenture setting forth the termsamdlitions of the Securities of a Series,
shall set forth the following information as to tiee@ms and conditions of that Series:

(i) the title of the Securities of the Series (Wh&hall distinguish the Securities of the Seriesfiall other Securities);

(i) if any limit has been established upon theraggte principal amount or aggregate initial pubffering price of the Securities of the Se
that may be authenticated and delivered undetrilisnture (except for Securities authenticateddeidered upon registration of transfer of,
or in exchange for, or in lieu of, other Securitidg¢hat Series pursuant to this Article Three ect®ns 4.07 or 9.06), the maximum aggregate
principal amount or aggregate initial public offegiprice of the Securities of the Series that magiithenticated and delivered under this
Indenture (except for Securities authenticatedd®ivered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
that Series pursuant to this Article Three or ®a&i4.07 or 9.06);

(iii) if any priority of payment is set for the Sadties of the Series, the nature and terms ofphiatity of payment set for the Securities of the
Series;

(iv) the date or dates on which the principal ofl @nemium, if any, on the Securities of the Seoiesach installment of the principal of the
Securities of the Series is payable;

(v) the rate or rates, if any, at which the Se@sibf the Series shall bear interest, or the ntktitonethods by which the rate or rates, if any,
at which the Securities of the Series shall bei@rést may be determined, the date or dates froithvamy interest shall accrue, the Interest
Payment Dates on which any accrued interest shglblyable, the Regular Record Date for the intgr@ghble on any Interest Payment Date
and the basis upon which interest shall be caledldtother than that of a 360-day year consistihtyvelve 30-day months;

(vi) if any of the Securities of the Series will issued as Original Issue Discount Securitiestghms on which such Securities of the Series
will be issued as Original Discount Securities #relportion of the principal amount as shown onféloe of those Securities that shall be
payable upon declaration of acceleration of theuviigtthereof pursuant to Section 7.02 or at theetof any prepayment of those Securitie
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the method or methods for determining that portibthat principal amount payable at any of thosees;

(vii) if the Company will have the right to prepthe Securities of the Series in whole or in p#, terms on which the Company may prepay
the Securities of the Series in whole or in pa, time or times at which any such prepayment neamade, whether the prepayment may be
made in whole or may be made in part from timerntetand the terms and conditions on which suchgym@ent may be made, including the
obligation to pay any premium, any break fundingts@r any make-whole amount;

(viii) if any Securities of the Series will be isgle in temporary or permanent global form, theeito which any of the Securities of the
Series will be issuable in temporary or permandstia form, the Depositary or Depositaries for s@hbal Security or Global Securities,
terms and conditions, if any, upon which such Gl@scurity may be exchanged in whole or in partdefinitive Securities, and the manner
in which any interest payable on a temporary omagrent Global Security will be paid, whether or cahsistent with

Section 3.05 or 3.06;

(vix) the office or offices or agency where, subj@cSections 3.04 and 5.02, the Securities mayrésented for registration of transfer or
exchange;

(x) the place or places where, subject to the gioms of Sections 3.04 and 5.02, the principalnaf premium, if any and interest, if any, on
Securities of the Series shall be payable;

(xi) if the Company will have any right to redeemrepurchase the Securities of the Series, in wbola part, at its option, the terms of the
right or rights of the Company to redeem or repasehthe Securities of the Series, in whole or iy paits option, the time or times or the
period or periods within which, the price or priggavhich, or the method or methods for determirniregprice or prices at which, and the
terms and conditions upon which, Securities ofSbdes may be redeemed or repurchased by the Cgrapéa option;

(xii) if the Company will be obligated to redeemrepurchase any Securities of the Series, the tepos which the Company will be
obligated to repurchase or redeem Securities ob#res, whether pursuant to any sinking fund at@gous provisions or without the benefit
of any sinking fund or analogous provisions, statirhether each such redemption will be at the optioa Holder of any Security of a Series
or upon the occurrence of any stated event orfaatisn of any condition or conditions, the timetiones or the period or periods within
which, the price or prices at which, or the metbodhethods for determining the price or prices hicl, and the terms and conditions upon
which, the Securities of the Series shall be re@ekmepaid or repurchased, in whole or in partspant to such obligation;

(xiii) if any Securities of the Series will be catible into any other securities of the Compangxezhangeable for other securities of the
Company or any other Person, the terms on whichSayrities of the Series will be convertible iatoy other
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securities of the Company or exchangeable for ctbeurities of the Company or any other Personctineersion or exchange price or prices
or conversion or exchange ratio or ratios, whemaanversion or exchange may occur, or the methodethods of determining that price or
prices or that ratio or ratios and the other teams conditions, including anti-dilution terms, upehich any conversion or exchange may
occur;

(xiv) if other than denominations of $1,000 and artggral multiple thereof, the denominations iniethRegistered Securities of the Series
shall be issuable;

(xv) the currency or currencies in which paymenthaf principal of, and premium, if any, interestand any other amounts owing with
respect to the Securities of that Series will beenavhich may be in Dollars, a Foreign Currencg@nposite currency, any currency or
currencies, if any, in which, at the election ofleaf the Holders thereof, payment of the princigfaland premium, if any, the interest and
other amounts owing with respect to Registered $&s) may be payable which may be in Dollars,digm Currency or composite currency,
and the periods within which and the terms and itimms$ upon which such election is to be made Bkehange Rate for calculating the
amount of the payment in a currency other tharcthieency or currencies in which the Securitieshat tSeries are denominated or, if the
Exchange Rate is not expressly stated in the Sexuaf that Series, the method or methods forrdeténg the Exchange Rate, the Exchange
Rate Agent, and if any payment may be made in gogite currency, the agency or organization, if, aagponsible for overseeing such
composite currency;

(xvi) if the amount of payments of principal of gpmium, if any, or any interest on Securities of #egies may be determined with referenc
an index, the method or methods by which such amsahall be determined;

(xvii) if the Securities of the Series will be subimated in right of payment to other Securitie®tirer indebtedness of the Company, the t
and conditions of that subordination;

(xviii) if additional amounts will be payable to Hiers of Securities of the Series pursuant to 88@&i04, the terms (other than the terms
expressly set forth in Section 5.04) upon, and it under, which such additional amounts willdagyable;

(xix) if any Securities of the Series will be isduEn a book--entry only basis, any appropriaterinfation with respect to book-entry
procedures to the extent that the book--entry phoees relating to those Securities of the Seridlsdwviate from customary book--entry
procedures in effect at the time at which the teamd conditions of the Securities of the Seriesatablished;

(xx) any addition to or change in the Events ofdd#for covenants of the Company set forth in hdenture pertaining to the Securities of
the Series;
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(xxi) whether the Securities of the Series willdubject to the defeasance provisions of Articlev&teor the terms, if any, on which they may
otherwise be defeasible; and

(xxii) any other terms and conditions of the Sefigkich terms and conditions shall not be incorsistvith the provisions of this Indenture).

All Securities of any one Series shall be subst#igtidentical except, in the case of Registeredufiies, as to denomination and except as
may otherwise be provided in or pursuant to thec®f§' Certificate of the Company relating to thei& provided to the Trustee pursuant to
this Section 3.01 and set forth or determined érttanner provided in that Officers' Certificatarothis Indenture or any Supplemental
Indenture.

Securities of any particular Series may be isstiedgous times, with different dates on which frecipal or any installment of principal is
payable, with different rates of interest, if anydifferent methods by which rates of interest rhaydetermined, with different dates on wt
such interest may be payable and with differentéRgation Dates or Repurchase Dates and may be deatadiin different currencies or
payable in different currencies.

SECTION 3.02. Denominations. The Securities of eéaeties shall be issuable in such form and dendiomadetermined as contemplated
by Section

3.01. In the absence of any specification with eespo the Securities of any Series, the RegistBemlirities of each Series shall be issuable
only as Securities without coupons in denominatiofifs1,000 and any integral multiple thereof.

SECTION 3.03. Execution, Authentication, DelivendaDating.

(a) The Securities shall be executed on behali®@Qompany by one of its Authorized Officers ortsather officer or agent to which the
authority to execute such Securities is delegayetthéd Board of Directors, and by its Secretaryme of its Assistant Secretaries. The
signatures of any or all of these officers or agemt the Securities may be manual or facsimileu#s bearing the manual or facsimile
signatures of individuals who were at any timepgheper officers or authorized agents of the Comprall bind the Company,
notwithstanding that one or more of those individureave ceased to hold a proper office prior toatientication and delivery of such
Securities or did not hold such offices or, in tase of an agent, continue to have proper authatritye date of such Securities.

(b) At any time and from time to time after the extgon and delivery of this Indenture, the Compargy deliver Securities of any Series,
executed by the Company to the Trustee for auttetidin, together with a Company Order, for the antitation and delivery of such
Securities, and the Trustee shall, upon receifii@Company Order, authenticate and deliver suchr8ies as this Indenture provides and
otherwise.

If the Company shall establish pursuant to Se@iéi that the Securities of a Series are to bedsuwhole or in part in the form of one or
more Global Securities, then the Company shall @éeeand the Trustee shall, in accordance withSkigion and a Company Order of the
Company for the authentication and delivery of sGébbal Securities with respect to that
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Series, authenticate and deliver one or more GlBbalrities in permanent or temporary form, andh Selobal Securities (i) shall represent
and shall be denominated in an aggregate amouat &xjthe aggregate principal amount of the OutlitapnSecurities of such Series to be
represented by one or more Global Securitiessl@l be registered, if in registered form, in tlane of the Depositary for such Global
Security or Global Securities or the nominee ohsDepositary, and (iii) shall be delivered by theistee to such Depositary or pursuant to
such Depositary's instructions.

Each Depositary designated pursuant to Sectionf8r0d Global Security in registered form mustihet time of its designation and at all
times while it serves as Depositary, be a cleaaiyency registered under the Exchange Act and d®y applicable statute or regulation.

In authenticating such Securities, and acceptirgatditional responsibilities under this Indentareelation to such Securities, the Trustee
shall be entitled to receive, and (subject to $ad8.01) shall be fully protected in relying upon,

(a) an Officers' Certificate required pursuant ¢éztibn 3.01;

(b) a Company Order of the Company; and

(c) an Opinion of Counsel complying with Sectio@2l.and stating that:

(i) the form of such Securities has been estabfisheonformity with the provisions of this Indengy

(i) the terms of such Securities or the manneateaiErmining such terms, have been establishednforuity with the provisions of this
Indenture;

(iii) that such Securities, when authenticated deldvered by the Trustee and issued by the Compatihye manner and subject to any
conditions specified in such Opinion of Counsel] wonstitute valid and legally binding obligationfthe Company, enforceable against the
Company in accordance with their terms, subjetiatakruptcy, insolvency, reorganization, fraudukeansfer, fraudulent conveyance,
moratorium and other laws of general applicabililating to or affecting the enforcement of creditoights and to general principles of
equity; and

(iv) such other matters as the Trustee may reaspnadpest.

The Trustee shall not be required to authenticayeSecurities if the issuance of the Securitiespamt to the Indenture will adversely affect
the Trustee's own rights, duties or immunities urtkde Securities and this Indenture or otherwisa inanner that is not reasonably accept
to the Trustee.

Notwithstanding the provisions of Section 3.01 ahthis Section 3.03, if all Securities of a Serds not to be originally issued at one tim
shall not be necessary to deliver the Board Resolatf the Company or Officers' Certificate othesevrequired pursuant to Section 3.01 or
the Company Order and Opinion of Counsel othernggaired pursuant to this Section 3.03 at or gadhe time of authentication of each
Security of such Series if such documents
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are delivered at or prior to the authenticationrupdginal issuance of the first Security of su@riSs to be issued and such documents
reasonably contemplate the issuance of all Seesiiii such Series; provided that any subsequenesétyy the Company to the Trustee to
authenticate Securities of such Series upon ofliggeaance shall constitute a representation ancawy by the Company that as of the date
of such request, the statements made in the CsfiGanrtificate or other certificates delivered puanst to Sections 1.02 and 3.01 shall be true
and correct as if made on such date.

A Company Order, Officers' Certificate or Board Blesion or Supplemental Indenture delivered by@wmpany to the Trustee in the
circumstances set forth in the preceding paragnag provide that Securities that are the subjesrethf will be authenticated and delivered
by the Trustee or its agent on original issue ftone to time in the aggregate principal amounany, established for such Series pursuant to
such procedures acceptable to the Trustee as mgyebdied from time to time by a Company Ordermpslephonic (promptly confirmed in
writing), electronic or written order of Personsidmated in that Company Order, Officers' Certifig&upplemental Indenture or Board
Resolution and that such Persons are authorizddtemine, consistent with that Company Order,d@ff' Certificate, Supplemental
Indenture or Board Resolution, those terms anditiond of said Securities as are specified in @ampany Order, Officers' Certificate,
Supplemental Indenture or Board Resolution.

Each Registered Security shall be dated the date afithentication, and unless otherwise specd®&dontemplated by Section 3.01, any
temporary Global Security referred to in Sectiocdbb3hall be dated as of the date of original issean that Security.

No Security shall be entitled to any benefit untthés Indenture endorsed thereon or be valid omgaldiry for any purpose, unless th

appears on such Security a certificate of authatbic substantially in the form provided for herexecuted by the Trustee by manual
signature of an authorized officer, and such Gedi& upon any Security shall be conclusive evideaad the only evidence, that such
Security has been duly authenticated and delivieeeeunder and is entitled to the benefits of thaehture. Notwithstanding the foregoing, if
any Security or portion thereof shall have beely duthenticated and delivered hereunder but negeied and sold by the Company, and the
Company shall deliver such Security to the Trufeeancellation as provided in Section 3.10 togethith a written statement (that need not
comply with Section 1.02 and need not be accomplamnyean Opinion of Counsel) stating that such Sgcor portion thereof has never been
issued and sold by the Company, for all purposébkisfindenture such Security shall be deemed rtevieave been authenticated and
delivered hereunder and shall never be entitiebdedenefits of this Indenture.

SECTION 3.04. Registrar, Paying Agent and Depogit@) The Company will maintain an office or aggintthe Borough of Manhattan,
The City of New York, where Securities issued bty be presented for registration of transfeioorekchange ("Registrar") and an office or
agency where Securities may be presented and derezhfor payment ("Paying Agent”). The Registtealiskeep a register of the Securities
issued by the Company ("Registry") and of theinsfar and exchange. The Company may appoint oo co-registrars and one or more
additional paying agents for the Securities of eaeties issued by it. The term "Registrar" includeg co-registrar, and the term "Paying
Agent" includes any
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additional paying agent. The Company may changePayyng Agent or Registrar with respect to the 8#es of any Series that it issues
without notice to any Holder. The Company shalifgydhe Trustee in writing of the name and addmefsany Agent not a party to this
Indenture. If the Company fails to appoint or maintanother entity as Registrar or Paying AgentHeraffected Series of Securities, the
Trustee shall act as that Registrar or Paying Agenthe case may be. The Company or any of itsi§iabies may act as Paying Agent or
Registrar.

(b) If the Company or any of its Subsidiaries ad$aying Agent for any Series, each such Payirem#ghall segregate and hold in a sep
trust fund for the benefit of the Holders of the@dties of that Series all money held by it asiRgyAgent with respect to the Securities of
that Series. Upon any bankruptcy or reorganizatimeeedings relating to the Company, the Trusta# sbrve as Paying Agent for the
Securities issued by the Company.

(c) If the Securities of a Series are listed onltheembourg Stock Exchange or any other stock exgddocated outside the United States
such stock exchange shall so require, the Compdhgnaintain a Paying Agent for the Securities lodit Series in Luxembourg or any other
required city located outside the United Statespsg as the Securities of that Series are listeduzh exchange, and subject to any laws or
regulations applicable thereto, in a Place of Patrfoe Securities of that Series located outsideUinited States an office for registration of
transfer or exchange of Securities of that Series.

SECTION 3.05. Temporary Securities. (a) If the Di¢fie Securities of any Series are to be printegbaper with engraved borders or
engraved, then pending the preparation of Defimifecurities of that Series, the Company may egeand upon the receipt of a Company
Order and the receipt of the certifications andhimpis required under Sections 3.01 and 3.03, thst&e shall authenticate and deliver,
temporary Securities that are printed, lithographggewritten, mimeographed or otherwise produgedny authorized denominations,
substantially of the tenor of the Definitive Sedies in lieu of which they are issued in registefiun and with such appropriate insertions,
omissions, substitutions and other variations asfficers executing such Securities may detern@resvidenced by their execution of such
Securities.

(b) Unless otherwise provided pursuant to Sectifd:3

(i) Except in the case of temporary Securitieslabgl form, each of which shall be exchanged iroagance with the provisions of the
following paragraphs, if temporary Securities oy &eries are issued, the Company will cause DafinBecurities of such Series to be
prepared without unreasonable delay. After thegmajon of Definitive Securities, the temporary @#es of such Series shall be
exchangeable for Definitive Securities of such &etipon surrender of the temporary Securities cf Series at the office or agency of the
Company in a Place of Payment for that Series,awuiticharge to the Holder. Upon surrender for cdateh of any one or more temporary
Securities of any Series, the Company shall exesnudethe Trustee shall authenticate and delivexaihange therefor a like principal amount
of Definitive Securities of such Series of authedzlenominations. Until so exchanged, the tempdaourities of any Series shall in all
respects be entitled to the same benefits undeiniienture as Definitive Securities of such Series
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(i) Without unnecessary delay but in any eventlatdr than the date specified in, or determinedymant to the terms of, any such temporary
Global Security as the "Global Exchange Date" {tBlmbal Exchange Date"), the Company shall delteethe Trustee, or, if the Trustee
appoints an Authenticating Agent pursuant to Sedid 4, to any such Authenticating Agent, Defirgt8ecurities in aggregate principal
amount equal to the principal amount of such tempgoGlobal Security, executed by the Company. Oafier the Global Exchange Date,
such temporary Global Security shall be surrendbyeithe Depositary to the Trustee or any such Auttbating Agent, as the Company's
agent for such purpose, to be exchanged, in whdi®im time to time in part, for Definitive Secués without charge and the Trustee or any
such Authenticating Agent shall authenticate arlivele in exchange for each portion of such temppf@lobal Security, an equal aggregate
principal amount of Definitive Securities of thenea Series, of authorized denominations and oftéker as the portion of such temporary
Global Security to be exchanged.

(iii) Upon any exchange of a portion of any suamperary Global Security, such temporary Global $igcshall be endorsed by the Trustee
or any such Authenticating Agent, as the case neaydureflect the reduction of the principal amoewidenced thereby, whereupon its
remaining principal amount shall be reduced fopaliposes by the amount so exchanged. Until soagged in full, such temporary Global
Security shall in all respects be entitled to thene benefits under this Indenture as Definitiveuies of such Series authenticated and
delivered hereunder.

SECTION 3.06. Transfer and Exchange.

(a) Upon surrender for registration of transfeany Security of any Series at the office or agesfahe Company maintained for such
purpose, the Company shall execute, and upon texfegim authentication order, the Trustee shalenticate and deliver, in the name of the
designated transferee or transferees, one or nesveSecurities of the same Series of any authodeedmination or denominations, of like
tenor and aggregate principal amount. At the optiotihe Holder, Securities of any Series (othenthdlobal Security) may be exchangec
other Securities of the same Series of any authdritenomination or denominations of a like aggregaincipal amount, upon surrender of
the Securities to be exchanged at the office onagef the Company maintained for such purpose.npeoeipt at such office or agency of
appropriate request for exchange, the Company skedlute, and upon receipt of an authenticatioerdrdm the Company, the Trustee shall
authenticate and deliver in the name of the excimgrigolder, one or more new Securities of the appate Series of any authorized
denomination or denominations of like tenor andraggte principal amount to the Securities surrezléor exchange. Every Security
presented or surrendered for registration of temaif for exchange shall (if so required by the @any, the Registrar or the Trustee) be duly
endorsed, or be accompanied by a written instrumetnansfer in form satisfactory to the Compaing Registrar and the Trustee duly
executed, by the Holder thereof or his attorney dwithorized in writing.

(b) Upon the issuance of a Global Security, thed3@pry or its nominee will credit, on its book-gntegistration and transfer system, the
respective principal amounts of the individual Séims represented by the Global Security to th@ants of institutions that have
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accounts with the Depositary. The institutionalaotds to be credited may be designated by the umider, underwriters, agent or agents for
such Securities or, if the Securities are offened sold directly by the Company, by the CompanyotJpeceipt of any payment in respect |
Global Security, the Depositary or its nominee wilmediately credit the institutional accounts watimounts proportionate to their respective
beneficial interests in the principal amount of @lebal Security as shown in the records of thed3épry or its nominee.

(c) Notwithstanding any other provision of this e, unless and until it is exchanged in wholéngpart for Definitive Securities, a Global
Security representing all or a portion of the Siimg of a Series may not be transferred exceptwalole by the Depositary for such Series to
a nominee of such Depositary or by a nominee di ®&positary to such Depositary or another nomafeseich Depositary or by such
Depositary or any such nominee to a successor Mapofor such Series or a nominee of such succd3spositary.

(d) If at any time the Depositary for the Secusitté a Series notifies the Company that it is ulimglor unable to continue as Depositary for
the Securities of such Series or if at any timeDbeositary for the Securities of such Series si@lbnger be eligible under Section 3.03(b),
the Company shall appoint a successor Depositahyrespect to the Securities of such Series.

(e) The Company may at any time and in its solerdtion determine that Securities of any Seriasedsn the form of one or more Global
Securities shall no longer be represented by suehabSecurity or Global Securities. In such evém, Company will execute, and the
Trustee, upon receipt of a Company Order for thihentication and delivery of Securities of suchi&@erwill authenticate and deliver,
certificated Securities of such Series ("Definit&ecurities”) in an aggregate principal amount etjutene principal amount of the Global
Security or Global Securities representing Seagitif such Series in exchange for such Global 8garrGlobal Securities.

(f) If specified by the Company pursuant to SecB8aBil with respect to a Series of Securities, tapd3itary for such Series of Securities may
surrender a Global Security for such Series of B&esiin exchange in whole or in part for Defiagi Securities of such Series on such terms
as are acceptable to the Company and such Depoditeereupon, the Company shall execute, and thst@e shall authenticate and deliver,
without service charge:

(1) to each Person specified by such Depositagvadefinitive Security or Securities of the sameie€®eof any authorized denomination as
requested by such Person in aggregate principaliansgjual to and in exchange for such Person'dibaiénterest in the Global Security;
and (2) to such Depositary a new Global Security denomination equal to the difference, if anyween the principal amount of the
surrendered Global Security and the aggregateipghamount of Definitive Securities delivered tolHers thereof.

(9) Upon the exchange of a Global Security for Bieifie Securities, such Global Security shall becedled by the Trustee. Definitive
Securities exchanged for portions of a Global Sgcpursuant to this Section 3.06 shall be regexten such names and in such authorized
denominations as the Depositary for such Globalfg¢ pursuant to instructions
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from its direct or indirect Participants or othesej shall instruct the Trustee. The Trustee sldiver such Securities to the persons in whose
names such Securities are so registered.

(h) No service charge shall be made to a holderlneficial interest in a Global Security or td@der of a Definitive Security for any
registration of transfer or exchange, but the Camgpaay require payment of a sum sufficient to caugy transfer tax or similar
governmental charge payable in connection therefaitier than any such transfer taxes or similalegomental charge payable upon
exchange or transfer pursuant to Sections 3.0%1dW).

(i) All Global Securities and Definitive Securitiesssued upon any registration of transfer or exgbasf Global Securities or Definitive
Securities shall be the valid obligations of thenpany, evidencing the same indebtedness, andeghtiilthe same benefits under this
Indenture as the Global Securities or DefinitivelB#ies surrendered upon such registration ofsfiexror exchange.

()) The Registrar shall not be required (A) to ssio register the transfer of or to exchange asgusties during a period beginning at the
opening of business 15 days before the day of alegtion of Securities for redemption under Sectid@B and ending at the close of business
on the day of selection, (B) to register the transf or to exchange any Security so selectedefdemption in whole or in part, except the
unredeemed portion of any Security being redeemgaiit or (C) to register the transfer of or tolextge a Security between a Record Date
and the next succeeding Interest Payment Date.

