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As filed with the Securities and Exchange Commissioon February 3, 1999

Registration No. 333-68887

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1 TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its arart

Delaware 47-0210602
(State or other jurisdiction (I.R.S. Employer
of incorporation) Identification No.)

3555 Farnam Street
Omaha, Nebraska 68131
(402) 536-3677

(Address, including zip code, and telephone numibelyding area code, of registrant's principaleiive offices)
THOMAS C. STORTZ, ESQ.

Senior Vice President, General Counsel and Segra&h5 Farnam Street Omaha, Nebraska 68131 (4@p637 (Name, address, including
zip code, and telephone number, including area,aafdEgent for service)

with copies to:

JOHN S. D'ALIMONTE, ESQ.
Willkie Farr & Gallagher
787 Seventh Avenue
New York, New York 10019-6099
(212) 728-8000

Approximate date of commencement of proposed saleet public: From time to time, after the effeetdate of this Registration Statement.
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 thlasnfrare to be offered on a delayed or continuossstursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box.
[X] If this Form is filed to register additional sarities for an offering pursuant to Rule 462(byienthe Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offering. [



this Form is a post-effective amendment filed parduo Rule 462(c) under the Securities Act, chtbekfollowing box and list the Securities
Act registration statement number of the earliéative registration statement for the same offgr[n]
If delivery of the Prospectus is expected to beerfaatsuant to Rule 434, please check the followimg [ ]

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemerlistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933uatil this Registration Statement shall becomeatfie on such date as the Commission,
acting pursuant to said Section

8(a), may determine.
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+The information in this Prospectus is not compéetd may be changed. We may +

+not sell these securities until the registratiesnent filed with the +

+Securities and Exchange Commission is effectivés Prospectus is not an +

+offer to sell these securities and it is not stitig an offer to buy these +

+securities in any state where the offer or sateotgpermitted. +
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SUBJECT TO COMPLETION, DATED FEBRUARY 3, 1999
PROSPECTUS
Level 3 Communications, Inc.

Debt Securities
Preferred Stock
Depositary Shares
Common Stock

We will provide specific terms of these securiiiesupplements to this Prospectus.
You should read this Prospectus and any prospsopdement carefully before you invest.

See "Risk Factors" on page 1 for a discussion ihitematters that you should consider before itingsn these securities.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pa:
upon the adequacy or accuracy of this Prospectug répresentation to the contrary is a criminatoéfe.

The date of this Prospectus is , 1!
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ABOUT THIS PROSPECTUS

This Prospectus is part of a registration staterteitwe filed with the SEC utilizing a "shelf" iistration process. Under this shelf process,
we may, over the next two years, sell any combamadif the securities described in this Prospectusie or more offerings up to a total dollar
amount of $3,500,000,000 or the equivalent denorachin foreign currencies or units of two or maveeign currencies. This Prospectus
provides you with a general description of the siéies we may offer. Each time we sell securitigs,will provide a prospectus supplement
that will contain specific information about thertes of that offering. The prospectus supplement alsy add, update or change information
contained in this Prospectus. You should read tioshProspectus and any prospectus supplementiergetith additional information
described under the heading "Where You Can FindeNtuformation."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQ. S&IC filings are available to the public
over the Internet at the SEC's web site at httpiivsec.gov. You may also read and copy any documeriile at the SEC's public reference
room at 450 Fifth Street, N.W., Washington, D.C529. Please call the SEC at 1-800-SEC-0330 fonduiinformation on the public
reference room. Our SEC filings are also availabline offices of the Nasdaq National Market, insiWiagton, D.C.

The SEC allows us to "incorporate by reference'itfi@mation we file with them, which means that ean disclose important information
you by referring you to those documents. The infition incorporated by reference is an important pathis Prospectus, and informati
that we file later with the SEC will automaticalipdate and supersede this information. We incotpdrareference our documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14, or 15(d) of theuBes Exchange Act of 1934 until we
sell all of the securities.

. Annual Report on Form 10-K/A for the fiscal yesded December 27, 1997,
. Quarterly Reports on Form 10-Q for the quarteideel March 31, 1998, June 30, 1998 and Septembd998;

. Current Reports on Form 8-K, filed June 9, 1®&ptember 1, 1998, October 1, 1998, October 5,,1988mber 2, 1998 and December 7,
1998 and on Form 8-K/A, filed April 30, 1998; and

. Registration Statements on Forms 8-A/A filed MaBd, 1998 and June 10, 1998.
You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:

Vice President, Investor Relations
Level 3 Communications, Inc.
1450 Infinite Drive

Louisville, CO 80027
303-926-3000

You should rely only on the information incorpoitey reference or provided in this Prospectus gr@nspectus supplement. We have not
authorized anyone else to provide you with difféiaformation. We are not making an offer of theseurities in any state where the offer is
not permitted. You should not assume that the médion in this Prospectus or any prospectus supiéi accurate as of any date other-
the date on the front of those documents.

RISK FACTORS

Before you invest in our securities, you shoulde@idly consider the risks involved. These riskdude, but are not limited to, (1) the risks
described in our Current Report on Form 8-K fileithvthe SEC on December 7, 1998, which is incoratd®y reference in this Prospectus,
and (2) any risks that may be described in othieig we make with the SEC or in the prospectugpkapents relating to specific offerings of
securities



Unless the context otherwise requires, referencésis Prospectus to the "Company", "Level 3", "we™us" are to Level 3 Communications,
Inc., a Delaware corporation, and its subsidiatiesel 3 Communications, Inc. was known as "Petemt Sons', Inc.” prior to the March {
1998 split-off of its construction and mining maeagent business from its other businesses.

THE COMPANY

We engage in the information services, communioatend coal mining businesses through ownershiperfating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isegbstantially our information services
business and to expand the range of services we &ffe will implement our business plan by buildargadvanced, international, facilities-
based communications network based on Interneb&ubtor IP, technology.

Since late 1997, we have substantially increaseehphasis we place on and the resources devoted twmmunications and information
services business. We intend to become a facilitised provider of a broad range of integrated conications services. A facilities-based
provider is one that owns or leases a substartidign of the plant, property and equipment neagsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create, through a combination of
construction, purchase and leasing of facilitied ather assets, an international, end-to-enditi@asibased communications network. We are
designing our network based on IP technology ireotd leverage the efficiencies of this technolagprovide lower cost communications
services.

Our network will combine both local and long distametworks and will connect customers end-to-endss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity jporbf the network during the first quarter of 2001 the interim, we have leased a national
network over which we began to offer services mftthird quarter of 1998. We intend to provide & fahge of communications services--
including local, long distance, international antetnet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouht@lemumber is (402) 536-3677.
RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED ST OCK DIVIDENDS
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

NINE MONTHS ENDED
SEPTEMBER 30, FISCAL YEAR ENDED

1998 1997 1997 1996 1995 1994 1993

7.295.733.87 -- -- 20.94

For this ratio, earnings consist of earnings (I&&fpre income taxes, minority interest and disomgd operations plus fixed charges
excluding capitalized interest. Fixed charges cirdfiinterest expensed and capitalized, plus tégm of rent expense under operating
leases deemed by us to be representative of tegtifactor, plus, prior to September 30, 1998fepred stock dividends on preferred stock
of its former subsidiary, MFS Communications Compdnc. We had deficiencies of earnings to fixedrgfes of $106 million for the nine
months ended September 30, 1998, $32 million f@51&nd $42 million for 1994.

APPLICATION OF PROCEEDS

Unless the applicable prospectus supplement sittieswise, the net proceeds from the sale of tfered securities will be used for working
capital, capital expenditures, acquisitions ane&ioteneral corporate purposes. Until we use thenogeeds in this manner, we may
temporarily use them to make short-term investmentsduce short-term borrowings.
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and pom&®f the Debt Securities (as defined below). apglicable prospectus supplement will
describe the specific terms of the Debt Securdféered through that prospectus supplement asasediny general terms described in this
section that will not apply to those Debt Secusitie

The Debt Securities will be our direct unsecuredegal obligations and may include debentures, nbtmsds and/or other evidences of
indebtedness. The Debt Securities will be eithersealebt securities ("Senior Debt Securities"sobordinated debt securities ("Subordine
Debt Securities"). The Debt Securities will be sdwnder one or more separate indentures betwesmmdu8J Whitehall Bank & Trust
Company (formerly known as IBJ Schroder Bank & T@empany), as trustee (the "Trustee"). Senior [Bduturities will be issued under a
"Senior Indenture,” and Subordinated Debt Secasritidl be issued under a "Subordinated Indentufegether the Senior Indentures and the
Subordinated Indentures are called "Indentures".

We have summarized selected provisions of the liudes below. The summary is not complete. We hésefded the forms of the

Indentures as exhibits to the registration statémésu should read the Indentures for provisiora thay be important to you before you buy
any Debt Securities. In the summary below, we hiagkeided references to section numbers of the eglplie Indentures so that you can easily
locate these provisions. Capitalized terms useéddrsummary have the meanings specified in thenbodes.

General Terms of Debt Securities

The Debt Securities issued under each Indenturebmassued without limit as to aggregate princgrabunt, in one or more series (Section
301 of the Indentures). Each Indenture providesttteze may be more than one Trustee under su@ntack, each with respect to one or
more series of Debt Securities. Any Trustee unibeelndenture may resign or be removed with respfeone or more series of Debt
Securities issued under that Indenture, and a ssocd&rustee may be appointed to act with respestich series (Section 608 of the
Indentures).

If two or more persons are acting as Trustee vagipect to different series of Debt Securities idsualer the same Indenture, each of those
Trustees will be a trustee of a trust under thdéfhiure separate and apart from the trust admiadtey any other Trustee (Section 609 of the
Indentures). In such a case, except as otherwieaited in this Prospectus, any action describelisnProspectus to be taken by the Trustee
may be taken by each of those Trustees only withaet to the one or more series of Debt Secufiieshich it is Trustee.

A prospectus supplement relating to a series ot Beburities being offered will include specificrtes relating to the offering and that series.
These terms will contain some or all of the follogi

. the title of the Debt Securities;
. any limit on the aggregate principal amount & Bebt Securities;
. the purchase price of the Debt Securities (exgeeess a percentage of the principal amount);

. the date or dates on which the principal of amg@emium on the Debt Securities will be payalsl¢he method for determining the date or
dates;

. if the Debt Securities will bear interest, theeiest rate or rates (which may be fixed or vaeabl the method by which the rate or rates will
be determined,;

. if the Debt Securities will bear interest, theedar dates from which any interest will accrue, bhterest Payment Dates on which any inte
will be payable, the Regular Record Dates for dntérest Payment Dates and the basis upon whieheisit shall be calculated if other than
that of a 360 day year of twelve 30-day months;

. the place or places where the principal of (amdarum, if any) or interest, if any, on the Debt&uities will be payable and the Debt
Securities may be surrendered for registratiomafsfer or exchange;
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. if we will have the option to redeem all or argrion of the Debt Securities, the period or pesiedthin which, the price or prices at which
and the terms and conditions upon which the Debu@ées may be redeemed;

. any sinking fund or other similar provisions gjaliing us to redeem or purchase all or any podfdhe Debt Securities prior to final
maturity or permitting a Holder to require us tokaa&uch a purchase or redemption, and the peripdrazds within which, the price or pric
at which and the terms and conditions upon whiehDkbt Securities will be redeemed or purchased;

. the currency or currencies in which the Debt &ites are denominated and payable if other thah dollars;

. whether the amount of payments of principal od(aremium, if any) or interest, if any, on the D8kcurities may be determined with
reference to an index, formula or other methodthednanner in which such amounts are to be detexnin

. any additions or changes to the Events of Defautie respective Indentures;
. any additions or changes with respect to theratbeenants in the respective Indentures;

. the terms and conditions, if any, upon whichBtebt Securities may be convertible into Common StocPreferred Stock, including the
initial conversion price or rate and the convergienod;

. whether the Debt Securities will be issued inifieated or book-entry form;

. whether the Debt Securities will be in registenetbearer form and, if in registered form, the @ainations of the Debt Securities if other
than $1,000 and any integral multiple of $1,000;

. the applicability of the defeasance and covedafgéasance provisions of the applicable Indentmd;
. any other terms of the Debt Securities consistétfit the provisions of the applicable Indenturedqn 301 of the Indentures).

Debt Securities may be issued under the Indenag@3riginal Issue Discount Securities to be offered sold at a substantial discount from
their stated principal amount. Special U.S. federadme tax, accounting and other consideratiopticgble to Original Issue Discount
Securities will be described in the applicable pexstus supplement.

Unless otherwise provided with respect to a sexfd3ebt Securities, the Debt Securities will bauess only in registered form, without
coupons, in denominations of $1,000 and integrdtipies of $1,000 (Section 302 of the Indentures).

Certificated Securities

Except as otherwise stated in the applicable prigpesupplement, Debt Securities will not be issuezkrtificated form. If, however, Debt
Securities are to be issued in certificated formsearvice charge will be made for any transfenwhange of any of those Debt Securities, but
we may require payment of a sum sufficient to carey tax or other governmental charge payable imeoction with the transfer or exchange
of those Debt Securities (Section 305 of the Indes).

Book-Entry Debt Securities

The Debt Securities of a series may be issued oiendr in part in the form of one or more globatsgties (each, a "Global Security") that
will be deposited with the depositary identifiedtire applicable prospectus supplement (the "Degrgs)t Unless it is exchanged in whole or
in part for Debt Securities in definitive form, doBal Security may not be transferred except at@alevto a nominee of the Depositary for
Global Security, or by a nominee of such Depositarsuch Depositary, or to a successor of such gy or a nominee of such successor.
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Unless otherwise stated, The Depository Trust Camppldew York, New York ("DTC") will act as Depositafor each series of Global
Securities. Beneficial interests in Global Secesitivill be shown on, and transfers of Global Se¢iesrivill be effected only through, records
maintained by DTC and its participants.

DTC has provided the following information to usTO is a limited-purpose trust company organizedenrtde New York Banking Law, a
"banking organization" within the meaning of theviN¥ork Banking Law, a member of the United Statedétal Reserve System, a "clearing
corporation” within the meaning of the New York fimim Commercial Code and a "clearing agency" regést under the provisions of
Section 17A of the Securities Exchange Act of 1I38C holds securities that its participants ("DirBarticipants") deposit with DTC. DTC
also facilitates the settlement among Direct Pigiiats of securities transactions, such as trassied pledges, in deposited securities through
electronic computerized book-entry changes in fiobct Participant's accounts, eliminating the neghysical movement of securities
certificates. Direct Participants include secusitizokers and dealers, banks, trust companiesjrdezorporations and certain other
organizations. DTC is owned by a number of its Etifearticipants and by the New York Stock Exchatge, the American Stock Exchan
Inc. and the National Association of Securities IBesa Inc. Access to DTC's book-entry system is almilable to others such as securities
brokers and dealers, banks and trust companiesl#atthrough or maintain a custodial relationshkiih a Direct Participant, either directly
or indirectly ("Indirect Participants"). The rulapplicable to DTC and its Direct and Indirect Rapiants are on file with the SEC.

Principal and interest payments on Global Secsrigistered in the name of DTC's nominee will lzelenin immediately available funds to
DTC's nominee as the registered owner of the GI8kalrities. We and the Trustee will treat DTC'simze as the owner of the Global
Securities for all other purposes as well. Accogllinwe, the Trustee and any paying agent will havalirect responsibility or liability to pay
amounts due on the Global Securities to ownergpéficial interests in the Global Securities. IDIEC's current practice, upon receipt of any
payment of principal or interest, to credit Dir@&rticipants' accounts on the payment date acaptditheir respective holdings of beneficial
interests in the Global Securities as shown on BT€&ords. Payments by Direct and Indirect Pagitipto owners of beneficial interests in
the Global Securities will be governed by standimgructions and customary practices, as is the wdth securities held for the account of
customers in bearer form or registered in "stre@ei’. Such payments will be the responsibilitywftsDirect and Indirect Participants and
not of DTC, the Trustee or us.

Debt Securities represented by a Global Securitybgiexchangeable for Debt Securities in defimitiorm of like tenor in authorized
denominations only if:

. DTC natifies us that it is unwilling or unable ¢ontinue as Depositary;
. DTC ceases to be a clearing agency registereeramglicable law and a successor depositary ispmbinted by us within 90 days; or

. we, in our discretion, determine not to requite@fthe Debt Securities of a series to be represgby a Global Security and notify the
Trustee of our decision.

Merger

We generally may consolidate with, or sell, leaseamvey all or substantially all of our assetsaiomerge with or into, any other corporation
if certain conditions are met. These conditionsthat:

. either (1) we are the continuing corporation()rthe successor corporation (if other than ughéa by or resulting from any such
consolidation or merger or which receives the fiemsf such assets expressly assumes payment pfiti@pal of (and premium, if any) and
interest on all the Debt Securities and the peréoroe and observance of all the covenants and eomslivf the applicable Indenture; and

. neither we nor the successor corporation is faudeimmediately after the transaction under tpplizable Indenture (Section 801 of the
Indentures).



Events of Default, Notice and Waiver

Senior Indenture. The Senior Indenture providesttf@following are Events of Default with respazny series of Senior Debt Securities:
. default for 30 days in the payment of any instalht of interest on any Debt Security of that serie

. default in the payment of the principal of (cemium, if any, on) any Debt Security of that seae#&s Maturity;

. default in making a sinking fund payment requif@dany Debt Security of that series;

. default in the performance of any of our otherasmants in the Senior Indenture (other than a cavieincluded in the Senior Indenture so
for the benefit of another series of Senior DeluiuSigies), continued for 60 days after written neti

. the acceleration of the maturity of more than,$28,000 in the aggregate of any of our other iteiess, where such indebtedness is not
discharged or such acceleration is not rescindechioulled;

. certain events of bankruptcy, insolvency or raaigation of us or our property; and
. any other Event of Default provided with respieca particular series of Debt Securities (Sechoh of the Senior Indenture).

The Senior Trustee generally may withhold noticehtoHolders of any series of Debt Securities of @efault with respect to that series if it
considers such withholding to be in the intereghoke Holders. However, the Senior Trustee maywitbhold notice of any default in the
payment of the principal of (or premium, if any)ioterest on any Debt Security of that series adhanpayment of any sinking fund
installment in respect of any Debt Security of thaies (Section 601 of the Senior Indenture).

If an Event of Default with respect to any seriéSenior Debt Securities occurs and is continuihg,Senior Trustee or the Holders of not
less than 25% in principal amount of the Outstagdbebt Securities of that series may declare theeipal amount of all of the Debt
Securities of that series to be due and payableedietely by written notice. Subject to certain citinds, the Holders of a majority in
principal amount of Outstanding Debt Securitiethatt series may rescind and annul that accelerdtahEvents of Default, other than the
non-payment of accelerated principal (or specifiedion thereof), with respect to Debt Securitiéthat series have been cured or waived
(Section 502 of the Senior Indenture). The Semidehture also provides that Holders of not less thenajority in principal amount of any
series of Outstanding Senior Debt Securities malyjest to certain limitations, waive any past défauth respect to such series and the
consequences of that default (Section 513 of timo&é&denture). The prospectus supplement relatreny series of Senior Debt Securities
which are Original Issue Discount Securities wékdribe the particular provisions relating to aeraion of a portion of the principal amount
of those Original Issue Discount Securities up@ndbcurrence and continuation of an Event of Dé&faithin 120 days after the close of
each fiscal year, we must file with the Senior Teesa statement, signed by specified of our officstiating whether or not those officers have
knowledge of any default under the Senior Inden{S8extion 1004 of the Senior Indenture).

Subject to provisions in the Senior Indenture eato its duties in case of default, the Seniarsiee is not obligated to exercise any of its
rights or powers under the Senior Indenture atelqeest or direction of any Holders of any serieSemior Debt Securities then Outstanding,
unless those Holders have offered the Senior Teusi@sonable security or indemnity (Section 60t efSenior Indenture). Subject to those
indemnification provisions and certain limitatiozsntained in the Senior Indenture, the Holdersabfiess than a majority in principal amol
of any series of the Outstanding Debt Securitiegdad thereunder will have the right to direct iheet method and place of conducting any
proceeding for any remedy available to the Seniasiee, or of exercising any trust or power coefémupon the Senior Trustee (Section 512
of the Senior Indenture).



Subordinated Indenture. The Subordinated Indemgroeides that the following are Events of Defauithwespect to any series of
Subordinated Debt Securities:

. default for 30 days in the payment of any instelht of interest on any Debt Security of that serie
. default in the payment of the principal of (oemium, if any, on) any Debt Security of that sedegs Maturity;
. default in making a sinking fund payment requif@dany Debt Security of that series;

. any default in the performance of any of our ottevenants in the Subordinated Indenture (othem thcovenant included in the
Subordinated Indenture solely for the benefit adther series of Subordinated Debt Securities),icoatl for 60 days after written notice;

. the acceleration of more than $25,000,000, whech indebtedness is not discharged or such aatieleis not rescinded or annulled;
. certain events relating to the bankruptcy, ineoby or reorganization of us or our property; and
. any other Event of Default provided with respech particular series of Debt Securities (Sechi0h of the Subordinated Indenture).

As with the Senior Indenture, the Subordinated fBrigenerally may withhold notice to the Holdersuo§ series of Subordinated Debt
Securities of any default with respect to thateseii it considers such withholding to be in thierest of the Holders. However, the
Subordinated Trustee may not withhold notice of default in the payment of the principal of (or piam, if any) or interest on any Debt
Security of that series or in the payment of amkisig fund installment in respect of any Debt Séguof that series) (Section 601 of the
Subordinated Indenture).

If an Event of Default with respect to any seriéSobordinated Debt Securities occurs and is cam then the Subordinated Trustee or the
Holders of not less than 25% in principal amounthef Outstanding Debt Securities of that series demyare the principal amount of all of
the Debt Securities of that series to be due agdlpa immediately by written notice. Subject totagr conditions, the Holders of a majority
in principal amount of Outstanding Debt Securitéshat series may rescind and annul that accéerétall Events of Default with respect
Debt Securities of that series have been curedadred (Section 502 of the Subordinated Indentureg Subordinated Indenture also
provides that Holders of not less than a majoritpiincipal amount of any series of the Outstan@nfordinated Debt Securities may,
subject to certain limitations, waive any past défaith respect to such series and the conseqsesfdbat default (Section 513 of the
Subordinated Indenture). The prospectus suppleretaiing to any series of Subordinated Debt Saesnthich are Original Issue Discount
Securities will describe the particular provisioakting to acceleration of a portion of the prpatiamount of those Original Issue Discount
Securities upon the occurrence and continuatiandEvent of Default. Within 120 days after the elo$ each fiscal year, we must file with
the Subordinated Trustee a statement, signed lnjfigpkofficers of us, stating whether or not swdficers have knowledge of any default
under the Subordinated Indenture (Section 100Ahe@Bubordinated Indenture).

Subject to provisions in the Subordinated Indentatating to its duties in case of default, the @&dinated Trustee is not obligated to exer
any of its rights or powers under the Subordindtegnture at the request or direction of any Hadsrany series of Subordinated Debt
Securities then Outstanding, unless those Holdere bffered the Subordinated Trustee reasonablgiseor indemnity (Section 602 of the
Subordinated Indenture). Subject to those indewatifin provisions and certain limitations contaiirethe Subordinated Indenture, the
Holders of not less than a majority in principalamt of any series of the Outstanding SubordinBielot Securities will have the right to
direct the time, method and place of conducting @ogeeding for any remedy available to the Sulmatéid Trustee, or of exercising any t
or power conferred upon the Subordinated Trusteet{@ 512 of the Subordinated Indenture).
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Modification of the Indentures

Senior Indenture. Modifications and amendmentfief3enior Indenture may be made only, subjectrit@iceexceptions, with the consent of
the Holders of not less than a majority in aggregmaincipal amount of all Outstanding Debt Secesitinder the Senior Indenture which are
affected by the modification or amendment. Howetleg,Holder of each affected Senior Debt Securiginconsent to any modification or
amendment of the Senior Indenture that:

. changes the Stated Maturity of the principaloofany installment of interest (or premium, if amy), that Debt Security;

. reduces the principal amount of, or the ratenooant of interest on, or any premium payable ommggtion of, that Debt Security, or redu
the amount of principal of an Original Issue Discb8ecurity that would be due and payable uporedatibn of acceleration of its Maturity
or would be provable in bankruptcy, or adversefg@st any right of repayment of the Holder of thabt Security;

. changes the Place of Payment where, or the ayriarwhich, any payment on that Debt Securitydggble;
. impairs the right to institute suit to enforceygnrayment on or with respect to that Debt Secuaity;

. reduces the percentage of Outstanding Debt Siesuoif any series necessary to modify or amend#reor Indenture or to waive
compliance with certain of its provisions or cemtdefaults and their consequences (Section 902=0%énior Indenture).

The Senior Indenture also contains provisions pitirgius and the Senior Trustee to amend the Sémi@nture without the consent of the
Holders of any Senior Debt Securities in certaimtiéd circumstances, such as:

. to evidence the succession of another entitystand the assumption by such successor of our ant@nontained in the Senior Indenture;
. to secure the Securities; and

. to cure any ambiguity, to correct or supplemenyt grovision in the Senior Indenture which may feonsistent with any other provision of
the Senior Indenture.

Subordinated Indenture. Modifications and amendmenthe Subordinated Indenture may be made oulbjest to certain exceptions, with
the consent of the Holders of not less than a ritgjior aggregate principal amount of all OutstamdiPebt Securities under the Subordinated
Indenture which are affected by the modificatioranrendment. However, the Holder of each affectdzb&linated Debt Security must
consent to any modification or amendment of theoBdibated Indenture that:

. changes the Stated Maturity of the principalofany installment of interest (or premium, if amy), that Debt Security;

. reduces the principal amount of, or the ratenooant of interest on, or any premium payable ormggtion of, any such Debt Security, or
reduces the amount of principal of an Original ésBuiscount Security that would be due and payaptwdeclaration of acceleration of its
Maturity or would be provable in bankruptcy, or atsely affects any right of the repayment of théddoof that Debt Security;

. changes the Place of Payment where, or the ayriarwhich, any payment on that Debt Securitydggble;
. impairs the right to institute suit to enforceygnrayment on or with respect to that Debt Security;

. reduces the percentage of Outstanding Debt Siesuof any series necessary to modify or amen&thmrdinated Indenture or to waive
compliance with certain of its provisions or cantdefaults and their consequences; or
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. subordinates the indebtedness evidenced by #iait Becurity to any of our indebtedness other Swmior Indebtedness (as defined in the
Subordinated Indenture) (Section 902 of the Subetdd Indenture).

The Subordinated Indenture also contains provigp@mmitting us and the Subordinated Trustee to antlem Subordinated Indenture without
the consent of the Holders of any Subordinated i@es1in certain limited circumstances, such as:

. to evidence the succession of another entitystand the assumption by such successor of our aatenontained in the Subordinated
Indenture;

. to secure the Securities; and

. to cure any ambiguity, to correct or supplemant provision in the Subordinated Indenture whictyrba inconsistent with any other
provision of the Subordinated Indenture.

Defeasance and Covenant Defeasance

When we establish a series of Debt Securities, as pnovide that that series is subject to the defiece and discharge provisions of the
applicable Indenture. If those provisions are maolgicable, we may elect either:

. to defease and be discharged from, subject taindimitations, all of our obligations with respido those Debt Securities ("defeasance")
(Section 1402 of the Indentures); or

. to be released from our obligations to complyhveiertain covenants relating to those Debt Seesrés described in the applicable
prospectus supplement ("covenant defeasance")ig¢8eit03 of the Indentures).

To effect such a defeasance or covenant defeasaagayst irrevocably deposit with the relevant Teesin trust, an amount, in funds or
Government Obligations (as defined below), or bathich, through the payment of principal and ins¢ia accordance with their terms, will
provide money in an amount sufficient to pay, whee, the principal of (and premium, if any) anciest, if any, on those Debt Securities
and any mandatory sinking fund or analogous paysn@mthose Debt Securities.

On such a defeasance, our obligations to pay AdditiAmounts, if any, upon the occurrence of caréients, to register the transfer or
exchange of those Debt Securities, to replaceinasfahose Debt Securities, to maintain an offiekating to those Debt Securities and to |
moneys for payment in trust will not be discharged.

Such a trust may only be established if, amongrdttiegs, we have delivered to the relevant Truare©pinion of Counsel to the effect that
the Holders of those Debt Securities:

. will not recognize income, gain or loss for Uf&deral income tax purposes as a result of theadafece or covenant defeasance; and

. will be subject to U.S. federal income tax on $hene amounts, in the same manner and at the sagseas would have been the case if the
defeasance or covenant defeasance had not occlritbe. case of defeasance, the Opinion of Counsst be based upon a ruling of the
Internal Revenue Service or a change in applicdbited States federal income tax law occurringrafie date of the applicable Indenture
(Section 1404 of the Indentures).