(k) Prior to due presentment for the registratiba transfer of any Security, the Trustee, any Agenl the Company may deem and treat the
Person in whose name any Security is registerditeaabsolute owner of such Security for the purmdseceiving payment of principal of,
premium, if any, and interest on such Securitiagnpent of the redemption price of the Securitied fan all other purposes, and none of the
Trustee, any Agent or the Company shall be affelsyedotice to the contrary.

() The Trustee shall authenticate Global Secwritiad Definitive Securities in accordance withpghavisions of Section 3.03.

SECTION 3.07. Mutilated, Destroyed, Lost and Stdbaeurities. If (i) any mutilated Security is surdered to the Trustee or the Registrar, or
if the Company, the Trustee and the Registrar vecevidence to their satisfaction of the destruxtioss or theft of any Security and (ji) th

is delivered to the Company, the Trustee and thggsRar such security or indemnity as may be reglby them to save each of them
harmless, then, in the absence of notice to thegaom the Trustee or the Registrar that such Sgcuas been acquired by a bona fide
purchaser, the Company and upon its request tretélgshall authenticate and deliver, in lieu of sugh mutilated, destroyed, lost or stolen
Security, a new Security of the same Series ané®&Maturity and of like tenor and principal amgurgaring a number not
contemporaneously outstanding.
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In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its discretion
may, instead of issuing a new Security, pay sucu@s.

Upon the issuance of any new Security under thisi@e3.07, the Company may require the paymeats@fm sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee)
connected therewith.

Every new Security of any Series issued pursuatitisoSection in lieu of any destroyed, lost otestcSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secahall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture, equally and proportionately wathy and all other Securities of the same
Series duly issued hereunder.

The provisions of this Section 3.07 are exclusive shall preclude (to the extent lawful) all othights and remedies with respect to the
placement or payment of mutilated, destroyed,dostolen Securities.

SECTION 3.08. Payment of Interest; Interest Righsserved. (a) Unless otherwise provided for bytehms of the Securities of any Serie
established in accordance with Section 3.01, isteye any Registered Security that is payable jspdnctually paid or duly provided for on
any Interest Payment Date shall unless otherwige@iged in that Security be paid to the Person insehname that Security (or one or more
Predecessor Securities) is registered at the oldsesiness on the Regular Record Date for thatést payment. At the option of the
Company, payment of interest on any Registeredr@gcnay be made by check in the currency desightesuch payment pursuant to the
terms of such Registered Security mailed to theesddof the Person entitled thereto as such adsinedisappear in the Register or by wire
transfer to an account in such currency desigriayesiich Person in writing not later than ten daysro the date of such payment.

(b) Any interest on any Registered Security thataigable, but is not punctually paid or duly preddor, on any Interest Payment Date
(herein called "Defaulted Interest") shall forthwitease to be payable to the Holder on the reldRegtilar Record Date by virtue of his
having been such Holder, and such Defaulted Iritenag be paid by the Company, at its election ithezase, as provided in clause (i) or
clause (ii) below.

() The Company may elect to make payments of agfaliited Interest to the Persons in whose namesutyRegistered Securities (or their
respective Predecessor Securities) are registéthd alose of business on a Special Record Datinéopayment of such Defaulted Interest,
which Special Record Date shall be fixed in théofwing manner. The Company shall notify the Trusteariting of the amount of Defaulte
Interest proposed to be paid on each RegisteragriBeand the date of the proposed payment, atiteasame time the Company shall deg
with the Trustee an amount of money equal to thpeggate amount proposed to be paid in respectodf Befaulted Interest or shall make
arrangements satisfactory to the Trustee for seglosit prior to the date of the proposed paymertt) snoney when deposited to be held in
trust
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for the benefit of the Persons entitled to suchaDiééd Interest as in this clause provided. Thavaupe Trustee shall fix a Special Record
Date for the payment of such Defaulted Interesiclvi$pecial Record Date shall be not more thanat3ass than 10 days prior to the date of
the proposed payment and not less than 10 day<tladteeceipt by the Trustee of the notice of thappsed payment. The Trustee shall
promptly notify the Company of such Special Reddade and, in the name and at the expense of thep@mymshall cause notice of the
proposed payment of such Defaulted Interest an&peeial Record Date therefor to be mailed, filass, postage prepaid, to each Holder at
his address as it appears in the Register, notHassl0 days prior to such Special Record DatéicBlof the proposed payment of such
Defaulted Interest and the Special Record Dateefbehaving been mailed as aforesaid, such Defduteerest shall be paid to the Persons in
whose names such Registered Securities (or thepeotive Predecessor Securities) are registerad@nSpecial Record Date and shall no
longer be payable pursuant to the following claii3®f this Section 3.08.

(i) The Company may make payment of any Defaultgerest in any other lawful manner not inconsisteith the requirements of any
securities exchange on which the Securities wisheet to which there exists such default may ltedisand upon such notice as may be
required by such exchange, if, after notice giveihe Company to the Trustee of the proposed paymesuant to this clause, such payment
shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this SecBdd8, each Security delivered under this Indenty@n registration of transfer of, or in
exchange for, or in lieu of, any other Securitylst@rry the rights to interest accrued and unpaid] to accrue, that were carried by such
Security.

SECTION 3.09. Persons Deemed Owners.

(a) Prior to due presentment for registration ahsfer of any Registered Security, the CompanyTthstee and any agent of the Company or
the Trustee may treat the Person in whose nameSemlrity is registered as the owner of such Sercimi the purpose of receiving payment
of principal of, premium, if any, and, subject tecBon 3.08, interest on such Security, and fopaiposes whatsoever, whether or not that
Security is overdue, and neither the Company, thistée nor any agent of the Company or the Trustak be affected by notice to the
contrary.

(b) None of the Company, the Trustee, any Payingm\gany Authenticating Agent or the Registrar Wile the responsibility or liability for
any aspect of the records relating to or paymemtdamn account of beneficial ownership interest Global Security or for maintaining,
supervising or reviewing any records relating tohsheneficial ownership interest, and they shaliulg protected in acting or refraining frc
acting on any such information provided by the Dsiaoy.

SECTION 3.10. Cancellation. Unless otherwise pregid/ith respect to a Series of Securities, all 8ges surrendered for payment,
registration of transfer, exchange, repayment demgption shall, if surrendered to any Person attean the Trustee, be delivered
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to the Trustee. All Securities so delivered or sndered directly to the Trustee for any such putsll be promptly cancelled by it. The
Company may at any time deliver to the Trusteecéorcellation any Securities previously authentit@ied delivered hereunder that the
Company may have acquired in any manner whatsoamdrall Securities so delivered shall be promgdlgcelled by the Trustee. No
Securities shall be authenticated in lieu of ogxghange for any Securities cancelled as providelis Section, except as expressly permitted
by this Indenture or such Securities. All cancelturities held by the Trustee shall be dispo$ég the Trustee in accordance with the
Trustee's customary procedures, and the Trustdledstiger a certificate of such disposition to tBempany.

SECTION 3.11. Computation of Interest. Interesttmn Securities of each Series shall be computsti@sbe specified in the terms of those
Securities as established in accordance with Sesti@l; provided, however, that if the terms of &gurities do not provide a method for
computation of interest with respect thereto, i$eon that Security shall be computed on the ldisis360-day year of twelve 30-day
months.

SECTION 3.12. Currency Indemnity. The Company miayige, pursuant to

Section 3.01, for the Securities of any Series tioathe fullest extent possible under applicable &nd except as may otherwise be specified
as contemplated in Section 3.01, (a) the obligaffcany, of the Company to pay the principal akgmium, if any, and interest on the
Securities of any Series in a Foreign Currency, masiie currency or Dollars (the "Designated Curygnas may be specified pursuant to
Section 3.01 is of the essence and agrees thanjertg in respect of such Securities shall be givéhe Designated Currency; (b) the
obligation of the Company to make payments in tlesignated Currency of the principal of, premiunarif/, and interest on such Securities
shall, notwithstanding any payment in any othereney, whether pursuant to a judgment or otherisalischarged only to the extent of the
amount in the Designated Currency that the Holdeeiving such payment may, in accordance with nbbaiaking procedures, purchase v
the sum paid in such other currency, after any prenmand cost of exchange, in the country of isdub® Designated Currency in the case of
Foreign Currency or Dollars or in the internatiobahking community in the case of a composite cuyen the Business Day immediately
following the day on which such Holder receivestspayment; (c) if the amount in the Designated €uty that may be so purchased for any
reason falls short of the amount originally due, @ompany shall pay such additional amounts asbeayecessary to compensate for such
shortfall; and (d) any obligation of the Company discharged by such payment shall be due as aastepnd independent obligation and,
until discharged as provided herein, shall contiimuill force and effect.

SECTION 3.13. CUSIP Numbers. The Company in issthiegSecurities may use "CUSIP," "ISIN," or "Comm@ode" numbers or other
Euroclear or Clearstream, Luxembourg reference musnfif then generally in use), and, if so, thestee shall use such numbers in notices of
redemption or other related material as a converi¢n Holders; provided that any such notice oeotklated material may state that no
representation is made as to the correctness bfraumbers either as printed on the Securities epatined in any notice of redemption or
other related material and that reliance may begalanly on the other identification numbers prinde the Securities, and any such
redemption shall not be affected by any defectriamission of such numbers. The Company shall ptiynmptify the Trustee of any change

in any such reference number.
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SECTION 3.14. Boolentry Only System. If made a part of the termshef $ecurities of a Series in accordance with Se&i01 with respec

to Securities represented by a Global Securityu@es of a Series may be issued initially in baoitry only form and, if issued in such fol
shall be represented by one or more Global Seesiitigistered in the name of the Depositary oratbpositary designated with respect
thereto. So long as such book-entry only systenegistration is in effect, (a) Securities of a 8s1$0 issued in book-entry only form will not
be issuable in the form of or exchangeable for Beéesiin certificated or definitive registered fioy (b) the records of the Depositary or such
other depositary will be determinative for all posgs as to the beneficial owners of the Secunfidisat Series and

(c) neither the Company, the Trustee nor any Pakipent, or Registrar for such Securities will havgy responsibility or liability for (i) any
aspect of the records relating to or payments noadeccount of owners of beneficial interests inSleeurities of that Series, (ii) maintaining,
supervising or reviewing any records relating tohsheneficial interests, (iii) receipt of noticesting and requesting or directing the Trustee
to take, or not to take, or consenting to, ceréaitions hereunder, or (iv) the record and procedaf¢he Depositary or such other depositary,
as the case may be.

ARTICLE FOUR
Redemption of Securities

SECTION 4.01. Applicability of Article. Securitief any Series that are redeemable before theie®tdaturity shall be redeemable in
accordance with their terms and, except as othersasforth in the terms of the Securities of ®aties as established in accordance with
Section 3.01, in accordance with this Article.

SECTION 4.02. Election To Redeem; Notice To Truside election of the Company to redeem any Seesitiedeemable at the option of
the Company shall be evidenced by an Officers'if@zte. In case of any redemption at the electibthe Company, the Company shall, at
least 60 days prior to the Redemption Date fixedheyCompany (unless a shorter notice shall befaatory to the Trustee), notify the
Trustee and the Registrar of such Redemption Dateohthe principal amount of Securities of suchi€eto be redeemed. In the case of any
redemption of Securities (i) prior to the expiratiaf any restriction on such redemption providethmterms of those Securities or elsewhere
in this Indenture, or (ii) pursuant to an electadrthe Company that is subject to a condition dpetin the terms of those Securities, the
Company shall furnish the Trustee with an Offic&€wsttificate evidencing compliance with such resioh or condition.

SECTION 4.03. Selection by Trustee of SecuritiedBEdRedeemed. If less than all the Securities pf3eries with the same terms are to be
redeemed, the particular Securities to be redeeain@ltibe selected not more than 60 days priorddxdemption Date by the Trustee from
the Outstanding Securities of that Series havimt) $erms not previously called for redemption, bgtsmethod as the Trustee shall deem fair
and appropriate and that may provide for the siele¢or redemption of portions of the principal amb of Securities of such Series of a
denomination equal to or larger than the minimuhartized denomination for
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Securities of such Series. Unless otherwise pravimethe terms of the Securities of any Seriesetected for partial redemption, the portions
of the principal of Securities of that Series slected for partial redemption shall be, in the cafsRegistered Securities, equal to $1,000 ¢
integral multiple thereof, and the principal amoahany such Security that remains outstanding sivdlbe less than the minimum authori:
denomination for Securities of such Series.

The Trustee shall promptly notify the Company, Regyistrar and the Co-Registrar, if any, in writofghe Securities selected for redemption
and, in the case of any Security selected for gdanidemption, the principal amount thereof todmeemed.

For all purposes of this Indenture, unless theedritherwise requires, all provisions relatinghte redemption of Securities shall relate, in
the case of any Security redeemed or to be redeenigdn part, to the portion of the principal afch Security that has been or is to be
redeemed.

SECTION 4.04. Notice of Redemption. Notice of region shall be given in the manner provided in Bec1.06, not less than 30 nor more
than 60 days prior to the Redemption Date, to ¢fater of Securities to be redeemed.

All notices of redemption shall state:
(i) the Redemption Date;
(i) the Redemption Price;

(i) if less than all Outstanding Securities ofya®eries having the same terms are to be rededheeiiientification (and, in the case of partial
redemption, the respective principal amounts) efghrticular Securities to be redeemed;

(iv) that on the Redemption Date, the RedemptidceRxill become due and payable upon each suchriBetmbe redeemed, and that
interest, if any, thereon shall cease to accruanhafter said date;

(v) the place or places where such Securities, nmgtafter the Redemption Date, are to be surrestfar payment of the Redemption Price;
(vi) that the redemption is for a sinking fundsifch is the case; and

(vii) the CUSIP number or the Euroclear or the @&gaam, Luxembourg reference numbers (or any athetber used by a Depository to
identify such Securities), if any, of the Secustte be redeemed.

A notice of redemption published as contemplate&égtion 1.06 need not identify particular RegestieBecurities to be redeemed.
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Notice of redemption of Securities to be redeentaleaelection of the Company shall be given byGeenpany or, on Company Request,
the Trustee in the name and at the expense ofdhgpény.

SECTION 4.05. Deposit of Redemption Price. At dopto the opening of business on any Redemptioie lhe Company shall deposit or
cause to be deposited with the Trustee or withygnBaAgent (or, if the Company is acting as its oRaying Agent, segregate and hold in 1
as provided in Section 5.03) an amount of moneficsent to pay the Redemption Price of all the S&s that are to be redeemed on that
date.

SECTION 4.06. Securities Payable on Redemption.Ddéce of redemption having been given as afdadeshae Securities to be redeemed
shall, on the Redemption Date, become due and fgathe Redemption Price therein specified aothfand after such date (unless the
Company shall default in the payment of the Redemg®rice) such Securities shall cease to bearasteUpon surrender of any such
Securities for redemption in accordance with saitice, those Securities surrendered shall be patidoCompany at the Redemption Price.
Installments of interest on Registered Securitibese Stated Maturity is on or prior to the Redempiate shall be payable to the Holders of
such Securities, or one or more Predecessor Sesuri¢gistered as such on the close of busineisearlevant Regular Record Dates
according to their terms and the provisions of 8ac3.08.

If any Security called for redemption shall notgaed upon surrender thereof for redemption, thegipal shall, until paid, bear interest from
the Redemption Date at the rate borne by such Bgoorr as otherwise provided in such Security.

SECTION 4.07. Securities Redeemed in Part. Any Stgdhat is to be redeemed only in part shall beendered at the office or agency of
the Company in a Place of Payment therefor (wittha Company or the Registrar so requires, duersednent by, or a written instrument of
transfer in form satisfactory to the Company arelRegistrar duly executed by, the Holder of suatu8igy or his attorney duly authorized in
writing), and the Company shall execute, and thestBe shall authenticate and deliver to the Hadlsuch Security without service charge, a
new Security or Securities of the same Series aae& Maturity, containing identical terms and dtinds, of any authorized denominations
as requested by such Holder, in aggregate prinaipalunt equal to and in exchange for the unredegmosibn of the principal of the Secui

so surrendered.

SECTION 4.08. Redemption Suspended During EveBtedfult. The Trustee shall not redeem any Secaritialess all Securities then
Outstanding are to be redeemed) or commence tieggi¥ any notice of redemption of Securities dgrihe continuance of any Event of
Default known to the Trustee, except that wheregikimg of notice of redemption of any Securitiesls theretofore have been made, the
Trustee shall redeem such Securities, providedsfamne deposited with it for such purpose. Any martbgretofore or thereafter received by
the Trustee shall, during the continuance of suenEof Default, be held in trust for the benefitlee Holders and applied in the manner set
forth in Section 7.06; provided, however, that &se such Event of Default shall have been waivgd@sded herein or otherwise cured, s
moneys shall thereafter be held and applied inradecwe with the provisions of this Article.
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ARTICLE FIVE
Covenants

SECTION 5.01. Payment of Principal, Premium andrest. The Company covenants and agrees for thedibeheach Series of Securities
that it will duly and punctually pay the principafl, premium, if any, and interest on the Securitiesuch Series in accordance with the terms
of the Securities of that Series, any coupons apipéng thereto and this Indenture. Principal, gremif any, or interest payable with respect
to any Securities shall be considered paid on #te due if the Paying Agent holds, or if the Comypacts as its own Paying Agent, the
Company holds in a segregated account in trughoHolders due such payment, on the date monégieut to pay all principal and
premium, if any and interest then due. Unless oitser set forth in the terms of Securities of Seesmblished in accordance with Section
3.01, at the option of the Company, all paymentgriofcipal may be paid by check to the registeretier of the Registered Security or other
person entitled thereto against surrender of secuiBy.

SECTION 5.02. Maintenance of Office or Agency. tdgion to the offices and agencies maintained ymmsto Section 3.04, the Company
will maintain in each Place of Payment for any &gif Securities as to which it issues Securitiegffice or agency where Securities of any
Series that are convertible or exchangeable mayiyendered for conversion or exchange, as appicabd where notices and demands
upon the Company in respect of the Securities aif $eries and this Indenture may be served. Eathaftice may be the office of any

Paying Agent appointed by the Company. The Compélhgive prompt written notice to the Trustee bé&tlocation, and any change in the
location, of any such office or agency. If at aimyet the Company shall fail to maintain any suchuie office or agency or shall fail to
furnish the Trustee with the address thereof, swebentations, surrenders, notices and demandsenanade or served at the Corporate Trust
Office of the Trustee, and the Company hereby appdhe Trustee as its agent to receive all suebgmtations, surrenders, notices and
demands where Securities of that Series, if theycanvertible or exchangeable, may be surrenderezbfhiversion or exchange, as applice
and where notices and demands to or upon the Comjpearespect of the Securities of that Seriesthiglindenture may be served.

The Company may also from time to time designaga@mmore other offices or agencies where the &&=uof one or more Series may be
presented or surrendered for any or all of sucpgaes specified above in this Section. The Compalhgive prompt written notice to the
Trustee of any such designation or rescission &gy change in the location of any such otherceffir agency.

SECTION 5.03. Money for Security Payments To BedHrITrust. If the Company shall at any time acite®wn Paying Agent for any
Series of Securities, it will, on or before eacle diate of the principal of, premium, if any, oreirgst on any of the Securities of such Series,
segregate and hold in trust for the benefit ofRkesons entitled thereto a sum in the currencyhiiciwthe Securities of such Series are pay
sufficient to pay the principal, premium or intdres becoming due until such sums shall be pasith Persons or otherwise
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disposed of as herein provided, and will promptiify the Trustee of its action or failure so td.ac

Whenever the Company shall have one or more Pa\giegits for any Series of Securities, it will, atpsior to the opening of business on
each due date of the principal of, premium, if asmjinterest on any Securities of such Series, siepdth a Paying Agent a sum in the
currency in which the Securities of such Seriegasgable sufficient to pay the principal, premiumirgerest so becoming due, such sum t
held in trust for the benefit of the Persons eaditio such principal, premium or interest, andgssisuch Paying Agent is the Trustee) the
Company will promptly notify the Trustee of its it or failure so to act.

The Company will cause each Paying Agent for ameS®f Securities other than the Trustee to exeant deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee subject to the provisions of thest#n, that such Paying Agent will:

() hold all sums held by it for the payment oframipal of, premium, if any, or interest on Secestpf that Series in trust for the benefit of the
Persons entitled thereto until such sums shalldie o such Persons or otherwise disposed of &srherovided;

(i) give the Trustee notice of any default by empany (or any other obligor upon the Securitfesugh Series) in the making of any
payment of principal, premium or interest on the'8iies of that Series; and

(iii) at any time during the continuance of anylsdefault, upon the written request of the Trusteghwith pay to the Trustee all sums so
held in trust by such Paying Agent.

The Company may at any time, for the purpose dadinbtg the satisfaction and discharge of this Indenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, éoTtustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as thpmewhich such sums were held by the Company dr Baging Agent, and, upon such
payments by any Paying Agent to the Trustee, saging Agent shall be released from all furtheriligbwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of,
premium, if any, or interest on any Security of &gries and remaining unclaimed for two years afieh principal, premium or interest has
become due and payable shall be paid to the CompaBompany Request, or (if then held by the Compahall be discharged from such
trust; and the Holder of that Security shall théteraas an unsecured general creditor, look amtphé¢ Company with respect to that Security
for payment thereof, and all liability of the Trastor such Paying Agent with respect to such mestey, and all liability of the Company as
trustee thereof, shall thereupon cease; providedetier, that the Trustee or such Paying Agent,redfeing required to make any such
repayment, may at the expense of the Company ¢admepublished once, in an Authorized Newspapeath Place of Payment, notice that
such money remains unclaimed and
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that, after a date specified therein, that shalbeoless than 30 days from the date of such patigic, any unclaimed balance of such money
then remaining will be repaid to the Company.

SECTION 5.04. Additional Amounts. If the Securitefsa Series provide for the payment of additicarabunts, the Company will pay to the
Holder of any Security of any Series the additicrabunts as provided in the terms of the Securiti¢sat Series. Whenever in this Inden
there is mentioned, in any context, the paymemt@frincipal of, premium, if any, or interest am,in respect of, any Security of any Series
or the net proceeds received on the sale or exehaingny Security of any Series, such mention $letleemed to include mention of the
payment of additional amounts provided for in this

Section to the extent that, in such context, aoldéti amounts are, were or would be payable in mshereof pursuant to the provisions of
Section and express mention of the payment of iadidit amounts, if applicable, in any provisionsdwadrshall not be construed as excluding
additional amounts in those provisions hereof wiseigh express mention is not made.

If the Securities of a Series provide for the paghté additional amounts, at least 10 days prigh#first Interest Payment Date with respect
to that Series of Securities (or if the Securitéthat Series will not bear interest prior to Méhy the first day on which a payment of
principal, and premium, if any, is made), and astel0 days prior to each date of payment of gradcand premium, if any, or interest if th
has been any change with respect to the mattefsrifein the below-mentioned Officers' Certificatike Company will furnish the Trustee
and the Company's Principal Paying Agent or Payiggnts, if other than the Trustee, with an Offit&srtificate instructing the Trustee and
such Paying Agent or Paying Agents whether sucimeay of principal of (and premium, if any) or irgst on the Securities of that Series
shall be made to Holders of Securities of thate3arnho are United States Aliens without withholdiogor on account of any tax, assessment
or other governmental charge described in the 8&auof that Series. If any such withholding shmdlrequired, then such Officers' Certific
shall specify by country the amount, if any, regdito be withheld on such payments to such Holoe8ecurities, and the Company will pay
to the Trustee or such Paying Agent the additianaunts required by this Section. The Company cavisto indemnify the Trustee and i
Paying Agent for, and to hold them harmless agaast loss, liability or reasonable expense inaiwéhout negligence or bad faith on their
part arising out of or in connection with actioakén or omitted by any of them in reliance on afffjcérs' Certificate furnished pursuant to
this Section.