"Government Obligations" means generally securitibgh are:

. direct obligations of the United States of Amarar of the government which issued the foreigmemnay in which the Debt Securities of a
particular series are payable, in each case, wherissuer has pledged its full faith and credipdy the obligations; or

9



. Obligations of an agency or instrumentality of thnited States of America or of the governmentciiigsued the foreign currency in which
the Debt Securities of such series are payablgydiment of which is unconditionally guaranteec &gll faith and credit obligation by the
United States of America or such other government.

In any case, the issuer of Government Obligati@mot have the option to call or redeem the ohibgat In addition, Government
Obligations include, subject to certain qualificat$, a depository receipt issued by a bank or twsipany as custodian with respect to any
such Government Obligation or a specific paymenhiarest on or principal of any such Governmenligaition held by such custodian for
the account of a depository receipt holder (Secti@h of the Indentures).

If we effect covenant defeasance with respect yolebt Securities and those Debt Securities aradtdue and payable because any Event
of Default has occurred (other than an Event ofDifrelating to any covenant from which we haverbeeleased because of the covenant
defeasance) the amount in money and/or Governmigiiga@ions on deposit with the relevant Trustedl @ sufficient to pay amounts due

on the Debt Securities at the time of their Staladiurity but may not be sufficient to pay all amésidue on the Debt Securities at the time of
the acceleration. However, we would remain liablpdy all amounts due at the time of acceleration.

The applicable prospectus supplement may furtheeriee the provisions, if any, permitting defeasaaccovenant defeasance, including
modifications to the provisions described above.

Senior Debt Securities

Senior Debt Securities are to be issued underéh@Eindenture. Each series of Senior Debt Saearnitill constitute Senior Indebtedness
and will rank equally with each other series of iBe®ebt Securities and other Senior Indebtedn&subordinated debt (including, but not
limited to, all Subordinated Securities) will bebsudinated to the Senior Debt Securities and dBagior Indebtedness.

Subordination of Subordinated Securities

Subordinated Indenture. The payment of the prin@péand premium, if any) and interest on the Sdbmated Securities will be subordina
to our Senior Indebtedness, whether outstandinf@nlate of the Subordinated Indenture or incuaféet that date (Section 1701 of the
Subordinated Indenture). At September 30, 1998 git/ing pro forma effect to the Company's iss@aoic December 2, 1998 of 10 1/2%
Senior Discount Notes Due 2008, our aggregate Bémiebtedness was approximately $2,646,000,000.applicable prospectus
supplement for each issuance of Subordinated Siesuill specify the aggregate amount of our anding indebtedness as of the most
recent practicable date that would rank senionthequally with the offered Subordinated Securities

Ranking. No class of Subordinated Securities i®alibated to any other class of subordinated dehirities. See "Subordination Provisiol
below.

Subordination Provisions. If any of certain spexdfevents occur, the holders of Senior Indebtednasst receive payment of the full amount
due on the Senior Indebtedness in respect of pahgdremium (if any) and interest, or such paynmast be duly provided for, before we
may pay the Holders of any of the Subordinated Be&si principal of (or premium, if any) or intetem the Subordinated Securities. These
events are:

. any distribution of our assets upon our dissohytivinding up, liquidation or reorganization oyasther marshalling of our assets and
liabilities, except for a distribution in conneativith a merger or consolidation or a conveyanceasrsfer of all or substantially all of our
properties complying with the covenant describeavabunder "Merger";

. the occurrence and continuation of a default wégpect to the payment of principal of (or premiifrany) or interest on any Senior
Indebtedness; or
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. a declaration of the principal of any serieshaf Subordinated Securities (or in the case of @aidissue Discount Securities, the portion of
the principal amount thereof referred to in SecB6R of the Subordinated Indenture) as due andhpaytnat has not been rescinded and
annulled.

However, if the event is the acceleration of anyeseof Subordinated Securities, only the holdéiSemior Indebtedness outstanding at the
time of the acceleration of those Subordinated Stesi (or, in the case of Original Issue Disco8eturities, that portion of the principal
amount) must receive payment of the full amountalu¢hat Senior Indebtedness in respect of primgamium (if any) and interest, or st
payment must be duly provided for, before we maytha Holders of any of the Subordinated Securfti@scipal of (or premium, if any) or
interest on the Subordinated Securities.

As a result of the subordination in favor of thédeos of Senior Indebtedness, certain of our gemeeditors, including holders of Senior
Indebtedness, may recover more, ratably, than tiddts of the Subordinated Securities in the evéimsolvency.

Definition of Senior Indebtedness

Senior Indebtedness is defined in the Subordiniatéenture to mean the following indebtedness oigakibns, unless the instrument by
which we incurred, assumed or guaranteed that tedekss or those obligations expressly providdgtiaaindebtedness or those obligations
are subordinate or junior in right of payment tg ather of our indebtedness or obligations:

. the principal of and premium, if any, and unpaigrest on indebtedness for money borrowed;
. purchase money and similar obligations;
. Obligations under capital leases;

. guarantees, assumptions or purchase commitmaatag to, or other transactions as a result atkwlve are responsible for the payment
such indebtedness of others;

. renewals, extensions and refunding of any sudalitedness;

. interest or obligations in respect of any suateltedness accruing after the commencement of@wency or bankruptcy proceedings;
and

. Obligations associated with derivative products.
Convertible Debt Securities

Unless otherwise provided in the applicable prosmesupplement, the following provisions will appdyDebt Securities that will be
convertible into Common Stock or Preferred Stockafivertible Debt Securities").

Conversion. Unless we have previously redeemedraétible Debt Security, the Holder of those Cotibée Debt Securities may, at any
time during the period specified in the applicgiespectus supplement, convert those Convertible Becurities into shares of Common
Stock or Preferred Stock. The conversion priceate for each $1,000 principal amount of Convertibédbt Securities will be specified in the
applicable prospectus supplement. The Holder abrav€rtible Debt Security may convert a portionted Convertible Debt Security which is
$1,000 principal amount or any integral multiple$df000 (Section 1602 of the Indentures). In treeaz Convertible Debt Securities called
for redemption, conversion rights will expire ag¢ ttlose of business on the date fixed for the rgdie@m However, in the case of repaymer
the option of the applicable Holder, conversiortigwill terminate upon receipt of written noticktloe Holder's exercise of that option
(Section 1602 of the Indentures).

11



In certain events, the conversion price or ratélvglsubject to adjustment as specified in theiagbple Indenture. For Debt Securities
convertible into Common Stock, those events include

. the issuance of shares of Common Stock as aetidid
. subdivisions and combinations of Common Stock;

. the issuance to all holders of Common Stockgifts or warrants entitling such holders (for ag@emot exceeding 45 days) to subscribe for
or purchase shares of Common Stock at a pricelaee $ess than the current market price per sHfa&E@mmon Stock; and

. the distribution to all holders of Common StodKD shares of our capital stock (other than Comi8tock), (2) evidences of our
indebtedness or assets (excluding cash dividendstoibutions paid from our retained earningsj3)rsubscription rights or warrants (other
than those referred to above).

No adjustment of the conversion price or rate balrequired in any of these cases unless an adjnstwould require a cumulative increas
decrease of at least 1% in such price or rate i@et605 of the Indentures). Fractional sharesah@on Stock will not be issued upon
conversion. In place of fractional shares, we pély a cash adjustment (Section 1606 of the Indestutynless otherwise specified in the
applicable prospectus supplement, Convertible Belsurities convertible into Common Stock surrendléoe conversion between any record
date for an interest payment and the related ist@ayment date must be accompanied by paymemt aff@unt equal to the interest payment
on the surrendered Convertible Debt Security (8act604 of the Indentures). However, that paymessdot have to accompany
Convertible Debt Securities surrendered for corivarg those Convertible Debt Securities have beaed for redemption during that peri

The adjustment provisions for Debt Securities catilvie into shares of Preferred Stock will be detigred at the time of an issuance of such
Debt Securities and will be described in the apyhlie prospectus supplement.

DESCRIPTION OF PREFERRED STOCK

This section describes the general terms and pood®f our Preferred Stock. The applicable progmesupplement will describe the specific
terms of the Preferred Stock offered through thaspectus supplement as well as any general tezswibed in this section that will not
apply to those shares of Preferred Stock.

We have summarized certain selected terms of thefPed Stock in this section. The summary is wotglete. You should read our Restated
Certificate of Incorporation that is an exhibitdor Annual Report on Form 10-K and the Certificat®esignation relating to the applicable
series of the Preferred Stock that we will filelwihe SEC for additional information before you lany Preferred Stock.

General

Our Restated Certificate of Incorporation and DelessGeneral Corporation Law give our Board of Diives the authority, without further
stockholder action, to issue a maximum of 10,000 gltares of Preferred Stock. The Board of Diredtassthe authority to fix the following
terms with respect to shares of any series of ResfeStock:

. the designation of the series;

. the number of shares to comprise the series;

. the dividend rate or rates payable with respethié shares of the series;

. the redemption price or prices, if any, and grens and conditions of any redemption;
. the voting rights;
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. any sinking fund provisions for the redemptiorparchase of the shares of the series;
. the terms and conditions upon which the shamsamvertible or exchangeable, if they are conblertor exchangeable; and
. any other relative rights, preferences and litinites pertaining to the series.

The Preferred Stock will have the rights descrilpetthis section unless the applicable prospectpplsment provides otherwise. You should
read the prospectus supplement relating to thécpat series of the Preferred Stock it offersdpecific terms, including:

. the designation, stated value and liquidatioriguemce of that series of the Preferred Stock hadhtimber of shares offered;
. the initial public offering price at which theasies will be issued,

. the dividend rate or rates (or method of caléoigt the dividend periods, the date or dates oithvtividends will be payable and whether
such dividends will be cumulative or noncumulativel, if cumulative, the dates from which dividestiall commence to cumulate;

. any redemption or sinking fund provisions;

. any conversion or exchange provisions;

. the procedures for any auction and remarketfrany, of that series of Preferred Stock;

. whether interests in that series of PreferrediStall be represented by our Depositary Shared; an

. any additional dividend, liquidation, redemptisimking fund and other rights, preferences, petyds, limitations and restrictions of that
series of Preferred Stock.

When we issue shares of Preferred Stock againstguatyfor the shares, they will be fully paid anchassessable (that is, the full purchase
price for those shares will have been paid andhtheers of those shares will not be assessed atifiathl monies for those shares). Holders
of Preferred Stock will have no preemptive riglitstibscribe for any additional securities that v/ ssue.

Because we are a holding company, our rights amdights of holders of our securities, including tiolders of Preferred Stock, to particig
in the distribution of assets of any subsidiarpwofs upon the subsidiary's liquidation or recajaitdion will be subject to the prior claims of
that subsidiary's creditors and preferred stocldrsldexcept to the extent we may ourselves bediteravith recognized claims against the
subsidiary or a holder of preferred stock of thiessdiary.

Dividends

The Holders of the Preferred Stock will be entitledeceive dividends, if declared by our Boardakctors out of our assets that we can
legally use to pay dividends. The prospectus supgie relating to a particular series of PreferremtSwill describe the dividend rates and
dates on which dividends will be payable. The ratay be fixed or variable or both. If the dividemde is variable, the applicable prospectus
supplement will describe the formula used for dateing the dividend rate for each dividend peridte will pay dividends to the holders of
record as they appear on our stock books on tloedetates fixed by our Board of Directors. The a&aglile prospectus supplement will
specify whether dividends will be paid in the foofncash, Preferred Stock (of the same or a difteseries) or Common Stock.

The applicable prospectus supplement will alsestdtether dividends on any series of Preferredkstoe cumulative or noncumulative. If
our Board of Directors does not declare a divideaghable on a dividend payment date on any noncuivelseries of Preferred Stock, then
the holders of that series will not be entitleddoeive a dividend for that dividend period andwik not be obligated to pay the dividend
accrued for that period, whether or not dividendsoch Preferred Stock are declared or paid orfienye dividend payment dates.
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Our Board of Directors may not declare and payaldind on any of our stock ranking, as to divideratgial with or junior to any series of
Preferred Stock unless full dividends on that sehimve been declared and paid (or declared andisaffmoney is set aside for payment).
Until full dividends are paid (or declared and pa&yris set aside) on Preferred Stock ranking eam&b dividends, then:

. we will declare any dividends pro rata amongRheferred Stock of each series and any Preferi@k $anking equal to the Preferred Stock
as to dividends (i.e., the dividends we declarespare on each series of such Preferred Stoclealt the same relationship to each other tha
the full accrued dividends per share on each seigbssof the Preferred Stock bear to each other);

. other than such pro rata dividends, we will netldre or pay any dividends or declare or makedistyibutions upon any security ranking
junior to or equal with the Preferred Stock asitadgnds or upon liquidation (except dividends @stbutions paid for with securities ranki
junior to the Preferred Stock as to dividends goahuiquidation); anc

. we will not redeem, purchase or otherwise acdireset aside money for a sinking fund for) angusities ranking junior to or equal with t
Preferred Stock as to dividends or upon liquidafexcept by conversion into or exchange for stockgr to the Preferred Stock as to
dividends and upon liquidation).

We will not owe any interest, or any money in l@tinterest, on any dividend payment(s) on anyeseof the Preferred Stock which may be
past due.

Redemption

Preferred Stock may be redeemable, in whole oaify pt our option, and may be subject to mandateagmption through a sinking fund or
otherwise, as described in the applicable prospextipplement. Redeemed Preferred Stock will be@irtteorized but unissued shares of
Preferred Stock that we may issue in the future.

If a series of Preferred Stock is subject to mamgatedemption, the applicable prospectus supplémiinspecify the number of shares that
we will redeem each year and the redemption pHdereferred Stock is redeemed, we will pay allraed and unpaid dividends on those
shares to, but excluding, the redemption datehérchse of any noncumulative series of PreferredkSaiccrued and unpaid dividends will
include any accumulation of dividends for prioridend periods. The applicable prospectus supplemiralso specify whether we will pay
the redemption price in cash or other propertithéfredemption price for Preferred Stock of anyeseas payable only from the net proceec
the issuance of our capital stock, the terms ofi streferred Stock may provide that, if no suchtedgtock shall have been issued or to the
extent the net proceeds from any issuance areficisut to pay in full the aggregate redemptiorcprihen due, such Preferred Stock shall
automatically and mandatorily be converted intarsb®f the applicable capital stock pursuant toveesion provisions specified in the
applicable prospectus supplement.

If fewer than all of the outstanding shares of aesies of the Preferred Stock are to be redeemedaard of Directors will determine the
number of shares to be redeemed. We may redeeshdnes pro rata from the holders of record in priiggoto the number of shares held by
them (with adjustments to avoid redemption of fia@l shares) or by lot in a manner determinedunyBoard of Directors.

Even though the terms of a series of Preferredk3tay permit redemption of shares of Preferred IStoevhole or in part, if any dividends,
including accumulated dividends, on that seriegpast due:

. we will not redeem any Preferred Stock of thaieseunless we simultaneously redeem all outstapsliares of Preferred Stock of that se
and

. we will not purchase or otherwise acquire anyfé?red Stock of that series.

The prohibition discussed in the prior sentencé wat prohibit us from purchasing or acquiring Rreéd Stock of that series pursuant to a
purchase or exchange offer if we make the offethenrsame terms to all holders of that series.
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Unless the applicable prospectus supplement speatherwise, we will give notice of a redemptignmtiling a notice to each record holder
of the shares to be redeemed, between 30 to 60pdimygo the date fixed for redemption. We will irthe notices to the holders' addresses as
they appear on our stock records. Each noticestate:

. the redemption date;

. the number of shares and the series of the Pedf&tock to be redeemed;

. the redemption price;

. the place or places where holders can surrehderdrtificates for the Preferred Stock for paynurihe redemption price;
. that dividends on the shares to be redeemedealie to accrue on the redemption date; and

. the date when the holders' conversion righ@nyf, will terminate.

If we redeem fewer than all shares of any serigh@Preferred Stock held by any holder, we wibatpecify the number of shares to be
redeemed from the holder in the notice.

If we have given notice of the redemption and hanawided the funds for the payment of the redenmpgidce, then beginning on the
redemption date:

. the dividends on the Preferred Stock called édlemption will no longer accrue;
. such shares will no longer be considered outatgndnd
. the holders will no longer have any rights aslsbolders except to receive the redemption price.

When the holders of these shares surrender thiiaags representing these shares, in accordaithdlve notice, the redemption price
described above will be paid out of the funds wavjate. If fewer than all the shares representedryycertificate are redeemed, a new
certificate will be issued representing the unreaee shares without cost to the holder of thoseeshar

Conversion or Exchange Rights

The prospectus supplement relating to a serieseféPed Stock that is convertible or exchangealilestate the terms on which shares of
such series are convertible or exchangeable intorfian Stock, another series of preferred stock dot Becurities.

Rights Upon Liquidation

Unless the applicable prospectus supplement sittieswise, if we voluntarily or involuntarily ligdate, dissolve or wind up our business, the
holders of shares of each series of the Prefertauk Svill be entitled to receive:

. liguidation distributions in the amount statedtie applicable prospectus supplement; and
. all accrued and unpaid dividends (whether oreaohed or declared).

We will pay these amounts to the holders of shafesch series of the Preferred Stock, and all autsoawing on any Preferred Stock rank
equally with such series of Preferred Stock adgtridutions upon liquidation, out of our assetaible for distribution to stockholders
before any distribution is made to holders of amgusities ranking junior to the series of Preferg&dck upon liquidation.

If (1) we voluntarily or involuntarily liquidate,islsolve or wind up our business and (2) the assetdable for distribution to the holders of
Preferred Stock of any series and any other studiresr stock ranking equal with such series amtposauch distribution are insufficient to pay
all amounts to which the holders are entitled, tverwill only make pro rata distributions to thddwers of all shares ranking equal as to
distributions
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upon dissolution, liquidation or winding up of dursiness (i.e., the distributions we pay to thelad of all shares ranking equal as to
distributions upon dissolution, liquidation or wind up of our business will bear the same relatignto each other that the full distributable
amounts for which such holders are respectivelledtupon such dissolution, liquidation or winding of our business bear to each other).

After we pay the full amount of the liquidation glibution to which the holders of a series of thmefBrred Stock are entitled, such holders
have no right or claim to any of our remaining #&sse

Voting Rights

Except as indicated below or in the applicable pectus supplement, or except as expressly regoyregplicable law, the holders of
Preferred Stock will not be entitled to vote.

If we fail to pay dividends on any shares of PrefdrStock for six consecutive quarterly periods, liblders of such shares of Preferred Stock
(voting separately as a class with all other sesfgweferred stock upon which the same votingtddtave been conferred and are exercisable’
will be entitled to vote for the election of twoditional directors to the Board of Directors. Thiay be done at a special meeting called b
holders of record of at least 10% of those shai€&seferred Stock or the next annual meeting afldtolders and at each subsequent meeting
until:

. in the case of a series of Preferred Stock withwative dividends, all dividends accumulated et series of Preferred Stock for the past
dividend periods and the then current dividendgzehiave been fully paid or declared and a sumgsefft for the payment of these dividends
has been set aside for payment; or

. in the case of a series of noncumulative PredeBteck, four consecutive quarterly dividends aat 8eries of noncumulative Preferred Stock
have been fully paid or declared and a sum suffidier the payment of these dividends has beeasiée for payment.

In this case, the entire Board of Directors willibereased by two directors.

So long as any shares of Preferred Stock remagtamding, unless we receive the consent of theeh®lof any outstanding series of Prefe
Stock as specified below, we will not:

. authorize, create or issue, or increase the am#itbor issued amount of, any class or seriespital stock ranking prior to the outstanding
series of Preferred Stock with respect to paymédividends or distribution of assets upon liquidat dissolution or winding up, or reclass
any capital stock into any such shares, or autbpadeate or issue any obligation or security cdible into, exchangeable for or evidencing
the right to purchase any of these shares; or

. amend, alter or repeal the provisions of our &estCertificate of Incorporation, including thertificate of Designation relating to that
series of Preferred Stock, whether by merger, daamn, or otherwise, so as to materially andeadely affect any right, preference,
privilege or voting power of that series of PreéerStock or the holders of that series of Prefegtedk.

This consent must be given by the holders of &t leo-thirds of each series of all outstandingé@tred Stock described in the preceding
sentence, voting separately as a class. We wilbegequired to obtain this consent with respetiiéoactions relating to changes to our
Restated Certificate of Incorporation, howevewéf only:

. increase the amount of the authorized Preferteck®r any outstanding series of Preferred Stackny of our other capital stock; or
. create and issue another series of Preferred $taany other capital stock; and

. in either case, such Preferred Stock ranks egtialor junior to the outstanding Preferred Stodgkhwespect to the payment of dividends and
the distribution of assets upon the liquidatiossdiution or winding up of our business.
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DESCRIPTION OF DEPOSITARY SHARES

This section describes the general terms and pomg®of shares of Preferred Stock represented pygsiary shares (the "Depositary Share
The applicable prospectus supplement will desdhibespecific terms of the Depositary Shares off¢heaugh that prospectus supplement
any general terms outlined in this section that mot apply to those Depositary Shares.

We have summarized in this section certain terndspaiavisions of the Deposit Agreement (as defineldWw), the Depositary Shares and the
receipts representing Depositary Shares ("DepgsRaceipts"). The summary is not complete. You sthoead the forms of Deposit
Agreement and Depositary Receipt that we have filitd the SEC for additional information before yiouy any Depositary Shares that
represent Preferred Stock of that series.

General

We may issue Depositary Receipts evidencing theoBitggry Shares. Each Depositary Share will repteséraction of a share of Preferred
Stock. Shares of Preferred Stock of each classr@ssrepresented by Depositary Shares will be sisggbunder a separate Deposit Agreel
(the "Deposit Agreement") among us, the deposiftiy "Preferred Stock Depositary™) and the holadéithe Depositary Receipts. Subject to
the terms of the Deposit Agreement, each owner@éositary Receipt will be entitled, in proportitmthe fraction of a share of Preferred
Stock represented by the Depositary Shares eviddmncsuch Depositary Receipt, to all the rights preferences of the Preferred Stock
represented by such Depositary Shares. Those iigiitele any dividend, voting, conversion, redemptand liquidation rights. Immediately
following the issuance and delivery of the Prefér&tock by us to the Preferred Stock Depositarywilecause the Preferred Stock
Depositary to issue the Depositary Receipts orbetalf.

Dividends and Other Distributions

The Preferred Stock Depositary will distributedillidends or other cash distributions receivedespect of the Preferred Stock to the record
holders of Depositary Receipts in proportion totikienber of such Depositary Receipts owned by sotdens.

If there is a distribution other than in cash, Ereferred Stock Depositary will distribute propéttseceives to the entitled record holders of
Depositary Receipts, unless the Preferred StocloBitggy determines that it is not feasible to mailkeh distribution. If this occurs, the
Preferred Stock Depositary may, with our approsell, the property and distribute the net proceeais tthis sale to the holders of Depositary
Shares.

Withdrawal of Stock

If a holder of Depositary Receipts surrenders thpd3itary Receipts at the corporate trust offichefPreferred Stock Depositary (unless the
related Depositary Shares have previously beeadc &l redemption, converted or exchanged intoratbeurities of our company), the hol

will be entitled to receive at this office the nuenlof shares of the Preferred Stock and any monether property represented by such
Depositary Shares. Holders of Depositary Receijitde entitled to receive whole or fractional sbaof the Preferred Stock on the basis of
the proportion of Preferred Stock represented oy €epositary Share specified in the applicablepectus supplement. Holders of shares of
Preferred Stock received in exchange for DeposiBdugres will no longer be entitled to receive Dépog Shares in exchange for shares of
Preferred Stock. If the holder delivers Deposif@gceipts evidencing a number of Depositary Sh&asis more than the number of
Depositary Shares representing the number of slo&feeferred Stock to be withdrawn, the PrefeStatk Depositary will issue the holder a
new Depositary Receipt evidencing such excess nuofli@epositary Shares at the same time.
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Redemption of Depositary Shares

Whenever we redeem shares of Preferred Stock lyetiebPreferred Stock Depositary, the PreferrediSBepositary will redeem as of that
redemption date the number of Depositary Shareaesepting shares of the Preferred Stock so rededfmeeever, we must have paid in full
the redemption price of the Preferred Stock todoleemed plus any accrued and unpaid dividendseoRreferred Stock to the Preferred
Stock Depositary.

The redemption price per Depositary Share will tpgat to the redemption price and any other amgpetshare payable with respect to the
Preferred Stock. If fewer than all the Depositanai®s are to be redeemed, the Depositary Shabesremleemed will be selected by the
Preferred Stock Depositary by lot or pro rata treotequitable method, in each case as we may degrm

After the date fixed for redemption, the Deposit8hares called for redemption will no longer bestariding. When the Depositary Shares
no longer outstanding, all rights of the holdershaf related Depositary Receipts will cease, exttaptight to receive money or other props
that the holders of the Depositary Receipts wetitl@h to receive upon such redemption. These paymaill be made when the holders
surrender their Depositary Receipts to the Predesteck Depositary.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which hioéders of the Preferred Stock are entitled to vihie Preferred Stock Depositary will mail
information about the meeting contained in theaw®td the record holders of the Depositary Shapesenting such Preferred Stock. Each
record holder of Depositary Shares on the recotel (fghich will be the same date as the record ftmtthe Preferred Stock) will be entitled
instruct the Preferred Stock Depositary as to HmwRreferred Stock underlying the holder's Deposihares will be voted.

The Preferred Stock Depositary will vote the amafrereferred Stock represented by such Depos8hares according to these instructions.
We will agree to take all reasonable action deenemssary by the Preferred Stock Depositary inrdadenable the Preferred Stock
Depositary to vote the Preferred Stock in that neanfihe Preferred Stock Depositary will not votarsis of Preferred Stock for which it does
not receive specific instructions from the holdef®epositary Shares representing such PrefermckSThe Preferred Stock Depositary will
not be responsible for any failure to carry out &aging instruction, or for the manner or effectamly vote, as long as its action or inaction is
in good faith and does not result from its negligeor willful misconduct.

Exchange of Preferred Stock

Whenever we exchange all of the shares of Pref&teck held by the Preferred Stock Depositary febC5ecurities or Common Stock, the
Preferred Stock Depositary will exchange as of éxahange date all Depositary Shares represeritinfthe shares of the Preferred Stock
exchanged for Debt Securities or Common Stock. Heweve must have issued and deposited with thieiPeel Stock Depositary Debt
Securities or Common Stock for all of the sharethefPreferred Stock to be exchanged.

The exchange rate per Depositary Share will beldqube exchange rate per share of Preferred Stoakiplied by the fraction of a share of
Preferred Stock represented by one Depositary Sprgall money and other property, if any, représd by such Depositary Shares,
including all accrued and unpaid dividends on tharss of Preferred Stock.

Conversion of Preferred Stock

The Depositary Shares, as such, are not convedil#&changeable into Common Stock or any of oersecurities or property.
Nevertheless, the prospectus supplement relatiag tffering of Depositary Shares may provide ttieg,holders of Depositary Receipts n
surrender their Depositary Receipts to the Prefesteck
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Depositary with written instructions to the Preé&etiStock Depositary to instruct us to cause the@@&mion or exchange of the Preferred Stock
represented by these Depositary Shares into whales of our Common Stock, other shares of oueRexf Stock or our Debt Securities.
have agreed that upon receipt of these instruciodsany related amounts payable we will causecttpgested conversion or exchange. If the
Depositary Shares are to be converted or exchangeatt only, a new Depositary Receipt or Receigtsbe issued for any Depositary
Shares not to be converted or exchanged.

Amendment and Termination of the Deposit Agreement

The form of Depositary Receipt evidencing the Dépog Shares and any provision of the Deposit Agrert may be amended by agreement
between us and the Preferred Stock Depositary. Menany amendment that materially and adversédysathe rights of the holders of
Depositary Shares or that would be materially atwkesely inconsistent with the rights granted ®hblders of the related Preferred Stock
will not be effective unless approved by the haddafrat least two thirds of the Depositary Shahes toutstanding.

We may terminate the Deposit Agreement upon nettlesn 60 days' notice if holders of a majoritytef Depository Shares then outstanding
consent. If we terminate the Deposit AgreementPireferred Stock Depositary will deliver or makeitable to each holder of Depositary
Receipts that surrenders the Depositary Receiptsdts, the number of whole or fractional shareBrefferred Stock represented by the
Depositary Shares evidenced by these Depositargiptsc

In addition, the Deposit Agreement will automatigaérminate if:
. all outstanding Depositary Shares are redeenwetected or exchanged; or

. there is a final distribution in respect of tledated Preferred Stock in connection with any ligdion, dissolution or winding up of our
business and the distribution has been distribiatélde holders of the related Depositary Receipts.

Charges of Preferred Stock Depositary

We will pay all transfer and other taxes and gowental charges arising solely from the existenah@Deposit Agreement. In addition, we
will pay the fees and expenses of the PreferredkId@positary in connection with the performancé@®tiuties under the Deposit Agreem
Holders of Depositary Receipts will pay transfed ather taxes and governmental charges and any ciheges that are stated to be their
responsibility in the Deposit Agreement.