SECTION 5.05. Statement as to Compliance. The Cagpadll deliver to the Trustee, within 120 dayseafthe end of each fiscal year of the
Company, an Officers' Certificate (that need nahply with Section 1.02) (provided, however, thaeaf the signatories of that Officers'
Certificate shall be the Company's principal exeeubfficer, principal financial officer or princgh accounting officer) stating, as to each
signer thereof, that:

(i) a review of the activities of the Company dgrsuch year and of performance under this Indergndeunder the terms of the Securities
been made under his supervision; and
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(ii) to the best of each signer's knowledge, baseduch review,

(a) the Company has fulfilled all of its obligat®and complied with all conditions and covenantdeurthis Indenture and under the terms of
the Securities throughout such year, or, if there leen a default in the fulfillment of any sucligaiion, condition or covenant specifying
each such default known to the signer and the eand status thereof, and (b) no event has occangds continuing that is, or after notice
or lapse of time or both would become, an Everefault, or if such an event has occurred and dicning, specifying such event known to
him and the nature and status thereof.

For purposes of this Section 5.05, compliance €audeshall be determined without regard to anyiqeeof grace or requirement of notice
provided for herein.

SECTION 5.06. Maintenance of Corporate Existenégh®® and Franchises. So long as any of the Sexsughall be Outstanding, the
Company will do or cause to be done all things seasy to preserve and keep in full force and eftsatorporate existence, rights and
franchises to carry on its business; provided, hamehat nothing in this Section 5.06 shall (u&e the Company to preserve any such 1

or franchise if the Board of Directors shall detaventhat the preservation thereof is no longerrdbe in the conduct of the business of the
Company and that the loss thereof is not disadgaotas in any material respect to the Holdersp(i#vent any consolidation or merger of the
Company, or any conveyance or transfer of its ptgpnd assets substantially as an entirety top@ngon, permitted by Article Ten, or (iii)
prevent the liquidation or dissolution of the Comypafter any conveyance or transfer of its propartgt assets substantially as an entirety to
any person permitted by Article Ten.

ARTICLE SIX
Holders' Lists and Reports by the Trustee and the Gmpany

SECTION 6.01. Preservation of Information; Commatimns to Holders; Communications Between HoldgsThe Trustee shall preserve

in as current a form as is reasonably practicdtdenost recent list available to it of the names atdresses of all Holders of the Securities of
each Series issued hereunder and shall otherwisplgavith TIA (S)312(a) with respect to each SewéSecurities issued hereunder. If the
Trustee is not the Registrar, the Company shatiishr or shall cause the Registrar (if other th@n@ompany) to furnish, to the Trustee at
least seven Business Days before each InterestdPaybate and at such other times as the Trustea@aapnably request in writing, a list in
such form and as of such date as the Trustee raapmably require of the names and addresses bfdlgers of the Securities of that Series,
and the Company shall otherwise comply with TIA3B)(a) with respect to the Securities of that Sefide Trustee may destroy any list
furnished to it as provided in this Section 6.0bmpeceipt of a new list so furnished.

(b) If three or more Holders of Securities of argyi€s (hereinafter referred to as "applicants")yappwriting to the Trustee, and furnish to
the Trustee reasonable proof that each such applies owned a Security of such Series for a pafad least six months preceding the date
of such application, and such application statesttie applicants desire to communicate with othaders of Securities of such Series or
with the Holders of all Securities with respectheir rights under this Indenture or under suchuiges and is accompanied by a
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copy of the form of proxy or other communicatioattsuch applicants propose to transmit, then thist&e shall, within five Business Days
after the receipt of such application, at its eétetteither:

(i) afford such applicants access to the informmfpiceserved at the time by the Trustee in accomaiith Section 6.01(a); or

(i) inform such applicants as to the approximatenber of Holders of Securities of such Series lbBaturities, as the case may be, whose
names and addresses appear in the informationrpeelsat the time by the Trustee in accordance $éttion 6.01(a), and as to the
approximate cost of mailing to such Holders thefaf proxy or other communication, if any, spedifie such application.

If the Trustee shall elect not to afford such aggoiits access to such information, the Trustee,sl@dh the written request of such applicants,
mail to each Holder of a Security of such SeriealbHolders of Securities, as the case may be selmames and addresses appear in the
information preserved at the time by the Trusteacicordance with Section 6.01(a), a copy of thefof proxy or other communication tha
specified in such request, with reasonable prongstaéter a tender to the Trustee of the materibetmailed and of payment, or provision for
the payment, of the reasonable expenses of mailinigss, within five days after such tender, thastee shall mail to such applicants and file
with the Commission, together with a copy of thaemal to be mailed, a written statement to theafthat, in the opinion of the Trustee, ¢
mailing would be contrary to the best interestthefHolders of Securities of such Series or aluiges, as the case may be, or would be in
violation of applicable law. Such written statemshall specify the basis of such opinion. If thex®aission, after opportunity for a hearing
upon the objections specified in the written staetiso filed, shall enter an order refusing toaunsiny of such objections or if, after the
entry of an order sustaining one or more of sughations, the Commission shall find, after notioel @pportunity for hearing, that all the
objections so sustained have been met and shal amtorder so declaring, the Trustee shall mailesoof such material to all such Holder:
Securities with reasonable promptness after they efisuch order and the renewal of such tendéeretise, the Trustee shall be relieved of
any obligation or duty to such applicants respectireir application.

(c) Every Holder of Securities, by receiving anddimg the same, agrees with the Company and thstdeuhat none of the Company, the
Trustee, any Authenticating Agent, any Payment Agemny Registrar shall be held accountable bgaeaf the disclosure of any
information as to the names and addresses of thdeksoof Securities in accordance with Section @0TIA (S)312, regardless of the source
from which such information was derived, and tihat Trustee shall not be held accountable by reakorailing any material pursuant to a
request made under this Section 6.01 or TIA (S¥3112(

(d) Holders may communicate pursuant to TIA (S)8)2(ith other Holders with respect to their righteder this Indenture or the Securities
of any Series issued hereunder. The Company, ih&de, the Registrar and anyone else shall hayardiection of TIA (S)312(c), and the
Trustee shall comply with TIA (S)312(b) in connectiwith any such communication.
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SECTION 6.02. Reports, Records and Filings by thestEe.

(a) The Trustee shall, within 60 days after Mayoi®ach year commencing with the year 2003, madlatch Holder reports concerning the
Trustee and its action under the Indenture as reagduired pursuant to Section 313(a) of the Tlanifl to the extent and in the manner
provided pursuant thereto. The Trustee shall comily TIA (S)313(b)(2) and shall transmit by malil @ports as required by TIA (S)313(c).
The Trustee shall also comply with the other priovis of Section 313 of the TIA. Reports pursuarthis Section shall be transmitted by n
(1) to all Holders of Registered Securities, asthemes and addresses appear in the Registe(2pagcept in the cases of reports under
Section 313(b)(2) of the TIA, to each Holder ofexctrity of any Series whose name and address appéa information preserved at the
time by the Trustee in accordance with Section.620dopy of each such report shall, at the timewath transmission to Holders, be filed by
the Trustee with each securities exchange uponhadny Securities are listed, and also with the Casion in accordance with TIA (S)313
(d). The Company will notify the Trustee when arec&ities are listed on any securities exchange.

(b) The Trustee or the Paying Agent, as applicalbiall be responsible for (a) obtaining from Hotdall Internal Revenue Service forms (and
similar forms under applicable state, local, amgifgn tax law) required under applicable U.S. fatiestate, local, or foreign tax law in order
to establish exemptions from or reductions in watking taxes, (b) preparing, filing with the applide taxing authority, and (to the extent
required under applicable tax law) furnishing Hotdeith copies of, all tax reports or statementhwespect to interest or principal payments
on, or redemptions of, Securities which are reglicebe prepared, filed, and furnished under applee U.S. federal, state, local, or foreign
tax law, and (c) withholding and paying over to #pplicable taxing authorities any tax withholdirigat are required to be made under such
applicable tax law.

(c) The Trustee or the Paying Agent, as applicatflall maintain all appropriate records documentimignpliance with such requirements u
such time as all applicable periods of limitation &ssessing or collecting any taxes or penaltietaflure to comply fully with such
requirements have expired, and shall make suchide@vailable, on written request, to the Companyscauthorized representative within a
reasonable period of time after receipt of sucluest

SECTION 6.03. Reports by the Company. The Compaty w

(a) file with the Trustee, within 15 days after thempany is required to file the same with the Cassion, copies of the annual reports an
the information, documents and other reports (pieof such portions of any of the foregoing as@ommission may from time to time by
rules and regulations prescribe) that the Compsutlyan required to file with the Commission purguarSection 13 or Section 15(d) of the
Exchange Act; or, if the Company is not requiredilsinformation, documents or reports pursuantitber of those sections of the Exchange
Act, then the Company will file with the Trusteedathe Commission, in accordance with rules andlegigms prescribed from time to time
the Commission, such of the supplementary and gierinformation, documents and reports that mayeleired pursuant to
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Section 13 of the Exchange Act in respect of a Bigdisted and registered on a national securiteshange as may be prescribed from time
to time in such rules and regulations;

(b) file with the Trustee and the Commission, io@dance with rules and regulations prescribed ftiome to time by the Commission, such
additional information, documents and reports witbpect to compliance by the Company with the damdi and covenants of this Indenture
as may be required from time to time by such rates regulations; and

(c) transmit by mail to Holders of Securities, fre tmanner and to the extent provided in SectioB(6)Qwithin 30 days after the filing thereof
with the Trustee, such summaries of any informatitotuments and reports required to be filed byQbmpany or pursuant to paragraphs (a)
and (b) of this Section 6.03 as may be requirecul®s and regulations prescribed from time to thyehe Commission.

ARTICLE SEVEN
Events of Default and Remedies

SECTION 7.01. Events of Default. "Event of DefdWitjth respect to any Series of Securities, whereged herein, means any one of the
following events (whatever the reason for such Eeéefault and whether it shall be voluntary wvéluntary or be effected by operation of
law or pursuant to any judgment, decree or ordengfcourt or any order, rule or regulation of ayninistrative or governmental body),
unless it is either inapplicable to a particulari&eor it is specifically deleted or modified et Supplemental Indenture, the Board Resolt
or Officers' Certificate under which such SerieSeturities is issued or in the form of Securitytfat Series:

(i) the Company fails to pay any interest upon Sagurity of that Series when it becomes due andlgayand such failure continues for a
period of 30 days; or

(i) the Company fails to pay the principal of,gmemium, if any, on any Security of that SeriegsaMaturity; or

(iii) with respect to the Securities of that Serig® Company fails to perform, or a breach ocagrt any covenant or warranty it is obligated
to perform or made by the Company in this Indentith respect to the Securities of that Seriesgiothan a covenant or warranty, a default
in the performance of which or a breach of whichlggwhere in this Section specifically dealt vatithat has expressly been included in this
Indenture by means of a Supplemental Indenturédysflethe benefit of Series of Securities otharthihat Series), and continuance of such
failure or breach for a period of 90 days afterd¢higas been given, by registered or certified niaithe Company by the Trustee or by the
Holders of at least 25% in principal amount of @tstanding Securities of that Series a writtenceapecifying such default or breach and
requiring it to be remedied and stating that sumtice is a "Notice of Default" hereunder; or
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(iv) the entry of a decree or order by a court hgyurisdiction in the premises granting relief@spect of the Company in an involuntary ¢
under the Federal Bankruptcy Code or any otheriegdge federal, state or foreign bankruptcy, insaly or similar law, adjudging the
Company, a bankrupt, or approving as properly fdguktition seeking reorganization, arrangemeijtisatient or composition of or in respect
of the Company, under the Federal Bankruptcy Cadmp other applicable Federal or State, or forgigmkruptcy, insolvency or similar

law, or appointing a receiver, liquidator, custayliassignee, trustee, sequestrator (or other sioffigial) of the Company or of substantially
all of its properties, or ordering the winding upliquidation of its affairs, and the continuandeaay such decree or order unstayed and in
effect for a period of 60 consecutive days; or

(v) the institution by the Company of proceeding$®¢ adjudicated a bankrupt, or the consent o€rapany to the institution of bankruptcy
proceedings against it, or the filing by the Compaha petition or answer or consent seeking ragegdion or relief under the Federal
Bankruptcy Code or any other applicable FederalteSir foreign bankruptcy, insolvency or similawJar the consent by the Company to the
filing of any such petition or to the appointmefiaaeceiver, liquidator, custodian, assignee téeissequestrator (or other similar official) of
the Company or of substantially all of its propestior

(vi) any other event or occurrence that is desiggh&d be an Event of Default provided with respe@ecurities of that Series in the
Supplemental Indenture, Board Resolution or Remwlator Series Terms Certificate that establismes/mlences the terms of the Securities
of that Series.

SECTION 7.02. Acceleration of Maturity; Rescissanmd Annulment. If an Event of Default with respectny Series of Securities for which
there are Securities Outstanding occurs and israong, then, and in every such case, the TrustélesoHolders of not less than 25% in
principal amount of the Outstanding SecuritiesumftsSeries may declare the principal of all theuB&es of such Series (or, if the Securities
of that Series are Original Issue Discount Se@ag,tsuch portion of the principal amount as maggeeified in, or determined in accordance
with, the terms of that Series) to be immediatelg dnd payable, by giving a notice in writing te thompany (and to the Trustee if given by
Holders), and upon any such declaration, such amtmgether with accrued interest thereof, shatiomee immediately due and payable.

At any time after such a declaration of acceleratiith respect to Securities of any Series has beshe and before a judgment or decree for
payment of the money due has been obtained byrtisee as hereinafter in this Article provided, Htadders of a majority in principal
amount of the Outstanding Securities of such Séyesritten notice to the Company and the Trustegy rescind and annul such declaration
and its consequences, and any Event of Defaulginse to such declaration shall not be deemédve occurred, if:

(i) the Company has paid or deposited with the fBeis. sum sufficient to pay:
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(A) all overdue installments of interest on all Geéttes of such Series,

(B) the principal of and premium, if any, of thecBsties of such Series that have become due otbertivan by such declaration of
acceleration and interest thereon at the ratetes @escribed therefor by the terms of the Seearitf such Series,

(C) to the extent that payment of such interekhigul, interest upon overdue installments of intrat the rate or rates prescribed therefor by
the terms of the Securities of such Series, and

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshstents and advances of the
Trustee, the Registrar, any Paying Agent, and tiggints and counsel and all other amounts duertisteE under Section 8.07; and

(i) all Events of Default with respect to Secuwattiof that Series, other than the nonpayment gbtineipal of Securities of that Series that
have become due solely by such declaration of at@n, have been cured or waived as providecatiéh 7.13.

No such rescission shall affect any subsequentuttefaimpair any right consequent there
SECTION 7.03. Collection of Indebtedness and Soit&nforcement by Trustee. The Company covenamas,if:

(i) default is made in the payment of any instalinaf interest on any Security of any Series whahsnterest becomes due and payable and
such default continues for a period of 30 days, or

(i) default is made in the payment of the print¢ipbor premium, if any, on any Security of any igerat the Maturity thereof,

the Company will, upon demand of the Trustee, pay; for the benefit of the Holder of any such &Géty of that Series, the whole amount
then due and payable on any Security of that Sérfgsrincipal, premium, if any, and interest, wittierest upon the overdue principal and
premium, if any, and, to the extent that paymerguzth interest shall be lawful, upon overdue ifsthts of interest, at the rate or rates
prescribed therefor by the terms of any Securithaf Series; and, in addition thereto, such furtimount as shall be sufficient to cover the
reasonable costs and expenses of collection, imgutie reasonable compensation, expenses, disheinte and advances of the Trustee, its
agents and counsel and any other amounts due tisee€runder

Section 8.07.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameasandistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid, and may proseccitepsaceeding to judgment or final dect
and may enforce the same against the Company asthay obligor upon such Securities and
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collect the moneys adjudged or decreed to be payalthe manner provided by law out of the propeftthe Company or any other obligor
upon such Securities, wherever situated.

If an Event of Default with respect to any SeriéSecurities occurs and is continuing, the Trusteg in its discretion proceed to protect and
enforce its rights and the rights of the HolderS&eturities of such Series by such appropriateiaiddroceedings as the Trustee shall deem
most effectual to protect and enforce any suchtsigthether for the specific enforcement of anyet@ant or agreement in this Indenture or in
aid of the exercise of any power granted hereing @nforce any other proper remedy.

SECTION 7.04. Trustee May File Proofs of Claimchse of the pendency of any receivership, insolydigquidation, bankruptcy,
reorganization, arrangement, adjustment, compasiticother judicial proceeding relative to the Cemyp or any other obligor upon the
Securities or the property of the Company or ohsother obligor or their creditors, the Trusteee@pective of whether the principal of any
Securities shall then be due and payable as thexpiressed or by declaration or otherwise andpeets/e of whether the Trustee shall have
made any demand on the Company for the paymentavtiae principal, premium, if any, or interest) Isha entitled and empowered, by
intervention in such proceeding or otherwise:

(i) to file and prove a claim for the whole amoohprincipal, (or, in the case of Original Issues€dunt Securities, the portion of the stated
principal of the Original Issue Discount Securité&smay be provided in the terms thereof) premifiamy, and interest due and unpaid in
respect of the Securities and to file such otheepaor documents as may be necessary or advigatnider to have the claims of the Trustee
(including any claim for the reasonable compensagxpenses, disbursements and advances of thiedyits agents and counsel and any
other amounts due the Trustee under Section 8rrpathe Holders allowed in such judicial proceeggli

(ii) to collect and receive any moneys or othempgnty payable or deliverable on any such claimstardistribute the same; and

(iii) unless prohibited by law or applicable redidas, to vote on behalf of the Holders of the S#i@s in any election of a trustee in
bankruptcy or other person performing similar fimas;

and any custodian, receiver, assignee, trustagadéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteetdrustee, and in the event that the Trusted stiasent to the making of such
payments directly to the Holders, to pay to thestea any amount due to it for the reasonable cosgtiem, expenses, disbursements and
advances of the Trustee, its agents and counskhmanother amounts due the Trustee under Seciioh 8

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder o
Security any plan of reorganization, arrangemetjtisiment or composition affecting the Securitiethe rights of any Holder thereof, or to
authorize the Trustee to vote in respect of thierct#f any Holder of a Security in any such procegdi
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SECTION 7.05. Trustee May Enforce Claims Withous$&ssion of Securities. All rights of action arairals under this Indenture or under
the Securities of any Series, may be prosecutee@afuiced by the Trustee without the possessi@ngfof the Securities of such Series ol
production thereof in any proceeding relating tteerand any such proceeding instituted by the €rishall be brought in its own name as
trustee of an express trust, and any recoverydgment shall, after provision for the payment & thasonable compensation, expenses,
disbursements and advances of the Trustee, itdsaged counsel and any other amounts due the €rustder Section 8.07, be for the ratable
benefit of the Holders of the Securities of suchieein respect of which such judgment has beeovered.

SECTION 7.06. Application of Money Collected. Anyoney collected by the Trustee with respect to &Sef Securities pursuant to this
Article shall be applied in the following ordertate date or dates fixed by the Trustee, and, ia o&the distribution of such money on
account of principal, premium, if any, or interagbon presentation of the Securities of that Seard the notation thereon of the payment if
only partially paid and upon surrender thereofilfyf paid:

FIRST: To the payment of all amounts due the Teisteder Section 8.07 with respect to the Secuuti¢lsat Series;

SECOND: To the payment of the amounts then dueuapdid upon the Securities of that Series for [ipaic premium, if any, and interest in
respect of which or for the benefit of which sucbnay has been collected, ratably, without prefezemriority of any kind, according to t
amounts due and payable on Securities of thatSdaeprincipal, premium, if any, and interesspectively. The Holders of each Series of
Securities denominated in any composite currengyeoreign Currency shall be entitled to receivatable portion of the amount determir
by the Exchange Rate Agent by converting the goalcamount Outstanding of that Series of Securéties matured but unpaid interest on
such Series of Securities in the currency in tleaiteS of Securities denominated into Dollars atikehange Rate as of the Business Day
immediately preceding the date of payment; and

THIRD: The balance, if any, to the Company.

SECTION 7.07. Limitation on Suits. No Holder of aBgcurity of any Series shall have any right tditate any proceeding, judicial or
otherwise, with respect to this Indenture, or fer appointment of a receiver or trustee, or for amer remedy hereunder, unless:

(i) such Holder has previously given written notioghe Trustee of a continuing Event of Defaulthwiespect to Securities of such Series;

(i) the Holders of not less than 25% in principatount of the Outstanding Securities of such Sehiedl have made written request to the
Trustee to institute proceedings in respect of gtadmt of Default in its own name as Trustee hedeun
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(iii) such Holder or Holders have offered to theiStee reasonable indemnity against the costs, sgpeand liabilities to be incurred in
compliance with such request;

(iv) the Trustee for 60 days after its receiptwdhs notice, request and offer of indemnity hasethib institute any such proceeding; and

(v) no direction inconsistent with such written uegt has been given to the Trustee during suchag(eriod by the Holders of a majority in
principal amount of the Outstanding SecuritiesumtsSeries;

it being understood and intended that no one oerkimiders of Securities of such Series shall hawyeright in any manner whatever by vir
of, or by availing of, any provision of this Inden¢ to affect, disturb or prejudice the rights oy @ther Holders of Securities of such Serie
to obtain or to seek to obtain priority or prefarerver any other such Holders or to enforce agtyt inder this Indenture, except in the
manner herein provided and for the equal and ratadhefit of all the Holders of Securities of s&aries.

SECTION 7.08. Unconditional Right of Holders To Bee Principal, Premium and Interest. Notwithstagdiny other provision in this
Indenture, the Holder of any Security shall haweright, that is absolute and unconditional, tenee payment of the principal of, premiurr
any, and, subject to Section 3.08, interest on Sexturity on the respective Stated Maturities esg®d in such Security or, in the case of
redemption or repurchase on the Redemption DaRepurchase Date and to institute suit for the eefoment of such payment, and such
rights shall not be impaired without the consentwth Holder.

SECTION 7.09. Restoration of Rights and Remedfakel Trustee or any Holder of a Security has fntd any proceeding to enforce any
right or remedy under this Indenture and such gdicey has been discontinued or abandoned for aspre or has been determined adve
to the Trustee or to such Holder, then and in esagh case the Company, the Trustee and the Haltahs subject to any determination in
such proceeding, be restored severally and respéctd their former positions hereunder, and th#tez all rights and remedies of the Trus
and the Holders shall continue as though no sustegeding had been instituted.

SECTION 7.10. Rights and Remedies Cumulative. Eixastherwise provided with respect to the reptea® or payment of mutilated, lost,
destroyed or stolen Securities in the last pardgodSection 3.07, no right or remedy herein carfgiupon or reserved to the Trustee or to
the Holders is intended to be exclusive of any otight or remedy, and every right and remedy shalthe extent permitted by law, be
cumulative and in addition to every other right aechedy given hereunder or now or hereafter exjsatlaw or in equity or otherwise. The
assertion or employment of any right or remedy teder, or otherwise, shall not prevent the conatirassertion or employment of any other
appropriate right or remedy.

SECTION 7.11. Delay or Omission Not Waiver. No geda omission of the Trustee or of any Holder of &=curity to exercise any right or
remedy accruing upon any Event of Default shallampny such right or remedy or constitute a wadfeany such Event of Default or an
acquiescence therein. Every right and remedy diyethis Article or by law to
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the Trustee or to the Holders may be exercised fiom to time, and as often as may be deemed eaipiediiy the Trustee or by the Holders,
as the case may be.

SECTION 7.12. Control by Holders. The Holders ofiajority in principal amount of the Outstanding &eties of any Series shall have the
right to direct the time, method and place of canithg any proceeding for any remedy available ®oThustee or exercising any trust or
power conferred on the Trustee with respect tdStheurities of such Series; provided that:

(i) such direction shall not be in conflict withyarule of law or with this Indenture;
(i) the Trustee shall not determine that the acto directed would be unjustly prejudicial to Helders not taking part in such direction;

(iii) subject to the provisions of Section 8.01¢ fiirustee shall have the right to decline to folkmy such direction if the Trustee in good faith
shall, by a Responsible Officer or Officers of Freistee, determine that the proceeding so diregtadd involve the Trustee in personal
liability; and

(iv) the Trustee may take any other action deemmedgs by the Trustee that is not inconsistent witbh direction.

SECTION 7.13. Waiver of Past Defaults. The Holdsra majority in principal amount of the Outstarglfecurities of any Series may on
behalf of the Holders of all the Securities of s&ehies waive any past default hereunder and itsezpiences, except a default not theretc
cured:

() in the payment of the principal of, premiumaifiy, or interest on any Security of such Series; o

(i) in respect of a covenant or provision herediiath under Article Nine cannot be modified or ameshavithout the consent of the Holder of
each Outstanding Security of such Series affected.

Upon any such waiver, such default shall ceaseist, @nd any Event of Default arising therefroralshe deemed to have been cured, for
every purpose of the Securities of such SeriesruhéeIndenture; but no such waiver shall extemdry subsequent or other default or im
any right consequent thereon.

SECTION 7.14. Undertaking for Costs. All partieghs Indenture agree, and each Holder of any Sgduwy his acceptance thereof shall be
deemed to have agreed, that any court may instgelion require, in any suit for the enforcemdrdryy right or remedy under this Indenture,
or in any suit against the Trustee for any actaken, suffered or omitted by it as Trustee, thediby any party litigant in such suit of an
undertaking to pay the costs of such suit, andgbelh court may in its discretion assess reasomaisks, including reasonable attorneys' fees,
against any party litigant in such suit, having degard to the merits and good faith of the claimdefenses made by such party litigant; but
the provisions of this Section 7.14
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shall not apply to any suit instituted by the Compéao any suit instituted by the Trustee, to amy imstituted by any Holder, or group of
Holders, holding in the aggregate more than 10%rimcipal amount of the Outstanding Securitiesrof &eries, or to any suit instituted by
any Holder of Securities for the enforcement ofghgment of the principal of, premium, if any, otarest on any Security on or after the
respective Stated Maturities expressed in thati@gdor, in the case of redemption or repurchaseor after the Redemption Date or
Repurchase Date).

SECTION 7.15. Waiver of Stay or Extension Laws. T@mpany covenants (to the extent that it may ldwfio so) that it will not at any
time insist upon, or plead, or in any manner whatso claim or take the benefit or advantage of,stay or extension law wherever enacted,
now or at any time hereafter in force, that magetfthe covenants or the performance of this IndenfThe Company (to the extent that it
may lawfully do so) hereby expressly waives alldféror advantage of any such law, and covenaaatsithvill not hinder, delay or impede 1
execution of any power herein granted to the Teystat will suffer and permit the execution of gveuch power as though no such law had
been enacted.

ARTICLE EIGHT
The Trustee

SECTION 8.01. Certain Duties and ResponsibilitigsExcept during the continuance of an Event ofddé with respect to any Series of
Securities:

(a) the Trustee undertakes to perform such dutidoaly such duties as are specifically set fantthis Indenture with respect to Securities of
such Series, and no implied covenants or obligatihrall be read into this Indenture against thestBriwith respect to such Series; and

(b) in the absence of bad faith on its part, thesf@e may conclusively rely with respect to thateSe as to the truth of the statements and the
correctness of the opinions expressed therein, apdificates or opinions furnished to the Trusted conforming to the requirements of this
Indenture; but in the case of any such certificatepinions that by any provision hereof are speaiify required to be furnished to the
Trustee, the Trustee shall be under a duty to exathie same to determine whether or not they conés to form to the requirements of this
Indenture.

(i) In case an Event of Default with respect ty &eries of Securities has occurred and is comt@juhe Trustee shall exercise such of the
rights and powers vested in it by this Indenturhwéspect to such Series, and use the same dafgeaee and skill in their exercise, as a
prudent person would exercise under the circumstaircthe conduct of his or her own affairs.

(iii) No provision of this Indenture shall be congtd to relieve the Trustee from liability for ds/n negligent action, its own negligent failure
to act, or its own willful misconduct, except that:
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(a) this Section 8.01(iii) shall not be construedimit the effect of Section 8.01(i);

(b) the Trustee shall not be liable for any ernojudgment made in good faith by a Responsibled@ffiunless it shall be proved that the
Trustee was negligent in ascertaining the pertifemts;

(c) the Trustee shall not be liable with respeany action taken, suffered or omitted to be takeit in good faith in accordance with the
direction of the Holders of a majority in princip@hount of the Outstanding Securities of any Segkging to the time, method and place of
conducting any proceeding for any remedy availédblihe Trustee, or exercising any trust or powerfesed upon the Trustee, under this
Indenture with respect to Securities of such Spaed

(d) no provision of this Indenture shall require ffirustee to expend or risk its own funds or otlieincur any financial liability in the
performance of any of its duties hereunder, ohaéxercise of any of its rights or powers, ithak have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assued.

(iv) Whether or not therein expressly so providedery provision of this Indenture relating to ttenduct or affecting the liability of or
affording protection to the Trustee shall be sutfjec¢he provisions of this Section 8.01.

SECTION 8.02. Notice of Default. Within 90 dayseafthe occurrence of any default hereunder witheesto Securities of any Series, the
Trustee shall transmit by mail to all Holders ot@&ties of such Series entitled to receive reppuisuant to Section 6.02(a) notice of such
default hereunder known to the Trustee, unless datdult shall have been cured or waived; provithedvever, that, except in the case of a
default in the payment of the principal of, premjufrany, or interest on any Security of such Serag in the payment of any sinking fund
installment with respect to Securities of such &erihe Trustee shall be protected in withholdinghanotice if and so long as the board of
directors, the executive committee or a trust cottemiof directors and/or Responsible Officers ef Thustee in good faith determines that
withholding of such notice is in the interestsiué Holders of Securities of such Series. For thpgae of this Section 8.02, the term "defa
with respect to Securities of any Series, meanseaent that is, or after notice or lapse of timehath, would become, an Event of Default
with respect to Securities of such Series.

SECTION 8.03. Certain Rights of Trustee. Excepithgrwise provided in
Section 8.01:

(i) the Trustee may rely and shall be protectedditing or refraining from acting upon any resolnfioertificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, Security or other paper or docurbefieved by it to be genuine and to have
been signed or presented by the proper party depar
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(if) any request or direction of the Board of Dii@rs referred to herein shall be sufficiently evided by a Company Request or Company
Order, and any resolution of the Board of Directosy be sufficiently evidenced by a Board Resotutio

(iii) whenever in the administration of this Inderd the Trustee shall deem it desirable that aanbé proved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence of bad
faith on its part, rely upon an Officers' Certitiea

(iv) the Trustee may consult with counsel and i@ of such counsel or any Opinion of Counselldieafull and complete authorization
and protection in respect of any action taken,eseff or omitted by it hereunder in good faith amceliance thereon;

(v) the Trustee shall be under no obligation toreise any of the rights or powers vested in ithig thdenture at the request or direction of
any of the Holders pursuant to this Indenture, sskuch Holders shall have offered to the Trustasanable security or indemnity against
costs, expenses and liabilities that might be irexliby it in compliance with such request or di@tt

(vi) the Trustee shall not be bound to make angstigation into the facts or matters stated inra@splution, certificate, statement, instrum:
opinion, report, notice, request, direction, comserder, bond, security or other paper or documauitthe Trustee, in its discretion, may
make further inquiry or investigation into suchtior matters as it may see fit, and, if the Treisteall determine to make such further inq
or investigation, it shall be entitled to examihe books, records and premises of the Companyomatg or by agent or attorney and, if so
requested to do so by any of the Holders, at tleast and expense of the Holders;

(vii) the Trustee may execute any of the trustpawers hereunder or perform any duties hereuntiegraiirectly or by or through agents or
attorneys, and the Trustee shall not be responfgibleny misconduct or negligence on the part of agent or attorney appointed with due
care by it hereunder;

(viii) the Trustee shall not be charged with knadge of any default (as defined in Section 8.0Zrwent of Default unless either (1) a
Responsible Officer of the Trustee shall have dd¢mewledge of such default or Event of Defaul{®y written notice of such default or
Event of Default shall have been given to the Teedty the Company or any Holder;

(ix) the Trustee shall not be liable for any actiaken, suffered or omitted by it in good faith aedsonably believed by it to be authorized or
within the discretion or rights or powers confertgzbn it by this Indenture; and

(x) in the event that the Trustee is also actinBagng Agent, Authenticating Agent or Registrardumder, the rights and protections affor
to the Trustee pursuant
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to this Article Eight shall also be afforded to BlRaying Agent, Authenticating Agent or Registrar.

SECTION 8.04. Not Responsible for Recitals or Isseaof Securities. The recitals contained herethiarthe Securities, except the Trustee's
certificates of authentication, shall be takenh&sstatements of the Company, and neither the 8eusir any Authenticating Agent assumes
responsibility for their correctness. The Trustexkas no representations as to the validity or geficy of this Indenture or of the Securities.
The Trustee shall not be accountable for the usgplication by the Company of Securities or thecpeds thereof.

SECTION 8.05. May Hold Securities. The Trustee, Anthenticating Agent, any Paying Agent, the Regisbr any other agent of the
Company, in its individual or any other capacitygynbecome the owner or pledgee of Securities anjest to Sections 8.08 and 8.13, may
otherwise deal with the Company with the same sighivould have if it were not Trustee, AuthentingtAgent, Paying Agent, Registrar or
such other agent.

SECTION 8.06. Money Held in Trust. Money held bg ffrustee in trust hereunder need not be segrefratadbther funds except to the
extent required by law. The Trustee shall be unddrability for interest on any money receivedibliereunder except as otherwise agreed in
writing with the Company.

SECTION 8.07. Compensation and Reimbursement. Timep@ny agrees:

(i) to pay to the Trustee from time to time readdaa@ompensation for all services rendered to the@any by the Trustee hereunder (which
compensation shall not be limited by any provisibtaw in regard to the compensation of a trustesnoexpress trust);

(i) except as otherwise expressly provided her@imeimburse the Trustee upon its request faralsonable expenses, disbursements and
advances incurred or made by the Trustee in acooedaith any provision of this Indenture and reigtto Securities issued by the Company
(including the reasonable compensation and theresgseand disbursements of its agents and couagedpt any such expense, disbursement
or advance as may be attributable to the Trusteg/gence or bad faith; and

(iii) to indemnify the Trustee for, and to holdchiarmless against, any loss, liability or expenseiired without negligence or bad faith on the
Trustee's part, arising out of or in connectiorhtite acceptance or administration of this trustonnection with the Securities of the
Company, including the costs and expenses of defgridelf against any claim or liability in conrte with the exercise or performance of
any of its powers or duties hereunder.

As security for the performance of the obligatiofishe Company under this Section, the Trusted bhak a lien prior to the Securities upon
all property and funds held or collected by thestee in connection with the Securities of the Camypass such, except funds held in trust for
the payment of principal of, premium, if any, oterest on particular Securities.
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Without prejudice to any other rights availabldre Trustee under applicable law, when the Trustegrs expenses or renders services in
connection with an Event of Default specified ircts@n 7.01(iv) or (v) as to the Securities of aiS&grthe expenses (including the reasonable
fees and expenses of its counsel) and the compem$at the services are intended to constituteecasps of administration in connection v
the Securities of the Company under any applichatkruptcy, insolvency or other similar law.

The obligations of the Company set forth in thist®a 8.07 and any lien arising hereunder shallisarthe resignation or removal of any
Trustee, the discharge of the Company's obligajpmsuant to Article Eleven of this Indenture ane termination of this Indenture and the
repayment of the Securities whether at the StatatliMy or otherwise.

SECTION 8.08. Disqualification; Conflicting Intetsslf the Trustee has or shall acquire a configinterest within the meaning of Section
310(b) of the TIA, the Trustee shall either elimi@auch conflicting interest or resign, to the aktnd in the manner provided by, and subject
to the provisions of, the TIA and this Indenture.tlie extent permitted by the TIA, the Trustee Ishal be deemed to have a conflicting
interest with respect to the Securities of anye&ebiy virtue of being Trustee with respect to theusities of any particular Series of Securi
other than that Series.

SECTION 8.09. Corporate Trustee Required; Eligiillhere shall at all times be a Trustee with eespo each Series of Securities
hereunder that shall be a corporation organizediaimdy business under the laws of the United Staftésnerica, any State thereof or the
District of Columbia, authorized under such lawgxercise corporate trust powers, having a combia@ital and surplus of at least
$50,000,000, subject to supervision or examinatipiederal or State authority; provided, howeveat tf Section 310(a) of the TIA or the
rules and regulations of the Commission under tideal any time permit a corporation organized anahd business under the laws of any
other jurisdiction to serve as trustee of an Indentualified under the TIA, this

Section 8.09 shall be automatically deemed ametalpdrmit a corporation organized and doing busingsler the laws of any such
jurisdiction to serve as Trustee hereunder. If starporation publishes reports of condition at ieemually, pursuant to law or to t
requirements of the aforesaid supervising or examgiauthority, then for the purposes of this Set8d09, the combined capital and surplus
of such corporation shall be deemed to be its cnatbtapital and surplus as set forth in its mastnereport of condition so published.
Neither the Company nor any person directly orriectly controlling, controlled by or under commamtrol with the Company may serve
Trustee. If at any time the Trustee with respectitp Series of Securities shall cease to be efigibhccordance with the provisions of this
Section 8.09, it shall resign immediately in thenmer and with the effect hereinafter specifiedhiis fArticle Eight. The Trustee is subject to
TIA (S)310(b), including the optional provision patted by the second sentence of TIA (S)310(b)(8E Trustee and any successor Trustee
shall always satisfy the requirements of TIA (S)&)(QL), (2) and (5).

SECTION 8.10. Resignation and Removal; Appointnodr@uccessor Trustee.

(i) No resignation or removal of the Trustee andappointment of a successor Trustee pursuantddittiicle shall become effective until the
acceptance of appointment by the successor Truster Section 8.11.
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(if) The Trustee may resign with respect to anyi€3eof Securities at any time by giving writteninetthereof to the Company. If an
instrument of acceptance by a successor Trustdlensihdnave been delivered to the resigning Trustikin 30 days after the giving of such
notice of resignation, the resigning Trustee matitipa any court of competent jurisdiction for tappointment of a successor Trustee with
respect to Securities of such Series.

(iii) The Trustee may be removed with respect tp Saries of Securities at any time by Act of thddéos of a majority in principal amount
the Outstanding Securities of such Series, deld/eyehe Trustee and to the Company.

(iv) If at any time:

(a) the Trustee shall fail to comply with Sectia@8with respect to any Series of Securities aftéiten request therefor by the Company or
by any Holder who has been a bona fide Holder ®¢eurity of such Series for at least six months; or

(b) the Trustee shall cease to be eligible undeti@e8.09 with respect to any Series of Securties shall fail to resign after written request
therefor by the Company or by any Holder of Semsibf such Series; or

(c) the Trustee shall become incapable of actirth véispect to any Series of Securities or shadldyjadged a bankrupt or insolvent or a
receiver of the Trustee or of its property shalbppointed or any public officer shall take changeontrol of the Trustee or of its property or
affairs for the purpose of rehabilitation, conséinmaor liquidation;

then, in any such case, (1) the Company by a BRasblution may remove the Trustee with respectith Series, or (2) subject to Section
7.14, any Holder who has been a bona fide Holder ®&curity of such Series for at least six monthag, on behalf of himself and all others
similarly situated, petition any court of competgntsdiction for the removal of the Trustee and #ppointment of a successor Trustee with
respect to such Series.

(v) If the Trustee shall resign, be removed or beedncapable of acting with respect to any Serie€3eaurities, or if a vacancy shall occur in
the office of the Trustee with respect to any SeoeSecurities for any cause, the Company, byar®Besolution, shall promptly appoint a
successor Trustee or Trustees with respect togberies of that or those Series (it being undedthat any such successor Trustee may be
appointed with respect to the Securities of onmore or all of such Series and that at any timeetsball be only one Trustee with respect to
the Securities of any particular Series) and stathply with the applicable requirements of SecBadhl. If, within one year after such
resignation, removal or incapability, or the ocemge of such vacancy, a successor Trustee witeeegpsuch Series of Securities shall be
appointed by the Act of the Holders of a majorityprincipal amount of the Outstanding Securitieswafh Series delivered to the Company
and the retiring Trustee with respect to such Setlee successor Trustee so appointed shall, fahthupon its acceptance of such
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appointment, become the successor Trustee witlecespsuch Series and to that extent supersedaitdoessor Trustee appointed by the
Company with respect to such Series. If no succéasstee with respect to such Series shall haea e appointed by the Company or the
Holders of Securities of such Series and accegipdiatment in the manner hereinafter provided, ldojder who has been a bona fide Ho
of a Security of such Series for at least six memtfay, on behalf of himself and all others simylaituated, petition any court of competent
jurisdiction for the appointment of a successorstea with respect to such Seri

(vi) The Company shall give notice of each resigmaand each removal of the Trustee with respettiedSecurities of any Series and each
appointment of a successor Trustee with respatet&ecurities of any Series by mailing writtenicebf that event by first-class mail,
postage prepaid, to the Holders of Registered 8&suof that Series as their names and addreggesain the Register. Each notice shall
include the name of the successor Trustee withreddp the Securities of such Series and the asldfets Principal Corporate Trust Office.

SECTION 8.11. Acceptance of Appointment by Succe$sostee. (i) In the case of the appointment hedeu of a successor Trustee with
respect to any Series of Securities, every sucbesgor Trustee so appointed shall execute, ackdgelend deliver to the Company and to
the retiring Trustee an instrument accepting sygoetment, and thereupon the resignation or refrmivthe retiring Trustee shall become
effective with respect to all or any Series ashtt {t is resigning as Trustee, and such succdssgtee, without any further act, deed or
conveyance, shall become vested with all the rigitsvers, trusts and duties of the retiring Trustéh respect to all or any such Series; but,
on request of the Company or such successor Tristek retiring Trustee shall upon payment of fitarges, execute and deliver an
instrument transferring to such successor Trudtdbearights, powers and trusts of such retirirgstee with respect to all or any such Series;
and shall duly assign, transfer and deliver to surttessor Trustee all property and money heldibly eetiring Trustee hereunder with
respect to all or any such Series, subject nevedbéo its lien, if any, provided for in Sectio®8.

(i) In case of the appointment hereunder of a sssor Trustee with respect to the Securities ofoomaore (but not all) Series, the Company,
the retiring Trustee and each successor Trustéeragpect to the Securities of one or more Sehialb sxecute and deliver a Supplemental
Indenture wherein each successor Trustee shalpsaeh appointment and that (a) shall contain guokisions as shall be necessary or
desirable to transfer and confirm to, and to veseach successor Trustee all the rights, poweististand duties of the retiring Trustee with
respect to the Securities of that or those Sevieghich the appointment of such successor Trusteges, (b) if the retiring Trustee is not
retiring with respect to all Series of Securitigisall contain such provisions as shall be deemeedssary or desirable to confirm that all the
rights, powers, trusts and duties of the retiringsiee with respect to the Securities of that os¢hSeries as to which the retiring Trustee is
not retiring shall continue to be vested in thérireg Trustee, and (c) shall add to or change drth@provisions of this Indenture as shall be
necessary to provide for or facilitate the admimaison of the trusts hereunder by more than onst€gy it being understood that nothing
herein or in such Supplemental Indenture shall titoies such Trustee's co-trustees of the same andt
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that each such Trustee shall be trustee of adrustists hereunder separate and apart from asydrurusts hereunder administered by any
other such Trustee; and upon the execution andetglof such Supplemental Indenture the resignaiioremoval of the retiring Trustee shall
become effective to the extent provided thereineach such successor Trustee, without any furtttedaed or conveyance, shall become
vested with all the rights, powers, trusts andetutf the retiring Trustee with respect to the 8tea of that or those Series to which the
appointment of such successor Trustee relatesphutquest of the Company or any successor Trusteh retiring Trustee shall duly ass
transfer and deliver to such successor Trustgaa@tlerty and money held by such retiring Trusteedneder with respect to the Securities of
that or those Series to which the appointment ofiswccessor Trustee relates, subject neverthelésdien, if any, provided for in Section
8.07.

(iii) Upon request of any such successor Trusteeompany shall execute any and all instrumemts@e fully and certainly vesting in and
confirming to such successor Trustee all such sighdwers and trusts referred to in paragraptr (ili)oof this Section, as the case may be.

(iv) No successor Trustee with respect to a Sefi@ecurities shall accept its appointment unléslseatime of such acceptance such
successor Trustee shall be qualified and eligilite mespect to such Series under this Article.

SECTION 8.12. Merger, Conversion, Consolidatiorsaccession to Business of Trustee. Any corporatitmwhich the Trustee may be
merged or converted or with which it may be cordaikd, or any corporation resulting from any mergenversion or consolidation to which
the Trustee shall be a party or any corporatiogeeding to all or substantially all of the corperatst business of the Trustee, shall be the
successor of the Trustee hereunder; provided tiwdt sorporation shall be otherwise qualified angilgle under this Article, without the
execution or filing of any paper or any further antthe part of any of the parties hereto. In @seSecurities shall have been authenticated,
but not delivered, by the Trustee then in offiagy auccessor by merger, conversion or consolidaticuch authenticating Trustee may adopt
such authentication and deliver the Securitiesutbemticated with the same effect as if such swmeBrustee had itself authenticated such
Securities.

SECTION 8.13. Preferential Collection of Claims Aga the Company. The Trustee is and shall be stijehe provisions of TIA (S)311(:
There shall be excluded from the operation of TE)3(1(a) for all purposes, each creditor relatigndiescribed or listed in TIA (S)311(b). A
Trustee that has resigned or been removed shalllfject to and shall comply with TIA (S)311(a) be textent required thereby.

SECTION 8.14. Appointment of Authenticating Agerthe Trustee may appoint an Authenticating AgerAgents, that may include any
Affiliate of the Company, with respect to one ornm&eries of Securities. Such Authenticating Agenigents shall, at the option of the
Trustee, be authorized to act on behalf of the tfEruto authenticate Securities of such Seriesdsspen original issuance, exchange,
registration of transfer or partial redemption #adror pursuant to Section 3.07, and Securitiesusioenticated shall be entitled to the benefits
of this Indenture and shall be valid and obligationyall purposes as if authenticated by
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the Trustee hereunder. Whenever reference is matthésilndenture to the authentication and delivdr$ecurities by the Trustee or the
Trustee's certificate of authentication or thewd®ly of Securities to the Trustee for authentiegtsuch reference shall be deemed to include
authentication and delivery on behalf of the Tradig an Authenticating Agent, a certificate of autication executed on behalf of the
Trustee by an Authenticating Agent and delivergeturities to the Authenticating Agent on behalfhaf Trustee. Each Authenticating Ag
shall be acceptable to the Company and shall &it@dks be a corporation organized and doing busineder the laws of the United States of
America, any State thereof or the District of Cohiay authorized under such laws to act as Authatitig Agent, having a combined capital
and surplus of not less than $50,000,000 and sutgestipervision or examination by Federal or Staithority. Notwithstanding the
foregoing, an Authenticating Agent located outglue United States may be appointed by the Trustaeviously approved in writing by the
Company and if such Authenticating Agent meetstidmum capitalization requirements of this Seciob4. If such Authenticating Agent
publishes reports of condition at least annuallyspant to law or to the requirements of said stigig or examining authority, then for the
purposes of this Section, the combined capitalsamdius of such Authenticating Agent shall be detoebe its combined capital and surplus
as set forth in its most recent report of condisorpublished. If at any time an Authenticating Aigehall cease to be eligible in accordance
with the provisions of this Section, such Autheatiicg Agent shall resign immediately in the manaed with the effect specified in this
Section.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiaato which such Authenticating Agent shall beaaty, or any corporation succeeding to
the corporate agency or corporate trust busineas éfuthenticating Agent, shall continue to be arth®nticating Agent; provided such
corporation shall be otherwise eligible under Béxtion, without the execution or filing of any pajpr any further act on the part of the
Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time Ioyirgg written notice thereof to the Trustee andhte Company. The Trustee may at any
time (and upon request by the Company shall) teataithe agency of an Authenticating Agent by giwwrgten notice thereof to such
Authenticating Agent and to the Company. Upon ndgogisuch a notice of resignation or upon such ieation, or in case at any time such
Authenticating Agent shall cease to be eligibladcordance with the provisions of this Section,thestee may appoint a successor
Authenticating Agent that shall be acceptable eo@ompany. Any successor Authenticating Agent wgmmeptance of its appointment
hereunder shall become vested with all the righdsiers and duties of its predecessor hereunddr liké effect as if originally named as an
Authenticating Agent. No successor AuthenticatirgeAt shall be appointed unless eligible under tbgigions of this Section.