Resignation and Removal of Depositary

The Preferred Stock Depositary may resign at ang tiy delivering notice to us. We also may reméneRreferred Stock Depositary at any
time. Resignations or removals will take effect mploe appointment of a successor Preferred Stoplogiary. This successor must be
appointed within 60 days after delivery of the petof resignation or removal and must be a bartkust company having its principal office
in the United States and having a combined cagitdlsurplus of at least $50,000,000.

Miscellaneous

The Preferred Stock Depositary will forward to testsl of Depositary Receipts any reports and comnatinits that we send to the Preferred
Stock Depositary with respect to the related Prete6tock.

Neither we nor the Preferred Stock Depositary kéllliable if it is prevented or delayed, by lawaor circumstances beyond its contro
performing its obligations under the Deposit Agreain Our obligations and the Preferred Stock Deposs obligations under the Deposit
Agreement will be limited to performance in gooihand without negligence or willful misconducttbe duties described in the Deposit
Agreement. Neither we nor the Preferred Stock Diggryswill be obligated to prosecute or defend &gal proceeding relating to any
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Depositary Receipts, Depositary Shares or sharBseférred Stock unless satisfactory indemnityisiShed. We and the Preferred Stock
Depositary may rely on written advice of counsehotountants, or information provided by persors@nting shares of Preferred Stock for
deposit, holders of Depositary Receipts or othesqes believed to be competent and authorizedgadrtformation and on documents
believed to be genuine.

If the Preferred Stock Depositary receives corifiggclaims, requests or instructions from any hdds Depositary Receipts, on the one
hand, and us, on the other hand, the Preferred $tepositary will be entitled to act on the claimegjuests or instructions received from us.

DESCRIPTION OF COMMON STOCK

We may issue (either separately or together witlero$ecurities) shares of our Common Stock. UndeRestated Certificate of
Incorporation, we are authorized to issue up tq@M,000 shares of our Common Stock. A prospectpglement relating to an offering of
Common Stock, or other securities convertible ahexgeable for, or exercisable into, Common Stailkdescribe the relevant terms,
including the number of shares offered, any iniigiéring price, and market price and dividend mfation, as well as, if applicable,
information on other related securities. See "Diption of Outstanding Capital Stock" below.

DESCRIPTION OF OUTSTANDING CAPITAL STOCK

We have summarized certain terms and provisiomainbutstanding capital stock in this section. $henmary is not complete. We have also
filed our Restated Certificate of Incorporationr &y-Laws and the Certificate of Designation reigtio the Series A Preferred Stock as
exhibits to our Annual Report on Form 10-K. You slibread our Restated Certificate of Incorporatod our Bykaws and the Certificate
Designation relating to the Series A Preferred I6foc additional information before you purchasg ahour capital stock.

As of January 1, 1999, our authorized capital steak 518,500,000 shares. Those shares consisté 600,000,000 shares of Common
Stock, par value $.01 per share, (b) 10,000,006:sta Preferred Stock, par value $.01 per shadd@r8,500,000 shares of Class R
Convertible Common Stock, par value $.01 per shseof January 1, 1999 there were 307,868,632 stifr€ommon Stock, no shares of
Preferred Stock and no shares of Class R Conve@ibmmon Stock outstanding.

COMMON STOCK

Subject to the senior rights of Preferred Stockolwimay from time to time be outstanding, holder€ommon Stock are entitled to receive
dividends declared by the Board of Directors ouuofds legally available for their payment. Upoeatilution and liquidation of our business,
holders of Common Stock are entitled to a ratabéres of our net assets remaining after paymetitedolders of the Preferred Stock of the
full preferential amounts they are entitled to. élitstanding shares of Common Stock are fully padl nonassessable.

The holders of Common Stock are entitled to one pet share for the election of Directors and bothker matters submitted to a vote of
stockholders. Holders of Common Stock are notledtiio cumulative voting for the election of Direxd. They are not entitled to preemptive
rights.

The transfer agent and registrar for the Commook3toNorwest Bank Minnesota, N.A.
PREFERRED STOCK

The Preferred Stock has priority over the CommariStvith respect to dividends and to other distiims, including the distribution of
assets upon liquidation. The Board of Directorauthorized to fix and determine the terms, limdas and relative rights and preferences of
the Preferred Stock, to establish series
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of Preferred Stock and to fix and determine théati@mns as among series. The Board of DirectorBauit stockholder approval could issue
Preferred Stock with voting and conversion rightsali could adversely affect the voting power of timéders of Common Stock. The Board
of Directors has designated 500,000 shares of SAriunior Participating Preferred Stock ("Partitipg Preferred Stock"). Participating
Preferred Stock will be issued in units consisti@ne one-thousandth of a share (the "Units")atiBipating Preferred Stock. Participating
Preferred Stock is on a parity with the Common Bteith respect to dividends and to other distribn$, including the distribution of assets
on liquidation. Quarterly dividends per Unit eqtle amount of the quarterly dividend paid per slidii@ommon Stock, when, as and if
declared by the Board of Directors. The holderdioits are entitled to one vote per Unit, votingdtiger with the Common Stock on all
matters submitted to the stockholders. As of tihte dathis Prospectus, there are no outstandingestad Preferred Stock.

ANTI-TAKEOVER PROVISIONS

We currently have provisions in our Restated Geatié of Incorporation and By-Laws that could hawe'anti-takeover" effect. The
provisions in the Restated Certificate of Incorpiorainclude:

. a classified Board of Directors;
. a prohibition on our stockholders taking actignaritten consent;
. the requirement that special meetings of stoaddrslbe called only by the Board of Directors & @hairman of the Board; and

. the requirement of the affirmative vote of atsie@6-2/3% of our outstanding shares of stockledtto vote thereon to adopt, repeal, alter,
amend or rescind our By-Laws.

The By-Laws contain specific procedural requireradat the nomination of directors and the introdhutiof business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of ingedr brought by or at the discretion of
the Board of Directors. In addition to these prions, the Board of Directors has adopted a stocdrt rights plan, under which rights were
distributed in a dividend. These rights entitle fiodder to acquire Units of Participating PreferBtdck, which is exercisable upon the
occurrence of certain events, including the actjaisby a person or group of a specified percentdgee Common Stock.

PLAN OF DISTRIBUTION
We may sell the offered securities (1) through #ggR) through underwriters, (3) to dealers orddi¢ctly to one or more purchasers.

BY AGENTS

Offered securities may be sold through agents dagigl by us. Unless otherwise indicated in a prisgesupplement, the agents will use
their best efforts to solicit purchases for theigubof their appointment.

BY UNDERWRITERS

If underwriters are used in the sale, the offeziigties will be acquired by the underwriterstfogir own account. The underwriters may
resell the securities in one or more transactimiiding negotiated transactions, at a fixed pubffering price or at varying prices
determined at the time of sale. The obligationthefunderwriters to purchase the securities wilktgiect to certain conditions. The
underwriters will be obligated to purchase all $eeurities of the series offered if any of the siéies are purchased. Any initial public
offering price and any discounts or concessiormnadtl or re-allowed or paid to dealers may be chafigen time to time.

TO DEALERS

If a dealer is used in the sale, we will sell tiileied securities to the dealer, as principal. @ealer may then resell those securities to the
public at varying prices to be determined by thaleleat the time of resale.

DIRECT SALES
We may also sell offered securities directly tditntional investors or others. In this case, ndemwvriters or agents would be involved.
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DELAYED DELIVERY CONTRACTS

We may authorize underwriters, dealers and agergslicit offers by certain institutional investdospurchase offered securities under
contracts providing for payment and delivery ownitufe date specified in the prospectus supplenidmt.prospectus supplement will also
describe the public offering price for the secastand the commission payable for solicitatiorheke delayed delivery contracts. Delayed
delivery contracts will contain definite fixed pei@nd quantity terms. The obligations of a purchasder these delayed delivery contracts
will be subject to only two conditions:

. that the institution's purchase of the securdiethe time of delivery of the securities is nailpbited under the law of any jurisdiction to
which the institution is subject; and

. that we shall have sold to the underwriters thal principal amount of the offered securitiessl¢he principal amount covered by the
delayed delivery contracts.

GENERAL INFORMATION

Underwriters, dealers, agents and direct purchdlatarticipate in the distribution of the offdreecurities may be underwriters as define
the Securities Act of 1933, as amended (the "Seesi\ct"), and any discounts or commissions thlemeive from us and any profit on the
resale of the offered securities by them may bet¢ceas underwriting discounts and commissionsruh@eSecurities Act. Any underwriters,
dealers or agents will be identified and their cemgation described in a prospectus supplement.

We may have agreements with the underwriters, dealed agents to indemnify them against certaiih l@bilities, including liabilities unde
the Securities Act, or to contribute with respecpayments which the underwriters, dealers or agealy be required to make.

Underwriters, dealers and agents may engage isacéinns with, or perform services for, us or aurssdiaries in the ordinary course of their
businesses.

The place and time of delivery of the offered séims will be described in the prospectus supplemen
LEGAL MATTERS

Willkie Farr & Gallagher will issue an opinion fas about the legality of the offered securitiesy Anderwriters will be advised about other
issues relating to any offering by their own legalinsel.

EXPERTS

The consolidated balance sheets of Level 3 Commatiaits, Inc. as of December 28, 1996 and Decenihet307, and the related statements
of earnings, changes in stockholders' equity, asth ¢lows for each of three years in the periocedridecember 27, 1997, as well as the
consolidated balance sheets of RCN CorporatiorSartsidiaries as of December 31, 1996 and 1997hencktated statements of operations,
changes in stockholders' equity, and cash flowgéah of the three years in the period ended Deeefith 1997, as well as the balance st

of Kiewit Construction & Mining Group, a busines®gp of Peter Kiewit Sons', Inc., as of Decemberl®®6 and December 27, 1997 and
the related statements of earnings, changes iktsttoers' equity, and cash flows for each of thedtyears in the period ended December 27,
1997, as well as the consolidated balance she¢te diversified Group, a business group of Peiemlit Sons', Inc. as of December 28, 1
and December 27, 1997 and the related statemertrioihgs, changes in stockholders' equity, ank taws for each of the three years in
period ended December 27, 1997, incorporated leyente in this registration statement, have besorporated herein in reliance on the
report of PricewaterhouseCoopers LLP, independertdumntants, given on the authority of that firmeaperts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of Issuance and Distributio.

The estimated expenses, other than underwritirgpdigs and commissions, in connection with theroffgs of the Securities are as follows:

Securities Act Registration Fee.......cccccceeeee. L $973,000
"Blue Sky" Fees and EXPensesS......cccccceveeeeeees e, 15,000*
Printing and Engraving EXpenses......cccccceceeeee. s 200,000*
Legal Fees and EXpenses.......cocccevvcveeeeneeee e, 200,000*
Fees of Rating AgeNCies........ccooevevvvceeees e 60,000*
Accounting Fees and EXpPenses........cccoceceeeeee e, 100,000*
Fees of Indenture Trustees (including counsel fees) ... 20,000*
Miscellaneous........cccovvevvcivcciiiieeeeee e, 57,000*
TOtaliiiieiiee e e $1,625,000*

* Estimated and subject to future contingencies.
ITEM 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the "DGCL") empowers a Delaware corporation geimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of such corporation) by reasd the fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action oy aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred byddfiger, director, employee or agent in
defending such action, provided that the directasflicer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in its

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dtor is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against thgemses (including attorneys' fees) which he orestieally and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Incogtion (the "Certificate™) and the
Company's By-laws (the "Blaws") provide that the Company shall indemnifyteperson who is or was a director, officer or ergpof the
Company (including the heirs, executors, administsaor estate of such person) or is or was semirige request of the Company as dire
officer or employee of another corporation, parsh@y, joint venture, trust or other enterprisethi® fullest extent permitted under subsections
145(a), (b), and (c) of the DGCL or any succestaiute. The indemnification
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provided by the Certificate and the By-laws shall be deemed exclusive of any other rights to which of those seeking indemnification or
advancement of expenses may be entitled underyafaunh agreement, vote of stockholders or disirgtre directors or otherwise, both as to
action in his or her official capacity and as tti@tin another capacity while holding such offia@d shall continue as to a person who has
ceased to be a director, officer, employee or agedtshall inure to the benefit of the heirs, ex@muand administrators of such a person.
Expenses (including attorneys' fees) incurred fentting a civil, criminal, administrative or invegdtive action, suit or proceeding upon
receipt of an undertaking by or on behalf of theeimnified person to repay such amount if it shiéilnately be determined that he or she is
not entitled to be indemnified by the Company. Tueatificate further provides that a director of ttempany shall not be personally liable to
the Company or its stockholders for monetary damdgebreach of fiduciary duty as a director, exdep liability (i) for any breach of the
director's duty of loyalty to the Company or itscktholders,

(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing witébn of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theealttor derived an improper personal benefit. IFE@CL is amended to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of the Company shall be
eliminated or limited to the fullest extent perradtby the DGCL as so amended.

The By-laws provide that the Company may purchasknaaintain insurance on behalf of its directoficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

ITEM 16. Exhibits.

1.1 -- Form of Underwriting Agreement for Debt Se curities*

1.2 -- Form of Underwriting Agreement for Equity Securities*

4.1 -- Form of Senior Indenture

4.2 -- Form of Subordinated Indenture

4.3 -- Form of Certificate of Designation for the
with Preferred Stock certificate)*

4.4 -- Form of Senior Debt Security*

4.5 -- Form of Subordinated Debt Security*

4.6 -- Form of Deposit Agreement

Preferred Stock (together

4.7 -- The instruments defining the rights of the
debt securities of the Registrant are omi
(b)(4)(iii)(A) of Item 601 of Regulation
furnish supplementally copies of these in
and Exchange Commission upon request.

5 -- Opinion of Willkie Farr & Gallagher

12 -- Statement Regarding Computation of Ratio o
and Preferred Stock Dividends

23.1 -- Consent of PricewaterhouseCoopers LLP

23.2 -- Consent of PricewaterhouseCoopers LLP

23.3 -- Consent of Willkie Farr & Gallagher (inclu

24 -- Power of Attorney+

25.1 -- Statement of Eligibility of Senior Trustee

25.2 -- Statement of Eligibility of Subordinated T

holders of the long-term
tted pursuant to Section
S-K. Registrant agrees to
struments to the Securities

f Earnings to Fixed Charges

ded in Exhibit 5)

on Form T-1
rustee on Form T-1

* To be filed by amendment or incorporated by refiee to the extent applicable in connection witlofering.

+Previously filed.

ITEM 17. Undertakings.

The undersigned Registrant hereby undertakes:

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

() To include any prospectus required by sectid(a}(3) of the Securities Act of 1933;
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(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiiation set forth in this registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registin statement; provided, however, that subpapdgré) and (ii) do not apply if the
information required to be included in a post-dffexamendment by those paragraphs is containezhistration statements on Form S-3 or
Form S-8 and the periodic reports filed by the Regnt pursuant to

Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndhis registration statement.

(2) That for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thaiStées offered herein, and the offering of suclei8iies at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mifetive amendment any of the Securities beingsteged which remain unsold at the
termination of the offering.

The undersigned Registrant hereby further undesttia, for the purposes of determining any ligbilinder the Securities Act of 1933, each
filing of the Registrant's annual report pursuargéction 13(a) or section 15(d) of the Securiieshange Act of 1934 that is incorporated by
reference in this registration statement shalldxnuked to be a new registration statement reladiniget Securities offered herein, and the
offering of such Securities at that time shall kemied to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the provisions dbsdrunder Item 15 of this registration statemengtiberwise (other than insurance), the
Registrant has been advised that in the opinidghefecurities and Exchange Commission such indaation is against public policy as
expressed in such Act and is, therefore, unenfbieetn the event that a claim for indemnificatagpainst such liabilities (other than the
payment by the Registrant of expenses incurredir Ipy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by slirelttor, officer or controlling person, in contiea with the Securities being registered, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling gteng submit to a court of appropriate
jurisdiction the question whether such indemnifimatby it is against public policy as expressedioh Act and will be governed by the fii
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitYmaha, State of Nebraska, on the 3rd day ofuzet, 1999.

Level 3 Communications, Inc.

/'s/ Thomas C. Stortz

By:

Name: Thomas C. Stortz

Title: Senior Vice President

Pursuant to the requirements of the SecuritiesoAEB33, as amended, this Registration Statemenbé&an signed below by the following

persons, in the capacities and on the dates imticat

Name Titl
* Chairman of
Board
Walter Scott, Jr.
* President, C
Executive O
James Q. Crowe and Directo
* Executive Vi
President,
R. Douglas Bradbury Financial O
and Directo
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financial o
* Controller
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accounting

Eric J. Mortensen

11-4

e Date
the
February 3,
1999
hief
fficer February 3,
r 1999
ce February 3,
Chief 1999
fficer
r
fficer)
February 3,
1999
officer)



NAME TITLE DATE

* Director
February 3,
William L. Grewcock 1999
* Director
February 3,
Richard R. Jaros 1999
* Director
February 3,
Robert E. Julian 1999
* Director
February 3,
David C. McCourt 1999
Director February ,
1999
Kenneth E. Stinson
Director February ,
1999

Michael B. Yanney

Neil J. Eckstein, by signing his name below, sitins document on behalf of each of the al-named persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh qersons, filed with the Securities and Excha@gemission in the Registrant's
Registration Statement on December 14, 1998.

Attorney-in-fact

/sl Neil J. Eckstein
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* To be filed by amendment or incorporated by refiee to the extent applicable in connection witlofering.
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LEVEL 3 COMMUNICATIONS, INC.

Reconciliation and tie between Trust Indenture éct939 and Indenture, dated as of ,
Trust Indenture Act Section In denture Section
Section 310(a)(1)-weveeeeerereeeeeiiiiiiiinnnens . 607

(@)(2) e . 607

(D)t . 607,608
Section 312(c) 701
Section 313(a) . 702

(S TP . 702
Section 314(a) . 703

(G G . 1006

[(O)1 6 P . 102

(C)(2) e . 102

(B) e . 102
Section 315(D) ..eeeeviiiiiiiiiiiieeeeieee . 601
Section 316(a) (last sentence)..........cc.eveeeee . 101 ("Outstanding™)

(@A)A) e . 502,512

(G [N 1(=) R . 513

(D) . 508
Section 317(a)(1).weeeeeeerereeeeniiiiiiiiienens . 503

(G €23 . 504
Section 318(Q) ..eveevrvreereiiiiiiee e .11

(S PSRRI L1111

Note: This reconciliation and tie shall not, folygrurpose, be deemed to be a part of the Inder

Reference is also made to Section 318(c) of thetTnadenture Act of 1939, which provides that thevisions of Section 310 to and includ
Section 317 of the Trust Indenture Act of 1939apart of and govern every qualified indenture, tiveor not physically contained therein.
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INDENTURE, dated as of , , betwde¥iEL. 3 COMMUNICATIONS, INC., a Delaware corporatignereinafter called
the "Company"), having its principal office at 356&rnam Street, Omaha, Nebraska 68131 and I1BJ WHIALE BANK & TRUST
COMPANY f/k/a IBJ Schroder Bank & Trust Companygaporation duly organized and existing under #vesl of the State of New York, as
Trustee hereunder (hereinafter called the "Trugtdaling its Corporate Trust Office at One State&, New York, New York 10004.

RECITALS OF THE COMPANY

The Company deems it necessary to issue from tintiene for its lawful purposes senior debt secesitfhereinafter called the "Securities")
evidencing its unsecured and unsubordinated indabss, and has duly authorized the execution ahadeof this Indenture to provide for
the issuance from time to time of the Securitiedimited as to principal amount, to bear interégha rate or pursuant to the formula, to
mature at such times and to have such other pamdsis shall be fixed as hereinafter provided.

This Indenture is subject to the provisions of Thest Indenture Act of 1939, as amended, that aesngtd to be incorporated into this
Indenture and shall, to the extent applicable,deegned by such provisions.

All things necessary to make this Indenture a vaticeement of the Company, in accordance witleites, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehase of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and proportionate benefit of all Holdershaf Securities, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
SECTION 101. Definitions. For all purposes of thidenture, except as otherwise expressly providedless the context otherwise requires:
(1) the terms defined in this Article have the nmiegs assigned to them in this Article, and incltide plural as well as the singular;

(2) all other terms used herein which are defimethée TIA, either directly or by reference therdiaye the meanings assigned to them the
and the terms "cas



transaction" and "self-liquidating paper", as usedlA Section 311, shall have the meanings assigaghem in the rules of the Commission
adopted under the TIA;

(3) all accounting terms not otherwise defined mehave the meanings assigned to them in accordaiticgyenerally accepted accounting
principles; and

(4) the words "herein", "hereof" and "hereunderd ather words of similar import refer to this Indere as a whole and not to any particular
Article, Section or other subdivision.

Certain terms, used principally in Article Threeatiéle Five, Article Six and Article Ten, are dedith in those Articles.

"Act", when used with respect to any Holder, hasrtireaning specified
in Section 104.

"Additional Amounts" means any additional amountscl are required by a Security or by or pursuarat Board Resolution, under
circumstances specified therein, to be paid byChepany in respect of certain taxes imposed omicerolders and which are owing to such
Holders.

"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, whettmeough the ownership of voting
securities, by contract or otherwise; and the téwoatrolling” and "controlled" have meanings ctative to the foregoing.

"Authenticating Agent" means any authenticatingraggpointed by the Trustee pursuant to Section 611

"Authorized Newspaper" means a newspaper, primtéldda English language or in an official languafjthe country of publication,
customarily published on each Business Day, wheathaot published on Saturdays, Sundays or holidayd of general circulation in each
place in connection with which the term is useéhahe financial community of each such place. Wdwan successive publications are
required to be made in Authorized Newspapers, tlceessive publications may be made in the same different Authorized Newspapers in
the same city meeting the foregoing requirementsimeach case on any Business Day.

"Bearer Security" means any Security establishedyant to Section 201 which is payable to bearer.
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"Board of Directors" means the board of directdrthe Company, the executive committee or any catesiof that board duly authorized to
act hereunder.

"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secret&ith@ Company to have been duly adoj
by the Board of Directors and to be in full foraelaeffect on the date of such certification, anlivdesd to the Trustee.

"Business Day", when used with respect to any Ré&¢tayment or any other particular location refdro in this Indenture or in the
Securities, means, unless otherwise specified igpect to any Securities pursuant to

Section 301, any day, other than a Saturday or 8yntat is neither a legal holiday nor a day omctvibanking institutions in that Place of
Payment or particular location are authorized quired by law, regulation or executive order toselo

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

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Securities Exchange Act of
1934, or, if at any time after execution of thistmmment such Commission is not existing and pariiog the duties now assigned to it under
the Trust Indenture Act, then the body performinghsduties on such date.

"Common Stock" means, with respect to the Compasigommon stock, $.01 par value, and with resfeany Material Subsidiary, stock of
any class, however designated, except stock whidlm-participating beyond fixed dividend and ladation preferences and the holders of
which have either no voting rights or limited vairights entitling them, only in the case of cartadbntingencies, to elect less than a majority
of the directors (or persons performing similardiions) of such Material Subsidiary, and shallile securities of any class, however
designated, which are convertible into such ComSimtk.

"Company" means the Person named as the "Companigé ifirst paragraph of this Indenture until acassor corporation shall have become
such pursuant to the applicable provisions of limigenture, and thereafter "Company" shall mean suckessor corporation.

"Company Request" and "Company Order" mean, relsgégta written request or order signed in the aahthe Company by its Chairman
of the Board, the President or a Vice Presidert,lgnits Treasurer, an Assistant Treasurer, theeSsy or an Assistant Secretary, of the
Company, and delivered to the Trustee.
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"Conversion Date" has the meaning specified iniSe&12(d).

"Conversion Event" means the cessation of use affioreign Currency both by the government ofcitnntry which issued such currency
and for the settlement of transactions by a cebtak or other public institutions of or within thgernational banking community, (ii) the
ECU both within the European Monetary System amdHe settlement of transactions by public institos of or within the European
Communities or (iii) any currency unit (or compesiturrency) other than the ECU for the purposesvfich it was established.

"Corporate Trust Office" means the office of theidtee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof tated at One State Street, New York, New York 10004

"corporation” includes corporations, associati@mnpanies and business trusts.
"coupon" means any interest coupon appertainirggBearer Security.
"Currency Indexed Note" means any Security withahmunt of principal payments determined by refeeeio an index currency.

"Defaulted Interest" has the meaning specifieddnt®n 307.

"Dollar" or means a dollar or other equivalent unisuch coin or currency of the United States nfekica as at the time shall be legal tender
for the payment of public and private debts.

"ECU" means the European Currency Unit as defimetiravised from

time to time by the Council of the European Comrtiesi

"Election Date" has the meaning specified in Sec8b2(h).

"Euroclear" means Morgan Guaranty Trust Companye# York, Brussels Office, or its successor as afperof the Euroclear System.

"European Communities” means the European Econ@Garemunity, theEuropean Coal and Steel Community and the EuropeaAtomic
Energy Community.
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"European Monetary System" means the European Mon8lystem established by the Resolution of Decemb#d78 of the Council of the
European Communities.

"Event of Default" has the meaning specified inidlet Five.

"Exchange Rate Agent", with respect to Securitfesravithin any series, means, unless otherwiseifipd with respect to any Securities
pursuant to Section 301, a New York Clearing Hduesek designated pursuant to
Section 301 or Section 313.

"Exchange Rate Officer's Certificate" means a fieatie setting forth (i) the applicable Market Eaclge Rate or the applicable bid quotation
and (ii) the Dollar or Foreign Currency amountgpuohcipal (and premium, if any) and interest, ifygon an aggregate basis and on the basis
of a Security having the lowest denomination ppatiamount determined in accordance with

Section 302 in the relevant currency or currenay) upayable with respect to a Security of anyesn the basis of such Market Exchange
Rate or the applicable bid quotation, signed byTireasurer, any Vice President or any Assistaréadueer of the Company.

"Fair Value", when used with respect to Common Btareans the fair value thereof as determined addaith by the Board of Directors.

"Foreign Currency" means any currency, currency amgcomposite currency, including, without limitat, the ECU issued by the governir
of one or more countries other than the UnitedeStat America or by any recognized confederatioassociation of such governments.

"Government Obligations" means securities which(gréirect obligations of the United States of Amgca or the government which issued
Foreign Currency in which the Securities of a paitir series are payable, for the payment of whgfull faith and credit is pledged or (ii)
obligations of a Person controlled or supervise@diy acting as an agency or instrumentality olthged States of America or such
government which issued the foreign currency inchlihe Securities of such series are payable,ajiment of which is unconditionally
guaranteed as a full faith and credit obligatiorthey United States of America or such other govemtimwhich, in either case, are not callable
or redeemable at the option of the issuer theegaf,shall also include a depository receipt issiyed bank or trust company as custodian
respect to any such Government Obligation or aipgayment of interest on or principal of any bugovernment Obligation held by such
custodian for the account of the holder of a ddpogreceipt, provided that (except as requiredalwy) such custodian is not authorized to
make any deduction from the amount payable to tidehn of such depository receipt from any amouoéieed by the
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custodian in respect of the Government Obligatiothe specific payment of interest on or principthe Government Obligation evidenced
by such depository receipt.

"Holder" means, in the case of a Registered Seguhié Person in whose name a Security is regisiarthe Security Register and, in the ¢
of a Bearer Security, the bearer thereof and, wised with respect to any coupon, shall mean theeb#zereof.

"Indenture” means this instrument as originallyeied or as it may from time to time be suppleméwieamended by one or more
indentures supplemental hereto entered into putdadhe applicable provisions hereof, and shallude the terms of particular series of
Securities established as contemplated by Secfian@ovided, however, that, if at any time morartlone Person is acting as Trustee under
this instrument, "Indenture" shall mean, with reffie any one or more series of Securities for Wisigch Person is Trustee, this instrume
originally executed or as it may from time to titme supplemented or amended by one or more indsrgupplemental hereto entered into
pursuant to the applicable provisions hereof amdl giclude the terms of the or those particulaieseof Securities for which such Person is
Trustee established as contemplated by Sectione3@lysive, however, of any provisions or termsahihielate solely to other series of
Securities for which such Person is Trustee, rdgssf when such terms or provisions were adojted exclusive of any provisions or
terms adopted by means of one or more indentupgdesnental hereto executed and delivered after Becbon had become such Trustee but
to which such Person, as such Trustee, was naty pa

"Indexed Security" means a Security the terms a€kwprovide that the principal amount thereof pdgatt Stated Maturity may be more or
less than the principal face amount thereof atimaigssuance.

“interest”, when used with respect to an Origisauk Discount Security which by its terms beaer@st only after Maturity, shall mean
interest payable after Maturity, and, when usedh wéspect to a Security which provides for the payhof Additional Amounts pursuant to
Section 1005, includes such Additional Amounts.