If an appointment with respect to one or more Sdeenade pursuant to this Section, the Secunfissich Series may have endorsed thereon
in addition to the Trustee's certificate of autleation, an alternate certificate of authenticasoibstantially in the following form:

This is one of the Securities of the Series desaghas set forth in the within-mentioned Indenthea is issued under the within-mentioned
Indenture.
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BANK ONE TRUST COMPANY, NA,
as Trustee,

By

Authenticating Agent

By

Authorized Signatory
ARTICLE NINE
Supplemental Indentures

SECTION 9.01. Supplemental Indentures Without CoheéHolders. Without the consent of any Holdeany Securities, the Company,
when authorized by a Board Resolution, and thet@eysat any time and from time to time, may em&y bne or more Supplemental
Indentures, in form satisfactory to the Trustee gfioy of the following purposes:

(i) to evidence the succession of another corpmmadi Person to the Company, and the assumpti@mpwpuch successor of the covenants of
the Company herein and in the Securities contaioed;

(i) to evidence and provide for the acceptancepfointment by another corporation as a successstéle hereunder with respect to one or
more Series of Securities and to add to or chang@fthe provisions of this Indenture as shalhbeessary to provide for or facilitate the
administration of the trusts hereunder by more thraa Trustee, pursuant to Section 8.11; or

(iii) to add to the covenants of the Company, far benefit of the Holders of Securities of all oy &eries of Securities (and if such coven:
are to be for the benefit of less than all SerfeSezurities, stating that such covenants are sgpyrdeing included solely for the benefit of
that Series or those Series specified in such 8apgital Indenture), or to surrender any right avgroherein conferred upon the Company

(iv) to cure any ambiguity, to correct or suppletn@my provision herein that may be inconsistenbaity other provision herein, or to make
any other provisions with respect to matters orstjoas arising under the Indenture; provided thahsaction shall not adversely affect the
interests of the Holders of Securities of any Scroe

(v) to add any additional Events of Default witlspect to all or any Series of the Securities (&rgljch Event of Default is applicable to less
than all Series of Securities, specifying the Settewhich such Event of Default is applicable); or

(vi) to add to, change or eliminate any of the jwimns of this Indenture; provided that any suctitah, change or elimination (a) shall
become effective only when there is no Securitys@uiding of any Series created prior to the exenuf such

55



Supplemental Indenture that is adversely affectesuzh change in or elimination of such provisiorfly) shall not apply to any Securities
Outstanding; or

(vii) to establish the form or terms of Securittdsany Series as permitted by Sections 2.02 arit} 810
(viii) to evidence any changes to Section 8.09amjited by the terms thereof; or
(ix) to comply with requirements of the Commissinrorder to effect or maintain the qualificationtbfs Indenture under the TIA; or

(x) to add to or change or eliminate any provisidthis Indenture as shall be necessary or desiiiatdccordance with any amendments tc
TIA; provided such action shall not adversely affibe interest of Holders of Securities of any &eri

SECTION 9.02. Supplemental Indentures With Coneéitolders. (a) With the consent of the Holdersiof less than a majority in aggreg
principal amount of the Outstanding SecuritieslbSaries affected by such Supplemental Indentol@dentures (acting as one class), by
of said Holders delivered to the Company and thestBe, the Company, when authorized by a Boardl&®esoand the Trustee may enter
into an Indenture or Supplemental Indenture forthiose of adding any provisions to or changingrim manner or eliminating any of the
provisions of this Indenture or of modifying in amanner the rights of the Holders of Securitiesaxth such Series under this Indenture;
provided, however, that no such Supplemental Inderghall, without the consent of the Holder ofre@utstanding Security affected
thereby:

(i) change the Maturity of the principal of, or tBeated Maturity of any installment of interest fpemium, if any) on, any Security, or reduce
the principal amount thereof or any premium thereothe rate of interest thereon or change the agetin methods for determining the rate
interest thereon or change the obligation of they@any to pay additional amounts pursuant to Se&id#a (except as contemplated by
Section 10.01(i) and permitted by Section 9.01)educe the amount of the principal of an Origisalie Discount Security that would be «
and payable upon a declaration of acceleratioheMaturity thereof pursuant to Section 7.02 cegurchase or redemption of any Securities
affected, or change the method of calculating @gethereon or the coin or currency in which anguiey, premium, if any, thereon, or the
interest thereon is payable, or reduce the minimate of interest thereon, or impair the right tstitute suit for the enforcement of any such
payment on or after the Stated Maturity thereof ifothe case of redemption or repurchase on er &#fe Redemption Date or Repurchase
Date);

(i) reduce the percentage in principal amounhef ©utstanding Securities of any Series, the caredamhose Holders is required for any
such Supplemental Indenture or the consent of whindgers is required for any waiver of certain détfahereunder and their consequences)
provided for in this Indenture or reduce the reguients of Section 14.04 for a quorum;
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(iii) change any obligation of the Company to maintan office or agency in the places and for timppses specified in Section 5.02; or

(iv) modify any of the provisions of this Sectio®2 or Section 7.13, except to increase any sudeptage or to provide that certain other
provisions of this Indenture cannot be modifiedvaiived.

(b) It shall not be necessary for any Act of Hotdender this Section to approve the particular fofrany proposed Supplemental Indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

(c) A Supplemental Indenture that changes or elteis any covenant or other provision of this Indemthat has expressly been included
solely for the benefit of one or more particulari&s of Securities, or that modifies the rightstef Holders of Securities of such Series with
respect to such covenant or other provision, $femtleemed not to affect the rights under this Ihderof the Holders of Securities of any
other Series.

SECTION 9.03. Execution of Supplemental Indentulegxecuting, or accepting the additional trusesated by, any Supplemental Indenture
permitted by this Article Nine or the modificatiotieereby of the trusts created by this Indenture, Tirustee shall be entitled to receive, and
(subject to Section 8.01) shall be fully protedtedelying upon, an Opinion of Counsel stating ttiet execution of such Supplemental
Indenture is authorized or permitted by and conspléh this Indenture. The Trustee may, but shatlbe obligated to, enter into any such
Supplemental Indenture that affects the Trusteefsrights, liabilities, duties or immunities undéis Indenture or otherwise.

SECTION 9.04. Effect of Supplemental Indenturesotyphe execution of any Supplemental Indenture utide Article Nine, this Indenture
shall be modified in accordance therewith, and shghplemental Indenture shall form a part of thdeinture for all purposes; and every
Holder of Securities theretofore or thereafter antltated and delivered hereunder shall be bousrelbly.

SECTION 9.05. Conformity with Trust Indenture AElvery Supplemental Indenture executed pursuafiisoAtrticle Nine shall conform to
the requirements of the TIA as then in effect.

SECTION 9.06. Reference in Securities to Suppleaiéntientures. Securities authenticated and deld/after the execution of any
Supplemental Indenture pursuant to this ArticleeNimay, and shall, if required by the Trustee, lbeaotation in form approved by the Trus
as to any matter provided for in such Supplemédnti#nture. If the Company shall so determine, neau8ities so modified as to conform, in
the opinion of the Trustee and the Company, tosarmyh Supplemental Indenture may be prepared arulktby the Company and
authenticated and delivered by the Trustee in engador Outstanding Securities.
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ARTICLE TEN
Amalgamation, Consolidation, Merger, Conveyance of ransfer

SECTION 10.01. Company May Consolidate Only on &rrTerms. So long as any Security remains Outsignthe Company shall not
amalgamate or consolidate with or merge into ahgrotorporation or convey or transfer its propertiad assets substantially as an entire
any Person or enter into any reorganization omgeement, unless:

(i) the Company shall be the surviving or contirguentity or the Person formed by such amalgamationsolidation or into which the
Company is merged or the Person that acquires iyeg@ance or transfer the properties and asseleedfdmpany substantially as an entirety
is an entity organized under the laws of a stath®@United States of America, and the Companydedigered to the Trustee (x) an Opinior
Counsel to the effect that Holders will not recagnincome, gain or loss for federal income tax psgs as a result of such amalgamation,
consolidation, merger, conveyance or transfer &etisn involving the Company, and will be subjecfFederal income tax on the same
amount and in the same manner and at the sameasnesuld have been the case if such transactidmbigbeen effected, which Opinion of
Counsel shall be based upon (and accompanied bgyaad) a ruling of the Internal Revenue Servicéh® same effect unless there has be
change in applicable Federal income tax law afterGlosing Date such that a ruling is no longeuiregl or (y) a ruling directed to the
Trustee received from the Internal Revenue Setaidhe same effect as the aforementioned Opiniddoofnsel,

(i) immediately after giving effect to such tragtian, no Event of Default, and no event that,rafi@ice or lapse of time, or both, would
become an Event of Default, shall have happenedarmbntinuing; and

(iii) the Company has delivered to the Trustee #it€rs' Certificate and an Opinion of Counsel eatdting that such amalgamation,
consolidation, merger, conveyance or transfer aati Supplemental Indenture comply with this ArtiTken and that all conditions precedent
herein provided for relating to such transactionenbeen complied with.

SECTION 10.02 Successor Corporation Substitutednlmy amalgamation, consolidation, merger, redrgéion or arrangement or any
conveyance or transfer of the properties and as$¢ii® Company substantially as an entirety iroet@nce with Section 10.01, the successor
Person formed by such amalgamation or consolidationto which the Company is merged or to whicbhsaonveyance or transfer is made
shall succeed to, and be substituted for, and mescise every right and power of, the Companyhascase may be, under this Indenture
the same effect as if such successor Person hadhbesed as the Company herein. In the event ofacly conveyance or transfer, the
Company, as the predecessor corporation, shadllisyed of all obligations and covenants under tiniienture and the Securities, and may be
dissolved, wound up and liquidated at any timedh#&er. Such successor Person thereupon may eabsesigned, and may issue either in its
own name or in the name of the Company, any aféflecurities of any Series issuable hereundertwhic
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theretofore shall not have been signed by the Cagnpad delivered to the Trustee. All Securitiesssoied shall in all respects have the same
legal rank and benefit under this Indenture as @&sitheretofore or thereafter issued in accocdamith the terms of this Indenture as tha
all of such Securities had been issued, or annexezhdorsed at the date of the execution hereof.

ARTICLE ELEVEN
Satisfaction and Discharge
SECTION 11.01. Option to Effect Legal Defeasanc€ovenant Defeasance.

The Company may, at the option of the Board of @oes evidenced by a resolution set forth in and@fs’ Certificate, at any time, elect to
have either Section 11.02 or 11.03 be appliedltouastanding Securities of all Series or any Seujgon compliance with the conditions set
forth below in this Article Eleven.

SECTION 11.02. Legal Defeasance and Discharge. Wimompany's exercise under Section 11.01 adptien applicable to this Section
11.02 as to the outstanding Securities of all Sesteany Series, the Company, as applicable, shddject to the satisfaction of the applicable
conditions set forth in Section 11.04, be deemethte been discharged from its obligations witlpeesto all outstanding Securities as to
which the option provided in

Section 11.01 is exercised, on the date the camditset forth below are satisfied (hereinafter gdldbefeasance"). For this purpose, Legal
Defeasance means that the Company shall be deerheaté paid and discharged the entire indebtedepsssented by such outstanding
Securities, which shall thereafter be deemed tbestanding” only for the purposes of Section 51 $8ection 11.09 and the other Section
this Indenture referred to below, and to have Batisall its other obligations under such Secusitiad this Indenture (and the Trustee, on
demand of and at the expense of the Company, eskedute proper instruments acknowledging the saemegpt for the following provisions
which shall survive until otherwise terminated aatharged hereunder: (a) the rights of Holdersut$tanding Securities to receive solely
from the trust fund described in Section 11.04, asdhore fully set forth in such Section, payméntespect of the principal of, premium, if
any, and interest and Additional Interest, if aory,such Securities when such payments are duthglfjompany's obligations with respect to
such Securities under Article Three and Sectio,5€) the rights, powers, trusts, duties and imitnesiof the Trustee hereunder and the
Company's obligations in connection therewith afjdlifis Article Eleven. Subject to compliance witlis Article Eleven, the Company may
exercise its option under this Section 11.02 ndist@nding the prior exercise of its option undestida 11.03.

SECTION 11.03. Covenant Defeasance. Upon the Coygoarercise under

Section 11.01 of the option applicable to this B&c11.03 as to the outstanding Securities of @lleS or any Series, subject to the satisfa
of the applicable conditions set forth in Sectidn0#, the Company shall be released from its resecbligations under Section 5.06, in
each case on and after the date the conditioriersietbelow are satisfied as to those Securitie® aghich that option is exercised (hereina
"Covenant Defeasance"), and such
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Securities shall thereafter be deemed not "outgtghdor the purposes of any direction, waiver, semt or declaration or act of Holders (and
the consequences of any thereof) in connection suithh covenants, but shall continue to be deemaidtamding” for all other purposes
hereunder (it being understood that such Secustiali not be deemed outstanding for accountinggmes). For this purpose, Covenant
Defeasance means that, with respect to the outataecurities of any Series as to which the ConeB&feasance has occurred, the
Company may omit to comply with and shall haveiability in respect of any term, condition or limfton set forth in any such covenant,
whether directly or indirectly, by reason of anference elsewhere herein to any such covenant cgdson of any reference in any such
covenant to any other provision herein or in ameotlocument and such omission to comply shaltanstitute a Default or an Event of
Default under Section 7.01(iii), but, except ascijed above, the remainder of this Indenture amthsSecurities shall be unaffected thereby.
In addition, upon the Company's exercise underi@edtl.01 of the option applicable to this Sectldn03, subject to the satisfaction of the
applicable conditions set forth in Section 11.04,

Section 7.01(iii) shall not constitute Events off@st.

SECTION 11.04. Conditions to Legal or Covenant Bsénce. The following shall be the conditions ®application of either Section 11.02
or 11.03 to the outstanding Securities:

In order to exercise either Legal Defeasance ore@ant Defeasance;

(1) the Company must irrevocably deposit or caadeetdeposited with the Trustee, in trust, fortibaefit of the Holders of the Securities as
to which Legal Defeasance or Covenant Defeasanteaseur, moneys (which shall be United States llégiader except to the extent
necessary to provide for the payment of any Serfi&ecurities that is denominated in a currencgiothan United States dollars, in which
case such moneys shall include such other curremy)Government Securities (or to the extent ti@erées of Securities is denominated in a
currency other than United States dollars, equntadecurities issued by a government, governmagehcy or central bank of the country in
whose currency the Series of Securities is dendethihat are backed by the full faith and credithef government of that country) or a
combination thereof, in such amounts as will bdicieht, in the opinion of a nationally recogniziun of independent public accountants, to
pay the principal of, premium, if any, interest@rch Securities on the Stated Maturity for payntleateof or on the redemption date of such
principal or installment of principal of, premiuihany, or interest on such Securities (and the @amy must specify whether the Securities
are being defeased to maturity or to a particiddemption date), and the Holders of such Securitiest have a valid, perfected, exclusive
security interest in such trust;

(2) in the case of an election under Section 1182 Company shall have delivered to the Truste®p@inion of Counsel in the United States
reasonably acceptable to the Trustee confirming(#igthe Company has received from, or there rentpublished by the Internal Revenue
Service, a ruling or (B) since the date of thisdntlire, there has been a change in the applicabler&d income tax law, in either case to the
effect that, and based thereon such Opinion of €alshall confirm that, the Holders of such Se@siwill not recognize income, gain or |
for Federal income tax purposes as a result of keghl Defeasance and will be
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subject to Federal income tax on the same amoinriise same manner and at the same times as wauddlieen the case if such Legal
Defeasance had not occurred,;

(3) in the case of an election under Section 11H#8Company shall have delivered to the Truste®p@inion of Counsel in the United States
reasonably acceptable to such Trustee confirmiagttie Holders of such Securities will not recogrirrcome, gain or loss for Federal incc
tax purposes as a result of such Covenant Defeasamcwill be subject to Federal income tax onstii@e amounts, in the same manner and
at the same times as would have been the casehifGovenant Defeasance had not occurred;

(4) no Default or Event of Default shall have ocedrand be continuing on the date of such depatie( than a Default or Event of Default
resulting from the borrowing of funds to be appliecdsuch deposit);

(5) such Legal Defeasance or Covenant Defeasaadlensih result in a breach or violation of, or cttuge a default under this Indenture or
any other material agreement or instrument to wtiehCompany or any of its Subsidiaries is a partlyy which the Company or any of its
Subsidiaries is bound;

(6) the Company shall have delivered to the Truate®pinion of Counsel in the United States reaslyrecceptable to such Trustee
confirming that, after the 91st day following swddposit, the deposited funds will not be part of &@state” formed by the bankruptcy of the
Company or subject to the "automatic stay" underBankruptcy Code or, in the case of Covenant Befeze, will be subject to a first
priority Lien in favor of the Trustee for the beneff the Holders;

(7) the Company shall have delivered to the Truate®fficers' Certificate stating that the depusis not made by the Company with the
intent of preferring the Holders of such Securitesr any other creditors of the Company or with ititent of defeating, hindering, delaying
or defrauding any other creditors of the Compamytbers; and

(8) the Company shall have delivered to the Truate®fficers' Certificate and an Opinion of Counselch stating that the conditions
precedent provided for in such documents have besplied with.

If the funds deposited with the Trustee to effeov€hant Defeasance are insufficient to pay thecypat of, premium, if any, and interest on
the Securities when due, then the obligations ®Gbmpany under this Indenture will be revivedsnoh defeasance shall be deemed to have
occurred and, at the request of the Company, thst&e will return to the Company the funds depdditethe Company to effect the
Covenant Defeasance.

SECTION 11.05. Deposited Money and Government $teesito be Held in Trust; Other Miscellaneous Bsmns. Subject to Section 11.06,
all moneys and Government Securities (and anydargovernment securities) (including the procebdseof) deposited with the Trustee (or
other qualifying trustee, collectively for purpos#ghis Section 11.05, the "Trustee") pursuant to

Section 11.04 in respect of outstanding Securdtied] be held in trust and applied by the Trusteaccordance with the provisions of such
Securities and this
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Indenture, to the payment, either directly or tlyloany Paying Agent (including the Company actisdaying Agent) as the Trustee may
determine, to the Holders of such Securities ofaths due and to become due thereon in respednefgal, premium, if any, and interest
(and Additional Interest, if any), but such mon@gd not be segregated from other funds excepetextent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arsaesl against the cash or Government
Securities deposited pursuant to Section 11.04eptincipal and interest received in respect thfegher than any such tax, fee or other
charge which by law is for the account of the Hoddef the outstanding Securities.

Anything in this Article Eleven to the contrary mathstanding, the Trustee shall deliver or payh® Company from time to time upon the
request of the Company any money or Governmentriiestheld by it as provided in

Section 11.04 which, in the opinion of a nationa#lgognized firm of independent public accountaxizressed in a written certification
thereof delivered to the Trustee (which may beahi@ion delivered under Section 11.04), are in egad the amount thereof that would then
be required to be deposited to effect an equivdlegal Defeasance or Covenant Defeasance.

SECTION 11.06. Repayment to the Company. Any mateposited with the Trustee or any Paying Agenthen held by the Company, in
trust for the payment of the principal of, premiufrgny, or interest on any Security and remaininglaimed for two years after such
principal, and premium, if any, or interest hasdme due and payable shall be paid to the Compaiitg ewnitten request or (if then held by
the Company) shall be discharged from such trust;the Holder of such Security shall thereafter aseditor, look only to the Company for
payment thereof, and all liability of the Trusteesach Paying Agent with respect to such trust ippaed all liability of the Company as
trustee thereof, shall thereupon cease; providadetier, that the Trustee or such Paying Agent,redfeing required to make any such
repayment, may at the expense of the Company tadsepublished once, in the New York Times and Wadl Street Journal (national
edition), notice that such money remains unclaianed that, after a date specified therein, whichl stwé be less than 30 days from the dat
such notification or publication, any unclaimeddrade of such money then remaining will be repaithéoCompany.

SECTION 11.07. Reinstatement. If the Trustee oiirRppgent is unable to apply any moneys, Governn&turities or other securities that
have been deposited pursuant to Section 11.04&oréa&nce with Section 11.02 or 11.03, as the casehm, by reason of any order or
judgment of any court or governmental authorityoéripg, restraining or otherwise prohibiting sugpkcation, then the Compan
obligations under this Indenture and the Securé&ge® which the option under Section 11.01 is@ged shall be revived and reinstated as
though no deposit had occurred pursuant to Se&tiod, until such time as the Trustee or Payingrggepermitted to apply all such mone
Government Securities or other securities in acoed with

Section 11.02 or 11.03, as the case may be; prdvidevever, that, if the Company makes any payrmgptincipal of, premium, if any, or
interest on any Security following the reinstatetarits obligations, the Company shall be subreddb the rights of the Holders of such
Securities to receive such payment from the mor@gsernment Securities or other securities helthkyTrustee or Paying Agent.
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SECTION 11.08. Satisfaction and Discharge of IndentThis Indenture shall cease to be of furthEacéf{except as to any surviving rights
registration of transfer or exchange of Securiigprovided in Sections 3.06 and 3.07 and in tloer8ies, all rights to receive payments
thereof or thereon as provided in Sections 3.08z0# and otherwise in this Indenture and in theu8ges and any right to receive additio
amounts as provided in

Section 5.04), and the Trustee, on receipt of afiamy Request and at the expense of the Comparlyeghaute proper instruments
acknowledging satisfaction and discharge of thikehture with respect to the Company, when:

(i) either

(a) all Securities theretofore authenticated aniveled (other than (1) Securities that have besstrdyed, lost or stolen and which have been
replaced or paid as provided in Section 3.07, and

(2) Securities for whose payment money has thesetdieen deposited in trust or segregated andméldst by the Company and thereafter
repaid to the Company or discharged from such,tassprovided in

Section 5.03) have been delivered to the Trusteedcellation; or

(b) all such Securities not theretofore deliveir@the Trustee for cancellation
(1) have become due and payable, or
(2) will become due and payable at their Maturifthim 60 days, or

(3) are to be called for redemption within sixtydainder arrangements satisfactory to the Trustethé giving of notice of redemption by
the Trustee in the name, and at the expense, @dhgany,

and the Company, in the case of clause (b) (1)9(23) above, has deposited or caused to be degaosith the Trustee, as trust funds in trust
for that purpose, an amount sufficient to pay aisdidarge the entire indebtedness on such Securiigtheretofore delivered to the Trustee
for cancellation, for principal, premium, if anyjdainterest to the date of such deposit (in the cdsSecurities that have become due and
payable), or to the Maturity or Redemption Datethascase may be;

(if) the Company has paid or caused to be paidthér sums payable hereunder by it; and
(iii) no Default or Event of Default shall have ated and be continuing; and

(iv) the Company has delivered to the Trustee dit@8' Certificate and an Opinion of Counsel estetting that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture have been compliel. wi
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Notwithstanding the satisfaction and dischargenisf Indenture, the obligations of the Company ®Thustee under Section 8.07 anc
money shall have been deposited with the Trustesupuat to clause (i)(b) of this Section 11.08,dbkgations of the Trustee under Section
11.02 and the last paragraph of Section 5.03 shalive.

SECTION 11.09. Application of Trust Money. Subj&zthe provisions of the last paragraph of Secii®3, all money deposited with the
Trustee pursuant to Section 11.01 shall be hetcust and applied by it, in accordance with thevmions of the Securities and this Indenture,
to the payment, either directly or through any Rgyhgent (including the Company acting as its ovagiRg Agent), as the Trustee may
determine, to the Persons entitled thereto, optiveipal, premium, if any, and interest for whgsg/ment such money has been deposited
with the Trustee; but such money need not be satgddrom other funds except to the extent requisethw.

ARTICLE TWELVE
Immunity of Incorporators, Stockholders, Officers and Directors

SECTION 12.01. Exemption from Individual Liabilitido recourse under or upon any obligation, covenaagreement of this Indenture, or
of any Security, or for any claim based thereontberwise in respect thereof, shall be had agaimgincorporator, stockholder, officer or
director, as such, past, present or future, oQbmpany or of any successor corporation, eithectir or through the Company, whether by
virtue of any constitution, statute or rule of laav,by the enforcement of any assessment or peoatitherwise; it being expressly underst
that this Indenture and the obligations issuedureter are solely corporate obligations of the Camypand that no such personal liability
whatever shall attach to, or is or shall be inadifsg, the incorporators, stockholders, officersglioectors, as such, of the Company or of any
successor corporation, or any of them, becaudeeotreation of the indebtedness hereby authortraghder or by reason of the obligations,
covenants or agreements contained in this Indetuireany of the Securities or implied therefraang that any and all such personal
liability, either at common law or in equity or lbgnstitution or statute, of, and any and all sughts and claims against, every such
incorporator, stockholder, officer or director,sach, because of the creation of the indebtedrexsby authorized, or under or by reason of
the obligations, covenants or agreements contam#dds Indenture or in any of the Securities oplied therefrom, are hereby expressly
waived and released as a condition of, and as sidemation for, the execution of this Indenture #mlissuance of the Securities.

ARTICLE THIRTEEN
Sinking Funds

SECTION 13.01. Applicability of Article. The provims of this Article Thirteen shall be applicabteainy sinking fund for the retirement of
Securities of a Series except as otherwise spddifiéhe terms of that Series as established inrdecice with Section 3.01. The minimum
amount of any sinking fund payment provided fortly terms of Securities of any Series is hereiarrefl to as a "mandatory sinking fund
payment,” and any payment in
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excess of such minimum amount provided for by &mms of Securities of any Series is herein refetwegk an "optional sinking fund
payment.” If provided for by the terms of Secustaf any Series, the cash amount of any sinkind fiayment may be subject to reduction as
provided in Section 13.02. Each sinking fund paynstiall be applied to the redemption of Securitieany Series as provided for by the
terms of Securities of such Series.

SECTION 13.02. Satisfaction of Sinking Fund Payraevith Securities. The Company (i) may deliver @aitding Securities of a Series
(other than any previously called for redempti@myl (i) may apply as a credit Securities of a&getiat have been redeemed either at the
election of the Company pursuant to the terms ofi ecurities or through the application of peraditoptional sinking fund payments
pursuant to the terms of such Securities, in eask i satisfaction of all or any part of any sigkfund payment with respect to the Secur
of such Series required to be made pursuant ttethes of such Securities as provided for by theseof such Series; provided that such
Securities have not been previously so creditedh Securities shall be received and credited foh qurpose by the Trustee at the
Redemption Price specified in or calculated in agance with such Securities for redemption throogération of the sinking fund and the
amount of such sinking fund payment shall be redaxzordingly.

SECTION 13.03. Redemption of Securities for Sinkiugnd. Not less than 60 days prior to each sinkingl payment date for any Series of
Securities, the Company will deliver to the Truséeel the Registrar an Officers' Certificate speody(i) the amount of the next ensuing
sinking fund payment for the Securities of thati&epursuant to the terms of the Securities of Saies, (ii) the portion thereof, if any, tha
to be satisfied by payment of cash and the pottiereof, if any, that is to be satisfied by delimgrand crediting Securities of that Series
pursuant to

Section 13.02, and (iii) that none of such Seasitias theretofore been so credited, and statingasis for such credit, and will also deliver
to the Trustee any Securities to be so delivered.léés than 30 days before each sinking fund payoge the Registrar shall select the
Securities to be redeemed upon such sinking fugthpat date in the manner specified in Section arf@Bcause notice of the redemption
thereof to be given in the name of and at the e the Company in the manner provided in Se&ifA. Such notice having been duly
given, the redemption of such Securities shall bel@rupon the terms and in the manner stated im8eet.06 and 4.07 and shall be subje
Section 4.08.

ARTICLE FOURTEEN
Meetings of Holders of Securities

SECTION 14.01. Purposes for Which Meetings May Bdedl. A meeting of Holders of Securities of anyi€&may be called at any time
from time to time pursuant to this Article to mak@se or take any request, demand, authorizatimaction, notice, consent, waiver or other
Act provided by this Indenture to be made, giveta&en by Holders of Securities of such Series.

SECTION 14.02. Call, Notice and Place of Meetir(@sThe Trustee may at any time call a meeting ofddrs of Securities of any Series for
any purpose specified in Section 14.01, to be ae&lich time and at such place, in the Borough arfilhattan, The City of New York, as the
Trustee shall determine. Notice of every meetingloliders of Securities of any
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Series, setting forth the time and the place ohsueeting and in general terms the action proptseé taken at such meeting, shall be g
in the manner provided in Section 1.06, not leas tAl nor more than 180 days prior to the datalffre the meeting.

(i) If at any time the Company, pursuant to a BbResolution, or the Holders of at least 10% imgipal amount of the Outstanding
Securities of any such Series shall have requéisée@irustee to call a meeting of the Holders ofuiges of such Series for any purpose
specified in Section 14.01, by written requestisgtiorth in reasonable detail the action propaseile taken at the meeting, and the Trustee
shall have made the first publication of the not€such meeting within 21 days after receipt aftstequest or shall not thereafter proceed to
cause the meeting to be held as provided hereain,tthe Company or the Holders of Securities of Smties in the amount above specifiec
the case may be, may determine the time and tloe ptahe Borough of Manhattan, The City of New K for such meeting and may call
such meeting for such purposes by giving noticeeibfeas provided in Section 14.02(i).

SECTION 14.03. Persons Entitled to Vote at Meetidgsbe entitled to vote at any meeting of Hold#rSecurities of any Series, a Person
shall be

(1) a Holder of one or more Outstanding Securitiesuch Series, or (2) a Person appointed by drument in writing as proxy for a Holder
or Holders of one or more Outstanding Securitiesuzh Series by such Holder or Holders. The onhgdtes who shall be entitled to be
present or to speak at any meeting of Holders ofiftéges of any Series shall be the Persons edtitlerote at such meeting and their counsel,
any representatives of the Trustee and its cowamskhny representatives of the Company and itssabun

SECTION 14.04. Quorum; Action. The Persons entittedote a majority in principal amount of the Qataling Securities of a Series shall
constitute a quorum for a meeting of Holders ofusiéies of such Series; provided, however, thamniy action is to be taken at such meeting
with respect to a consent or waiver which this htdee expressly provides may be given by the Hsldéa greater percentage in principal
amount of the Outstanding Securities of a SerfesPersons entitled to vote such greater percemagacipal amount of the Outstanding
Securities of such Series shall constitute a quotnrthe absence of a quorum within 30 minutesefttme appointed for any such meeting,
the meeting shall, if convened at the request déiéts of Securities of such Series, be dissolvethé absence of a quorum in any other case
the meeting may be adjourned for a period of neg than 10 days as determined by the chairmareaf#eting prior to the adjournment of
such meeting. In the absence of a quorum at arty adjourned meeting, such adjourned meeting mdyrtiger adjourned for a period of not
less than 10 days as determined by the chairperfstie meeting prior to the adjournment of suctoadjed meeting. Notice of the
reconvening of any adjourned meeting shall be gagprovided in

Section 14.02(i), except that such notice neediveEngnly once not less than five days prior todlge on which the meeting is scheduled to
be reconvened. Notice of the reconvening of aniadpd meeting shall state expressly the percentegerovided above, of the principal
amount of the Outstanding Securities of such Séhntsshall constitute a quorum.

Except as limited by the provisos to Section 9408, resolution presented to a meeting or adjoumeeting duly reconvened at which a
guorum is present as aforesaid may be adopted
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only by the affirmative vote of the Holders of ajoréy in principal amount of the Outstanding Seties of the Series; provided, however,
that, except as limited by the provisos to Sec@id@®, any resolution with respect to any consentaiver that this Indenture expressly
provides may be given by the Holders of a greatecgntage in principal amount of the OutstandinguBties of a Series may be adopted at a
meeting or an adjourned meeting duly reconvenedaamdich a quorum is present as aforesaid onlghbyaffirmative vote of the Holders of
such greater percentage in principal amount ofXhistanding Securities of that Series; and providetier that, except as limited by the
provisos to Section 9.02, any resolution with respe any request, demand, authorization, directi@tice, consent, waiver or other Act that
this Indenture expressly provides may be madengivdaken by the Holders of a specified percentdg# is less than a majority in principal
amount of the Outstanding Securities of a Serieg Imesadopted at a meeting or an adjourned meetitygrdconvened and at which a quor

is present as aforesaid by the affirmative votthefHolders of such specified percentage in pradcmount of the Outstanding Securities of
that Series.

Any resolution passed or decision taken at any imgef Holders of Securities of any Series dulydhiel accordance with this Section shall
binding on all the Holders of Securities of suchi&e whether or not present or represented anteting.

SECTION 14.05. Determination of Voting Rights; Cantland Adjournment of Meetings.

(i) Notwithstanding any other provisions of thiglemture, the Trustee may make such reasonableatemd as it may deem advisable for any
meeting of Holders of Securities of such Serieegard to proof of the holding of Securities of s &eries and of the appointment of proxies
and in regard to the appointment and duties ofdo&p's of votes, the submission and examinatiqgraies, certificates and other evidence
of the right to vote, and such other matters camingrthe conduct of the meeting as it shall deepr@riate. Except as otherwise permitte:
required by any such regulations, the holding afugities shall be proved in the manner specifie8éation 1.04, and the appointment of any
proxy shall be proved in the manner specified iati®a 1.04. Such regulations may provide that emitinstruments appointing proxies,
regular on their face, may be presumed valid amdiige without the proof specified in

Section 1.04 or other proof.

(i) The Trustee shall, by an instrument in writiggppoint a temporary chairperson of the meetintgas the meeting shall have been calle
the Company or by Holders of Securities as provideslection 14.02(ii), in which case the Companyher Holders of Securities of the Series
calling the meeting, as the case may be, shalkénhanner appoint a temporary chairperson. A paemachairperson and a permanent
secretary of the meeting shall be elected by vbteeoPersons entitled to vote a majority in prratiamount of the Outstanding Securities of
such Series represented at the meeting.

(iii) At any meeting, each Holder of a Securitysoich Series or proxy shall be entitled to one fmteach $1,000 principal amount (or the
equivalent in Euros, any common or composite cayrem a Foreign Currency) of Securities of sucheadheld
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or represented by him; provided, however, thatote ghall be cast or counted at any meeting iretsyg any Security challenged as not
Outstanding and ruled by the chairperson of thetimg@&ot to be Outstanding. The chairperson ofnleeting shall have no right to vote,
except as a Holder of a Security of such Serigsaxy.

(iv) Any meeting of Holders of Securities of anyri@e duly called pursuant to Section 14.02 at whicfuorum is present may be adjourned
from time to time by Persons entitled to vote aarigj in principal amount of the Outstanding Setias of such Series represented at the
meeting; and the meeting may be held as so adjdwtBout further notice.

SECTION 14.06. Counting Votes and Recording ActibMeetings. The vote upon any resolution submittedny meeting of Holders of
Securities of any Series shall be by written baltm which shall be subscribed the signatureseoHiblders of Securities of such Series or of
their representatives by proxy and the principabants and serial numbers of the Outstanding Séesiof such Series held or represented by
them. The permanent chairperson of the meeting appbint two inspectors of votes who shall couhvetes cast at the meeting for or
against any resolution and who shall make andnfite the secretary of the meeting their verifiedti®n reports in triplicate of all votes cas
the meeting. A record, with at least four copiesrdiof, of the proceedings of each meeting of HaeldéiSecurities of any Series shall be
prepared by the secretary of the meeting and sttt be attached to said record the original rspafrthe inspectors of votes on any vote by
ballot taken thereat and affidavits by one or npesons having knowledge of the facts setting fartiopy of the notice of the meeting and
showing that said notice was given as providedeictiBn 14.02 and, if applicable, Section 14.04.r&@apy shall be signed and verified by
affidavits of the permanent chairperson and segretiithe meeting and one such copy shall be dedivéo the Company and another to the
Trustee to be preserved by the Trustee, the latteave attached thereto the ballots voted at tetimgy. Any record so signed and verified
shall be conclusive evidence of the matters thestsited.

ARTICLE FIFTEEN
Miscellaneous

SECTION 15.01. Counterparts. This Indenture magezuted in any number of counterparts, each oftwsihall be an original; which tak
together shall constitute but one and the sameuimgnt.

Bank One Trust Company, NA hereby accepts thestinghis Indenture declared and provided, uportéh®s and conditions hereinabove
forth.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their retbpe corporate seals to be heret
affixed and attested, all as of the day and yest dibove written.

{ SEAL} WAL- MART STORES, | NC.

Attest:
By: [/s/ Rick W Brazile

/'s/ Anthony D. George Name: Rick W Brazile
-------------------------- Title: Vice President of Planning
and Anal ysi s

{ SEAL} BANK ONE TRUST COWPANY, NA, as Trustee

Attest:
By: /'s/ Benita Pointer

/s/ Janice Ot Rotunno Name: Benita Pointer
-------------------------- Title: Assistant Vice President
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STATE OF ARKANSAS  (S)
(S) (S):
COUNTY OF BENTON (S)

On December 9, 2002, before me personally camestlmown, Rick W. Brazile, who, being by me duly smalid depose and say that he
works at 702 S.W. 8th St., Bentonville, Arkansastthe is Vice President of Planning and Analy§/aL-MART STORES, INC., one of

the parties described in and which executed thegfiing instrument; that he knows the corporate afesdid corporation; that the seal affixed
to said instrument is such corporate seal; thab# so affixed by authority of the Board of Dirgstof said corporation; and that he signed his
name thereto by like authority.

/sl DeLaine J. Milligan

Not ary Public

{Notarial Seal}
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STATE OF ILLINOIS  (S)
(S) (S):
COUNTY OF COOK (S)

On December 11, 2002, before me personally app&@eiia A. Pointer, to me known, who, being by miygworn, did depose and say that
she works at 55 West Monroe St., 15th Floor, Chigcdlinois 60670, that she is a Vice PresidenBANK ONE TRUST COMPANY, NA,

one of the parties described in and which exectitedoregoing instrument; that she knows the cafgoseal of said corporation; that the seal
affixed to said instrument is such corporate sbal it was so affixed by authority of the Boarddfectors of said corporation; and that she
signed her name thereto by like authority.

/'s/ Sheila Sheree Reaves

Not ary Public

{Notarial Seal}
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EXHIBIT 5.1
[Hughes & Luce, LLP Letterhead]
December 13, 2002

Wal-Mart Stores, Inc.
702 S.W. 8/th/ Street
Bentonville, Arkansas 72716

Re: Registration Statement on Form S-3 of Wal-Nsaotres, Inc.
Ladies and Gentlemen:

We have acted as special counsel to Wal-Mart Stomes a Delaware corporation (the "Company")s@mnection with the preparation of a
registration statement on Form S-3 (the "Registra8tatement") filed with the Securities and Exgfea@ommission (the "Commission")
relating to the offering from time to time, purstizm Rule 415 of the General Rules and Regulatidrise Commission promulgated under
Securities Act of 1933, as amended (the "Securkis), by the Company of up to $10,000,000,000raggte principal amount, or the
equivalent thereof in one or more foreign or conigosurrencies, of the Company's debt securittes ([Debt Securities"). The offering of the
Debt Securities will be as set forth in the prospecontained in the Registration Statement (tlesiiectus"), as supplemented by one or
more prospectus supplements. We are renderingpim$on in connection with the Registration Stateme

The Debt Securities will be issued pursuant togmeerned by an indenture, dated as of Decembe2QP, (the "Indenture"), between the
Company and Bank One Trust Company, NA, as inderitustee. The Company may establish one or moiessgf the Debt Securities
(each, a "Series") in accordance with the termb®indenture from time to time.

In rendering this opinion, we have examined anigdalipon, without investigation or independent figation, executed originals,
counterparts or copies of the Restated Certifiohtacorporation and the by-laws of the Compangheas amended and restated to date, the
Registration Statement, the Indenture, resolutairibe executive committee of the Board of Direstof the Company and such other
documents, records and certificates as we considezeessary or appropriate to enable us to exgiressinions set forth herein. In all such
examinations, we have assumed the authenticitycamgpleteness of all documents submitted to usigsials and the conformity to auther
and complete originals of all documents submittedd as photostatic, conformed, notarized or ¢edtiopies.

In rendering this opinion, we have assumed thatl(information contained in all documents revieWsy us is true and complete, (ii) each
natural person signing any document reviewed byaasthe legal capacity to do so, (iii) each persgning in a representative capacity (ot
than on behalf of the Company) had the authoritsiga in such capacity, (iv) the Registration Statat and any amendments thereto
(including any pos-effective



amendment thereto) will have become effective aiiccamply with all applicable laws, (v) a prospastsupplement will have been prepared
and filed with the Commission describing the Debt&ities offered thereby in accordance with afiliegable laws, (vi) all Debt Securities
will be issued and sold in compliance with all apgible federal and state securities laws and imthener stated in the Registration Stater
and the applicable prospectus supplement, (vigfaitive purchase, underwriting or similar agreenwith respect to any Debt Securities
offered (each, an "Underwriting Agreement") wilMeabeen duly authorized and validly executed anigeted by the Company and the other
parties thereto, and (viii) at or prior to the tiwfedelivery of each Debt Security, the authorizatof the Series of which that Debt Security is
a part will not be modified or rescinded, and theiénot have occurred any change in law affecting validity or enforceability of that Debt
Security.

As to facts material to our opinion, we have reliedthe extent that we deem such reliance prapgmathout investigation or independent
verification, upon certificates of public officiaéed officers or other representatives of the Campa

Based on the foregoing and subject to the qualifina set forth below, we are of the opinion théth respect to the Debt Securities of a
Series to be offered and sold in reliance uporRibgistration Statement, if

() the Indenture has been duly qualified undefttust Indenture Act of 1939, as amended, (b) tbm@any has taken all necessary corpt
action to establish the Series of which the Delocu8tes are a part and to approve the issuancérantbrms of the Series of which the Debt
Securities are a part and of the Debt SecuritigbaifSeries, the terms of the offering thereof matated matters, (c) the terms of the Series
and the Debt Securities and of their issuance aledhsmve been established so as not to violat@jpplcable law, rule or regulation or result
in a default under or breach of any agreementsirument binding on the Company and so as to comijlyany requirement or restriction
imposed by any court or governmental body havimiggiction over the Company, and (d) the Debt Séesr and any Series of which the
Debt Securities are a part, have been establigixeduted, authenticated, issued and deliveredcordance with the Indenture and any
Supplemental Indenture, Board Resolution and S&eess Certificate relating to any such Seriesthedefinitive Underwriting Agreement
approved by all necessary corporate action of tha&ny, upon payment of the consideration for $deht Securities as provided for
therein, then the Debt Securities issued by the gzom will constitute valid and binding obligatioosthe Company, enforceable against the
Company in accordance with their terms, and wilebétled to the benefit of the Indenture.

The foregoing opinion is qualified to the exterdttthe enforceability of any document, instrumembebt Security may be limited by or
subject to (i) the effects of bankruptcy, insolwermmoratorium, reorganization, liquidation, reagament, probate, conservatorship,
fraudulent conveyance or transfer, or other sinidars (including court decisions) now or herealfiteeffect relating to or affecting creditors’
rights and remedies generally or providing for ithiéef of debtors, or general principles of equitygardless of whether such remedies are
sought in a proceeding in equity or at law) or upblicy, (ii) the refusal of a particular coud grant (a) equitable remedies, including,
without limiting the generality of the foregoingyexific performance and injunctive relief, or (bparticular remedy sought under the
Indenture as opposed to another remedy providethéwein or another remedy available at law orguity;



and (i) with respect to any Debt Securities deir@ted in a currency other than United States oglthe requirement that a claim (or a
foreign currency judgment in respect of such antjawith respect to such Debt Securities be condérn® United States dollars at a rate of
exchange prevailing on a date determined pursoampyplicable law or governmental authority.

We express no opinions concerning (i) the validitgnforceability of

(a) severability clauses, or (b) any provisionstaored in the Indenture that purport to waive argige effect to rights to notice, defenses,
subrogation or other rights or benefits that careogffectively waived under applicable law, o) {fiie enforceability of indemnification
provisions to the extent they purport to relatébilities resulting from or based on negligenceny violation of any federal or state
securities laws.

We note that the enforceability of specific proeiss of the Indenture and the Debt Securities masubgect to (a) standards of reasonable
and "good faith" limitations and obligations suahthose provided in the New York Uniform Commer€&alde and similar applicable
principles of common law and judicial decisionsg &b) the course of dealings between the partiesusage of trade and similar provision
common law and judicial decision.

With respect to Section 8.07(i) of the Indenture,express no opinion with respect to the enfordidabi the parenthetical clause thereof
relating to the limitations on the compensatiottro$tees.

With respect to Section 12.01 of the Indenture w@ess no opinion as to the enforceability of ahthese provisions to the extent that an
them purport to waive liability for violation of serities laws.

The foregoing opinion is limited in all respectsmatters under and governed by the internal lawlsregulations of the State of New York
(exclusive of conflict of law principles) as eashn force and effect as of the date of this opinM/e do not express any opinion as to the
laws of any other jurisdiction.

This opinion letter may be filed as an exhibithe Registration Statement. We also consent toetieeance to this firm as having passed on
the validity of the Debt Securities under the captiLegal Matters" in the Prospectus. In givingstbdnsent, we do not admit that we are
included in the category of persons whose consemgguired under Section 7 of the Securities A¢herrules and regulations of the
Commission promulgated thereunder.

Very truly yours,

/sl Hughes & Luce, L.L.P.



October 31
2002
Income before income taxes
Capitalized interest
Minority interest (
Adjusted profit before tax 8,

Fixed Charges

Debt interest

Capital lease interest

Capitalized interest

Interest component of rent

Total fixed expense 1,

Profit before taxes and fixed
expenses 10,

Fixed charge coverage 6

EXHIBIT 12.1

Statement Regarding Computation of Ratios

-Months Ended Fiscal Ye
October 31,
2001 2002 2001 2
709 7,222 10,751 10,116
(98) (70)  (130) (93)
129) (104)  (183) (129)
482 7,048 10,438 9,894
619 846 1,052 1,095
189 201 274 279
98 70 130 93
709 590 834 714
615 1,707 2,290 2,181
097 8,755 12,728 12,075 1
.25 5.13 5.56 5.54

* Does not include the cumulative effect of accangpichange recorded by the Company in Fiscal 2

ars Ended



EXHIBIT 23.1
Consent of Independent Auditors

We consent to the reference to our firm under #pion "Experts” in the Registration Statement gF&-3 No. 333-XXXX) and related
Prospectus of Wal-Mart Stores, Inc. for the regtstn of $10,000,000,000 of debt securities anithéaincorporation by reference therein of
our report dated March 22, 2002, with respect ¢ocibnsolidated financial statements of Wal-Mart&oplnc. incorporated by reference in its
Annual Report (Form 10-K) for the year ended Jan@4r, 2002, filed with the Securities and Excha@genmission.

/sl Ernst & Young LLP

Tul sa, Gkl ahoma
Decenber 13, 2002



EXHIBIT 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORMT-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)

A National Banking Association 31-0838515
(I.R.S. employer
identification number)

100 East Broad Street, Columbus, Ohio 43271-0181
(Address of principal executive offices) (Zip Code)
Bank One Trust Company, N A
100 East Broad Street
Columbus, Ohio 43271-018 1

Attn: Christopher C. Holly, Vice President

(Name, address and telephone number of agentifdceg

Wal-Mart Stores, Inc.
(Exact name of obligor as specified in its charter)

Delaware 71-0415188
(State or other jurisdiction of (I.LR.S. employer
incorporation or organization) identification number)

702 S.W. Eighth Street
Bentonville, Arkansas

72716
(Address of principal executive offices) (Zip Code)

ALLISON D. GARRETT, ESQ.
VICE PRESIDENT AND ASSISTANT GENERAL COUNSEL
Wal-Mart Stores, Inc.
702 S.W. Eighth Street
Bentonville, Arkansas 72716
(501) 273-4505
(Name, address, and telephone number,

including area code, of agent for service)

Debt Securities
(Title of Indenture Securitie:



Item 1. General Information. Furnish the following
information as to the trustee:

(a) Name and address of each examining or supegvasithority to which it is subject.