"Interest Payment Date", when used with respeahtoSecurity, means the Stated Maturity of an lmsémnt of interest on such Security.
"Market Exchange Rate" means, unless otherwisefiggbwith respect to any Securities pursuant toti®e 301, (i) for any conversion
involving a currency unit on the one hand and Dsllar any Foreign Currency on the other, the exgbaate between the relevant currency
unit and Dollars or such
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Foreign Currency calculated by the method specfii@uant to Section 301 for the Securities ofréevant series, (ii) for any conversion of
Dollars into any Foreign Currency, the noon buyiatg for such Foreign Currency for cable transfersted in New York City as certified for
customs purposes by the Federal Reserve Bank offekvand (iii) for any conversion of one Foreignré&ncy into Dollars or another
Foreign Currency, the spot rate at noon local fimthe relevant market at which, in accordance withmal banking procedures, the Dollars
or Foreign Currency into which conversion is beingde could be purchased with the Foreign Curreroy fvhich conversion is being made
from major banks located in either New York Cityridon or any other principal market for Dollarssach purchased Foreign Currency, in
each case determined by the Exchange Rate Agel@sd&Jotherwise specified with respect to any S&earpursuant to Section 301, in the
event of the unavailability of any of the exchamgtes provided for in the foregoing clauses (i),dnd (iii), the Exchange Rate Agent shall
use, in its sole discretion and without liability s part, such quotation of the Federal ResemakB®f New York as of the most recent
available date, or quotations from one or more magmks in New York City, London or other princigaarket for such currency or currency
unit in question, or such other quotations as tkehBnge Rate Agent shall deem appropriate. Unlgsswise specified by the Exchange F
Agent, if there is more than one market for dealingny currency or currency unit by reason of igmeexchange regulations or otherwise,
market to be used in respect of such currency weoay unit shall be that upon which a nonresidgsuer of securities designated in such
currency or currency unit would purchase such amyer currency unit in order to make paymentespect of such securities.

"Material Subsidiary" means any Subsidiary withcktmlders' equity which constituted at least 15%hef Company's consolidated
stockholders' equity, all as determined as of tite df the Company's most recently prepared qlafteancial statements in accordance v
generally accepted accounting principles.

"Maturity”, when used with respect to any Secunitygans the date on which the principal of such @gaor an installment of principal
becomes due and payable as therein or herein gawchether at the Stated Maturity or by declamatibacceleration, notice of redemption,
notice of option to elect repayment or otherwise.

"Officers' Certificate" means a certificate siggdthe Chairman of the Board of Directors, the Ielex® or a Vice President and by the
Treasurer, an Assistant Treasurer, the Secretaap éssistant Secretary, of the Company, and delivio the Trustee.
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"Opinion of Counsel" means a written opinion of reel, who may be counsel for the Company or who beagin employee of or other
counsel for the Company and who shall be satisfattothe Trustee.

"Original Issue Discount Security" means any Ségwvhich provides for an amount less than the @ogcamount thereof to be due and
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 502.

"Outstanding", when used with respect to Securitiesans, as of the date of determination, all Seesitheretofore authenticated and
delivered under this Indenture, except:

(i) Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;

(i) Securities, or portions thereof, for whose peant or redemption or repayment at the option efHlolder money in the necessary amount
has been theretofore deposited with the TrustemypiPaying Agent (other than the Company) in toustet aside and segregated in trust by
the Company (if the Company shall act as its owyiriggAgent) for the Holders of such Securities angt coupons appertaining thereto,
provided that, if such Securities are to be redegmetice of such redemption has been duly givasyant to this Indenture or provision
therefor satisfactory to the Trustee has been made;

(iii) Securities, except to the extent providediections 1402 and 1403, with respect to which the@any has effected defeasance and/or
covenant defeasance as provided in Article Fourteen

(iv) Securities which have been paid pursuant i8e 306 or in exchange for or in lieu of whiclet Securities have been authenticatec
delivered pursuant to this Indenture, other thansarch Securities in respect of which there shalehbeen presented to the Trustee proof
satisfactory to it that such Securities are helé npna fide purchaser in whose hands such Sesusite valid obligations of the Company;
and

(v) Securities converted into Common Stock or RrefeéStock in accordance with or as contemplatethisyindenture, if the terms of such
Securities provide for convertibility pursuant tecBon 301;

provided, however, that in determining whetherttodders of the requisite principal amount of thetsdanding Securities have given any
request, demand, authorization, direction, notioasent or waiver hereunder or are present at éingesf Holders for quorum purposes, and
for the purpose of making the
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calculations required by TIA Section 313, (i) thinpipal amount of an Original Issue Discount Séguthat may be counted in making such
determination or calculation and that shall be dsgtto be Outstanding for such purpose shall bel@égulae amount of principal thereof that
would be (or shall have been declared to be) ddepagable, at the time of such determination, wgpdeclaration of acceleration of the
maturity thereof pursuant to Section 502, (ii) gnmcipal amount of any Security denominated iroeefgn Currency that may be counted in
making such determination or calculation and thatlve deemed Outstanding for such purpose shahbal to the Dollar equivalent,
determined as of the date such Security is orifyinsgued by the Company as set forth in an Exchd®ate Officer's Certificate delivered to
the Trustee, of the principal amount (or, in theecaf an Original Issue Discount Security, the &odquivalent as of such date of original
issuance of the amount determined as providechumsel (i) above) of such Security, (i) the prirdipmount of any Indexed Security that 1
be counted in making such determination or calmriaand that shall be deemed outstanding for suchgse shall be equal to the principal
face amount of such Indexed Security at origirglamce, unless otherwise provided with respeai¢h Security pursuant to Section 301,
(iv) Securities owned by the Company or any oth@igor upon the Securities or any Affiliate of tiempany or of such other obligor shall
be disregarded and deemed not to be Outstandingpethat, in determining whether the Trustee dmlbrotected in making such calcula

or in relying upon any such request, demand, aitthion, direction, notice, consent or waiver, o8lcurities which the Trustee knows to be
so owned shall be so disregarded. Securities sedwihich have been pledged in good faith may bardsgl as Outstanding if the pledgee
establishes to the satisfaction of the Trustegbbdgee's right so to act with respect to such @euand that the pledgee is not the Company
or any other obligor upon the Securities or anyiliste of the Company or of such other obligor.

"Paying Agent" means any Person authorized by trafany to pay the principal of (and premium, if payinterest on any Securities or
coupons on behalf of the Company.

"Person" means any individual, corporation, paghgr, joint venture, association, joint-stock comparust, unincorporated organization or
government or any agency or political subdivisibareof.

"Place of Payment", when used with respect to #muBties of or within any series, means the plagelaces where the principal of (and
premium, if any) and interest on such Securitiespayable as specified as contemplated by Se@@hsnd 1002.

"Predecessor Security" of any particular Securigans every previous Security evidencing all or iqro of the same
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debt as that evidenced by such particular Secuaitg; for the purposes of this definition, any S#gw@uthenticated and delivered under
Section 306 in exchange for or in lieu of a mugithtdestroyed, lost or stolen Security or a Sectwitvhich a mutilated, destroyed, lost or
stolen coupon appertains shall be deemed to ewedibiecsame debt as the mutilated, destroyed, tagblen Security or the Security to which
the mutilated, destroyed, lost or stolen couporeapms.

"Preferred Stock" means, with respect to the Compigspreferred stock, $.01 par value.

"Redemption Date", when used with respect to aryuty to be redeemed, in whole or in part, me&esdate fixed for such redemption by
or pursuant to this Indenture.

"Redemption Price", when used with respect to aeguBty to be redeemed, means the price at whishtd be redeemed pursuant to this
Indenture.

"Registered Security" shall mean any Security whsctegistered in the Security Register.

"Regular Record Date" for the interest payable ronlaterest Payment Date on the Registered Seesidfi or within any series means the
date specified for that purpose as contemplate8dugion 301, whether or not a Business Day.

"Repayment Date" means, when used with respectyt&acurity to be repaid at the option of the Holtlee date fixed for such repayment
or pursuant to this Indenture.

"Repayment Price" means, when used with respeartydSecurity to be repaid at the option of the ldnlthe price at which it is to be repaid
by or pursuant to this Indenture.

"Responsible Officer", when used with respect s Thustee, means any officer within the CorporatesfTAgencies and Administration of 1
Trustee, including any vice president, any assistae president (whether or not designated byrabr or a word or words added before or
after the title "vice president"), any assistamrstary or any other officer of the Trustee custalyp@erforming functions similar to those
performed by any of the above designated officatsadso means, with respect to a particular cotpdrast matter, any other officer to wh
such matter is referred because of such officexsviedge and familiarity with the particular sulijjec

"Security" has the meaning stated in the firstteg¢a@f this Indenture and, more particularly, meang Security or Securities authenticated
delivered under this Indenture; provided, howetteat, if at any time there is more than one Pegstiimg as Trustee under this Indenture,
"Securities" with respect to the Indenture as ticvisuch Person is Trustee shall
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have the meaning stated in the first recital af thdenture and shall more particularly mean S&esarauthenticated and delivered under this
Indenture, exclusive, however, of Securities of a@ges as to which such Person is not Trustee.

"Security Register" and "Security Registrar”" have tespective meanings specified in Section 305.

"Special Record Date" for the payment of any Deéliinterest on the Registered Securities of dniwiany series means a date fixed by the
Trustee pursuant to Section 307.

"Stated Maturity", when used with respect to anguBigy or any installment of principal thereof otérest thereon, means the date specifi
such Security or a coupon representing such ins¢ait of interest as the fixed date on which thagipial of such Security or such installment
of principal or interest is due and payable, ah slate may be extended pursuant to the provisibBgction 308.

"Subsidiary" means a corporation a majority of dlistanding voting stock of which is owned, dirgdt indirectly, by the Company or by
one or more other Subsidiaries of the Companytf®purposes of this definition, "voting stock" meatock having voting power for the
election of directors, whether at all times or ostylong as no senior class of stock has suchgptmver by reason of any contingency.

"Trust Indenture Act" or "TIA means the Trust Intiene Act of 1939, as amended and as in force afldte as of which this Indenture was
executed, except as provided in Section 905.

"Trustee" means the Person named as the "Trustdb& ifirst paragraph of this Indenture until acessor Trustee shall have become such
pursuant to the applicable provisions of this Irtdes and thereafter "Trustee" shall mean or ineledch Person who is then a Trustee
hereunder; provided, however, that if at any tilmre is more than one such Person, "Trustee" abwiffe respect to the Securities of any
series shall mean only the Trustee with respeBeturities of that series.

"United States" means, unless otherwise specifiéit n@spect to any Securities pursuant to Sectii e United States of America
(including the states and the District of Columbits) territories, its possessions and other asabgect to its jurisdiction.

"United States person" means, unless otherwisdfigubwith respect to any Securities pursuant toti®a 301, an individual who is a citizen
or resident of the United States, a corporatiortngaship or other entity created or organizedrinrder the laws of the United States or an
estate or trust
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the income of which is subject to United Stateefatincome taxation regardless of its source.

"Valuation Date" has the meaning specified in $ec812(c).

"Yield to Maturity" means the yield to maturity, mputed at the time of issuance of a Security {@pplicable, at the most recent
redetermination of interest on such Security) andet forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Opinid#ygon any application or request by the Companyé¢oTtrustee to take any action ur
any provision of this Indenture, the Company shathish to the Trustee an Officers' Certificatetiatathat all conditions precedent, if any,
provided for in this Indenture relating to the psepd action have been complied with and an Opiof@@ounsel stating that in the opinion of
such counsel all such conditions precedent, if haye been complied with, except that in the cassp such application or request as to
which the furnishing of such documents is spediffazquired by any provision of this Indentureatéhg to such particular application or
request, no additional certificate or opinion needurnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture (other than pursuant to
Section 1004) shall include:

(1) a statement that each individual signing swatifecate or opinion has read such condition areztant and the definitions herein relating
thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, he has made such examination or invastig as is necessary to enable him to
express an informed opinion as to whether or nch ondition or covenant has been complied witld; an

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant sn complied with.

SECTION 103. Form of Documents Delivered to Truste@ny case where several matters are requirbd tertified by, or covered by an
opinion of, any specified Person, it is not necestzat all such matters be certified by, or codeny
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the opinion of, only one such Person, or that thego certified or covered by only one documernttplpe such Person may certify or give an
opinion as to some matters and one or more otledr Barsons as to other matters, and any such Pmispnertify or give an opinion as to
such matters in one or several documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéens, upon an Opinion of Counsel, or a
certificate or representations by counsel, unlesh sfficer knows, or in the exercise of reasonahle should know, that the opinion,
certificate or representations with respect tonttadters upon which his certificate or opinion isé@are erroneous. Any such Opinion of
Counsel or certificate or representations may Isedbainsofar as it relates to factual matters, wpoaertificate or opinion of, or representati
by, an officer or officers of the Company statihgttthe information as to such factual matters ihé possession of the Company, unless
such counsel knows, or in the exercise of reasenabk should know, that the certificate or opirdomepresentations as to such matters are
erroneous.

Where any Person is required to make, give or aégdeio or more applications, requests, consentsficates, statements, opinions or other
instruments under this Indenture, they may, butimes, be consolidated and form one instrument.

SECTION 104. Acts of Holders. (a) Any request, dechauthorization, direction, notice, consent, \gaier other action provided by this
Indenture to be given or taken by Holders of thés@unding Securities of all series or one or merés, as the case may be, may be
embodied in and evidenced by one or more instrusngfrsubstantially similar tenor signed by suchdéos in person or by agents duly
appointed in writing. If Securities of a series B®iable as Bearer Securities, any request, deraatitbrization, direction, notice, consent,
waiver or other action provided by this Indentwédé given or taken by Holders of Securities ohsseries may, alternatively, be embodied
in and evidenced by the record of Holders of S¢iesrof such series voting in favor thereof, eitimgperson or by proxies duly appointed in
writing, at any meeting of Holders of Securitiessath series duly called and held in accordande thé provisions of Article Fifteen, or a
combination of such instruments and any such redodept as herein otherwise expressly providech siction shall become effective when
such instrument or instruments or record or boghdmlivered to the Trustee and, where it is hesdpyessly required, to the Company. Such
instrument or instruments and any such record {a@éction embodied therein and evidenced therafgyherein sometimes referred to as the
"Act" of the Holders signing such instrument ortinsents or so voting at any such meeting. Pro@kxeicution of any such instrument or «
writing appointing any such agent, or of the hofdby any
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Person of a Security, shall be sufficient for anypose of this Indenture and conclusive in favothef Trustee and the Company and any
agent of the Trustee or the Company, if made imhaner provided in this Section. The record of mmeting of Holders of Securities shall
be proved in the manner provided in

Section 1506.

(b) The fact and date of the execution of any snstrument or writing, or the authority of the Rersexecuting the same, may be proved in
any reasonable manner which the Trustee deemsisutfi

(c) The ownership of Registered Securities shapioeed by the Security Register.

(d) The ownership of Bearer Securities may be mtdwethe production of such Bearer Securities oa logrtificate executed, as depositary,
by any trust company, bank, banker or other depgsitvherever situated, if such certificate shelldeemed by the Trustee to be satisfactory,
showing that at the date therein mentioned sucbdPdrad on deposit with such depositary, or exddhit it, the Bearer Securities therein
described; or such facts may be proved by thefioaitt or affidavit of the Person holding such BeaBecurities, if such certificate or affide

is deemed by the Trustee to be satisfactory. Thet&e and the Company may assume that such owmerfstny Bearer Security continues
until (1) another certificate or affidavit bearindater date issued in respect of the same Bearrnri8y is produced, or (2) such Bearer
Security is produced to the Trustee by some otkesdn, or (3) such Bearer Security is surrendarekchange for a Registered Security, or
(4) such Bearer Security is no longer Outstandliige ownership of Bearer Securities may also bequtanr any other manner which the
Trustee deems sufficient.

(e) If the Company shall solicit from the HoldefsRegistered Securities any request, demand, @a#tion, direction, notice, consent, wai

or other Act, the Company may, at its option, ipparsuant to a Board Resolution, fix in advancecord date for the determination of
Holders entitled to give such request, demand,aiztfition, direction, notice, consent, waiver drestAct, but the Company shall have no
obligation to do so. Notwithstanding TIA Section68d), such record date shall be the record dateifegin or pursuant to such Board
Resolution, which shall be a date not earlier ttiendate 30 days prior to the first solicitationHuflders generally in connection therewith and
not later than the date such solicitation is congglelf such a record date is fixed, such requkshand, authorization, direction, notice,
consent, waiver or other Act may be given beforaftar such record date, but only the Holders obreé at the close of business on such
record date shall be deemed to be Holders for tinegses of determining whether Holders of the m&itpiproportion of Outstanding
Securities have authorized or agreed or conseated t
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such request, demand, authorization, directioriceaptonsent, waiver or other Act, and for thatgmse the Outstanding Securities shall be
computed as of such record date; provided thatinb authorization, agreement or consent by the étsldn such record date shall be dee
effective unless it shall become effective pursuarhe provisions of this Indenture not later tledeven months after the record date.

(f) Any request, demand, authorization, directiootice, consent, waiver or other Act of the Holdeany Security shall bind every future
Holder of the same Security and the Holder of eB=gurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee, any Security Ragisiny Paying Agent, any
Authenticating Agent or the Company in reliancer¢lo®, whether or not notation of such action is enaon such Security.

SECTION 105. Notices, etc., to Trustee and CompAny.request, demand, authorization, directioniceptconsent, waiver or Act of
Holders or other document provided or permittedHiy Indenture to be made upon, given or furnigieedr filed with,

(1) the Trustee by any Holder or by the Companyl sleasufficient for every purpose hereunder if magiven, furnished or filed in writing to
or with the Trustee at its Corporate Trust Offiad&ention: Corporate Trust and Agencies Administnator

(2) the Company by the Trustee or by any Holdell &igasufficient for every purpose hereunder (usletherwise herein expressly provided)
if in writing and mailed, first class postage prieh#o the Company addressed to it at the addrieiss jrincipal office specified in the first
paragraph of this Indenture or at any other addvessgously furnished in writing to the Trusteethg Company.

SECTION 106. Notice to Holders; Waiver. Where tinidenture provides for notice of any event to Hoddef Registered Securities by the
Company or the Trustee, such notice shall be seffity given (unless otherwise herein expresslyiaied) if in writing and mailed, firstlass
postage prepaid, to each such Holder affected tly suent, at his address as it appears in the iBeReagister, not later than the latest date,
and not earlier than the earliest date, prescribethe giving of such notice. In any case whertoeato Holders of Registered Securities is
given by mail, neither the failure to mail suchioef nor any defect in any notice so mailed, to pasticular Holder shall affect the sufficier
of such notice with respect to other Holders of iReged Securities or the sufficiency of any notwélolders of Bearer Securities given as
provided herein. Any notice mailed to a Holderhe tmanner
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herein prescribed shall be conclusively deemedt@ lbeen received by such Holder, whether or ndt blolder actually receives such
notice.

If by reason of the suspension of or irregularitresegular mail service or by reason of any ottarse it shall be impracticable to give such
notice by mail, then such notification to Holdef&Registered Securities as shall be made with pipecaval of the Trustee shall constitute a
sufficient notification to such Holders for everyrpose hereunder.

Except as otherwise expressly provided hereinlwgratise specified with respect to any Securitiespant to Section 301, where this
Indenture provides for notice to Holders of Be&@ecurities of any event, such notice shall be cefiitly given if published in an Authorized
Newspaper in The City of New York and in such ottigr or cities as may be specified in such Seiasion a Business Day, such publicas
to be not later than the latest date, and notezahian the earliest date, prescribed for the giahsuch notice. Any such notice shall be
deemed to have been given on the date of suchcptiblh or, if published more than once, on the détée first such publication.

If by reason of the suspension of publication of Anthorized Newspaper or Authorized Newspapeigyoreason of any other cause it shall
be impracticable to publish any notice to HolderBearer Securities as provided above, then sutifiaation to Holders of Bearer Securities
as shall be given with the approval of the Trusteal constitute sufficient notice to such Holdfnsevery purpose hereunder. Neither the
failure to give notice by publication to any pauiear Holder of Bearer Securities as provided abawe any defect in any notice so published,
shall affect the sufficiency of such notice witlspect to other Holders of Bearer Securities osstiféiciency of any notice to Holders of
Registered Securities given as provided herein.

Any request, demand, authorization, direction,agtconsent or waiver required or permitted unkisrindenture shall be in the English
language, except that any published notice may lam iofficial language of the country of publicatio

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 conditioagedent to the validity of any action taken inamte upon such waiver.

SECTION 107. Effect of Headings and Table of Cotgefhe Article and Section headings herein andrdtde of Contents
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are for convenience only and shall not affect thestruction hereof.

SECTION 108. Successors and Assigns. All coveramdsagreements in this Indenture by the Companylshd its successors and assigns,
whether so expressed or not.

SECTION 109. Separability Clause. In case any giowiin this Indenture or in any Security or coupball be invalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 110. Benefits of Indenture. Nothing in thigenture or in the Securities or coupons, expoessplied, shall give to any Person,
other than the parties hereto, any Security Registny Paying Agent, any Authenticating Agent #radr successors hereunder and the
Holders any benefit or any legal or equitable rigatmedy or claim under this Indenture.

SECTION 111. Governing Law. This Indenture and$keurities and coupons shall be governed by anstreed in accordance with the law
of the State of New York. This Indenture is subjecthe provisions of the TIA that are required®part of this Indenture and shall, to the
extent applicable, be governed by such provisions.

SECTION 112. Legal Holidays. In any case where latgrest Payment Date, Redemption Date, Repaymata, Binking fund payment date,
Stated Maturity or Maturity of any Security shatitibe a Business Day at any Place of Payment,(ti@withstanding any other provision of
this Indenture or any Security or coupon other thagmovision in the Securities of any series wisphcifically states that such provision shall
apply in lieu hereof), payment of interest or argdiional Amounts or principal (and premium, if ameed not be made at such Place of
Payment on such date, but may be made on the nestading Business Day at such Place of Paymentétsame force and effect as if
made on the Interest Payment Date, Redemption Batgayment Date or sinking fund payment date, theaStated Maturity or Maturity,
provided that no interest shall accrue on the arnsoipayable for the period from and after suchriggt Payment Date, Redemption Date,
Repayment Date, sinking fund payment date, Statetifity or Maturity, as the case may be.

ARTICLE TWO
SECURITIES FORMS

SECTION 201. Forms of Securities. The Registeredi8es, if any, of each series and the Beareufes, if any, of each series and rele
coupons shall be in substantially
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the forms as shall be established in one or matentures supplemental hereto or approved from tiintiene by or pursuant to a Board
Resolution in accordance with Section 301, shalehsuch appropriate insertions, omissions, sulistitsi and other variations as are required
or permitted by this Indenture or any indenturepdaimental hereto, and may have such letters, nuisydresther marks of identification or
designation and such legends or endorsements plagesbn as the Company may deem appropriate asue at inconsistent with the
provisions of this Indenture, or as may be requicedomply with any law or with any rule or regudet made pursuant thereto or with any
rule or regulation of any stock exchange on whigh$ecurities may be listed, or to conform to usage

Unless otherwise specified as contemplated by &e801, Bearer Securities shall have interest cosipttached.

The definitive Securities and coupons shall betpdnlithographed or engraved or produced by amybioation of these methods on a steel
engraved border or steel engraved borders or maydakiced in any other manner, all as determinetthéyfficers executing such Securities
or coupons, as evidenced by their execution of Sedurities or coupons.

SECTION 202. Form of Trustee's Certificate of Auttieation. Subject to Section 611, the Trustee'sfimate of authentication shall be in
substantially the following form:

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

IBJ WHITEHALL BANK & TRUST COMPANY,
as Trustee

By:

Authorized Signatory

SECTION 203. Securities Issuable in Global Forngéturities of or within a series are issuableladbal form, as specified as contemplated
by

Section 301, then, notwithstanding clause (8) atiSe 301 and the provisions of Section 302, archsBecurity shall represent such of the
Outstanding Securities of such series as shalpbeified therein and may provide that it shall esg@nt the aggregate amount of Outstanding
Securities of such series from time to time endibthereon and that the aggregate amount of OuisigScurities of such series represented
thereby may from time to time be increased or deswd to reflect exchanges. Any endorsement of arfBemn global form to reflect the
amount, or any increase or decrease in the amou@itstanding Securities represented thereby shall
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be made by the Trustee in such manner and upamdtisins given by such Person or Persons as shalbécified therein or in the Company
Order to be delivered to the Trustee pursuant tti@e303 or 304. Subject to the provisions of

Section 303 and, if applicable, Section 304, thestee shall deliver and redeliver any Securityampanent global form in the manner and
upon instructions given by the Person or Persoesifigd therein or in the applicable Company Ordfes. Company Order pursuant to
Section 303 or 304 has been, or simultaneousteid/ered, any instructions by the Company withpees to endorsement or delivery or
redelivery of a Security in global form shall beviniting but need not comply with Section 102 amet not be accompanied by an Opinio
Counsel.

The provisions of the last sentence of Sections3G8l apply to any Security represented by a Sgcuriglobal form if such Security was
never issued and sold by the Company and the Congslivers to the Trustee the Security in globalfdogether with written instructions
(which need not comply with Section 102 and needoecaccompanied by an Opinion of Counsel) wittarddo the reduction in the princig
amount of Securities represented thereby, togettierthe written statement contemplated by thedasttence of Section 303.

Notwithstanding the provisions of Section 307, saletherwise specified as contemplated by Secfidn Bayment of principal of and a
premium and interest on any Security in permankaitad form shall be made to the Person or Perspesified therein.

Notwithstanding the provisions of Section 309 ardept as provided in the preceding paragraph, tmagany, the Trustee and any ager
the Company and the Trustee shall treat as thegroldsuch principal amount of Outstanding Se@sitepresented by a permanent global
Security (i) in the case of a permanent global 88cin registered form, the Holder of such permanglobal Security in registered form, or
(i) in the case of a permanent global Securitpearer form, Euroclear or CEDEL.

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in SeriEke aggregate principal amount of Securities whiely be authenticated and delivered
under this Indenture is unlimited.

The Securities may be issued in one or more sérfese shall be established in one or more BoasbR#&ons or pursuant to authority
granted by one or more Board Resolutions and, sutgeSection 303, set forth, or determined inrtfener provided, in an Officers'
Certificate, or established in

-16-



one or more indentures supplemental hereto, prithié issuance of Securities of any series, afl @f the following, as applicable (each of
which (except for the matters set forth in claudds(2) and (15) below), if so provided, may béedeined from time to time by the Compz
with respect to unissued Securities of the serlesnwssued from time to time):

(1) the title of the Securities of the series (Whéhall distinguish the Securities of such seniemfall other series of Securities);

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbat#td and delivered under this Indenture
(except for Securities authenticated and deliveqazh registration of transfer of, or in exchange &w in lieu of, other Securities of the series
pursuant to Section 304, 305, 306, 906, 1107 0b}%30

(3) the date or dates, or the method by which slaté or dates will be determined or extended, oictwtine principal of the Securities of the
series shall be payable;

(4) the rate or rates at which the Securities efgries shall bear interest, if any, or the methodhich such rate or rates shall be determi
the date or dates from which such interest shaliuecor the method by which such date or dates$ sbaletermined, the Interest Payment
Dates on which such interest will be payable ardRbgular Record Date, if any, for the interestabds on any Registered Security on any
Interest Payment Date, or the method by which siaté shall be determined, and the basis upon vihierest shall be calculated if other tl
that of a 360-day year of twelve 30-day months;

(5) the place or places, if any, other than orddition to the Borough of Manhattan, The City ofiN¥ork, where the principal of (and
premium, if any), interest, if any, on, and Additagd Amounts, if any, payable in respect of, Semsiof the series shall be payable, any
Registered Securities of the series may be surredder registration of transfer, Securities of faegies may be surrendered for exchange or
conversion and notices or demands to or upon tmep@ay in respect of the Securities of the serigkthis Indenture may be served;

(6) the period or periods within which, the prigepoices at which, the currency or currencies, ety unit or units or composite currency or
currencies in which, and other terms and conditiguen which Securities of the series may be reddemeavhole or in part, at the option of
the Company, if the Company is to have the option;
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(7) the obligation, if any, of the Company to regleeepay or purchase Securities of the series patda any sinking fund or analogous
provision or at the option of a Holder thereof, &mel period or periods within which or the datelates on which, the price or prices at wh
the currency or currencies, currency unit or uaitsomposite currency or currencies in which, atiioterms and conditions upon which
Securities of the series shall be redeemed, repgidrchased, in whole or in part, pursuant to salalfgation;

(8) if other than denominations of $1,000 and amggral multiple thereof, the denominations in vihémy Registered Securities of the series
shall be issuable and, if other than the denomanaif $5,000, the denomination or denominationstith any Bearer Securities of the series
shall be issuable;

(9) if other than the Trustee, the identity of e&efturity Registrar and/or Paying Agent;

(10) if other than the principal amount thereoé& rortion of the principal amount of Securitieshs series that shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 502 or, if applicable, thetiparof the principal amount of Securities of
the series that is convertible in accordance withgdrovisions of this Indenture or the method bycWisuch portion shall be determined;

(11) if other than Dollars, the Foreign Currencynich payment of the principal of (and premiumarify) or interest or Additional Amounts,
if any, on the Securities of the series shall bgapke or in which the Securities of the seriesldhmldenominated and the particular provisions
applicable thereto in accordance with, in additior in lieu of any of the provisions of Sectioh23

(12) whether the amount of payments of principglasfd premium, if any) or interest, if any, on Becurities of the series may be determined
with reference to an index, formula or other metfwHtich index, formula or method may be based, aitHimitation, on one or more
currencies, currency units, composite currenciesyraodities, equity indices or other indices), dmelihanner in which such amounts shall be
determined,

(13) whether the principal of (and premium, if aoy)interest or Additional Amounts, if any, on tBecurities of the series are to be payable,
at the election of the Company or a Holder therigod, currency or currencies, currency unit or &I0it composite currency or currencies o
than that in which such Securities are denominatesiated to
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be payable, the period or periods within whichI(iding the Election Date), and the terms and camaitupon which, such election may be
made, and the time and manner of determining thihange rate between the currency or currencieggmey unit or units or composite
currency or currencies in which such Securitiesd@rominated or stated to be payable and the ayri@ncurrencies, currency unit or unit:
composite currency or currencies in which such Beesi are to be so payable, in each case in aaooswith, in addition to or in lieu of any
of the provisions of Section 312;

(14) provisions, if any, granting special rightgtie Holders of Securities of the series upon trirence of such events as may be specified;

(15) any deletions from, modifications of or adulits to the Events of Default or covenants of they@any with respect to Securities of the
series, whether or not such Events of Default @enants are consistent with the Events of Defautbwenants set forth herein;

(16) whether Securities of the series are to healsie as Registered Securities, Bearer Secunitiis ¢r without coupons) or both, any
restrictions applicable to the offer, sale or detiwof Bearer Securities and the terms upon whiear8 Securities of the series may be
exchanged for Registered Securities of the sends/ice versa (if permitted by applicable laws agglulations), whether any Securities of the
series are to be issuable initially in temporagbgl form and whether any Securities of the sextedo be issuable in permanent global form
with or without coupons and, if so, whether beriafiowners of interests in any such permanent ¢l8kaurity may exchange such interests
for Securities of such series and of like tenoamf authorized form and denomination and the cistantes under which any such exchanges
may occur, if other than in the manner provide&éction 305, and, if Registered Securities of #rées are to be issuable as a global Sec

the identity of the depositary for such series;

(17) the date as of which any Bearer Securitigh®feries and any temporary global Security remtésy Outstanding Securities of the se
shall be dated if other than the date of originaliance of the first Security of the series tosbaed,;

(18) the Person to whom any interest on any Ragidt8ecurity of the series shall be payable, iéothan the Person in whose name that
Security (or one or more Predecessor Securitigggistered at the close of business on the Re®deaord Date for such interest, the manner
in which, or the Person to whom, any interest on an

-22-



Bearer Security of the series shall be payablethiérwise than upon presentation and surrenddreof@upons appertaining thereto as they
severally mature, and the extent to which, or tla@mer in which, any interest payable on a tempagholyal Security on an Interest Payment
Date will be paid if other than in the manner pd®d in Section 304;

(19) the applicability, if any, of Sections 1402&r 1403 to the Securities of the series and aayigions in modification of, in addition to
in lieu of any of the provisions of Article Fourtee

(20) if the Securities of such series are to baabke in definitive form (whether upon originalussor upon exchange of a temporary Security
of such series) only upon receipt of certain dediks or other documents or satisfaction of otieaditions, then the form and/or terms of
such certificates, documents or conditions;

(21) if the Securities of the series are to beadsupon the exercise of warrants, the time, maanémplace for such Securities to be
authenticated and delivered;

(22) whether and under what circumstances the Coynwdl pay Additional Amounts as contemplated bscBon 1005 on the Securities of
the series to any Holder who is not a United Stagzson (including any modification to the defioitiof such term) in respect of any tax,
assessment or governmental charge and, if so, et Company will have the option to redeem seturities rather than pay such
Additional Amounts (and the terms of any such aptio

(23) the designation of the initial Exchange Ratge#, if any;

(24) the obligation, if any, of the Company to périne conversion of the Securities of such sdnesthe Company's Common Stock or
Preferred Stock, and the terms and conditions wgnoh such conversion shall be effected (includimghout limitation, the initial
conversion price or rate, the conversion periog,adjustment of the applicable conversion price, l@auirements relative to reservation of
shares for purposes of conversion and any othetigion in addition to or in lieu of those set foiththis Indenture or any indenture
supplemental hereto relative to such obligation§l a

(25) any other terms of the series (which termdl siod be inconsistent with the provisions of thislenture).

All Securities of any one series and the coupompedgpining to any Bearer Securities of such sefiadl be substantially identical except, in
the case of Registered

-23-



Securities, as to denomination and except as nferwise be provided in or pursuant to such BoarsbReion (subject to Section 303) and

set forth in such Officers' Certificate or in amych indenture supplemental hereto. All Securitiesny one series need not be issued at the
same time and, unless otherwise provided, a serégsbe reopened, without the consent of the Holdersssuances of additional Securities
of such series.

If any of the terms of the Securities of any searsestablished by action taken pursuant to omeooe Board Resolutions, a copy of an
appropriate record of such action(s) shall be fiedtby the Secretary or an Assistant Secretath@Company and delivered to the Trustee at
or prior to the delivery of the Officers' Certifteasetting forth the terms of the Securities othsseries.

SECTION 302. Denominations. The Securities of esfes shall be issuable in such denominationbalklse specified as contemplated by
Section

301. With respect to Securities of any series denated in Dollars, in the absence of any such ioms with respect to the Securities of any
series, the Registered Securities of such settlesr than Registered Securities issued in glolyah fevhich may be of any denomination),
shall be issuable in denominations of $1,000 anydtegral multiple thereof and the Bearer Secesitf such series, other than Bearer
Securities issued in global form (which may bemf denomination), shall be issuable in a denononatif $5,000.

SECTION 303. Execution, Authentication, Deliveryddbating. The Securities and any coupons appenigitiiereto shall be executed on
behalf of the Company by its Chairman of the Bo#@sdPresident or one of its Vice Presidents, ulitdezorporate seal reproduced thereon,
and attested by its Secretary or one of its AgsisSacretaries. The signature of any of thesearfion the Securities and coupons may be
manual or facsimile signatures of the present grfature such authorized officer and may be imphor otherwise reproduced on the
Securities.

Securities or coupons bearing the manual or fatsisignatures of individuals who were at any titme proper officers of the Company shall
bind the Company, notwithstanding that such indigid or any of them have ceased to hold such afficer to the authentication and
delivery of such Securities or did not hold sucficet at the date of such Securities or coupons.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities of any series, toge
with any coupon appertaining thereto, executecheyGompany to the Trustee for authentication, tugrevith a Company Order for the
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authentication and delivery of such Securities, tedTrustee in accordance with the Company Ot authenticate and deliver such
Securities; provided, however, that, in connectidgth its original issuance, no Bearer Security shalmailed or otherwise delivered to any
location in the United States; and

provided further that, unless otherwise specifidith wespect to any series of Securities pursuaBeittion 301, a Bearer Security may be
delivered in connection with its original issuamdy if the Person entitled to receive such Be&exurity shall have furnished a certificate to
Euroclear or CEDEL, as the case may be, in the f@trorth in Exhibit Al to this Indenture or such other certificate ay @ specified wit
respect to any series of Securities pursuant tide801, dated no earlier than 15 days prior &odhrlier of the date on which such Bearer
Security is delivered and the date on which anyptenary Security first becomes exchangeable for 8edrer Security in accordance with
terms of such temporary Security and this Indentfi@ny Security shall be represented by a permiagiebal Bearer Security, then, for
purposes of this Section and Section 304, the iootaf a beneficial owner's interest therein updginal issuance of such Security or upon
exchange of a portion of a temporary global Segutiall be deemed to be delivery in connection #horiginal issuance of such beneficial
owner's interest in such permanent global Secufitgept as permitted by Section 306, the Trusta# sht authenticate and deliver any
Bearer Security unless all appurtenant couponsferest then matured have been detached and t=thcel

If all the Securities of any series are not todseiéd at one time and if the Board Resolution ppleunental indenture establishing such series
shall so permit, such Company Order may set fartegdures acceptable to the Trustee for the issuaineuch Securities and determining
terms of particular Securities of such series, asxhterest rate or formula, maturity date, ddtssuance and date from which interest shall
accrue. In authenticating such Securities, andmitigethe additional responsibilities under thidénture in relation to such Securities, the
Trustee shall be entitled to receive, and (sulifed@iA Section 315(a) through 315(d)) shall beyfwrotected in relying upon,

(i) an Opinion of Counsel stating that

(a) the form or forms of such Securities and anypoms have been established in conformity withptteeisions of this Indenture;
(b) the terms of such Securities and any coupows haen established in conformity with the provisiof this Indenture; and

(c) such Securities, together with any coupons daiméng thereto, when completed by appropriate
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insertions and executed and delivered by the Coynfmathe Trustee for authentication in accordanith this Indenture, authenticated and
delivered by the Trustee in accordance with thikeiiure and issued by the Company in the mannesurjdct to any conditions specified in
such Opinion of Counsel, will constitute legal,idadnd binding obligations of the Company, enfobtean accordance with their terms,
subject to applicable bankruptcy, insolvency, raorgation and other similar laws of general apjplility relating to or affecting the
enforcement of creditors' rights, to general edplétgrinciples and to such other qualificationsash counsel shall conclude do not mater
affect the rights of Holders of such Securities ang coupons; and

(i) an Officers' Certificate stating that all catidns precedent provided for in this Indentureatielg to the issuance of the Securities have
complied with and that, to the best of the knowkd§the signers of such certificate, that no Exaéidefault with respect to any of the
Securities shall have occurred and be continuing.

If such form or terms have been so establishedTthstee shall not be required to authenticate Setfurities if the issue of such Securities
pursuant to this Indenture will affect the Truséemin rights, duties, obligations or immunities enthe Securities and this Indenture or
otherwise in a manner which is not reasonably aetégpto the Trustee. Notwithstanding the gensgralithe foregoing, the Trustee will not
be required to authenticate Securities denominatad-oreign Currency if the Trustee reasonablielek that it would be unable to perform
its duties with respect to such Securities.

Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all the Securitieamf series are not to be issued at one

it shall not be necessary to deliver an Officeextificate otherwise required pursuant to Sectidoh 8 a Company Order, or an Opinion of
Counsel or an Officers' Certificate otherwise regdipursuant to the preceding paragraph at thedfresuance of each Security of such
series, but such order, opinion and certificataé) appropriate modifications to cover such futismiances, shall be delivered at or before the
time of issuance of the first Security of suche®ri

Each Registered Security shall be dated the ddte afithentication and each Bearer Security $leatlated as of the date specified as
contemplated by Section 301.

No Security or coupon shall be entitled to any fiemader this Indenture or be valid or obligatdoy any purpose unless there appear
such Security or Security to which such coupon gppes a certificate of authentication substantiall
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in the form provided for herein duly executed bg Tfrustee by manual signature of an authorizedasigy, and such certificate upon any
Security shall be conclusive evidence, and the ewigience, that such Security has been duly autaet and delivered hereunder and is
entitled to the benefits of this Indenture. Notwtinding the foregoing, if any Security shall hbeen authenticated and delivered hereunder
but never issued and sold by the Company, and ¢imep@ny shall deliver such Security to the Trusteeclncellation as provided in Section
310 together with a written statement (which needcomply with Section 102 and need not be accomepldny an Opinion of Counsel)
stating that such Security has never been issugda@d by the Company, for all purposes of thislmdre such Security shall be deemed
never to have been authenticated and deliveredihéee and shall never be entitled to the benefithis Indenture.

SECTION 304. Temporary Securities. (a) Pendingptieparation of definitive Securities of any sertbg, Company may execute, and upon
Company Order the Trustee shall authenticate alivedetemporary Securities which are printed,dignaphed, typewritten, mimeographec
otherwise produced, in any authorized denominasiabstantially of the tenor of the definitive Saties in lieu of which they are issued, in
registered form, or, if authorized, in bearer fasith one or more coupons or without coupons, artti giich appropriate insertions,
omissions, substitutions and other variations asfficers executing such Securities may detern@resonclusively evidenced by their
execution of such Securities. In the case of Seesrf any series, such temporary Securities nesiy lglobal form.

Except in the case of temporary Securities in dlfdran (which shall be exchanged in accordance Bitlation 304(b) or as otherwise
provided in or pursuant to a Board Resolutionjeihporary Securities of any series are issued;tmpany will cause definitive Securities
that series to be prepared without unreasonabbg dafter the preparation of definitive Securit@ssuch series, the temporary Securities of
such series shall be exchangeable for definitivaiStges of such series upon surrender of the teargd&ecurities of such series at the office
or agency of the Company in a Place of Paymerthitrseries, without charge to the Holder. Upomener for cancellation of any one or
more temporary Securities of any series (accompanjeany non-matured coupons appertaining therte)Company shall execute and the
Trustee or authenticating agent shall authentiaatedeliver in exchange therefor a like principabant of definitive Securities of the same
series of authorized denominations; provided, harehat no definitive Bearer Security shall beadgkd in exchange for a temporary
Registered Security; and provided further thatfandizve Bearer Security shall be delivered in eanhe for a temporary Bearer Security only
in compliance with the conditions set forth in $&tt303. Until so exchanged, the temporary
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Securities of any series shall in all respectsriigled to the same benefits under this Indentsrdedinitive Securities of such series.

(b) Unless otherwise provided in or pursuant taoard Resolution, this Section 304(b) shall govemexchange of temporary Securities
issued in global form other than through the féesi of The Depository Trust Company. If any susmporary Security is issued in global
form, then any such temporary global Security shailess otherwise provided therein, be deliveosith¢ London office of a depositary or
common depositary (the "Common Depositary"), fer ienefit of Euroclear and CEDEL, for credit to thepective accounts of the benefi
owners of such Securities (or to such other accoasithey may direct).

Without unnecessary delay but in any event not thai@n the date specified in, or determined purstathe terms of, any such temporary
global Security (the "Exchange Date"), the Compsimgll deliver to the Trustee definitive Securitiesaggregate principal amount equal to
the principal amount of such temporary global Séguexecuted by the Company. On or after the ErgeaDate, such temporary global
Security shall be surrendered by the Common Degrysib the Trustee, as the Company's agent for gugtose, to be exchanged, in whole
or from time to time in part, for definitive Sedies without charge, and the Trustee shall autbatgiand deliver, in exchange for each
portion of such temporary global Security, an equaregate principal amount of definitive Secusitié the same series of authorized
denominations and of like tenor as the portionuzhstemporary global Security to be exchanged.défmitive Securities to be delivered in
exchange for any such temporary global Securityl Blean bearer form, registered form, permaneabgl bearer form or permanent global
registered form, or any combination thereof, ac#igel as contemplated by Section 301, and, if emybination thereof is so specified, as
requested by the beneficial owner thereof; providedvever, that, unless otherwise specified in sapiporary global Security, upon such
presentation by the Common Depositary, such tennpglabal Security is accompanied by a certificddted the Exchange Date or a
subsequent date and signed by Euroclear as tottierpof such temporary global Security held tsraccount then to be exchanged and a
certificate dated the Exchange Date or a subseglaatand signed by CEDEL as to the portion of saiporary global Security held for its
account then to be exchanged, each in the forfohtin Exhibit A-2 to this Indenture or in sucther form as may be established pursuant
to Section 301; and provided further that defiitRearer Securities shall be delivered in exchéoige portion of a temporary global Secu
only in compliance with the requirements of SecB3.

Unless otherwise specified in such temporary gl&malurity, the interest of a beneficial owner ofB#ies of a
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series in a temporary global Security shall be arged for definitive Securities of the same seai@s of like tenor following the Exchange
Date when the account holder instructs Eurocle@EDEL, as the case may be, to request such exetanpis behalf and delivers to
Euroclear or CEDEL, as the case may be, a cetificathe form set forth in Exhibit A-1 to this ledture (or in such other form as may be
established pursuant to Section 301), dated n@éeé#rhn 15 days prior to the Exchange Date, copii@ghich certificate shall be available
from the offices of Euroclear and CEDEL, the Trest@ny Authenticating Agent appointed for suchesedf Securities and each Paying
Agent. Unless otherwise specified in such tempogiopal Security, any such exchange shall be maadedf charge to the beneficial owners
of such temporary global Security, except that msétereceiving definitive Securities must beardbst of insurance, postage, transportation
and the like unless such Person takes deliverydi gefinitive Securities in person at the offioé€uroclear or CEDEL. Definitive
Securities in bearer form to be delivered in exgeafor any portion of a temporary global Securhiglsbe delivered only outside the United
States.

Until exchanged in full as hereinabove provide@, tkdmporary Securities of any series shall ineslpects be entitled to the same benefits
under this Indenture as definitive Securities &f $hme series and of like tenor authenticated alinkded hereunder, except that, unless
otherwise specified as contemplated by Section B@drest payable on a temporary global Securitpointerest Payment Date for Securities
of such series occurring prior to the applicableltange Date shall be payable to Euroclear and CEfEtuch Interest Payment Date upon
delivery by Euroclear and CEDEL to the Trustee o€sificate or certificates in the form set fomthExhibit A-2 to this Indenture (or in such
other forms as may be established pursuant tode8€i1), for credit without further interest onafter such Interest Payment Date to the
respective accounts of Persons who are the bealefieners of such temporary global Security on datérest Payment Date and who have
each delivered to Euroclear or CEDEL, as the camelme, a certificate dated no earlier than 15 gaigs to the Interest Payment Date
occurring prior to such Exchange Date in the foemnferth as Exhibit A-1 to this Indenture (or incbuother forms as may be established
pursuant to Section 301). Notwithstanding anythmthe contrary herein contained, the certificagiomde pursuant to this paragraph shall
satisfy the certification requirements of the pring two paragraphs of this Section 304(b) andefthird paragraph of Section 303 of this
Indenture and the interests of the Persons whtharbeneficial owners of the temporary global Siegwvith respect to which such
certification was made will be exchanged for deiffiei Securities of the same series and of like temathe Exchange Date or the date of
certification if such date occurs after the Exclabate, without further act or deed by such bera@f@vners. Except as otherwise provide
this
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paragraph, no payments of principal or intereshgwiith respect to a beneficial interest in a terapoglobal Security will be made unless
and until such interest in such temporary globalugigy shall have been exchanged for an intereatdefinitive Security. Any interest so
received by Euroclear and CEDEL and not paid asihgrovided shall be returned to the Trustee fddhe expiration of two years after
such Interest Payment Date in order to be repatdecdCompany.

SECTION 305. Registration, Registration of Transfied Exchange. The Company shall cause to be kémt &orporate Trust Office of the
Trustee or in any office or agency of the Compang Place of Payment a register for each seri€gafirities (the registers maintained in
such office or in any such office or agency of @@mpany in a Place of Payment being herein somstieferred to collectively as the
"Security Register") in which, subject to such mwble regulations as it may prescribe, the Compéaali} provide for the registration of
Registered Securities and of transfers of Regidt8ezurities. The Security Register shall be intemiform or any other form capable of
being converted into written form within a reasdeaime. The Trustee, at its Corporate Trust Offisehereby initially appointed "Security
Registrar” for the purpose of registering Registé3ecurities and transfers of Registered Secuntiesuch Security Register as herein
provided. In the event that the Trustee shall cémbe Security Registrar, it shall have the righéxamine the Security Register at all
reasonable times.

Subject to the provisions of this Section 305, upomender for registration of transfer of any Regfied Security of any series at any office or
agency of the Company in a Place of Payment fdradtides, the Company shall execute, and the Tesdtall authenticate and deliver, in the
name of the designated transferee or transfereespiomore new Registered Securities of the sanessef any authorized denominations
and of a like aggregate principal amount, bearingmber not contemporaneously outstanding, andagdng identical terms and provisions.

Subject to the provisions of this Section 305hataption of the Holder, Registered Securitiesnyf series may be exchanged for other
Registered Securities of the same series, of atihperned denomination or denominations and of @ éiggregate principal amount, contair
identical terms and provisions, upon surrendehefRegistered Securities to be exchanged at amydstice or agency of the Company.
Whenever any such Registered Securities are serglared for exchange, the Company shall executithenTrustee shall authenticate and
deliver, the Registered Securities which the Hofdaking the exchange is entitled to receive. Untglssrwise specified with respect to any
series of Securities as contemplated by

Section 301, Bearer Securities may not be issuedéhange for Registered Securities.
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If (but only if) permitted by the applicable BoaR&solution and (subject to Section 303) set fartthe applicable Officers' Certificate, or in
any indenture supplemental hereto, delivered ateogplated by Section 301, at the option of the dnl8earer Securities of any series may
be exchanged for Registered Securities of the sames of any authorized denominations and ofeadigregate principal amount and tenor,
upon surrender of the Bearer Securities to be ewgthat any such office or agency, with all unmeduroupons and all matured coupons in
default thereto appertaining. If the Holder of aaB® Security is unable to produce any such unredtaoupon or coupons or matured coupon
or coupons in default, any such permitted exchangg be effected if the Bearer Securities are acemiepd by payment in funds acceptable
to the Company in an amount equal to the face atrmfisuch missing coupon or coupons, or the sugenfisuch missing coupon or coup
may be waived by the Company and the Trustee itlsefurnished to them such security or indemagythey may require to save each of
them and any Paying Agent harmless. If theredlfieiolder of such Security shall surrender to aayify Agent any such missing coupor
respect of which such a payment shall have beernsadh Holder shall be entitled to receive thewamof such payment; provided,
however, that, except as otherwise provided ini&edi002, interest represented by coupons shalblgable only upon presentation and
surrender of those coupons at an office or agesuatéd outside the United States. Notwithstandiegaregoing, in case a Bearer Securit
any series is surrendered at any such office an@g@ a permitted exchange for a Registered Siycofithe same series and like tenor after
the close of business at such office or agency)any Regular Record Date and before the openiitysiness at such office or agency or
relevant Interest Payment Date, or (ii) any SpeR&dord Date and before the opening of businesscit office or agency on the related
proposed date for payment of Defaulted Interesth 8earer Security shall be surrendered withoutthgon relating to such Interest
Payment Date or proposed date for payment, asafemay be, and interest or Defaulted Interesheasase may be, will not be payable on
such Interest Payment Date or proposed date faneal as the case may be, in respect of the RegfsBecurity issued in exchange for such
Bearer Security, but will be payable only to thddéw of such coupon when due in accordance wittptbeisions of this Indenture. Whene
any Securities are so surrendered for exchang& dhgany shall execute, and the Trustee or autfainty agent upon receipt of any
required documentation shall authenticate and eelthe Securities which the Holder making the excfe is entitled to receive.

Notwithstanding the foregoing, except as otherwjsecified as contemplated by Section 301, any peentaglobal Security shall
exchangeable only as provided in this paragraptheldepositary for any permanent global Secusiffjtie Depository Trust Company
("DTC"), then, unless the terms
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of such global Security expressly permit such di@eurity to be exchanged in whole or in partdefinitive Securities, a global Security
may be transferred, in whole but not in part, dolya nominee of DTC, or by a nominee of DTC to DB€to a successor to DTC for such
global Security selected or approved by the Comuarig a nominee of such successor to DTC. If gtteme DTC notifies the Company that
it is unwilling or unable to continue as depositioythe applicable global Security or Securitiesf @t any time DTC ceases to be a clearing
agency registered under the Securities ExchangefA34 if so required by applicable law or regiola, the Company shall appoint a
successor depositary with respect to such globair@g or Securities. If (X) a successor deposifarysuch global Security or Securities is
appointed by the Company within 90 days after tbenBany receives such notice or becomes aware bfisueillingness, inability or
ineligibility; (y) an Event of Default has occurradd is continuing and the beneficial owners regméag a majority in principal amount of '
applicable series of Securities represented by glatial Security or Securities advise DTC to cemdtng as depositary for such global
Security or Securities or (z) the Company, in @egliscretion, determines at any time that allstarntding Securities (but not less than all) of
any series issued or issuable in the form of omaane global Securities shall no longer be represkny such global Security or Securities,
then the Company shall execute, and the Trustdeaslihenticate and deliver, definitive Securitafdike series, rank, tenor and terms in
definitive form in an aggregate principal amounti@do the principal amount of such global Secusitysecurities. If any beneficial owner of
an interest in a permanent global Security is otfsgr entitled to exchange such interest for Seesrif such series and of like tenor and
principal amount of another authorized form andatheimation, as specified as contemplated by

Section 301 and provided that any applicable ngifogided in the permanent global Security shaliehlaeen given, then without unneces:
delay but in any event not later than the earties¢ on which such interest may be so exchanged; émpany shall execute, and the Trustee
shall authenticate and deliver, definitive Secesitin aggregate principal amount equal to the fai@mount of such beneficial owner's
interest in such permanent global Security. Onfter she earliest date on which such interests beago exchanged, such permanent global
Security shall be surrendered for exchange by DiT€lioh other depositary as shall be specifiedéenGbmpany Order with respect thereto to
the Trustee, as the Company's agent for such perrposvided, however, that no such exchanges meyraturing a period beginning at the
opening of business 15 days before any selecti@eofirities to be redeemed and ending on the r@&edemption Date if the Security for
which exchange is requested may be among thosgexlmr redemption; and provided further that reai&r Security delivered in exchange
for a portion of a permanent global Security sbhalimailed or otherwise delivered to any locatiothi United States. If a Registered Security
is
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issued in exchange for any portion of a permankatiag Security after the close of business at ffieeoor agency where such exchange
occurs on (i) any Regular Record Date and the oyeoil business at such office or agency on theraglelnterest Payment Date, or (ii) any
Special Record Date and the opening of businesschit office or agency on the related proposedfdatgayment of Defaulted Interest,
interest or Defaulted Interest, as the case mawliiiejot be payable on such Interest Payment Datgroposed date for payment, as the case
may be, in respect of such Registered Securitywillube payable on such Interest Payment Dateropgsed date for payment, as the case
may be, only to the Person to whom interest ineespf such portion of such permanent global Sécigipayable in accordance with the
provisions of this Indenture.

All Securities issued upon any registration of fen or exchange of Securities shall be the valighations of the Company, evidencing the
same debt, and entitled to the same benefits uhieindenture, as the Securities surrendered spoh registration of transfer or exchange.

Every Registered Security presented or surrenderaegistration of transfer or for exchange oramgbtion shall (if so required by the
Company or the Security Registrar) be duly endgrsetie accompanied by a written instrument ofgfanin form satisfactory to the
Company and the Security Registrar, duly execusetth® Holder thereof or his attorney duly authadize writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a s
sufficient to cover any tax or other governmentedrge that may be imposed in connection with agisteation of transfer or exchange of
Securities, other than exchanges pursuant to $e8€i4, 906, 1107 or 1305 not involving any transfer

The Company or the Trustee, as applicable, shab@oequired (i) to issue, register the transfarexchange any Security if such Security
may be among those selected for redemption durperiad beginning at the opening of business 1% t@&jore selection of the Securities to
be redeemed under

Section 1103 and ending at the close of busine¢Apifii such Securities are issuable only as Regest Securities, the day of the mailing of
the relevant notice of redemption and (B) if suelci8ities are issuable as Bearer Securities, thefide first publication of the relevant
notice of redemption or, if such Securities ar® &suable as Registered Securities and there psilplication, the mailing of the relevant
notice of redemption, or

(i) to register the transfer of or exchange angiRered Security so selected for redemption inlevbo in part, except, in the case of any
Registered Security to be redeemed in part, théopathereof not to be redeemed, or

(iii) to exchange any Bearer Security so selecbedddemption
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except that such a Bearer Security may be exchaogedRegistered Security of that series andtékmr, provided that such Registered
Security shall be simultaneously surrendered fdemgption, or (iv) to issue, register the transfesroexchange any Security which has been
surrendered for repayment at the option of the eigldxcept the portion, if any, of such Security tadbe so repaid.

SECTION 306. Mutilated, Destroyed, Lost and Stddecurities. If any mutilated Security or a Secuwitth a mutilated coupon appertaining
to it is surrendered to the Trustee or the Comptogether with, in proper cases, such securitpydeinnity as may be required by the
Company or the Trustee to save each of them ongamt of either of them harmless, the Company sixaltute and the Trustee shall
authenticate and deliver in exchange therefor a ®egurity of the same series and principal amawnttaining identical terms and provisions
and bearing a number not contemporaneously ouisigndith coupons corresponding to the couponanif, appertaining to the surrendered
Security.