Comptroller of Currency, Washington, D.C.; Fed&aposit Insurance Corporation, Washington, D.Ce Bbard of Governors of the
Federal Reserve System, Washington D.C.

(b) Whether it is authorized to exercise corpotatst powers.
The trustee is authorized to exercise corporate frowers.

Item 2. Affiliations With the Obligor. If the oblig or
is an affiliate of the trustee, describe each sffiliation.

No such affiliation exists with the truste

Item 16. List of exhibits. List below all exhibitsfiled as a
part of this Statement of Eligibility.

1. A copy of the articles of association of thestee now in effect.

2. A copy of the certificates of authority of thadtee to commence business.
3. A copy of the authorization of the trustee tereise corporate trust powers.
4. A copy of the existing by-laws of the trustee.

5. Not Applicable.

6. The consent of the trustee required by
Section 321(b) of the Act.



7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésehits supervising or examining author
8. Not Applicable.
9. Not Applicable.

Pursuant to the requirements of the Trust Indenfiteof 1939, as amended, the trustee, Bank Onst TGampany, NA, a national banking
association organized and existing under the laiseoUnited States of America, has duly causesl St@atement of Eligibility to be signed on
its behalf by the undersigned, thereunto duly atgkd, all in the City of Chicago and State ofridlis, on the 11th day of December, 2002.

Bank One Trust Company, NA, Trustee
By

/sl Christopher Holly
Chri stopher Holly
Vi ce President
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EXHIBIT 1

A COPY OF THE ARTICLES OF ASSOCIATION OF THE
TRUSTEE NOW IN EFFECT

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
of
BANK ONE TRUST COMPANY, NA

FIRST. The title of this Association shall be BANKONE TRUST COMPANY, NA.
SECOND. The main office of the Association shalimbéhe City of Columbus, County of Franklin, StafeOhio.

The business of the Association will be limitedhe fiduciary powers and the support of activitiesdental to the exercise of those powers.
The Association will not expand or alter its bussb®eyond that stated in this article without thermpproval of the Comptroller of the
Currency.

THIRD. The Board of Directors of this Associatidmai consist of not less than five nor more thaanty{ive persons, the exact number tc
fixed and determined from time to time by resolntaf a majority of the full Board of Directors oy besolution of a majority of the
shareholders at any annual or special meetingdhdtach director shall own common or preferredlstaf the Association, or of a holding
company owning the Association, with an aggregate fair market or equity value of not less thar080, as of either

(i) the date of purchase, (ii) the date the petsmrame a director, or (iii) the date of that pelsamost recent election to the Board of
Directors, whichever is more recent. Any combinaid common or preferred stock of the Associatiohading company may be used.

Any vacancy in the Board of Directors may be fillgdaction of a majority of the remaining directbetween meetings of shareholders. The
Board of Directors may not increase the numbelireictbrs between meetings of shareholders to a pumbich: (1) exceeds by more than
two the number of directors last elected by shddshie where the number was 15 or less; or (2) elscbg more than four the number of
directors last elected by shareholders where the#beuwas 16 or more, but in no event shall the rarmbdirectors exceed 25.

Terms of directors, including directors selecteéiitwacancies, shall expire at the next regulaeating of shareholders at which directors are
elected, unless the directors resign or are reméroed office.

Despite the expiration of a director's term, tirectior shall continue to serve until his or hercassor is elected and qualifies or until there
decrease in the number of directors and his opbsition is eliminated.
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Honorary or advisory members of the Board of Dimextwithout voting power or power of final decisim matters concerning the business
of the Association, may be appointed by resolutiba majority of the full Board of Directors, or bgsolution of shareholders at any annual
or special meeting. Honorary or advisory direcsirall not be counted to determine the number efctlirs of the Association or the presence
of a quorum in connection with any board actiorg ahall not be required to own qualifying shares.

FOURTH. There shall be an annual meeting of theetrdders to elect directors and transact whatetler business may be brought before
the meeting. It shall be held at the main officey other convenient place the Board of Direcitoay designate, on the day of each year
specified therefor in the Bylaws or, if that daljifan a legal holiday in the state in which thesdaation is located, on the next following
banking day. If no election is held on the day dix®# in the event of a legal holiday on the follagibanking day, an election may be held on
any subsequent day within 60 days of the day filete designated by the Board of Directors ahéfdirectors fail to fix the day, by
shareholders representing two-thirds of the shaseed and outstanding. In all cases at least {1 aldvance notice of the meeting shall be
given to the shareholders by first class mail.

In all elections of directors, the number of vot@agh common shareholder may cast will be deternmbgedultiplying the number of shares
such shareholder owns by the number of directobetelected. Those votes may be cumulated andarassingle candidate or may be
distributed among two or more candidates in themaaselected by the shareholder. On all other gquessteach common shareholder shall be
entitled to one vote for each share of stock hgldurh shareholder. If the issuance of preferrecksivith voting rights has been authorized
by a vote of shareholders owning a majority of¢bhenmon stock of the association, preferred shadensiwill have cumulative voting rights
and will be included within the same class as comstwareholders, for purposes of elections of dirsct

A director may resign at any time by deliveringtéem notice to the Board of Directors, its chaigmer, or to the Association, which
resignation shall be effective when the noticegkvered unless the notice specifies a later affeaate.

A director may be removed by shareholders at ainteealled to remove him or her, when notice ofieeting stating that the purpose or
one of the purposes is to remove him or her isigeml; if there is a failure to fulfill one of théfiamative requirements for qualification, or f
cause, provided, however, that a director may eaemoved if the number of votes sufficient to elém or her under cumulative voting is
voted against his or her removal.

FIFTH. The authorized amount of capital stock @ thssociation shall be eighty thousand share®ofraon stock of the par value of ten
dollars ($10.00) each; but said capital stock maynbreased or decreased from time to time, acegrai the provisions of the laws of the
United States.

No holder of shares of the capital stock of anglaf the Association shall have any preemptiviereferential right of subscription to a
shares of any class of stock of the Associatiorethdr now or hereafter authorized, or to any okibga convertible into stock of the
Association, issued or sold, nor any right of suipsion to any thereof other than such, if anyttesBoard of Directors, in its discretion, may
from time to time



determine and at such price as the Board of Direetay from time to time fix. Unless otherwise dfied in the Articles of Association or
required by law,

(1) all matters requiring shareholder action, idahg amendments to the Articles of Association, hingsapproved by shareholders owning a
majority voting interest in the outstanding votistgck, and (2) each shareholder shall be entitlethé vote per share.

Unless otherwise specified in the Articles of Asation or required by law, all shares of votingctshall be voted together as a class on any
matters requiring shareholder approval. If a prepasmendment would affect two or more classesr@ssi the same or a substantially
similar way, all the classes or series so affentedt vote together as a single voting group orptbposed amendment.

Shares of the same class or series may be isswedigslend on a pro rata basis and without comattn. Shares of another class or series
may be issued as share dividends in respect @isa ol series of stock if approved by a majoritthefvotes entitled to be cast by the class or
series to be issued unless there are no outstasdargs of the class or series to be issued. Uotkeswise provided by the Board of
Directors, the record date for determining sharééid entitled to a share dividend shall be the dtegdBoard of Directors authorizes the share
dividend.

Unless otherwise provided in the Bylaws, the reaat® for determining shareholders entitled toaeotif and to vote at any meeting is the
close of business on the day before the first raanailed or otherwise sent to the shareholgeosjded that in no event may a record date
be more than 70 days before the meeting.

If a shareholder is entitled to fractional sharesspant to preemptive rights, a stock dividend sotidation or merger, reverse stock split or
otherwise, the Association may: (a) issue fractighares or; (b) in lieu of the issuance of fratéibshares, issue script or warrants entitling
the holder to receive a full share upon surrendegimough script or warrants to equal a full share;

(c) if there is an established and active markéhénAssociation's stock, make reasonable arrangsme provide the shareholder with an
opportunity to realize a fair price through saldtad fraction, or purchase of the additional fractiequired for a full share; (d) remit the cash
equivalent of the fraction to the shareholder;e)rsgll full shares representing all the fractiahpublic auction or to the highest bidder after
having solicited and received sealed bids froneast three licensed stock brokers, and distrith&gtoceeds pro rata to shareholders who
otherwise would be entitled to the fractional skafiéhe holder of a fractional share is entitleéxercise the rights for shareholder, including
the right to vote, to receive dividends, and tdipgrate in the assets of the Association uponidigtion, in proportion to the fractional intere
The holder of script or warrants is not entitlecatty of these rights unless the script or warrargdicitly provide for such rights. The script
warrants may be subject to such additional conaitias:

(1) that the script or warrants will become voith@t exchanged for full shares before a specifegd;cand (2) that the shares for which the
script or warrants are exchangeable may be sdltkatption of the Association and the proceeds mastriptholders.
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The Association, at any time and from time to timay authorize and issue debt obligations, whethant subordinated, without the
approval of the shareholders. Obligations clag$iie debt, whether or not subordinated, which neaigéued by the Association without the
approval of shareholders, do not carry voting gt any issue, including an increase or decreagiaggregate number of the securitie!
the exchange or reclassification of all or pars@€urities into securities of another class oreseri

SIXTH. The Board of Directors shall appoint ondtefmembers president of this Association, andaftiess members chairperson of the bc
and shall have the power to appoint one or more piesidents, a secretary who shall keep minutdseadirectors' and shareholders' meel
and be responsible for authenticating the recofdlseoAssociation, and such other officers and eyges as may be required to transact the
business of this Association. A duly appointeda&fimay appoint one or more officers or assistéittaws if authorized by the Board of
Directors in accordance with the Bylaws. The Baafr®irectors shall have the power to:

(1) Define the duties of the officers, employees] agents of the Association.
(2) Delegate the performance of its duties, butthetresponsibility for its duties, to the officeesnployees, and agents of the Association.

(3) Fix the compensation and enter into employneentracts with its officers and employees uponarable terms and conditions consistent
with applicable law.

(4) Dismiss officers and employees.
(5) Require bonds from officers and employees arfiktthe penalty thereof.
(6) Ratify written policies authorized by the Asmdion's management or committees of the board.

(7) Regulate the manner in which any increase oredese of the capital of the Association shall laglen provided that nothing herein shall
restrict the power of shareholders to increasesorahse the capital of the association in accosdaith law, and nothing shall raise or lower
from two-thirds the percentage for shareholder epgirto increase or reduce the capital.

(8) Manage and administer the business and aff&itse Association.

(9) Adopt initial Bylaws, not inconsistent with laov the Articles of Association, for managing thesimess and regulating the affairs of the
Association.

(10) Amend or repeal Bylaws, except to the exteat the Articles of Association reserve this powewhole or in part to shareholders.
(11) Make contracts.
(12) Generally perform all acts that are legalddoard of Directors to perform.
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SEVENTH. The Board of Directors shall have the poteechange the location of the main office of tAisociation to any other place within
the limits of the City of Columbus, State of Ohidgthout the approval of the shareholders; and dtalk the power to change the location of
the main office of this Association to any otheaiqe outside the limits of the City of Columbus,t&taf Ohio, but not more than thirty miles
beyond such limits, with the affirmative vote ofstholders owning two-thirds of the stock of thes@dation, subject to receipt of a
certificate of approval from the Comptroller of tBearrency. The Board of Directors shall have theguoto establish or change the locatiol
any branch or branches of the Association to ahgrdbcation permitted under applicable law withthé approval of the shareholders,
subject to approval by the Office of the Comptnotiéthe Currency. The Board of Directors shall ééve power to establish or change the
location of any nonbranch office or facility of thasociation without the approval of the sharehade

EIGHTH. The corporate existence of this Associasball continue until termination according to the's of the United States.

NINTH. The Board of Directors of this Associatiar,any shareholders owning, in the aggregate,asstthan 20 percent of the stock of
Association, may call a special meeting of shamdsl at any time. Unless otherwise provided byBylaws or the laws of the United States,
or waived by shareholders, a notice of the tima¢g| and purpose of every annual and special ngeettithe shareholders shall be given by
first-class mail, postage prepaid, mailed at l&@stand no more than 60, days prior to the datbefmeeting to each shareholder of record at
his/her address as shown upon the books of thiscletfon. Unless otherwise provided by the Bylaarsy action requiring approval of
shareholders must be effected at a duly calledarorspecial meeting.

TENTH. The Association shall provide indemnificatias set forth below:

Every person who is or was a Director, officer mpéoyee of the Association or of any other corporatvhich he served as a Director, offi

or employee at the request of the Association asgbdis regularly assigned duties may be inderadiby the Association in accordance v
the provisions of this Article against all liabyli{iincluding, without limitation, judgments, finggsenalties, and settlements) and all reasonable
expenses (including, without limitation, attornefg®s and investigative expenses) that may beriedwr paid by him in connection with any
claim, action, suit or proceeding, whether civiiinal or administrative (all referred to hereafie this Article as "Claims") or in connection
with any appeal relating thereto in which he magdme involved as a party or otherwise or with whHiehmay be threatened by reason of his
being or having been a Director, officer or empkopé the Association or such other corporatiorhyoreason of any action taken or omitted
by him in his capacity as such Director, officereonployee, whether or not he continues to be stuttieaime such liability or expenses are
incurred; provided that nothing contained in thisidde shall be construed to permit indemnificatimfrany such person who is adjudged gt

of, or liable for, willful misconduct, gross negtesf duty or criminal acts, unless, at the timelsur@emnification is sought, such
indemnification in such instance is permissibleemapplicable law and regulations, including pui#@ rulings of the Comptroller of the
Currency or other appropriate



supervisory or regulatory authority; and providadHer that there shall be no indemnification ofdators, officers, or employees against
expenses, penalties, or other payments incurrad administrative proceeding or action institutgdab appropriate regulatory agency which
proceeding or action results in a final order asisgscivil money penalties or requiring affirmatiaetion by an individual or individuals in t
form of payments to the Association.

Every person who may be indemnified under the gions of this Article and who has been wholly sgsé& on the merits with respect to
any Claim shall be entitled to indemnification dsight. Except as provided in the preceding seceeany indemnification under this Article
shall be at the sole discretion of the Board oEBtiors and shall be made only if the Board of Daoecor the Executive Committee acting |
guorum consisting of Directors who are not partiesuch Claim shall find or if independent legaliesel (who may be the regular counsel of
the Association) selected by the Board of DirectarExecutive Committee whether or not a disintergjuorum exists shall render their
opinion that in view of all of the circumstancesitsurrounding the Claim, such indemnificationgsitable and in the best interests of the
Association. Among the circumstances to be takendonsideration in arriving at such a finding pirgon is the existence or non-existence
of a contract of insurance or indemnity under wtiteh Association would be wholly or partially reimsed for such indemnification, but the
existence or non-existence of such insurance isheosole circumstance to be considered nor dhadl wholly determinative of whether such
indemnification shall be made. In addition to s€ioding or opinion, no indemnification under thistisle shall be made unless the Board of
Directors or the Executive Committee acting by argm consisting of Directors who are not partiesuoh Claim shall find or if independent
legal counsel (who may be the regular counsel®ftbsociation) selected by the Board of DirectarExecutive Committee whether or not a
disinterested quorum exists shall render theiriopithat the Directors, officer or employee actedood faith in what he reasonably believed
to be the best interests of the Association or sitlelr corporation and further in the case of amyioal action or proceeding, that the
Director, officer or employee reasonably believesidonduct to be lawful. Determination of any Cldignjudgment adverse to a Director,
officer or employee by settlement with or withowduEt approval or conviction upon a plea of guiltyod nolo contendere or its equivalent
shall not create a presumption that a Directoiceffor employee failed to meet the standards pflaot set forth in this Article. Expenses
incurred with respect to any Claim may be advarmethe Association prior to the final dispositidreteof upon receipt of an undertaking
satisfactory to the Association by or on behalfhaf recipient to repay such amount unless it imaliely determined that he is entitled to
indemnification under this Article.

The rights of indemnification provided in this Adfé shall be in addition to any rights to which dbiyector, officer or employee may
otherwise be entitled by contract or as a mattéawf Every person who shall act as a Directoiiceffor employee of this Association shall
be conclusively presumed to be doing so in reliamma the right of indemnification provided forthms Article.
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ELEVENTH. These Articles of Association may be aueh at any regular or special meeting of the slwddels by the affirmative vote of
the holders of a majority of the stock of this Agstion, unless the vote of the holders of a greateount of stock is required by law, and in
that case by the vote of the holders of such great@unt. The Association's Board of Directors megypose one or more amendments to the

Articles of Association for submission to the stders.
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EXHIBIT 2

A COPY OF THE CERTIFICATE OF AUTHORITY OF THE
TRUSTEE TO COMMENCE BUSINESS

CERTIFICATE
I, John D. Hawke, Jr., Comptroller of the Currenty,hereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€Csdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering of all National Banking Associations.

2. "Bank One Trust Company, National Associati€@glumbus, Ohio, (Charter No. 16235) is a NationahBEng Association formed under
the laws of the United States and is authorizeckthreder to transact the business of banking oddke of this Certificate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the
Treasury Department in the City of
Washington and District of Columbia, this
24th day of March, 1999.

/'s/ John D. Hawke, Jr.

Conptrol l er of the Currency
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EXHIBIT 3

A COPY OF THE AUTHORIZATION OF THE TRUSTEE
TO EXERCISE CORPORATE TRUST POWERS

CERTIFICATE
I, John D. Hawke, Jr., Comptroller of the Currenty,hereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€Csdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering of all National Banking Associations.

2. "Bank One Trust Company, National Associatid@@glumbus, Ohio, (Charter No. 16235) was grantedeuthe hand and seal of the
Comptroller, the right to act in all fiduciary cajitées authorized under the provisions of the AoCongress approved September 28, 196.
Stat. 668, 12 U.S.C. 92a, and that the authorityranted remains in full force and effect on theed# this Certificate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the
Treasury Department in the City of
Washington and District of Columbia, this
24th day of March, 1999.

/'s/ John D. Hawke, Jr.

Conptrol l er of the Currency
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EXHIBIT 4
A COPY OF THE EXISTING BY-LAWS OF THE TRUSTEE

BANK ONE TRUST COMPANY, N.A.
BY-LAWS

ARTICLE |
MEETINGS OF SHAREHOLDERS

SECTION 1.01. ANNUAL MEETING. The regular annual etiag of the shareholders of the Bank for the @eoof Directors and for the
transaction of such business as may properly cafadthe meeting shall be held at its main offaregther convenient place duly authori

by the Board of Directors, on the same day uporclwhny regular or special Board meeting is helchfemd including the first Monday of
January to, and including, the fourth Monday of fe@ly of each year, or on the next succeeding banttay, if the day fixed falls on a legal
holiday. If from any cause, an election of Direst@ not made on the day fixed for the regular mgadf the shareholders or, in the event of a
legal holiday, on the next succeeding banking tfayyBoard of Directors shall order the electiobécheld on some subsequent day, as soon
thereafter as practicable, according to the promisiof law; and notice thereof shall be given mtanner herein provided for the annual
meeting. Notice of such annual meeting shall bemivy or under the direction of the Secretary ushsther officer as may be designated by
the Chief Executive Officer, by firstlass mail, postage prepaid, to all shareholdersauird of the Bank at their respective addressahiaw!
upon the books of the Bank mailed not less thardésts prior to the date fixed for such meeting.

SECTION 1.02. SPECIAL MEETINGS. A special meetirfghe shareholders of the Bank may be called attiamg by the Board of Directa

or by any three or more shareholders owning, iratigregate, not less than ten percent of the stbitle Bank. Notice of any special meeting
of the shareholders called by the Board of Dirextetating the time, place and purpose of the mgeshall be given by or under the direction
of the Secretary, or such other officer as is desdied by the Chief Executive Officer, by fidass mail, postage prepaid, to all shareholde
record of the Bank at their respective addresssb@sn upon the books of the Bank mailed not lleas ten days prior to the date fixed for
such meeting. Any special meeting of shareholdeai be conducted and its proceedings recordeldemtanner prescribed in these By-Laws
for annual meetings of shareholde



SECTION 1.03. SECRETARY OF MEETING OF SHAREHOLDER®e Board of Directors may designate a persorettine secretary of

the meeting of shareholders. In the absence oésiding officer, as designated by these By-LawsBbard of Directors may designate a
person to act as the presiding officer. In the etles Board of Directors fails to designate a persopreside at a meeting of shareholders and
a secretary of such meeting, the shareholdersmireseepresented shall elect a person to presidegerson to serve as secretary of the
meeting. The secretary of the meeting of sharehslsleall cause the returns made by the judgesofieh and other proceedings to be
recorded in the minute books of the Bank. The piagiofficer shall notify the Directors-elect ofetin election and to meet forthwith for the
organization of the new Board of Directors. The m@s of the meeting shall be signed by the pregidificer and the secretary designatec
the meeting.

SECTION 1.04. JUDGES OF ELECTION. The Board of Bicgs may appoint as many as three shareholdées jiedges of the election,

who shall hold and conduct the same, and who sifédl; the election has been held, notify, in wgtover their signatures, the secretary o
meeting of shareholders of the result thereof aachmes of the Directors elected; provided, howekat upon failure for any reason of any
judge or judges of election, so appointed by the®ors, to serve, the presiding officer of the timgeshall appoint other shareholders or tl
proxies to fill the vacancies. The judges of elattiat the request of the chairman of the meesihgll act as tellers of any other vote by ballot
taken at such meeting, and shall notify, in writtngr their signature, the secretary of the Bodidicectors of the result thereof.

SECTION 1.05. PROXIES. In all elections of Directpeach shareholder of record, who is qualifiedote under the provisions of Federal
Law, shall have the right to vote the number ofreb@f record in such shareholder's name for aympearsons as there are Directors to be
elected, or to cumulate such shares as providdeegral Law. In deciding all other questions attings of shareholders, each shareholder
shall be entitled to one vote on each share okstbcecord in such shareholder's name. Shareholday vote by proxy duly authorized in
writing. All proxies used at the annual meetinglisba secured for that meeting only, or any adjouent thereof, and shall be dated, if not
dated by the shareholder, as of the date of thepethereof. No officer or employee of this Bankyract as proxy.

SECTION 1.06. QUORUM. Holders of record of a méajodf the shares of the capital stock of the Baatigible to be voted, present either in
person or by proxy, shall constitute a quorum fier transaction of business at any meeting of sbiters, but shareholders present at any
meeting and constituting less than a quorum mathowt further notice, adjourn the meeting from titndime until a quorum is obtained. A
majority of the votes cast shall decide every qaastr matter submitted to the shareholders atraegting, unless otherwise provided by law
or by the Articles of Association.

ARTICLE II
DIRECTORS

SECTION 2.01. QUALIFICATIONS. Each Director shalive the qualifications prescribed by law. No persiected as a Director may
exercise any of the powers of office until sucheltor has taken the oath of such offi



SECTION 2.02. VACANCIES. Directors of the Bank dtiadld office for one year or until their successare elected and qualified. Any
vacancy in the Board shall be filled by appointmefrthe remaining Directors, and any Director spapted shall hold office until the next
election.

SECTION 2.03. ORGANIZATION MEETING. The Directorgeeted by the shareholders shall meet for orgaioizaif the new Board of
Directors at the time and place fixed by the priegidfficer of the annual meeting. If at the tinbeefl for such meeting there is no quorum
present, the Directors in attendance may adjowm fime to time until a quorum is obtained. A majoof the number of Directors elected
the shareholders shall constitute a quorum fotrdmesaction of business.

SECTION 2.04. REGULAR MEETINGS. The regular meesiimg the Board of Directors shall be held at suatedtime and place as the
Board may previously designate, or should the Béaitdo so designate, at such date, time and pdadke Chairman of the Board, Chief
Executive Officer, or President may fix. Wheneveuarum is not present, the Directors in attendahed! adjourn the meeting to a time not
later than the date fixed by the By-Laws for thgtreeicceeding regular meeting of the Board. Membeétise Board of Directors may
participate in such meetings through use of conferdelephone or similar communications equipnmsmtong as all members participating
such meetings can hear one another.