If there shall be delivered to the Company andh&Trustee (i) evidence to their satisfaction efdestruction, loss or theft of any Security or
coupon, and (ii) such security or indemnity as rhayequired by them to save each of them and aentag either of them harmless, then, in
the absence of notice to the Company or the Truktgesuch Security or coupon has been acquiredlimna fide purchaser, the Company
shall execute and upon its request the Truste¢ alihlenticate and deliver, in lieu of any suchtig®d, lost or stolen Security or in excha
for the Security to which a destroyed, lost orestotoupon appertains (with all appurtenant coupansiestroyed, lost or stolen), a new
Security of the same series and principal amowmttaining identical terms and provisions and bepamumber not contemporaneously
outstanding, with coupons corresponding to the ooapif any, appertaining to such destroyed, lostalen Security or to the Security to
which such destroyed, lost or stolen coupon apipstta

Notwithstanding the provisions of the previous aragraphs, in case any such mutilated, destrégstdor stolen Security or coupon t
become or is about to become due and payable,dhgp@ny in its discretion may, instead of issuingea Security, with coupons
corresponding to the coupons, if any, appertaitonguch destroyed, lost or stolen Security or &0Skcurity to which such destroyed, lost or
stolen coupon appertains, pay such Security oramouprovided, however, that payment of principa{afd premium, if any), any interest on
and any Additional Amounts with respect to, Be&ecurities shall, except as otherwise providedeictiSn 1002, be payable only at an of
or agency located outside the United States arldssiotherwise specified as contemplated by Se80dnany interest on Bearer Securities
shall be payable only upon presentation and sueresicthe coupons appertaining thereto.
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Upon the issuance of any new Security under thisi®&e the Company may require the payment of a suifficient to cover any tax or other
governmental charge that may be imposed in reldtiereto and any other expenses (including thedadsexpenses of the Trustee) conne
therewith.

Every new Security of any series with its coupaihany, issued pursuant to this Section in liewo§ destroyed, lost or stolen Security, or in
exchange for a Security to which a destroyed,dostolen coupon appertains, shall constitute airnal additional contractual obligation of
the Company, whether or not the destroyed, lostalen Security and its coupons, if any, or thardged, lost or stolen coupon shall be at
any time enforceable by anyone, and shall be edttt all the benefits of this Indenture equallg @anoportionately with any and all other
Securities of that series and their coupons, if dmjy issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities or coupons.

SECTION 307. Payment of Interest; Interest Righies€rved; Optional Interest Reset. (a) Exceptlasraise specified with respect to a
series of Securities in accordance with the prowmsiof Section 301, interest on any Registeredi@gdhat is payable, and is punctually paid
or duly provided for, on or prior to noon on anyelrest Payment Date shall be paid to the Persanase name that Security (or one or more
Predecessor Securities) is registered at the ofdsesiness on the Regular Record Date for su@hnést at the office or agency of the
Company maintained for such purpose pursuant to

Section 1002; provided, however, that each institnof interest on any Registered Security mahe@ompany's option be paid by (i)
mailing a check for such interest, payable to arughe written order of the Person entitled theptsuant to Section 309, to the address of
such Person as it appears on the Security Regis(@) transfer to an account maintained by thggealocated inside the United States.

Unless otherwise provided as contemplated by Se8@d with respect to the Securities of any segagment of interest may be made, in the
case of a Bearer Security, by transfer to an adanamtained by the payee with a bank located detlie United States.

Unless otherwise provided as contemplated by Se80d, every permanent global Security will provildat interest, if any, payable on any
Interest Payment Date will be paid to DTC, Eurockzad/or CEDEL, as the case may be, with respeitiatioportion of such permanent glo
Security held for its account by Cede & Co. or@mmmon Depositary, as the case may be, for theogarpf permitting such party to credit
the interest received
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by it in respect of such permanent global Secuadthe accounts of the beneficial owners thereof.

In case a Bearer Security of any series is surredda exchange for a Registered Security of secies after the close of business (at an
office or agency in a Place of Payment for suckesautside the United States) on any Regular Riebate and before the opening of
business (at such office or agency) on the nexterding Interest Payment Date, such Bearer Sealndly be surrendered without the cou
relating to such Interest Payment Date and intevéshot be payable on such Interest Payment Dratespect of the Registered Security
issued in exchange for such Bearer Security, billb&ipayable only to the Holder of such coupon mbae in accordance with the provisit
of this Indenture.

Except as otherwise specified with respect to es@f Securities in accordance with the provisiohSection 301, any interest on any
Registered Security of any series that is paydtieis not punctually paid or duly provided for, amy Interest Payment Date (herein called
"Defaulted Interest") shall forthwith cease to laggble to the registered Holder thereof on thevegieRegular Record Date by virtue of
having been such Holder, and such Defaulted Iritenag be paid by the Company, at its election thezase, as provided in clause (1) or (2)
below:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose nameRé#gistered Securities of such series
(or their respective Predecessor Securities) @jistezed at the close of business on a Specialriézate for the payment of such Defaulted
Interest, which shall be fixed in the following nmem. The Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each Registered Securgydf series and the date of the proposed payméithwhall not be less than 20 days after
such notice is received by the Trustee), and asdinge time the Company shall deposit with the Baiah amount of money in the currenc
currencies, currency unit or units or compositeeney or currencies in which the Securities of ssties are payable (except as otherwise
specified pursuant to

Section 301 for the Securities of such series acd, if applicable, as provided in Sections 3)1,2842(d) and 312(e)) equal to the aggre!
amount proposed to be paid in respect of such Methinterest or shall make arrangements satisfiattothe Trustee for such deposit on or
prior to the date of the proposed payment, sucheyarhen deposited to be held in trust for the hienéthe Persons entitled to such
Defaulted Interest as in this clause provided. &hpon the Trustee shall fix a Special Record Datéhle payment of such Defaulted Interest
which shall be not more than 15 days and not leems 10 days prior to the date of the proposed payared not less than
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10 days after the receipt by the Trustee of thecaatf the proposed payment. The Trustee shall ptigmotify the Company of such Special
Record Date and, in the name and at the expertbe @ompany, shall cause notice of the proposethpatof such Defaulted Interest and
the Special Record Date therefor to be mailed-filsss postage prepaid, to each Holder of RegdtBecurities of such series at his address
as it appears in the Security Register not less H#ffadays prior to such Special Record Date. Thst€e may, in its discretion, in the name
and at the expense of the Company, cause a sinoilee to be published at least once in an Autlecridewspaper in each place of payment,
but such publications shall not be a condition pdent to the establishment of such Special Recatd.Notice of the proposed payment of
such Defaulted Interest and the Special Record tatefor having been mailed as aforesaid, suchuded Interest shall be paid to the
Persons in whose names the Registered Securiteshfseries (or their respective Predecessor iBesyare registered at the close of
business on such Special Record Date and shalimyet be payable pursuant to the following cla@3el case a Bearer Security of any
series is surrendered at the office or agencyRtaee of Payment for such series in exchange Registered Security of such series after the
close of business at such office or agency on aegidl Record Date and before the opening of basiaésuch office or agency on the
related proposed date for payment of Defaulteddste such Bearer Security shall be surrendereubwitthe coupon relating to such
proposed date of payment and Defaulted Interesnailbe payable on such proposed date of paymemsspect of the Registered Security
issued in exchange for such Bearer Security, billb&ipayable only to the Holder of such coupon mbae in accordance with the provisit

of this Indenture.

(2) The Company may make payment of any Defauléetést on the Registered Securities of any seriasy other lawful manner not
inconsistent with the requirements of any secwi¢éiechange on which such Securities may be listedl upon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment putsadhis clause, such manner of
payment shall be deemed practicable by the Trustee.

(b) The provisions of this Section 307(b) may belenapplicable to any series of Securities purstea8ection 301 (with such modifications,
additions or substitutions as may be specifiedyansto such Section 301). The interest rate @ispiread or spread multiplier used to
calculate such interest rate, if applicable) on &aygurity of such series may be reset by the Coynparthe date or dates specified on the face
of such Security (each an "Optional Reset Datdig Tompany may
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exercise such option with respect to such Sechyityotifying the Trustee of such exercise and #ated information referred to below at
least 50 but not more than 60 days prior to anddpliReset Date for such Note. Not later than 43 gaior to each Optional Reset Date, the
Trustee shall transmit, in the manner providedridBection 106, to the Holder of any such Secwuritotice (the "Reset Notice") indicating
whether the Company has elected to reset the sttt (or the spread or spread multiplier usezhtoulate such interest rate, if applicable),
and if so, upon receipt of such information (i) lsunew interest rate (or such new spread or spreaiibirer, if applicable) and (ii) the
provisions, if any, for redemption during the pédrfoom such Optional Reset Date to the next Opti®eset Date or if there is no such next
Optional Reset Date, to the Stated Maturity Dateuah Security (each such period a "SubsequenebitPeriod"), including the date or de
on which or the period or periods during which #imel price or prices at which such redemption maypduring the Subsequent Interest
Period.

Notwithstanding the foregoing, by notifying the $tee not later than 20 days prior to the OptioreddR Date, the Company may, al

option, revoke the interest rate (or the spreagpogad multiplier used to calculate such interatst, rif applicable) provided for in the Reset
Notice and establish an interest rate (or a spoeagread multiplier used to calculate such intenae, if applicable) that is higher than-
interest rate (or the spread or spread multipli@pplicable) provided for in the Reset Noticer, floe Subsequent Interest Period. Promptly
after receipt of such election, the Trustee shatgmit, in the manner provided for in Section 1f@fjce of such higher interest rate (or such
higher spread or spread multiplier, if applicaltite}he Holder of such Security. Such notice toThestee shall be irrevocable. All Securities
with respect to which the interest rate (or theeagror spread multiplier used to calculate sudrést rate, if applicable) is reset on an
Optional Reset Date, and with respect to whichHhklers of such Securities have not tendered sechiries for repayment (or have validly
revoked any such tender) pursuant to the next sddog paragraph, will bear such higher intere& ¢at such higher spread or spread
multiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the pridapauch Security on each Optional
Reset Date at a price equal to the principal amthereof plus interest accrued to such OptionaERPate. In order to obtain repayment on
an Optional Reset Date, the Holder must followphacedures set forth in Article Thirteen for repa&hat the option of Holders except that
the period for delivery or notification to the Ttes shall be at least 25 but not more than 35 pagsto such Optional Reset Date and except
that, if the Holder has tendered any Security émayment pursuant to the Reset Notice, the Holdsy, by written notice to the Trustee,
revoke such tender or repayment
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until the close of business on the tenth day bedash Optional Reset Date.

Subject to the foregoing provisions of this Sectmial Section 305, each Security delivered undsrtitienture upon registration of transfe
or in exchange for or in lieu of any other Secusitall carry the rights to interest accrued andaithpand to accrue, which were carried by
such other Security.

SECTION 308. Extension of Maturity. The provisiafshis Section 308 may be made applicable to a&nigs of Securities pursuant to
Section 301 (with such modifications, additionsobstitutions as may be specified pursuant to Seclion 301) (any series of Securities to
which the provisions of this Section 308 are mauldieable are hereinafter referred to as the "ReduevSecurities"). The Renewable
Securities shall mature on the initial Stated Miafuhereof unless the maturity of all or any pontiof the principal amount thereof is exten
pursuant to the procedures described below. Omtheest Payment Dates in each year, the matufittysoRenewable Securities will be
extended to the Interest Payment Date occurrinfyenmonths after such Interest Payment Date, unifeskiolder thereof elects to terminate
the automatic extension of the maturity of the Reatele Securities or of any portion thereof havingriacipal amount of $100,000 or any
multiple of $1,000 in excess thereof by deliverangotice to such effect to the Security Registatlie Renewable Securities not less than 25
nor more than 35 days prior to such Interest Payi@ate. Such notice shall be provided in the manescribed in the last paragraph of this
Section 308. Such option may be exercised by adialith respect to less than the entire principabant of such Holder's Renewable
Securities, provided that the principal amountvithich such option is not exercised is at least $1@M or any larger amount that is an inte
multiple of $1,000. Notwithstanding the foregoitige maturity of the Renewable Securities may natiended beyond the date set forth on
the face of such Security as the final maturityed#te "Final Maturity Date"). If the Holder eledtsterminate the automatic extension of the
maturity of any portion of the principal amounttbé Renewable Securities, such portion will becoine and payable on the Interest Payr
Date falling six months after the Interest Payniate prior to which the Holder made such election.

An election to terminate the automatic extensiomaturity may be revoked as to any portion of tlem@®vable Securities having a principal
amount of $100,000 or any multiple of $1,000 inessthereof by delivering a notice to such effed¢he Security Registrar on any day
following the effective date of the election torténate the automatic extension of maturity andrgache date 10 days before the date on
which such portion would otherwise mature. Suchceathall be provided in the manner describedéndist paragraph of this Section 308.
Such a revocation may be made for less than tlie gmincipal
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amount of the Renewable Securities for which thteraatic extension of maturity has been termingpedyided that the principal amount of
the Renewable Securities for which the automatieresion of maturity has been terminated and foctvBiuch a revocation has not been
made is at least $100,000 or any larger amounigtat integral multiple of $1,000. Notwithstandithg foregoing, a revocation may not be
made during the period from and including a RegRlacord Date to but excluding the immediately sadegy Interest Payment Date.

An election to terminate the automatic extensiothefmaturity of the Renewable Securities, if ratoked as described above by the Holder
making the election or any subsequent Holder, lvélbinding upon such subsequent Holder.

The Renewable Securities may be redeemed in whatepart at the option of the Company on the le¢ePayment Dates in each year at a
redemption price of 100% of the principal amounthaf Renewable Securities to be redeemed, togeittemterest accrued and unpaid
thereon to the date of redemption. Notice of red@npwill be provided by mailing a notice of suademption to each Holder by first class
mail, postage prepaid, at least 30 days and no¢ than 60 days prior to the date fixed for redeampto the respective address of each Hc
as that address appears upon the books maintajrbe IRegistrar.

Notwithstanding the foregoing, by notifying the $tee not later than 20 days before the originak8t®aturity of such Security, tt
Company may, at its option, revoke the interest pabvided for in the Extension Notice and estaldisigher interest rate for the Extension
Period. Promptly after receipt of such notice, Thestee shall transmit, in the manner providedrid@ection 106, notice of such higher
interest rate to the Holder of such Security. Suafice shall be irrevocable. All Securities witlspect to which the Stated Maturity is
extended will bear such higher interest rate.

In order to deliver notice to the Security Regisfoa purposes of terminating (with respect toaalb portion of a Renewable Security) an
automatic extension of maturity, the Holder mudibfe the procedures set forth in Article Thirteem fepayment at the option of Holders,
except that the period for delivery of notificatitmthe Trustee shall be at least 25 but not mwae 85 days prior to the Original Stated
Maturity and except that, if the Holder has so &lédo tender any Renewable Security for repayntkatHolder may by written notice to the
Trustee revoke such tender for repayment untittbse of business on the tenth day before the @aidtated Maturity.

SECTION 309. Persons Deemed Owners. Prior to deseptment of a Registered Security for registragfamansfer, the Company, the
Trustee and any agent of the Company or the Trusgsetreat the Person in whose name such Registered
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Security is registered as the owner of such Secfmitthe purpose of receiving payment of princip&(and premium, if any), and (subject to
Sections 305 and 307) interest on, such Registeedrity and for all other purposes whatsoever théreor not such Registered Security be
overdue, and neither the Company, the Trusteemoagent of the Company or the Trustee shall bectdtl by notice to the contrary.

Title to any Bearer Security and any coupons appenyg thereto shall pass by delivery. The Compé#mgy,Trustee and any agent of the
Company or the Trustee may treat the Holder ofBegrer Security and the Holder of any coupon asbiselute owner of such Security or
coupon for the purpose of receiving payment theoeah account thereof and for all other purposkataoever, whether or not such Security
or coupon be overdue, and neither the Companylihgtee nor any agent of the Company or the Trushia# be affected by notice to the
contrary.

None of the Company, the Trustee, any Paying Agettie Security Registrar will have any respongibir liability for any aspect of th
records relating to or payments made on accoubgeoéficial ownership interests of a Security inbglioform or for maintaining, supervising
or reviewing any records relating to such bendfipi@nership interests.

Notwithstanding the foregoing, with respect to gihgbal Security, nothing herein shall prevent tleepany, the Trustee, or any agent of
Company or the Trustee, from giving effect to amjtten certification, proxy or other authorizatiurnished by any depositary, as a Holder,
with respect to such global Security or impairpasveen such depositary and owners of benefidiatésts in such global Security, the
operation of customary practices governing theaserof the rights of such depositary (or its noginas Holder of such global Security.

SECTION 310. Cancellation. All Securities and caupeurrendered for payment, redemption, repaynteheaption of the Holder,
registration of transfer or exchange or for cregiqinst any sinking fund payment shall, if surreadeo any Person other than the Trustee, be
delivered to the Trustee, and any such Securitidscaupons and Securities and coupons surrendessdlylto the Trustee for any such
purpose shall be promptly cancelled by it. The Canypmay at any time deliver to the Trustee for edlation any Securities previously
authenticated and delivered hereunder which theg@osnmay have acquired in any manner whatsoevdnray deliver to the Trustee (or to
any other Person for delivery to the Trustee) foraellation any Securities previously authenticdtextunder which the Company has not
issued and sold, and all Securities so deliveratl B promptly cancelled by the Trustee. If ther(any shall so acquire any of the
Securities, however, such acquisition shall notratgeas a redemption or satisfaction of the indbi#es represented by such Securities unles:
and until
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the same are surrendered to the Trustee for catioell No Securities shall be authenticated in &i€ar in exchange for any Securities
cancelled as provided in this Section, except gsemsly permitted by this Indenture. Cancelled 8ges and coupons held by the Trustee
shall be destroyed by the Trustee and the Trusi@édeliver a certificate of such destructiontie Company.

SECTION 311. Computation of Interest. Except agntiise specified as contemplated by Section 304 kespect to Securities of any series,
interest on the Securities of each series shatbbgputed on the basis of a 360-day year consisfibgelve 30-day months.

SECTION 312. Currency and Manner of Payments irpBetsof Securities. (a) Unless otherwise specifig respect to any Securities
pursuant to Section 301, with respect to Regist8exlrities of any series not permitting the etecprovided for in paragraph (b) below or
the Holders of which have not made the electiowipier for in paragraph (b) below, and with resgedBearer Securities of any series, ex
as provided in paragraph (d) below, payment ofptiirecipal of (and premium, if any) and interestaify, on, and Additional Amounts, if any,
in respect of any Registered or Bearer Securiguch series will be made in the currency or culisE@urrency unit or units or composite
currency or currencies in which such Registerediftgyoor Bearer Security, as the case may be,ysalpa. The provisions of this Section 312
may be modified or superseded with respect to @wyi®ties pursuant to Section 301.

(b) It may be provided pursuant to Section 301 wétbpect to Registered Securities of any serigsHblgers shall have the option, subject to
paragraphs (d) and (e) below, to receive paymdmsmcipal of (and premium, if any) or interedtany, on and Additional Amounts, if any,
in respect of such Registered Securities in arth@turrencies, currency units or composite cuiesnewhich may be designated for such
election by delivering to the Trustee for sucheof Registered Securities a written election wigimature guarantees and in the applicable
form established pursuant to Section 301, not taten the close of business on the Election Dateddiately preceding the applicable
payment date. If a Holder so elects to receive gagtiments in any such currency, currency unit anpasite currency, such election will
remain in effect for such Holder or any transfesésuch Holder until changed by such Holder or snahsferee by written notice to the
Trustee for such series of Registered Securitiesaby such change must be made not later thatldbe of business on the Election Date
immediately preceding the next payment date toffeetéve for the payment to be made on such payrdatg and no such change of election
may be made with respect to payments to be madaypRRegistered Security of such series with respastich an Event of Default has
occurred or with respect to
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which the Company has deposited funds pursuanttioléFour or Fourteen or with respect to whichiagice of redemption has been given
by the Company or a notice of option to elect repagt has been sent by such Holder or such tramgfekay Holder of any such Registered
Security who shall not have delivered any suchtiele¢o the Trustee of such series of Registeraditées not later than the close of busir
on the applicable Election Date will be paid theoamt due on the applicable payment date in thevaakecurrency or currencies, currency
or units or composite currency or currencies asigeal in Section 312(a). The Trustee for each sacltes of Registered Securities shall
notify the Exchange Rate Agent as soon as pradticedter the Election Date of the aggregate priaicgmount of Registered Securities for
which Holders have made such written election.

(c) Unless otherwise specified pursuant to Se@ih if the election referred to in paragraph (e has been provided for pursuant to
Section 301, then, unless otherwise specified puntsto Section 301, not later than the fourth BesenDay after the Election Date for each
payment date for Registered Securities of any settie Exchange Rate Agent will deliver to the Camypa written notice specifying, in the
currency or currencies, currency unit or units@mposite currency or currencies in which Regist&edurities of such series are payable, the
respective aggregate amounts of principal of (aedhjum, if any) and interest, if any, on, and Aglial Amounts, if any, in respect of the
Registered Securities to be paid on such paymeet specifying the amounts in such currency orangies, currency unit or units or
composite currency or currencies so payable ineesyf the Registered Securities as to which thieléte of Registered Securities
denominated in any currency or currencies, curremit/or units or composite currency or currenaleall have elected to be paid in another
currency, currency unit or composite currency awidied in paragraph (b) above. If the electionnref@ to in paragraph (b) above has been
provided for pursuant to Section 301 and if atieas Holder has made such election, then, unkbsswise specified pursuant to Section
301, on the second Business Day preceding suchgygythate the Company will deliver to the Trusteesiach series of Registered Securities
an Exchange Rate Officer's Certificate in respéthe® Dollar, Foreign Currency or currencies, EQltarrency unit payments to be made on
such payment date. Unless otherwise specified pat3o Section 301, the Dollar, Foreign Currencgurencies, ECU or currency unit
amount receivable by Holders of Registered Seesritiho have elected payment in a currency or ceyrenit as provided in paragraph (b)
above shall be determined by the Exchange RatetAgesed on the highest bid quotation in The CitiNew York received at approximately
11:00 A.M., New York City time, on the second Buesa Day (the "Valuation Date") preceding the apyplie payment date from three
recognized foreign exchange dealers for the puechgigthe quoting dealer of the currency, currentiy ar composite currency in which such
payment would otherwise be made for the

-43-



currency, currency unit or composite currency incifHolders have elected payment for settlemergumi payment date in the aggregate
amount of the currency, currency unit or compositeency in which such payment would otherwise laglento such Holders and at which
the applicable dealer commits to execute a contaact such determination shall be conclusive andibg for all purposes, absent manifest
error. If such bid quotations are not availablg;mpants will be made in the currencies, currencysumi composite currencies in which the
Registered Securities are payable as if no electnaier paragraph

(b) above was made. All currency exchange costs@iborne by the Holders making the election medifor in paragraph (b) above by
deductions from payments to such Holders.

(d) If a Conversion Event occurs with respect foaeign Currency, the ECU or any other currency imivhich any of the Securities are
denominated or payable other than pursuant toemtieh provided for pursuant to paragraph (b) abthen with respect to each date for the
payment of principal of (and premium, if any) anterest, if any, on, and Additional Amounts, if anyrespect of, the applicable Securities
denominated or payable in such Foreign CurreneyEBU or such other currency unit occurring afterlast date on which such Foreign
Currency, the ECU or such other currency unit wseduthe "Conversion Date"), the Dollar shall be¢hrrency of payment for use on each
such payment date. Unless otherwise specified pat3o Section 301, the Dollar amount to be paidhieyCompany to the Trustee of each
such series of Securities and by such TrusteeyoPaging Agent to the Holders of such Securitiethwéspect to such payment date shall be,
in the case of a Foreign Currency other than aecesr unit, the Dollar Equivalent of the Foreign f@mcy or, in the case of a currency unit,
the Dollar Equivalent of the Currency Unit, in eadse as determined by the Exchange Rate Agen¢im&anner provided in paragraph (f) or
(9) below.

(e) Unless otherwise specified pursuant to Se@@ if the Holder of a Registered Security denatgd in any currency or currencies,
currency unit or units or composite currency orencies shall have elected to be paid in anotheeray or currencies, currency unit or units
or composite currency or currencies as providguhiragraph (b) above, and a Conversion Event oedthisrespect to such elected currency
Or currencies, currency unit or units or compositaency or currencies, such Holder shall receayent in the currency or currencies,
currency unit or units or composite currency orencies in which payment would have been madedratisence of such election; and if a
Conversion Event occurs with respect to the cugr@maurrencies, currency unit or units or compsitirrency or currencies in which
payment would have been made in the absence ofedection, such Holder shall receive payment inl@elas provided in paragraph (d) of
this Section 312.
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(f) The "Dollar Equivalent of the Foreign Currencghiall be determined by the Exchange Rate Agenshall be obtained for each subseq
payment date by converting the specified Foreigrréicy into Dollars at the Market Exchange RatéhenConversion Date.

(g) The "Dollar Equivalent of the Currency Unit"adhbe determined by the Exchange Rate Agent ahstto the provisions of paragraph
(h) below shall be the sum of each amount obtalnyecbnverting the Specified Amount of each Compeé@&nrency into Dollars at the
Market Exchange Rate for such Component Currenaph@ialuation Date with respect to each payment.

(h) For purposes of this Section 312, the followiegns shall have the following meanings:

A "Component Currency" shall mean any currency Whan the Conversion Date, was a component currefittye relevant currency unit or
composite currency, including, but not limited ttee ECU.

A "Specified Amount" of a Component Currency shmaflan the number of units of such Component Currenésactions thereof which were
represented in the relevant currency unit or con@asirrency, including, but not limited to, the BCon the Conversion Date. If after the
Conversion Date the official unit of any Compon€uirrency is altered by way of combination or suision, the Specified Amount of such
Component Currency shall be divided or multiplindtie same proportion. If after the Conversion Dateor more Component Currencies
are consolidated into a single currency, the raspe8pecified Amounts of such Component Currensies| be replaced by an amount in
such single currency equal to the sum of the rese8pecified Amounts of such consolidated Compb@urrencies expressed in such
single currency, and such amount shall thereafiex Bpecified Amount and such single currency shateafter be a Component Currenc
after the Conversion Date any Component Currenail bk divided into two or more currencies, the &jped Amount of such Component
Currency shall be replaced by amounts of such twuoare currencies, having an aggregate Dollar Exjeit value at the Market Exchange
Rate on the date of such replacement equal to dflarlEquivalent of the Specified Amount of suchnfier Component Currency at the
Market Exchange Rate immediately before such dimisand such amounts shall thereafter be Spediiedunts and such currencies shall
thereafter be Component Currencies. If, after thev@rsion Date of the relevant currency unit, idiatg, but not limited to, the ECU, a
Conversion Event (other than any event referregbtuve in this definition of "Specified Amount") ags with respect to any Component
Currency of such currency unit and is continuingtmapplicable Valuation Date, the
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Specified Amount of such Component Currency sh@adlpurposes of calculating the Dollar Equivalehtiee Currency Unit, be converted il
Dollars at the Market Exchange Rate in effect am@onversion Date of such Component Currency.

"Election Date" shall mean the Regular Record Bat¢he applicable series of Registered Securiiest least 16 days prior to Maturity, as
the case may be, or such other prior date for arigsof Registered Securities as specified putdoatiause 13 of Section 301 by which the
written election referred to in Section 312(b) nieymade.

All decisions and determinations of the ExchangeRaent regarding the Dollar Equivalent of thedign Currency, the Dollar Equivalent
of the Currency Unit, the Market Exchange Rate @mhges in the Specified Amounts as specified abba# be in its sole discretion and
shall, in the absence of manifest error, be conau®r all purposes and irrevocably binding upba Company, the Trustee for the
appropriate series of Securities and all Holdersugh Securities denominated or payable in theaetecurrency or currencies, currency unit
or units or composite currency or currencies. Tkehange Rate Agent shall promptly give written o@tio the Company and the Trustee for
the appropriate series of Securities of any sucisis or determination.

In the event that the Company determines in goitk fiaat a Conversion Event has occurred with ressfgea Foreign Currency, the Company
will immmediately give written notice thereof to tAeustee of the appropriate series of Securitiestarthe Exchange Rate Agent (and such
Trustee will promptly thereafter give notice in tm@nner provided in Section 106 to the affecteddeld) specifying the Conversion Date. In
the event the Company so determines that a CowveEsient has occurred with respect to the ECU gragimer currency unit in which
Securities are denominated or payable, the Comwihynmediately give written notice thereof to tieustee of the appropriate series of
Securities and to the Exchange Rate Agent (and Buddtee will promptly thereafter give notice irrttmanner provided in Section 106 to the
affected Holders) specifying the Conversion Date the Specified Amount of each Component Curremcthe Conversion Date. In the ev
the Company determines in good faith that any syueset change in any Component Currency as setifottte definition of Specified
Amount above has occurred, the Company will sirtyilgive written notice to the Trustee of the appiate series of Securities and to the
Exchange Rate Agent.

The Trustee of the appropriate series of Secustiedl be fully justified and protected in relyiagd acting upon information received by it
from the Company and the Exchange Rate Agent aaltirsdit otherwise have any duty or obligation to
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determine the accuracy or validity of such inforimaindependent of the Company or the Exchange Ra¢at.

SECTION 313. Appointment and Resignation of SuameEschange Rate Agent. (a) Unless otherwise spdgifursuant to Section 301, if
and so long as the Securities of any series (iflar@minated in a currency other than Dollarsipn{ay be payable in a currency other than
Dollars, or so long as it is required under anyeoftrovision of this Indenture, then the Companly maintain with respect to each such se
of Securities, or as so required, at least one &xgh Rate Agent. The Company will cause the Exah&age Agent to make the necessary
foreign exchange determinations at the time artiérmanner specified pursuant to Section 301 #ptirpose of determining the applicable
rate of exchange and, if applicable, for the puepafsconverting the issued currency or curren@eagency unit or units or composite
currency or currencies into the applicable payneeintency or currency unit for the payment of pnpadi(and premium, if any) and interest, if
any, and Additional Amounts, if any, pursuant teztis 312.

(b) No resignation of the Exchange Rate Agent amdppointment of a successor Exchange Rate Agestignt to this Section shall become
effective until the acceptance of appointment leyshccessor Exchange Rate Agent as evidenced bjtervinstrument delivered to the
Company and the Trustee of the appropriate sefi8eaurities accepting such appointment executetthdpuccessor Exchange Rate Agent.

(c) If the Exchange Rate Agent shall resign, beonesd or become incapable of acting, or if a vacaia}l occur in the office of the
Exchange Rate Agent for any cause, with respdtiet@ecurities of one or more series, the Compangr pursuant to a Board Resolution,
shall promptly appoint a successor Exchange Raengr Exchange Rate Agents with respect to ther8ms of that or those series (it be
understood that any such successor Exchange Rat Ay be appointed with respect to the Secuifieme or more or all of such series
and that, unless otherwise specified pursuant to

Section 301, at any time there shall only be onehBrge Rate Agent with respect to the Securitiesgfparticular series that are originally
issued by the Company on the same date and thatita#ly denominated and/or payable in the sam@eancy or currencies, currency unit or
units or composite currency or currencies).

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of Indemtihis Indenture shall upon Company Request dease of further effect with respect
to any series of Securities specified in such
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Company Request (except as to any surviving rightegistration of transfer or exchange of Secesitif such series herein expressly
provided for and any right to receive Additional Aumts, as provided in Section 1005), and the Teystpon receipt of a Company Order,
and at the expense of the Company, shall execafepinstruments acknowledging satisfaction andhdigge of this Indenture as to such
series when

(1) either

(A) all Securities of such series theretofore anticated and delivered and all coupons, if anyeaigining thereto (other than

(i) coupons appertaining to Bearer Securities suieeed for exchange for Registered Securities aatdning after such exchange, whose
surrender is not required or has been waived asd®o in Section 305, (ii) Securities and coupohsuzh series which have been destroyed,
lost or stolen and which have been replaced or @aigrovided in Section 306, (iii) coupons appaitaj to Securities called for redemption
and maturing after the relevant Redemption Dates&lsurrender has been waived as provided in &€etti@6, and (iv) Securities and
coupons of such series for whose payment moneyheastofore been deposited in trust or segregatddald in trust by the Company and
thereafter repaid to the Company or discharged §oaoh trust, as provided in Section 1003) have bletimered to the Trustee for
cancellation; or

(B) all Securities of such series and, in the cd4@ or
(i) below, any coupons appertaining thereto netdtofore delivered to the Trustee for cancellation

(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(i) if redeemable at the option of the Comparng # be called for redemption within one year urateangements satisfactory to the Trustee
for the giving of notice of redemption by the Trsstin the name, and at the expense, of the Company,

and the Company, in the case of (i), (ii) or @bove, has irrevocably deposited or caused to pesited with the Trustee (A) all amounts due
and owing to the Trustee to the date of such depasi (B) as trust funds in trust for the purpas@mount in the currency or currencies,
currency unit or units or composite currency orencies in which the
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Securities of such series are payable, sufficieplaty and discharge the entire indebtedness onSemlirities and such coupons not
theretofore delivered to the Trustee for cancaigtfor principal (and premium, if any) and intdresd any Additional Amounts with respect
thereto, to the date of such deposit (in the caSeourities which have become due and payabl&) tre Stated Maturity or Redemption
Date, as the case may be;

(2) the Company has paid or caused to be paidfalsums payable hereunder by the Company; and

(3) the Company has delivered to the Trustee ait@# Certificate and an Opinion of Counsel, estelting that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture as to such series baen complied with.

Notwithstanding the satisfaction and dischargensf Indenture, the obligations of the Company ®Thustee and any predecessor Tru
under

Section 606, the obligations of the Company to Aathenticating Agent under

Section 611 and, if money shall have been depositidand held by the Trustee pursuant to subcléByef clause (1) of this Section, the
obligations of the Trustee under Section 402 amddht paragraph of Section 1003 shall survive.

SECTION 402. Application of Trust Funds. Subjecttte provisions of the last paragraph of Sectiod31@ll money deposited with the
Trustee pursuant to Section 401 shall be heldust ttind applied by it, in accordance with the mwimwvis of the Securities, the coupons and
Indenture, to the payment, either directly or tlyloany Paying Agent (including the Company actisgt@aown Paying Agent) as the Trustee
may determine, to the Persons entitled therettheoprincipal (and premium, if any), and any ing¢r@nd Additional Amounts for whose
payment such money has been deposited with onvextély the Trustee, but such money need not begatgd from other funds except to
extent required by law.

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default. "Event of Defaultherever used herein with respect to any particdaes of Securities, means any one
of the following events (whatever the reason fatskvent of Default and whether or not it shalMokuntary or involuntary or be effected by
operation of law or pursuant to any judgment, deareorder of any court or any order, rule or ragiah of any administrative or
governmental body):
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(1) default in the payment of any interest upomamy Additional Amounts payable in respect of anguBity of that series or of any coupon
appertaining thereto, when such interest, Additidmounts or coupon becomes due and payable, amihoance of such default for a per
of 30 days; or

(2) default in the payment of the principal of fsemium, if any, on) any Security of that seriesewlit becomes due and payable at its
Maturity; or

(3) default in the deposit of any sinking fund payt when and as due by the terms of any Securityad series; or

(4) default in the performance, or breach, of amyemant or warranty of the Company in this Indemtwith respect to any Security of that
series (other than a covenant or warranty a deffawhose performance or whose breach is elsewhdhés Section specifically dealt with),
and continuance of such default or breach for @geaf 60 days after there has been given, by tegid or certified mail, to the Company by
the Trustee or to the Company and the TrusteediHtiders of at least 25% in principal amount & @utstanding Securities of that series a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a "Notice of Default" hereunder;
or

(5) a default under any bond, debenture, notelmratvidence of indebtedness of the Company (imedud default with respect to Securities
of any series other than that series) or undemamygage, indenture or instrument under which theag be issued or by which there may be
secured or evidenced any indebtedness of the Con{pantuding this Indenture), whether such indebtsk now exists or shall hereafter be
created, which default shall constitute a failrgpdy an aggregate principal amount exceeding $23)00 of such indebtedness when due
and payable after the expiration of any applicaéee period with respect thereto and shall haselted in such indebtedness in an aggre
principal amount exceeding $25,000,000 becomingearg declared due and payable prior to the datetoch it would otherwise have
become due and payable, without such indebtedradéschbeen discharged, or such acceleration hawéeg rescinded or annulled, within a
period of 10 days after there shall have been gibgmegistered or certified mail, to the Compamthe Trustee or to the Company and the
Trustee by the Holders of at least 10% in princgrabunt of the Outstanding Securities of that sexi@ritten notice specifying such default
and requiring the Company to cause such indebtsdndse discharged or cause such accelerationresbaded or annulled and stating that
such notice is a "Notice of
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Default" hereunder; provided, however, that if sdefault under such bond, debenture, note, mortgadenture or other instrument or
evidence of indebtedness shall be remedied or dyrékde Company or waived pursuant to such agreearénstrument, then, unless the
Stated Maturity of the Securities shall have bemekerated as provided herein, the Event of Defariéunder by reason thereof shall be
deemed likewise to have been thereupon remedieed @r waived without further action upon the preither the Trustee or the Holders.
Subject to the provisions of

Section 601, the Trustee shall not be deemed te kawwledge of such default unless either (A) apesible Officer of the Trustee shall
have actual knowledge of such default or (B) thestee shall have received written notice theremhfthe Company, from any Holder, from
the holder of any such indebtedness or from thetdmiunder any such mortgage, indenture or otB&uiment; or

(6) the Company pursuant to or within the meanihgny Bankruptcy Law:

(A) commences a voluntary case,

(B) consents to the entry of an order for reliediagt it in an involuntary case,

(C) consents to the appointment of a Custodiahaffor all or substantially all of its propertyr,
(D) makes a general assignment for the benefisafreditors; or

(7) a court of competent jurisdiction enters aneomr decree under any Bankruptcy Law that:
(A) is for relief against the Company in an invciany case,

(B) appoints a Custodian of the Company or fooaBubstantially all of its property, or

(C) orders the liquidation of the Company,

and the order or decree remains unstayed andenotdéfr 90 days; or

(8) any other Event of Default provided with redpecSecurities of that series.

The term "Bankruptcy Law" means title 11, U.S. Codany similar Federal or State law for the retieflebtors. The term "Custodian" me
any receiver, trustee, assignee, liquidator orrahmilar official under any Bankruptcy Law.
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SECTION 502. Acceleration of Maturity; Rescissiordannulment. If an Event of Default with respextSecurities of any series at the time
Outstanding occurs and is continuing, then anosénesuch case the Trustee or the Holders of ssttlean 25% in principal amount of the
Outstanding Securities of that series may declaetincipal (or, if any Securities are Originaus Discount Securities or Indexed
Securities, such portion of the principal as magecified in the terms thereof) of all the Sedesibf that series to be due and payable
immediately, by a notice in writing to the Compgand to the Trustee if given by the Holders), apdruany such declaration such principal
or specified portion thereof shall become immedyadeie and payable.

At any time after such a declaration of acceleretiith respect to Securities of any series has beghe and before a judgment or decree for
payment of the money due has been obtained byrtisee as hereinafter in this Article provided, Htwdders of a majority in principal
amount of the Outstanding Securities of that sehgswvritten notice to the Company and the Trustesy rescind and annul such declaration
and its consequences if:

(1) the Company has paid or deposited with thet&aua sum sufficient to pay in the currency, curyaimit or composite currency in which
the Securities of such series are payable (exceptherwise specified pursuant to Section 301HerSecurities of such series and except, if
applicable, as provided in Sections 312(b), 31a(d) 312(e)):

(A) all overdue installments of interest on and &uwlgitional Amounts payable in respect of all Oatsting Securities of that series and any
related coupons,

(B) the principal of (and premium, if any, on) a@utstanding Securities of that series which hawelme due otherwise than by such
declaration of acceleration and interest theredhetate or rates borne by or provided for in sBeburities,

(C) to the extent that payment of such interekhigul, interest upon overdue installments of ietgrand any Additional Amounts at the rate
or rates borne by or provided for in such Secu;tad

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshstents and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustaf that series, other than the nonpayment optimeipal
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of (or premium, if any) or interest on Securitidgtat series which have become due solely by slecharation of acceleration, have been
cured or waived as provided in Section 513.

No such rescission shall affect any subsequentuttefaimpair any right consequent there
SECTION 503. Collection of Indebtedness and Swit&hforcement by Trustee. The Company covenaatsfth

(1) default is made in the payment of any instafitr interest or Additional Amounts, if any, onyaBecurity of any series and any related
coupon when such interest or Additional Amount lmees due and payable and such default continuesgeriod of 30 days, or

(2) default is made in the payment of the princigfalor premium, if any, on) any Security of anyiss at its Maturity,

then the Company will, upon demand of the Trugteg,to the Trustee, for the benefit of the Hold#rsuch Securities of such series and
coupons, the whole amount then due and payablaadnSecurities and coupons for principal (and ppemif any) and interest and
Additional Amount, with interest upon any overduapipal (and premium, if any) and, to the extdrattpayment of such interest shall be
legally enforceable, upon any overdue installmeffifaterest or Additional Amounts, if any, at thete or rates borne by or provided for in
such Securities, and, in addition thereto, sucthéuramount as shall be sufficient to cover thescasd expenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

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 prosecciepsaceeding to judgment or final dect
and may enforce the same against the Company asthey obligor upon such Securities of such sexmscollect the moneys adjudged or
decreed to be payable in the manner provided byolavof the property of the Company or any othdigalo upon such Securities of such
series, wherever situated.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect and
enforce its rights and the rights of the Holder§eturities of such series and any related coupgpissich appropriate judicial proceedings as
the Trustee shall deem most effectual to protedteariorce any such rights, whether for the speeifiborcement of any covenant or
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agreement in this Indenture or in aid of the exseraf any power granted herein, or to enforce ahgrgroper remedy.

SECTION 504. Trustee May File Proofs of Claim. &se of the pendency of any receivership, insolveligyidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to the Camyp 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 the
Securities of any series shall then be due andibayes therein expressed or by declaration or wikerand irrespective of whether the
Trustee shall have made any demand on the Compatiyef payment of overdue principal, premium, ij aor interest) shall be entitled and
empowered, by intervention in such proceeding betise:

(i) to file and prove a claim for the whole amoumtsuch lesser amount as may be provided forarSecurities of such series, of principal
(and premium, if any) and interest and Additionahdunts, if any, owing and unpaid in respect of$leeurities and to file such other papers
or documents as may be necessary or advisableén tor have the claims of the Trustee (including eraim for the reasonable compensa
expenses, disbursements and advances of the Triistegents and counsel) and of the Holders aliowesuch judicial proceeding, and

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

and any custodian, receiver, assignee, trustaadéitpr, sequestrator (or other similar officiad)any such judicial proceeding is hereby
authorized by each Holder of Securities of sucieseand coupons to make such payments to the €ruetd in the event that the Trustee
shall consent to the making of such payments dyréztthe Holders, to pay to the Trustee any amalut to it for the reasonable
compensation, expenses, disbursements and advafribesTrustee and any predecessor Trustee, themtsand counsel, and any other
amounts due the Trustee or any predecessor Truistex Section 606.

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder o
Security or coupon any plan of reorganization, rageanent, adjustment or composition affecting theugiges or coupons or the rights of any
Holder thereof, or to authorize the Trustee to wotespect of the claim of any Holder of a Seguoit coupon in any such proceeding.

SECTION 505. Trustee May Enforce Claims Withoutdession of Securities or Coupons. All rights ofacand claims under this Indenture
or any of the Securities or coupons
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may be prosecuted and enforced by the Trustee wiithe possession of any of the Securities or coesipo the production thereof in any
proceeding relating thereto, and any such proceddstituted by the Trustee shall be brought iroitsy name as trustee of an express trust,
and any recovery of judgment shall, after providimnthe payment of the reasonable compensatigerees, disbursements and advances of
the Trustee, its agents and counsel, be for tlablabenefit of the Holders of the Securities amapons in respect of which such judgment
has been recovered.

SECTION 506. Application of Money Collected. Any nay collected by the Trustee pursuant to this Aetshall be applied in the following
order, at the date or dates fixed by the Trustek iarcase of the distribution of such money ormoaod of principal (or premium, if any) or
interest and any Additional Amounts, upon presémadf the Securities or coupons, or both, as e anay be, and the notation thereon of
the payment if only partially paid and upon surremithereof if fully paid:

FIRST: To the payment of all amounts due the Teisted any predecessor Trustee under Section 606;

SECOND: To the payment of the amounts then dueuapdid upon the Securities and coupons for prim¢grad premium, if any) and
interest and any Additional Amounts payable, irpees$ of which or for the benefit of which such mgpheas been collected, ratably, without
preference or priority of any kind, according te tiggregate amounts due and payable on such $ecaritl coupons for principal (and
premium, if any), interest and Additional Amoumsspectively; and

THIRD: To the payment of the remainder, if anyttte Company.

SECTION 507. Limitation on Suits. No Holder of aBgcurity of any series or any related coupon stelé any right to institute any
proceeding, judicial or otherwise, with respecthis Indenture, or for the appointment of a recearetrustee, or for any other remedy
hereunder, unless:

(1) such Holder has previously given written notic¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of that series;

(2) the Holders of not less than 25% in princigabaint of the Outstanding Securities of that sesfed| have made written request to the
Trustee to institute proceedings in respect of @t of Default in its own name as Trustee hedeun
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(3) such Holder or Holders have offered to the T@eseasonable indemnity against the costs, expamskliabilities to be incurred in
compliance with such request;

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has €ateinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuwegt has been given to the Trustee during suchag(eriod by the Holders of a majority in
principal amount of the Outstanding Securitieshat tseries;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamreatever by virtue of, or by availing
of, any provision of this Indenture to affect, digt or prejudice the rights of any other of sucHddos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @ntiorce any right under this Indenture, exceph@arhanner herein provided and for the
equal and ratable benefit of all such Holders.

SECTION 508. Unconditional Right of Holders to RieeePrincipal, Premium, if any, and Interest anddfidnal Amounts. Notwithstanding
any other provision in this Indenture, the Holdkany Security or coupon shall have the right whghbsolute and unconditional to receive
payment of the principal of (and premium, if angiigsubject to Sections 305 and 307) interest ot aamy Additional Amounts in respect of,
such Security or payment of such coupon on theesds@ due dates expressed in such Security ororo(gy, in the case of redemption, on
the Redemption Date) and to institute suit forehforcement of any such payment, and such riglatt bt be impaired without the consent
of such Holder.

SECTION 509. Restoration of Rights and RemediethdfTrustee or any Holder of a Security or coupas instituted any proceeding to
enforce any right or remedy under this Indenturé such proceeding has been discontinued or abaddonany reason, or has been
determined adversely to the Trustee or to such éfottien and in every such case the Company, t&tdler and the Holders of Securities and
coupons shall, subject to any determination in guolceeding, be restored severally and respecttediyeir former positions hereunder and
thereafter all rights and remedies of the Trustebthe Holders shall continue as though no sucbgading had been instituted.

SECTION 510. Rights and Remedies Cumulative. Exaspitherwise provided with respect to the replagdgrar payment of mutilated,
destroyed, lost or stolen Securities or couporilénast paragraph of Section 306, no right or iyrreerein conferred upon or reserved to the
Trustee or to the Holders of Securities or coupsmstended to be exclusive of any other rightemedy, and every right and remedy shall, to
the extent
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permitted by law, be cumulative and in additioret@ry other right and remedy given hereunder or aphereafter existing at law or in
equity or otherwise. The assertion or employmerargf right or remedy hereunder, or otherwise, gi@liprevent the concurrent assertion or
employment of any other appropriate right or remedy

SECTION 511. Delay or Omission Not Waiver. No dedayomission of the Trustee or of any Holder of &gcurity or coupon to exercise
any right or remedy accruing upon any Event of Difshall impair any such right or remedy or cot$é a waiver of any such Event of
Default or an acquiescence therein. Every rightranaedy given by this Article or by law to the Tiess or to the Holders may be exercised
from time to time, and as often as may be deempddiznt, by the Trustee or by the Holders of Séiegror coupons, as the case may be.

SECTION 512. Control by Holders of Securities. Haders of not less than a majority in principaleamt of the Outstanding Securities of

any series shall have the right to direct the timethod and place of conducting any proceedingigrremedy available to the Trustee or
exercising any trust or power conferred on the fBrisvith respect to the Securities of such sepiesjided that

(1) such direction shall not be in conflict withyamule of law or with this Indenture,
(2) the Trustee may take any other action deemeylepiby the Trustee which is not inconsistent \sithh direction, and

(3) the Trustee need not take any action which mmiglolve it in personal liability or be unduly goelicial to the Holders of Securities of st
series not joining therein.

SECTION 513. Waiver of Past Defaults. The Holddrsai less than a majority in principal amount feé Outstanding Securities of any se
may on behalf of the Holders of all the Securitésuch series and any related coupons waive astydedault hereunder with respect to such
series and its consequences, except a default

(2) in the payment of the principal of (or premiufrany) or interest on or Additional Amounts palea respect of any Security of such
series or any related coupons, or

(2) in respect of a covenant or provision hereoiciWhunder Article Nine cannot be modified or amehdéthout the consent of the Holder of
each Outstanding Security of such series affected.
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Upon any such waiver, such default shall ceaseist, @nd any Event of Default arising therefroralshe deemed to have been cured, for
every purpose of this Indenture; but no such washall extend to any subsequent or other defauivent of Default or impair any right
consequent thereon.

SECTION 514. Waiver of Usury, Stay or Extension kaWwhe Company covenants (to the extent that it laafully do so) that it will not at
any time insist upon, or plead, or in any manneataever claim or take the benefit or advantagarof,usury, stay or extension law
wherever enacted, now or at any time hereaftenricef which may affect the covenants or the peréoree of this Indenture; and the
Company (to the extent that it may lawfully do beyeby expressly waives all benefit or advantagengfsuch law, and covenants that it will
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suffied permit the execution of every such
power as though no such law had been enacted.

SECTION 515. Undertaking for Costs. All partieghs Indenture agree, and each Holder of any Siydoyihis 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 actakeh or omitted by it as Trustee, the filing by aayty litigant in such suit of any undertaking
to pay the costs of such suit, and that such coastin its discretion assess reasonable costsidimg) reasonable attorneys' fees, against any
party litigant in such suit having due regard te therits and good faith of the claims or defensadarby such party litigant; but the
provisions of this Section shall not apply to anit s1stituted by the Trustee, to any suit insetliby any Holder, or group of Holders, holding
in the aggregate more than 10% in principal amofithe Outstanding Securities, or to any suit tngd by any Holder for the enforcement

of the payment of the principal of (or premiumaify) or interest on any Security on or after trspeetive Stated Maturities expressed in such
Security (or, in the case of redemption, on orrédfie Redemption Date).

ARTICLE SIX
THE TRUSTEE

SECTION 601. Notice of Defaults. Within 90 dayseafthe occurrence of any default hereunder witheetsto the Securities of any series,
Trustee shall transmit in the manner and to therdxrovided in TIA Section

313(c), notice of such default hereunder knowr&Trustee, unless such default shall have beed @rrwaived; provided, however, that,
except in the case of a default in the paymentefrincipal of (or premium, if any) or interest mnany Additional Amounts with respect to
any Security of such series, or in the payment of
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any sinking or purchase fund installment with respe the Securities of such series, the Trusta#l bh protected in withholding such notice
if and so long as Responsible Officers of the Tesh good faith determine that the withholdingoth notice is in the interests of the
Holders of the Securities and coupons of such seaied provided further that in the case of anpual¢r breach of the character specified in
Section 501(4) with respect to the Securities angons of such series, no such notice to Holdeak Isk given until at least 60 days after the
occurrence thereof. For the purpose of this Sectianterm "default" means any event which is,ftaranotice or lapse of time or both would
become, an Event of Default with respect to theuBtes of such series.

SECTION 602. Certain Rights of Trustee. Subje¢htoprovisions of TIA Section 315(a) through 315(d)

(1) the Trustee may rely and shall be protecteatting or refraining from acting upon any resolaticertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, coupon or othpepar document believed by it to be gen
and to have been signed or presented by the ppapsror parties;

(2) any request or direction of the Company memibherein shall be sufficiently evidenced by a CanypRequest or Company Order (other
than delivery of any Security, together with anygons appertaining thereto, to the Trustee foremttbation and delivery pursuant to Sec
303 which shall be sufficiently evidenced as predidherein) and any resolution of the Board of Eiwes may be sufficiently evidenced by a
Board Resolution;

(3) whenever in the administration of this Indeptthe Trustee shall deem it desirable that a maétgroved 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' Certifiea

(4) the Trustee may consult with counsel and thecadf such counsel or any Opinion of Counselldbafull and complete authorization ¢
protection in respect of any action taken, suffevedmitted by it hereunder in good faith and iliarece thereon;

(5) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig thdenture at the request or direction of
any of the Holders of Securities of any seriesnyr r@lated coupons pursuant to this Indenture,ssndeich Holders shall have offered to the
Trustee reasonable security or indemnity agairest th

-5¢-



costs, expenses and liabilities which might befiremliby it in compliance with such request or di@t

(6) the Trustee shall not be bound to make anysitig&tion into the facts or matters stated in asplution, certificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, coupon or othpepar document, but the Trustee, in its
discretion, may make such further inquiry or inigegion into such facts or matters as it may sgafid, if the Trustee shall determine to
make such further inquiry or investigation, it $ted entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney;

(7) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeereitinectly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of aggnt or attorney appointed with due «
by it hereunder; and

(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dedieved by it to be authorized or within the
discretion or rights or powers conferred upon ithig Indenture.

The Trustee shall not be required to expend oritsskwn funds or otherwise incur any financiabilay in the performance of any of its
duties hereunder, or in the exercise of any afigists or powers, if it shall have reasonable gdsufor believing that repayment of such funds
or adequate indemnity against such risk or ligbitnot reasonably assured to it.

SECTION 603. Not Responsible for Recitals or Isseanf Securities. The recitals contained hereiniarnide Securities, except the Trustee's
certificate or authentication, and in any coupdralide taken as the statements of the Companynaeititer the Trustee nor any
Authenticating Agent assumes any responsibilitytfi@ir correctness. The Trustee makes no reprasmmgas to the validity or sufficiency of
this Indenture or of the Securities or couponsgpkthat the Trustee represents that it is dulpaied to execute and deliver this Indenture,
authenticate the Securities and perform its ohbgathereunder. Neither the Trustee nor any Autbatiig Agent shall be accountable for
use or application by the Company of Securitietherproceeds thereof.

SECTION 604. May Hold Securities. The Trustee, Baying Agent, Security Registrar, AuthenticatingeAgor any other agent of the
Company, in its individual or any other capacitygynbecome the owner or pledgee of Securities andarts and, subject to TIA Sections 310
(b) and 311, may otherwise deal with the Compartiz thie same rights it would
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have if it were not Trustee, Paying Agent, Securiggistrar, Authenticating Agent or such other agen

SECTION 605. Money Held in Trust. Money held by freistee in trust hereunder need not be segrefatadother 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 606. Compensation and Reimbursement. Tmep@oy agrees:

(1) to pay to the Trustee from time to time reafdm@ompensation for all services rendered byr¢tmeder (which compensation shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse each of the Trustee and any predec&ssstee upon its request for all
reasonable expenses, disbursements and advanaggthor made by the Trustee in accordance withpaayision of this Indenture

(including the reasonable compensation and theresgseand disbursements of its agents and couagedpt any such expense, disbursement
or advance as may be attributable to its negligendmd faith; and

(3) to indemnify each of the Trustee and any predsar Trustee for, and to hold it harmless aga@mst,oss, liability or expense incurred
without negligence or bad faith on its own parisiag out of or in connection with the acceptancadministration of the trust or trusts
hereunder, including the costs and expenses ohdifg itself against any claim or liability in coeetion with the exercise or performance of
any of its powers or duties hereunder.

When the Trustee incurs expenses or renders sefvia®nnection with an Event of Default specifie®ection 501(5) or Section 501(6), the
expenses (including the reasonable charges anachsepef its counsel) and the compensation forehdces are intended to constitute
expenses of administration under any applicablefaar state bankruptcy, insolvency or other simgw.

As security for the performance of the obligatiofishe Company under this Section, the Trusted Bk a lien prior to the Securities upon
all property and funds held or collected by thestee as such, except funds held in trust for tiyenpat of principal of (or premium, if any)
interest on particular Securities or any coupons.
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The provisions of this Section shall survive thanti@ation of this Indenture.

SECTION 607. Corporate Trustee Required; Eligigil€onflicting Interests. (a) There shall at athéis be a Trustee hereunder which shall be
eligible to act as Trustee under TIA Section 310(aand shall have a combined capital and surpias keast $50,000,000. If such corpora
publishes reports of condition at least annuallyspant to law or the requirements of Federal eSterritorial or District of Columbia
supervising or examining authority, then for thegmses of this Section, the combined capital amglss of such corporation shall be deemed
to be its combined capital and surplus as set farits most recent report of condition so publibhié at any time the Trustee shall cease to be
eligible in accordance with the provisions of tBisction, it shall resign immediately in the manaed with the effect hereinafter specified in
this Article.

(b) The following indentures shall be deemed ta|becifically described herein for the purposeslafige (i) of the first proviso contained in
TIA Section 310(b): (i) Indenture, dated as of AR8, 1998, between the Company and the Trustksing to senior notes; and (i)
Indenture, dated as of December 2, 1998, betwee@dmpany and the Trustee, relating to senior disicootes.

SECTION 608. Resignation and Removal; Appointmédr8uccessor. (a) No resignation or removal of thesee and no appointment of a
successor Trustee pursuant to this Article shalbbee effective until the acceptance of appointnbgrthe successor Trustee in accordance
with the applicable requirements of Section 609.