SECTION 2.05. SPECIAL MEETINGS. Special meetingshef Board of Directors shall be held at the chthe Chairman of the Board,
Chief Executive Officer, or President, or at thquest of two or more Directors. Any special meetimgy be held at such place and at such
time as may be fixed in the call. Written or oratine shall be given to each Director not latenttiee day next preceding the day on whict
special meeting is to be held, which notice mayha/ed in writing. The presence of a Director aj ameeting of the Board of Directors shall
be deemed a waiver of notice thereof by such DiredWhenever a quorum is not present, the Diredtoastendance shall adjourn the special
meeting from day to day until a quorum is obtaifddmbers of the Board of Directors may particigateuch meetings through use of
conference telephone or similar communicationspgant, so long as all members participating in sueltings can hear one another.

SECTION 2.06. QUORUM. A majority of the Directorisadl constitute a quorum at any meeting, exceptwdtaerwise provided by law; but
a lesser number may adjourn any meeting, from twatime, and the meeting may be held, as adjounn@Hout further notice. When,
however, less than a quorum as herein definedatdefist one-third and not less than two of tha@igzed number of Directors are present at
a meeting of the Directors, business of the Bank beatransacted and matters before the Board apgrovdisapproved by the unanimous
vote of the Directors present.

SECTION 2.07. COMPENSATION. Each member of the Ba#rDirectors shall receive such fees for attedaat Board and Board
committee meetings and such fees for service agegtDr, irrespective of meeting attendance, asftione to time are fixed by resolution of
the Board; provided, however, that payment hereusioi@ll not be made to a Director for meetingsnatdel and/or Board service which are
not for the Bank's sol



benefit and which are concurrent and duplicativéawieetings attended or Board service for an afélof the Bank for which the Director
receives payment; and provided further that feesureler shall not be paid in the case of any Dareictthe regular employment of the Bank
or of one of its affiliates. Each member of the BRbaf Directors, whether or not such Director ighe regular employment of the Bank or of
one of its affiliates, shall be reimbursed for gb@xpenses incident to attendance at Board andiBmenmittee meetings.

SECTION 2.08. EXECUTIVE COMMITTEE. There may betargling committee of the Board of Directors knowsrtlze Executive
Committee which shall possess and exercise, wreeBdard is not in session, all the powers of tharBdahat may lawfully be delegated. The
Executive Committee shall consist of at least tflBeard members, one of whom shall be the ChairnidimeoBoard, Chief Executive Officer
or the President. The other members of the Exez@dmmittee shall be appointed by the Chairmah@Board, the Chief Executive Offic
or the President, with the approval of the Boandl who shall continue as members of the Executive@ittee until their successors are
appointed, provided, however, that any member@ftkecutive Committee may be removed by the Bopath @ majority vote thereof at any
regular or special meeting of the Board. The ChairnChief Executive Officer, or President shalldihy vacancy in the Executive Commit
by the appointment of another Director, subjedhtapproval of the Board of Directors. The Exaeittommittee shall meet at the call of
Chairman, Chief Executive Officer, or Presidenainy two members thereof at such time or times dackpas may be designated. In the e
of the absence of any member or members of theuixecCommittee, the presiding member may appomeaber or members of the Boi
to fill the place or places of such absent membenembers to serve during such absence. Two mernb#re Executive Committee shall
constitute a quorum. When neither the ChairmameBoard, the Chief Executive Officer, nor Prestdee present, the Executive Commil
shall appoint a presiding officer. The Executiven@aittee shall report its proceedings and the adt&en by it to the Board of Directors.

SECTION 2.09. OTHER COMMITTEES. The Board of Dimrst may appoint such special committees from tiortinte as are in its
judgment necessary in the interest of the B.

ARTICLE Il
OFFICERS, MANAGEMENT STAFF AND EMPLOYEES

SECTION 3.01. OFFICERS AND MANAGEMENT STAFF.

(a) The executive officers of the Bank shall indwdChairman of the Board, Chief Executive Offié&esident, Chief Financial Officer,
Secretary, Security Officer, and may include onenore Senior Managing Directors or Managing Direstd he Chairman of the Board,

Chief Executive Officer, President, any Senior Mging Director, any Managing Director, Chief FinaaddDfficer, Secretary, and Security
Officer shall be elected by the Board. The Chairmiihe Board, Chief Executive Officer, and thedident shall be elected by the Board
from their own number. Such officers as the Bodrallslect from their own number shall hold offitem the date of their election as offic
until the organization meeting of the Board of Rim's following the next annual meeting of shardbdd, provided, however, that such
officers may be relieved of their duties at anyetiby action of the Board of Directors, in which ewall the powers incident to their office
shall immediately terminate. The Chairman of theulp Chief Executive Officer, or the President bpedside at all meetings of shareholders
and meetings of the Board of Directc



(b) The management staff of the Bank shall incloffieers elected by the Board, officers appointgdhe Chairman of the Board, the Chief
Executive Officer, the President, any Senior Mangddirector, any Managing Director, the Chief Fio@h Officer, and such other persons in
the employment of the Bank who, pursuant to autlation by a duly authorized officer of the Bankifpem management functions and have
management responsibilities. Any two or more offiogay be held by the same person except that sompshall hold the office of Chairman
of the Board, Chief Executive Officer and/or Presiland at the same time also hold the office of&ary.

(c) Except as provided in the case of the electigdeos who are members of the Board, all officensl employees, whether elected or
appointed, shall hold office at the pleasure ofBbard. Except as otherwise limited by law or thBgd_aws, the Board assigns to the
Chairman of the Board, the Chief Executive Offidag President, any Senior Managing Director, amnadjing Director, the Chief Financial
Officer, and/or each of their respective desigribesauthority to control all personnel, includingaed and appointed officers and employees
of the Bank, to employ or direct the employmenswth officers and employees as he or she may deeessary, including the fixing of
salaries and the dismissal of such officers and@yeps at pleasure, and to define and prescribduties and responsibilities of all officers
and employees of the Bank, subject to such futihmtations and directions as he or she may frametito time deem appropriate.

(d) The Chairman of the Board, the Chief Execu@fficer, the President, any Senior Managing Direcaoy Managing Director, the Chief
Financial Officer, and any other officer of the Bato the extent that such officer is authorizeaviiting by the Chairman of the Board, the
Chief Executive Officer, the President, any SeM@naging Director, any Managing Director, or thaeZlrinancial Officer may appoint
persons other than officers who are in employméttie@Bank to serve in management positions ammimection therewith, the appointing
officer may assign such title, salary, respongibgiand functions as are deemed appropriate,gedyhowever, that nothing contained herein
shall be construed as placing any limitation onatthority of the Chairman of the Board, the Cligécutive Officer, the President, any
Senior Managing Director, any Managing Directorttar Chief Financial Officer as provided in thislasther sections of these By-Laws.

(e) The Senior Managing Directors and the Managimgctors of the Bank shall have general and a@iwhority over the management of
business of the Bank, shall see that all orderg@salutions of the Board of Directors are cariigd effect, and shall do or cause to be done
all things necessary or proper to carry on theriass of the Bank in accordance with provisionsppliaable law and regulations. Each Se
Managing Director and Managing Director shall perfall duties incident to his or her office and Iswther and further duties, as may from
time to time be required by the Chief Executivei€#f, the President, the Board of Directors, orghareholders. The specification of
authority in these By-Laws wherever and to whomeranted shall not be construed to limit in any rmarthe general powers of delegation
granted to a Senior Managing Director or a Manadiirgctor in conducting the business of the Bankhie absence of a Senior Managing
Director or a Managing Director, such officer aslésignated by the Senior Managing Director oiMlamaging Director shall be vested with
all the powers and perform all the duties of thei@eManaging Director or the Managing Directordefined by these E-Laws.



(f) Each Managing Director who is assigned oversajtone or more trust service offices shall appaimanagement committee known as
Investment Management and Trust Committee congistirthe Managing Director of the trust serviceadé and at least three other members
who shall be capable and experienced officerseB#nk appointed from time to time by the Manadiigector and who shall continue as
members of the Investment Management and Trust Goesnuntil their successors are appointed, prakitiewever, that any member of the
Investment Management and Trust Committee mayeved by the Managing Director as provided in #rid other sections of these By-
Laws. The Managing Director shall fill any vacanaythe Investment Management and Trust Committeth®yappointment of another
capable and experienced officer of the Bank. Eaghdtment Management and Trust Committee shall ateztch date, time and place as the
Managing Director shall fix. In the event of thesahce of any member or members of the InvestmenalyEment and Trust Committee, the
Managing Director may, in his or her discretionpaipt another officer of the Bank to fill the plaseplaces of such absent member or
members to serve during such absence. A majorigach Investment Management and Trust Committdecghrestitute a quorum. Each
Investment Management and Trust Committee shaly caut the policies of the Bank, as adopted byBbard of Directors, which shall be
formulated and executed in accordance with Stadd-adleral Law, Regulations of the Comptroller & @urrency, and sound fiduciary
principles. In carrying out the policies of the Bapach Investment Management and Trust Commitberieby authorized to establish
management teams whose duties and responsibditekbe specifically set forth in the policiestioé Bank. Each such management team
shall report such proceedings and the actions tdiexeby to the Investment Management and Trustrlitiee. Each Managing Director st
then report such proceedings and the actions thlezaby to the Board of Directors.

SECTION 3.02. POWERS AND DUTIES OF MANAGEMENT STAHFursuant to the fiduciary powers granted to B@ak under the
provisions of Federal Law and Regulations of thenBwoller of the Currency, the Chairman of the Rhdhe Chief Executive Officer, the
President, the Senior Managing Directors, the MampBirectors, the Chief Financial Officer, and skewofficers so designated and authorized
by the Chairman of the Board, the Chief Executif&c@r, the President, the Senior Managing Diresttinie Managing Directors, or the Chief
Financial Officer are authorized for and on beloélthe Bank, and to the extent permitted by lawmgike loans and discounts; to purchase or
acquire drafts, notes, stocks, bonds, and otherisies for investment of funds held by the Bartkekecute and purchase acceptances; to
appoint, empower and direct all necessary agentatarneys; to sign and give any notice requiceble given; to demand payment and/or to
declare due for any default any debt or obligatiae or payable to the Bank upon demand or auttibtizbe declared due; to foreclose any
mortgages; to exercise any option, privilege octéa to forfeit, terminate, extend or renew argsie; to authorize and direct any proceedings
for the collection of any money or for the enforearhof any right or obligation; to adjust, setttelaompromise all claims of every kind and
description in favor of or against the Bank, andjitee receipts, releases and discharges thereftigrirow money and in connection therewith
to make, execute and deliver notes, bonds or etfidences of indebtedness; to pledge or hypotherstsecurities or any stocks, bonds,
notes or any property real or personal held or a@imethe Bank, or to rediscount any notes or otiidigations held or owned by the Bank,
whenever in his or her judgment it is reasonablyeseary for the operation of the Bank; and in fndhce of and in addition to the powers
hereinabove set forth to do all such acts andk®e & such proceedings as in his or her judgmentacessary and incidental to the operation
of the Bank.



SECTION 3.03. SECRETARY. The Secretary or suchrotfficers as may be designated by the Chief Exee@fficer shall have
supervision and control of the records of the Ban#, subject to the direction of the Chief Exeautficer, shall undertake other duties and
functions usually performed by a corporate secyetather officers may be designated by the SegretarAssistant Secretary to perform the
duties of the Secretary.

SECTION 3.04. EXECUTION OF DOCUMENTS. Any membertioé Bank's management staff or any employee oB#nk designated as
an officer on the Bank's payroll system is heretmharized for and on behalf of the Bank to seligis, lease, mortgage, transfer, deliver and
convey any real or personal property, includingsbaf stock, bonds, notes, certificates of indétess (including the assignment and
redemption of registered United States obligati@ms) all other forms of intangible property nowhereafter owned by or standing in the
name of the Bank, or its nominee, or held by thekBas collateral security, or standing in the naféne Bank, or its nominee, in any
fiduciary capacity or in the name of any princif@m whom this Bank may now or hereafter be actindar a power of attorney or as agent,
and to execute and deliver such partial releases &my discharges or assignments of mortgagessaighments or surrender of insurance
policies, deeds, contracts, assignments or othgrpar documents as may be appropriate in tharostances now or hereafter held by the
Bank in its own name, in a fiduciary capacity, amed by any principal for whom this Bank may nowhereafter be acting under a power of
attorney or as agent; provided, however, that, wiesessary, the signature of any such personishalitested or witnessed in each case by
another officer of the Bank. Any member of the Bankanagement staff or any employee of the Banigdated as an officer on the Bank's
payroll system is hereby authorized for and on efiahe Bank to execute any indemnity and fidebbnds, trust agreements, proxies or
other papers or documents of like or different abter necessary, desirable or incidental to theiappent of the Bank in any fiduciary
capacity, the conduct of its business in any fidgctapacity, or the conduct of its other bankingibess; to sign and issue checks, drafts,
orders for the payment of money and certificatedegfosit; to sign and endorse bills of exchangsigo and countersign foreign and dome
letters of credit, to receive and receipt for pagteef principal, interest, dividends, rents, faad payments of every kind and description
paid to the Bank, to sign receipts for money oeoftroperty acquired by or entrusted to the Bamiguarantee the genuineness of signatures
on assignments of stocks, bonds or other secyritiesgn certifications of checks, to endorse deliver checks, drafts, warrants, bills, notes,
certificates of deposit and acceptances in allfass transactions of the Bank; also to forecloga@rtgage, to execute and deliver receipts
for any money or property; also to sign stock fiegtes for and on behalf of this Bank as tranafgnt or registrar, and to authenticate bonds,
debentures, land or lease trust certificates agrdtirms of security issued pursuant to any indentender which this Bank now or hereafter is
acting as trustee or in any other fiduciary capatit execute and deliver various forms of docurs@ntagreements necessary to effectuate
certain investment strategies for various fiduciargustody customers of the Bank, including, withiamitation, exchange funds, options,
both listed and over-the-counter, commodities trggdfutures trading, hedge funds, limited partnigshventure capital funds, swap or collar
transactions and other similar investment vehifdesvhich the Bank now or in the future may deerprapriate for investment of fiduciary
customers or in which n-fiduciary customers may direct investment by thalB



Without limitation on the foregoing, the Chief Exgiwe Officer, Chairman of the Board, or Presideinthe Bank shall have the authority fr
time to time to appoint officers of the Bank asé&/Rresident for the sole purpose of executing selear other documents incidental to the
conduct of the Bank's business in any fiduciaryac#ty where required by state law or the govermiagument. In addition, other persons in
the employment of the Bank or its affiliates mayalghorized by the Chief Executive Officer, Chaimud the Board, President, Senior
Managing Directors, Managing Directors, or Chiafaicial Officer to perform acts and to executedheuments described in the paragraph
above, subject, however, to such limitations antl@@mns as are contained in the authorizationgigesuch person.

SECTION 3.05. PERFORMANCE BOND. All officers and ployees of the Bank shall be bonded for the hoaedtfaithful performance of
their duties for such amount as may be prescrilyetido Board of Directors.

ARTICLE IV
STOCKS AND STOCK CERTIFICATES

SECTION 4.01. STOCK CERTIFICATES. The shares otlstof the Bank shall be evidenced by certificatéscv shall bear the signature of
the Chairman of the Board, the Chief Executive €&ffj or the President (which signature may be emghaprinted or impressed), and shal
signed manually by the Secretary, or any otheceffappointed by the Chief Executive Officer faattpurpose. In case any such officer who
has signed or whose facsimile signature has bemeglupon such certificate shall have ceased sudie officer before such certificate is
issued, it may be issued by the Bank with the sefiget as if such officer had not ceased to be stithe time of its issue. Each such
certificate shall bear the corporate seal of thekBahall recite on its face that stock represettieceby is transferable only upon the books of
the Bank when properly endorsed and shall recith sther information as is required by law and degappropriate by the Board. The
corporate seal may be facsimile engraved or printed

SECTION 4.02. STOCK ISSUE AND TRANSFER. The sharkstock of the Bank shall be transferable onlyruige stock transfer books

the Bank and, except as hereinafter provided,arsster shall be made or new certificates issuedpxgpon the surrender for cancellation of
the certificate or certificates previously issukdrefor. In the case of the loss, theft, or detisnof any certificate, a new certificate may be
issued in place of such certificate upon the furinig of an affidavit setting forth the circumstasad such loss, theft, or destruction and
indemnity satisfactory to the Chairman of the Bodéné Chief Executive Officer, or the Presidente Board of Directors or the Chairman of
the Board, Chief Executive Officer, or the Presidmay authorize the issuance of a new certifidagedfor without the furnishing of

indemnity. Stock transfer books, in which all trms of stock shall be recorded, shall be providéee stock transfer books may be closed for
a reasonable period and under such conditionseaBdhrd of Directors may



any time determine, for any meeting of shareholdaespayment of dividends or any other lawful msg In lieu of closing the transfer
books, the Board of Directors may, in its discnefifix a record date and hour constituting a reabtenperiod prior to the day designated for
the holding of any meeting of the shareholdererday appointed for the payment of any dividemdpoany other purpose at the time as of
which shareholders entitled to notice of and t@\attany such meeting or to receive such dividerid be treated as shareholders for such
other purpose shall be determined, and only sh&der®of record at such time shall be entitleddtiae of or to vote at such meeting or to
receive such dividends or to be treated as shatermfor such other purpose.

ARTICLE V
MISCELLANEOUS PROVISIONS

SECTION 5.01. SEAL. The seal of the Bank shall ibeutar in form with "SEAL" in the center, and thame "BANK ONE TRUST
COMPANY, NA" located clockwise around the upperfiwdlthe seal.

SECTION 5.02. MINUTE BOOK. The organization papefshis Bank, the Articles of Association, the metsi of judges of elections, the By-
Laws and any amendments thereto, the proceedirgisregular and special meetings of the sharehsldied of the Board of Directors, and
reports of the committees of the Board of Directdrall be recorded in the minute books of the Bdile minutes of each such meeting shall
be signed by the presiding officer and attestethbysecretary of the meeting.

SECTION 5.03. CORPORATE POWERS. The corporate en¢st of the Bank shall continue until terminateddnordance with the laws of
the United States. The purpose of the Bank shath lsarry on the general business of a commereiak irust department and to engage in
such activities as are necessary, incident, ote@hlo such business. The Articles of Associatibthe Bank shall not be amended, or any
other provision added elsewhere in the Articlesaexiing the powers of the Bank, without the prigorapal of the Comptroller of the
Currency.

SECTION 5.04. AMENDMENT OF BY-LAWS. The By-Laws mée amended, altered or repealed, at any regulgpemial meeting of the
Board of Directors, by a vote of a majority of theectors.
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EXHIBIT 6

THE CONSENT OF THE TRUSTEE REQUIRED
BY SECTION 321(b) OF THE ACT

December 11, 2002

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

In connection with the qualification of an inderguretween Peoples Energy Corporation and Bank @t Company, NA, as Trustee, the
undersigned, in accordance with Section 321 (bhefTrust Indenture Act of 1939, as amended, hetehgents that the reports of
examinations of the undersigned, made by Federataie authorities authorized to make such examimatmay be furnished by such
authorities to the Securities and Exchange Comonisspon its request therefor.

Very truly yours,
Bank One Trust Company, NA

By: /s/ Christopher Holly
Vi ce President



EXHIBIT 7

Legal Title of Bank: Bank One Trust Company, N A. Call Date: 12/31/01 State #: 391581 FFIEC 041
Address: 100 Broad Street Vendor ID: D Cert #: 21377 Page RC-1
City, State Zip: Columbus, OH 43271 Transit #: 04400003

Consolidated Report of Condition for Insured Comeia@rand State-Chartered Savings Banks for Dece®be?2001

All schedules are to be reported in thousands léio Unless otherwise indicated, report the amouitstanding of the last business day of
the quarter.

Schedule RC--Balance Sheet

Dollar Amount s in thousands C300

ASSETS
1. Cash and balances due from depository instituti ons (from Schedule

RC-A): RCON

a. Noninterest-bearing balances and currency an d coiN(L) coooeveriieeiienee, 0081 285,199 la

b. Interest-bearing balances(2) ............... . 0071 0 1b
2. Securities

a. Held-to-maturity securities(from Schedule RC -B, column A) ... 1754 0 2.a

b. Available-for-sale securities (from Schedule RC-B, column D) ......ccceuvne 1773 336 2.b
3. Federal funds sold and securities purchased und er agreements to

reSell oo 1350 1 ,466,628 3.
4. Loans and lease financing receivables: (from Sc hedule RC-C): RCON

a. Loans and leases held for sale ............. 5369 0 4.a

b. Loans and leases, net of unearned income ... B528 195,551 4.b

c. LESS: Allowance for loan and lease losses .. 3123 292 4.c

d. Loans and leases, net of unearned income and allowance

([tem 4D MINUS 4.C) oo B529 195,259 4.d

5. Trading assets (from Schedule RC-D) ........... 0 5.
6. Premises and fixed assets (including capitalize 13,065 6.
7. Other real estate owned (from Schedule RC-M) .. 0
8. Investments in unconsolidated subsidiaries and

companies (from Schedule RC-M) ................ 0 8.
9. Customers' liability to this bank on acceptance 0
10. Intangible assets

a. Goodwill ..o 3163 0 10.a

b. Other intangible assets (from Schedule RC-M) 0426 9,224 10.b
11. Other assets (from Schedule RC-F) ............. 2160 250,027 11.
12. Total assets (sum of items 1 through 11) ...... 2170 2 ,219,738 12.

(1) Includes cash items in process of collection an d unposted debits.
(2) Includes time certificates of deposit not held for trading.



Legal Title of Bank:
Address:
City, State Zip:

Bank One Trust Company, N
100 Broad Street
Columbus, OH 43271

Schedule RC-Continued

LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of column

from Schedule RC-E) ..........ccccevenine
(1) Noninterest-bearing(1)
(2) Interest-bearing ............ccccoeve.

b. Not applicable
14. Federal funds purchased and securities sold und

to repurchase
15. Trading Liabilities (from Schedule RC-D) ......

16. Other borrowed money (includes mortgage indebte
obligations under capitalized leases) (from Sch

17. Not applicable

18. Bank's liability on acceptances executed and ou

19. Subordinated notes and debentures (2) .........

20. Other liabilities (from Schedule RC-G) ....

21. Total liabilities (sum of items 13 through 20)

22. Minority interest in consolidated subsidiaries

EQUITY CAPITAL

23. Perpetual preferred stock and related surplus .

24. CommonN StOCK ......c.ccvieiiiiiiiicis

25. Surplus (exclude all surplus related to preferr

26. a. Retained earnings ..........ccccocveeneen.

b. Accumulated other comprehensive income (3) .
27. Other equity capital components (4) ..
28. Total equity capital (sum of items 23 thr ugh 2
29. Total liabilities, minority interest, and equit

capital (sum of items 21, 22, and 28) .........

Memorandum
To be reported only with the March Report of Condit
1. Indicate in the box at the right the number of
best describes the most comprehensive level of
the bank by independent external auditors as o
= Independent audit of the bank conducted in acc
accepted auditing standards by a certified ¢
firm which submits a report on the bank
= Independent audit of the bank's parent holding
accordance with generally accepted auditing
public accounting firm which external submit
consolidated holding company (but not on the
3 = Directors' examination of the bank conducted i
accepted auditing standards by a certified p
required by state chartering authority)

A. Call Date: 12/31/01
Vendor ID: D
Transit #: 04400003

State #: 391581
Cert #: 21377

Dollar A
Thou
sAandC RCON
2200 1
6631 1
6636
er agreements
RCFD 2800
................................ RCFD 3548
dness and
edule RC-M) .......ccceeeeennn 3190

ion.
the statement below that
auditing work performed for
f any date during 2000 .............. RCFD 6724
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bank separately) statements b
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ublic accounting firm (may be preparation

8 = No external aud

(1) Includes total demand deposits and nonintdyeating time and savings deposits.
(2) Includes limited-life preferred stock and reltsurplus.

(3) Includes net unrealized holding gains (lossesavailable-for-sale securities, accumulated a@tgy(losses) on cash flow hedges, and

minimum pension liability adjustments.

(4) Includes treasury stock and unearned EmployeekSOwnership Plan shares.
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015.

0 16.
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0 19.
72,264 20.
2,029,292 21.

0 22.

0 23.

800 24.
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144,485 26.a
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0 27.
190,446 28.

2,219,738 29.
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state authority)
ank's financial statements by
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cedures (excluding tax
work)
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