(b) The Trustee may resign at any time with respettie Securities of one or more series by givimigten notice thereof to the Company. If
an instrument of acceptance by a successor Trebtdkenot have been delivered to the Trustee wiBBiays after the giving of such notice
resignation, the resigning Trustee may petition @myrt of competent jurisdiction for the appointrneha successor Trustee.

(c) The Trustee may be removed at any time witheefsto the Securities of any series by Act ofiiaéders of a majority in principal amount
of the Outstanding Securities of such series dediv¢o the Trustee and to the Company.

(d) If at any time:

(1) the Trustee shall fail to comply with the prgiens of TIA
Section 310(b) after written request therefor iy @ompany or by any Holder of a Security who hanlksebona fide Holder of a Security for
at least six months, or
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(2) the Trustee shall cease to be eligible undeti@e607(a) and shall fail to resign after writi@guest therefor by the Company or by any
Holder of a Security who has been a bona fide Hadfl@ Security for at least six months, or

(3) the Trustee shall become incapable of actirghall be adjudged a bankrupt or insolvent or aiver of the Trustee or of its property shall
be appointed or any public officer shall take cleang control of the Trustee or of its property fia@s for the purpose of rehabilitation,
conservation or liquidation,

then, in any such case, (i) the Company by or @ntsto a Board Resolution may remove the Trusteeagpoint a successor Trustee with
respect to all Securities, or (ii) subject to TIAcBon 315(e), any Holder of a Security who hasitebona fide Holder of a Security for at
least six months may, on behalf of himself anatikers similarly situated, petition any court ofrqmetent jurisdiction for the removal of the
Trustee with respect to all Securities and the app@nt of a successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or becmcapable of acting, or if a vacancy shall odauhe office of Trustee for any cause with
respect to the Securities of one or more seriesCtimpany, by or pursuant to a Board Resolutioal) phomptly appoint a successor Trustee
or Trustees with respect to the Securities of tindlhose series (it being understood that any suchessor Trustee may be appointed with
respect to the Securities of one or more or afluzh series and that at any time there shall beard Trustee with respect to the Securities of
any particular series). If, within one year aftecls resignation, removal or incapability, or theurtence of such vacancy, a successor Trt
with respect to the Securities of any series df@mtppointed by Act of the Holders of a majoritypnmcipal amount of the Outstanding
Securities of such series delivered to the Compantithe retiring Trustee, the successor Trustegpgointed shall, forthwith upon its
acceptance of such appointment, become the succasstee with respect to the Securities of suckesand to that extent supersede the
successor Trustee appointed by the Company. ltiocessor Trustee with respect to the Securitiempfseries shall have been so appointed
by the Company or the Holders of Securities an@pted appointment in the manner hereinafter pralyiday Holder of a Security who has
been a bona fide Holder of a Security of such sddeat least six months may, on behalf of himael all others similarly situated, petition
any court of competent jurisdiction for the appoieht of a successor Trustee with respect to Sexudf such series.

() The Company shall give notice of each resigmatind each removal of the Trustee with respettte@ecurities of
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any series and each appointment of a successae&nwith respect to the Securities of any seriekérmanner provided for notices to the
Holders of Securities in Section 106. Each notlelsnclude the name of the successor Trustee meithect to the Securities of such series
and the address of its Corporate Trust Office.

SECTION 609. Acceptance of Appointment by Succegsdnn case of the appointment hereunder of aessor Trustee with respect to all
Securities, every such successor Trustee shallexemcknowledge and deliver to the Company arnbidoetiring Trustee an instrument
accepting such appointment, and thereupon thenatsigmn or removal of the retiring Trustee shalldree effective and such successor
Trustee, without any further act, deed or convegarhall become vested with all the rights, powteusts and duties of the retiring Trustee;
but, on request of the Company or the success@tdausuch retiring Trustee shall, upon paymeitsaharges, execute and deliver an
instrument transferring to such successor Trudtdbearights, powers and trusts of the retiringi§tee, and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder esilsjevertheless to its lien and claim, if
any, provided for in Section 606.

(b) In case of the appointment hereunder of a ssorelrustee with respect to the Securities ofamaore (but not all) series, the Company,
the retiring Trustee and each successor Trustderaspect to the Securities of one or more sehialb execute and deliver an indenture
supplemental hereto, pursuant to Article Nine hieneberein each successor Trustee shall acceptapmbintment and which (1) shall

contain such provisions as shall be necessarysradide to transfer and confirm to, and to veseaxch successor Trustee all the rights,
powers, trusts and duties of the retiring Trustéh vespect to the Securities of that or thoseesaie which the appointment of such successor
Trustee relates, (2) if the retiring Trustee ismiring with respect to all Securities, shall tain such provisions as shall be deemed nece

or desirable to confirm that all the rights, powerssts and duties of the retiring Trustee witbpet to the Securities of that or those series ac
to which the retiring Trustee is not retiring shadhtinue to be vested in the retiring Trustee, @) dhall add to or change any of the
provisions of this Indenture as shall be necestapyovide for or facilitate the administrationtbe trusts hereunder by more than one
Trustee, it being understood that nothing hereim @uch supplemental indenture shall constitutd Strustees co-trustees of the same trust
and that each such Trustee shall be trustee aBadr trusts hereunder separate and apart fronrastyor trusts hereunder administered by
any other such Trustee; and upon the executiordalinery of such supplemental indenture the regignar removal of the retiring Trustee
shall become effective to the extent provided timeaed each such successor
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Trustee, without any further act, deed or convegarhall become vested with all the rights, powteusts and duties of the retiring Trustee
with respect to the Securities of that or thoséesdp which the appointment of such successort@euslates; but, on request of the Company
or any successor Trustee, such retiring Trustelédilg assign, transfer and deliver to such susce3rustee all property and money held by
such retiring Trustee hereunder with respect tdSeurities of that or those series to which thoagment of such successor Trustee relates.

(c) Upon request of any such successor Truste€;dhgpany shall execute any and all instrumentsniore fully and certainly vesting in and
confirming to such successor Trustee all such sighdwers and trusts referred to in paragraphr(é))of this Section, as the case may be.

(d) No successor Trustee shall accept its appointomdess at the time of such acceptance such ssmc&rustee shall be qualified and
eligible under this Article.

SECTION 610. Merger, Conversion, Consolidation occssion to Business. Any corporation into whieh Trustee may be merged or
converted or with which it may be consolidatedany corporation resulting from any merger, con@rsir consolidation to which the

Trustee shall be a party, or any corporation swticgeto all or substantially all of the corporatest business of the Trustee, shall be the
successor of the Trustee hereunder, provided sargloi@tion shall be otherwise qualified and eligibhder this Article, without the execut

or filing of any paper or any further act on thetpd any of the parties hereto. In case any S#earor coupons 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 Securitiesoapons so authenticated with the same effectachi successor Trustee had itself
authenticated such Securities or coupons. In aag&ecurities or coupons shall not have been atitaded by such predecessor Trustee, any
such successor Trustee may authenticate and dslicerSecurities or coupons, in either its own nantéat of its predecessor Trustee, with
the full force and effect which this Indenture poms for the certificate of authentication of theiStee.

SECTION 611. Appointment of Authenticating Agent.axy time when any of the Securities remain Outliteg, the Trustee may appoint an
Authenticating Agent or Agents with respect to onenore series of Securities which shall be auttearito act on behalf of the Trustee to
authenticate Securities of such series issued apcimange, registration of transfer or partial repiéom or repayment thereof and Securitie
authenticated shall be entitled to the benefithisfIndenture and shall be valid and obligatonydi purposes
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as if authenticated by the Trustee hereunder. ek sppointment shall be evidenced by an instrunmentiting signed by a Responsible
Officer of the Trustee, a copy of which instrumshall be promptly furnished to the Company. Wheregterence is made in this Indenture
to the authentication and delivery of Securitiegh®y Trustee or the Trustee's certificate of autbation, such reference shall be deemed to
include authentication and delivery on behalf @& Thustee by an Authenticating Agent and a cedlifiof authentication executed on behalf
of the Trustee by an Authenticating Agent. Eachh&uaticating Agent shall be acceptable to the Compaual, except as may otherwise be
provided pursuant to Section 301, shall at all §rhe a bank or trust company or corporation orgahand doing business and in good
standing under the laws of the United States of Aeaer of any State or the District of Columbiatteorized under such laws to act as
Authenticating Agent, having a combined capital antplus of not less than $5,000,000 and subjestipervision or examination by Federal
or State authorities. If such Authenticating Agpablishes reports of condition at least annuallyspant to law or the requirements of the
aforesaid supervising or examining authority, tf@rthe purposes of this Section, the combinedtabpnd surplus of such Authenticating
Agent shall be deemed to be its combined capitdlsamplus as set forth in its most recent repodooidition so published. In case at any time
an Authenticating Agent shall cease to be eligiblaccordance with the provisions of this Secteuch Authenticating Agent shall resign
immediately in the manner and with the effect sfiedtiin 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 further act on the part of the Truste
the Authenticating Agent.

An Authenticating Agent for any series of Secusitiray at any time resign by giving written noti¢eesignation to the Trustee for such
series and to the Company. The Trustee for angsefiSecurities may at any time terminate the @gefhan Authenticating Agent by giving
written notice of termination to such AuthenticgtiAgent and to the Company. Upon receiving suchte of resignation or upon such a
termination, or in case at any time such AuthetitiggAgent shall cease to be eligible in accordanite the provisions of this Section, the
Trustee for such series may appoint a successdreptitating Agent which shall be acceptable toGbenpany and shall give notice of such
appointment to all Holders of Securities of thdesewith respect to which such Authenticating Ageiilt serve
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in the manner set forth in Section 106. Any suazessithenticating Agent upon acceptance of its apprent hereunder shall become vested
with all the rights, powers and duties of its pregksor hereunder, with like effect as if originalhmed as an Authenticating Agent herein.
successor Authenticating Agent shall be appointddss eligible under the provisions of this Section

The Company agrees to pay to each AuthenticatirgnAfyjom time to time reasonable compensation dhioty reimbursement of its
reasonable expenses for its services under thiso8ec

If an appointment with respect to one or more saganade pursuant to this Section, the Secunfissich series may have endorsed thereon,
in addition to or in lieu of the Trustee's certdfie of authentication, an alternate certificatawthentication substantially in the following
form:
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This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

IBJ WHITEHALL BANK & TRUST COMPANY,
as Trustee

By

as Authenticating Agent

By

Authorized Signature
ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Disclosure of Names and Addressesoidéis. Every Holder of Securities or coupons, dieiving and holding the same,
agrees with the Company and the Trustee that me¢lieeCompany nor the Trustee nor any Authentigafigent nor any Paying Agent nor

any Security Registrar shall be held accountableebgon of the disclosure of any information athéonames and addresses of the Holders of
Securities in accordance with TIA Section 312, rdgss of the source from which such informatiorswarived, and that the Trustee shall
not be held accountable by reason of mailing anteria pursuant to a request made under TIA Se@&idt(b).

SECTION 702. Reports by Trustee. Within 60 daysrdftay 15 of each year commencing with the firstyM& after the first issuance of
Securities pursuant to this Indenture, the Trushed! transmit by mail to all Holders of Securitifand as required in TIA Section 313(c) a
brief report dated as of such May 15 if requiredib Section 313(a).

SECTION 703. Reports by Company. The Company will:

(1) file with the Trustee, within 15 days after empany is required to file the same with the Cassian, copies of the annual reports and
of the information, documents, and other repontépies of such portions of any of the foregoisghee Commission may from time to time
by rules and regulations prescribe) which the Compaay be required to file with the Commission puanrst to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934, or, if the @any is not required to file information, documenitseports pursuant to either of such
Sections, then it will file with the Trustee ane tBommission, in accordance with rules and reguiatprescribed from time to time by the
Commission, such of the supplementary and periofiicmation, documents and reports which may beired pursuant to Section 13 of the
Securities Exchange Act of 1934 in respect of aisgclisted and registered
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on a national securities exchange as may be pbesccfiom time to time in such rules and regulations

(2) 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 wéthpect to compliance by the Company with the d@m and covenants of this Indenture
as may be required from time to time by such rates regulations; and

(3) transmit by mail to the Holders of Securitiesthin 30 days after the filing thereof with theuBtee, in the manner and to the extent
provided in TIA Section 313(c), such summariesrof mformation, documents and reports requiredediled by the Company pursuant to
paragraphs (1) and (2) of this Section as may ¢pained by rules and regulations prescribed fronettmtime by the Commission.

SECTION 704. Company to Furnish Trustee Names atdtésses of Holders. The Company will furnish arseato be furnished to the
Trustee:

(a) semi-annually, not later than 15 days afterRhgular Record Date for interest for each seri&eaurities, a list, in such form as the
Trustee may reasonably require, of the names asietsgks of the Holders of Registered Securitissich series as of such Regular Record
Date, or if there is no Regular Record Date foeriest for such series of Securities, semi- annuafign such dates as are set forth in the
Board Resolution or indenture supplemental heretbaxizing such series, and

(b) at such other times as the Trustee may requegiting, within 30 days after the receipt by t@empany of any such request, a list of
similar form and content as of a date not more ttiadays prior to the time such list is furnishevided, however, that, so long as the
Trustee is the Security Registrar, no such listi flearequired to be furnished.

ARTICLE EIGHT
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 801. Consolidations and Mergers of Compamy Sales, Leases and Conveyances Permitted Stidbjeettain Conditions. The
Company may consolidate with, or sell, lease ovegrall or substantially all of its assets to, arge with or into any other corporation,
provided that in any such case, (1) either the Gomgshall be the continuing corporation, or thecegsor corporation shall be a corporation
organized and existing under the laws of the Ur8ates or a State thereof
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and such successor corporation shall expresslyresthie due and punctual payment of the princip&wod premium, if any) and any interest
(including all Additional Amounts, if any, payalperrsuant to Section 1005) on all the Securitiespating to their tenor, and the due and
punctual performance and observance of all of dvewrants and conditions of this Indenture to béopered by the Company by
supplemental indenture, complying with Article Ninereof, satisfactory to the Trustee, executeddatisiered to the Trustee by such
corporation, and (ii) the Company or such successiporation, as the case may be, shall not, imatelg after such merger or consolidation,
or such sale, lease or conveyance, be in defatheiperformance of any such covenant or condition.

SECTION 802. Rights and Duties of Successor Cotfmraln case of any such consolidation, mergde, $aase or conveyance and upon
such assumption by the successor corporation, sumtessor corporation shall succeed to and beitsubdtfor the Company, with the same
effect as if it had been named herein as the pdirtye first part, and the predecessor corporaganept in the event of a lease, shall be
relieved of any further obligation under this Intlem and the Securities. Such successor corportitgrupon may cause to be signed, and
may issue either in its own name or in the namefCompany, any or all of the Securities issuibleunder which theretofore shall not
have been signed by the Company and deliverecetdrinstee; and, upon the order of such successgporation, instead of the Company, .
subject to all the terms, conditions and limitasiam this Indenture prescribed, the Trustee shalenticate and shall deliver any Securities
which previously shall have been signed and dedivday the officers of the Company to the Trusteeafdhentication, and any Securities
which such successor corporation thereafter shae to be signed and delivered to the Trusteth&bipurpose. All the Securities so issued
shall in all respects have the same legal rankbanefit under this Indenture as the Securitiestioéore or thereafter issued in accordance
with the terms of this Indenture as though allwfrsSecurities had been issued at the date ofk#lmugon hereof.

In case of any such consolidation, merger, satsel@r conveyance, such changes in phraseologpandbut not in substance) may be m
in the Securities thereafter to be issued as mappeopriate.

SECTION 803. Officers' Certificate and Opinion adubisel. The Trustee shall receive and shall bédeshto rely upon an Officers' Certific:
and an Opinion of Counsel as conclusive evidenaeahy such consolidation, merger, sale, leasemrayance, and any such assumption,
complies with the provisions of this Article andthall conditions precedent herein provided foatiahy to such transaction have been
complied with.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without ConsgRlolders. Without the consent of any HoldersSeturities or coupons, the
Company, when authorized by or pursuant to a BBasblution, and the Trustee, at any time and fiore to time, may enter into one or
more indentures supplemental hereto, in form satiefy to the Trustee, for any of the following poses:

(1) to evidence the succession of another Perstiret€ompany and the assumption by any such suaroefsthe covenants of the Company
herein and in the Securities contained; or

(2) to add to the covenants of the Company fob#meefit of the Holders of all or any series of S@ms (and if such covenants are to be for
the benefit of less than all series of Securisgating that such covenants are expressly beidgded solely for the benefit of such series) or
to surrender any right or power herein conferrednughe Company; or

(3) to add any additional Events of Default for benefit of the Holders of all or any series of @és (and if such Events of Default are to
be for the benefit of less than all series of Siiest stating that such Events of Default are egply being included solely for the benefit of
such series); provided, however, that in respeangfsuch additional Events of Default such suppletal indenture may provide for a
particular period of grace after default (whichipdmay be shorter or longer than that allowedmdase of other defaults) or may provide
for an immediate enforcement upon such defaultay hmit the remedies available to the Trustee upach default or may limit the right of
the Holders of a majority in aggregate principabamt of that or those series of Securities to wisiebh additional Events of Default apply to
waive such default; or

(4) to add to or change any of the provisions of thdenture to provide that Bearer Securities tmayegistrable as to principal, to change or
eliminate any restrictions on the payment of ppatiof or any premium or interest on Bearer Se@g;ito permit Bearer Securities to be
issued in exchange for Registered Securities, mmip&earer Securities to be issued in exchang8é&arer Securities of other authorized
denominations or to permit or facilitate the isstmof Securities in uncertificated form, providédttany such action shall not adversely a
the interests of the
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Holders of Securities of any series or any rela@apons in any material respect; or

(5) to change or eliminate any of the provisionshig Indenture, provided that any such changdimireation shall become effective only
when there is no Security Outstanding of any serieated prior to the execution of such suppleniémtgnture which is entitled to the
benefit of such provision; or

(6) to secure the Securities; or

(7) to establish the form or terms of Securitieay series and any related coupons as permitt&ebtjons 201 and 301, including the
provisions and procedures relating to Securitiewedible into Common Stock or Preferred Stock; or

(8) to evidence and provide for the acceptancgpbetment hereunder by a successor Trustee waffer to the Securities of one or more
series and to add to or change any of the prowsidthis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee; or

(9) to cure any ambiguity, to correct or supplensnt provision herein which may be defective ooimistent with any other provision
herein, or to make any other provisions with resp@matters or questions arising under this Indientvhich shall not be inconsistent with
provisions of this Indenture, provided such prawisi shall not adversely affect the interests oHhbklers of Securities of any series or any
related coupons in any material respect; or

(10) to supplement any of the provisions of thiddnture to such extent as shall be necessary taitpar facilitate the defeasance and
discharge of any series of Securities pursuanetdi&s 401, 1402 and 1403; provided that any swtibn shall not adversely affect the
interests of the Holders of Securities of sucheseaind any related coupons or any other seriesafriiies in any material respect.

SECTION 902. Supplemental Indentures with Conséhtadders. With the consent of the Holders of restd than a majority in principal
amount of all Outstanding Securities affected bshssupplemental indenture, by Act of said Holdexkvéred to the Company and the
Trustee, the Company, when authorized by or putdeaa Board Resolution, and the Trustee may énteran indenture or indentures
supplemental hereto for the purpose of adding aayigions to or changing in any manner or elimingtany of the provisions of this
Indenture or of modifying in any manner the rigbtshe Holders of Securities
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and any related coupons under this Indenture; geakihowever, that no such supplemental indenhak, svithout the consent of the Holder
of each Outstanding Security affected thereby:

(1) change the Stated Maturity of the principa{afpremium, if any, on) or any installment of mijpal of or interest on, any Security; or
reduce the principal amount thereof or the ratamount of interest thereon or any Additional Amaupdyable in respect thereof, or any
premium payable upon the redemption thereof, ongbany obligation of the Company to pay AdditioAaiounts pursuant to Section 1005
(except as contemplated by Section 801(1) and pexarby Section 901(1)), or reduce the amount efpttincipal of an Original Issue
Discount Security that would be due and payablenupdeclaration of acceleration of the Maturityréwé pursuant to Section 502 or the
amount thereof provable in bankruptcy pursuantectin 504, or adversely affect any right of repaptrat the option of the Holder of any
Security, or change any Place of Payment wheriyeocurrency or currencies, currency unit or uaitsomposite currency or currencies in
which, any Security or any premium or the intethsteon is payable, or impair the right to insétatit for the enforcement of any such
payment on or after the Stated Maturity thereof ifothe case of redemption or repayment at theomif the Holder, on or after the
Redemption Date or the Repayment Date, as thencagde), or

(2) reduce the percentage in principal amount @f@utstanding Securities of any series, the corsfemhose Holders is required for any si
supplemental indenture, or the consent of whoseééislis required for any waiver with respect tohsseries (or compliance with certain
provisions of this Indenture or certain defaultschider and their consequences) provided for sittdenture, or reduce the requirements of
Section 1504 for quorum or voting, or

(3) modify any of the provisions of this Sectiomc8on 513, except to increase any such percetagpeprovide that certain other provisions
of this Indenture cannot be modified or waived withthe consent of the Holder of each Outstandiaxu6ty affected thereby, or

(4) impair the right of Holders to convert theircBéties, if convertible, upon the terms establiéspersuant to or in accordance with the
provisions of this Indenture.

It shall not be necessary for any Act of Holderdenthis Section to approve the particular fornamy proposed supplemental indenture, k
shall be sufficient if such Act shall approve tlstance thereof.
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A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightglod Holders of Securities of such series with
respect to such covenant or other provision, sfetleemed not to affect the rights under this Ihderof the Holders of Securities of any
other series.

SECTION 903. Execution of Supplemental Indentureg&xecuting, or accepting the additional trusesated by, any supplemental indenture
permitted by this Article or the modification thbyeof the trusts created by this Indenture, thest@a shall be entitled to receive, and shall be
fully protected in relying upon, an Opinion of Caetstating that the execution of such supplemémdiginture is authorized or permitted by
this Indenture. The Trustee may, but shall notliigated to, enter into any such supplemental ingenvhich affects the Trustee's own
rights, duties or immunities under this Indentur@therwise.

SECTION 904. Effect of Supplemental Indentures. iee execution of any supplemental indenture utiderArticle, this Indenture shall
modified in accordance therewith, and such suppitahéndenture shall form a part of this Indentfmeall purposes; and every Holder of
Securities theretofore or thereafter authenticatetldelivered hereunder and of any coupon appéttaihereto shall be bound thereby.

SECTION 905. Conformity with Trust Indenture Acvey supplemental indenture executed pursuantigoitticle shall conform to the
requirements of the Trust Indenture Act as thegffiect.

SECTION 906. Reference in Securities to Supplenémdzntures. Securities of any series authenticatel delivered after the execution of
any supplemental indenture pursuant to this Articdey, and shall, if required by the Trustee, beaotation in form approved by the Trustee
as to any matter provided for in such supplemeént#@nture. If the Company shall so determine, neau8ties of any series so modified a:

conform, in the opinion of the Trustee and the Canyp to any such supplemental indenture may beapedpand executed by the Company
and authenticated and delivered by the Truste&dhange for Outstanding Securities of such series.

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premium, if aaayd Interest and Additional Amounts. The Compeayenants and agrees for the
benefit of the Holders of each series of
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Securities that it will duly and punctually paygrto noon New York City time on any date of payte principal of (and premium, if any)
and interest on and any Additional Amounts payablespect of the Securities of that series in edaoce with the terms of such series of
Securities, any coupons appertaining thereto asdridenture. Unless otherwise specified as conlateq by Section 301 with respect to any
series of Securities, any interest due on and atdjtidnal Amounts payable in respect of Bearer 8tea on or before Maturity, other than
Additional Amounts, if any, payable as providedSection 1005 in respect of principal of (or premjufany, on) such a Security, shall be
payable only upon presentation and surrender oélieral coupons for such interest installmeneragvidenced thereby as they severally
mature. Unless otherwise specified with respe&dourities of any series pursuant to Section 30thesoption of the Company, all payments
of principal may be paid by check to the registefedder of the Registered Security or other persatitled thereto against surrender of such
Security.

SECTION 1002. Maintenance of Office or Agency. écBrities of a series are issuable only as Reg$t8ecurities, the Company shall
maintain in each Place of Payment for any seri€®eafirities an office or agency where Securitighalf series may be presented or
surrendered for payment or conversion, where Siesinf that series may be surrendered for regiistraf transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indenimay be served. If Securities of a
series are issuable as Bearer Securities, the Gonvpil maintain: (A) in the Borough of Manhattahhe City of New York, an office or
agency where any Registered Securities of thagsenay be presented or surrendered for paymemneecsion, where any Registered
Securities of that series may be surrendered fpstration of transfer, where Securities of thatesemay be surrendered for exchange, where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentnay be served and where Bearer
Securities of that series and related coupons regydsented or surrendered for payment in theroistances described in the following
paragraph (and not otherwise); (B) subject to amslor regulations applicable thereto, in a Pldd@ayment for that series which is located
outside the United States, an office or agency w/Sercurities of that series and related couponstragyesented and surrendered for
payment (including payment of any Additional Amasipaiyable on Securities of that series pursuaBettion 1005) or conversion; provid
however, that if the Securities of that serieslisted on the Luxembourg Stock Exchange or anyrattoek exchange located outside the
United States and such stock exchange shall sireetfue Company will maintain a Paying Agent foe tSecurities of that series in
Luxembourg or any other required city located aléshe United States, as the case may be, so ot &ecurities of that series are liste
such exchange; and (C) subject to any laws or atiguks

-75-



applicable thereto, in a Place of Payment for slesies located outside the United States an offi@gency where any Registered Securitit
that series may be surrendered for registratidnaofer, where Securities of that series may besdered for exchange and where notices
and demands to or upon the Company in respeceddéicurities of that series and this Indenture beagerved. The Company will give
prompt written notice to the Trustee of the locatiand any change in the location, of each sudbeoffr agency. If at any time the Company
shall fail to maintain any such required officeagiency or shall fail to furnish the Trustee witk #tddress thereof, such presentations,
surrenders, notices and demands may be made edsatrthe Corporate Trust Office of the Trusteegpkthat Bearer Securities of that se
and the related coupons may be presented and dareshfor payment (including payment of any AddiitbAmounts payable on Bearer
Securities of that series pursuant to Section 1808)e offices specified in the Security, in Lond&ngland, and the Company hereby
appoints the same as its agent to receive suckaigp presentations, surrenders, notices and d#snand the Company hereby appoints the
Trustee its agent to receive all such presentatigmsenders, notices and demands.

Unless otherwise specified with respect to any 8&es pursuant to

Section 301, no payment of principal, premium ¢eriest on or Additional Amounts in respect of Be&ecurities shall be made at any office
or agency of the Company in the United States arh®ck mailed to any address in the United Statéy transfer to an account maintained
with a bank located in the United States; providemlyever, that, if the Securities of a series aaple in Dollars, payment of principal of

and any premium and interest on any Bearer Sedimitjuding any Additional Amounts payable on Setes of such series pursuant to
Section 1005) shall be made at the office of them@any's Paying Agent in the Borough of Manhattare Tity of New York, if (but only if)
payment in Dollars of the full amount of such pipad, premium, interest or Additional Amounts, he tase may be, at all offices or agencies
outside the United States maintained for the pwysthe Company in accordance with this Indentisriiegal or effectively precluded by
exchange controls or other similar restrictions.

The Company may from time to time designate ormaane other offices or agencies where the Secunfiese or more series may be
presented or surrendered for any or all of sucpgags, and may from time to time rescind such dasigns; provided, however, that no such
designation or rescission shall in any mannervelthe Company of its obligation to maintain ariagfor agency in accordance with the
requirements set forth above for Securities of samjes for such purposes. The Company will givergtowritten notice to the Trustee of any
such designation or rescission and of any changeeitocation of any such other office or agencyleds otherwise specified with respect to
any Securities pursuant to Section 301 with
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respect to a series of Securities, the Companyblietesignates as a Place of Payment for each sdr&escurities the office or agency of the
Company in the Borough of Manhattan, The City ofMN¥ork, and initially appoints the Trustee at iter@orate Trust Office as Paying Agent
in such city and as its agent to receive all suelsgntations, surrenders, notices and demands.

Unless otherwise specified with respect to any 8ees pursuant to

Section 301, if and so long as the Securities gfsamies (i) are denominated in a Foreign Currardyi) may be payable in a Foreign
Currency, or so long as it is required under ammgoprovision of the Indenture, then the Compariymaintain with respect to each such
series of Securities, or as so required, at leasttoxchange Rate Agent.

SECTION 1003. Money for Securities Payments to Bé&lHh Trust. If the Company shall at any time asfits own Paying Agent with
respect to any series of any Securities and aaye@ticoupons, it will, on or before each due détaeprincipal of (and premium, if any), or
interest on or Additional Amounts in respect ofy afithe Securities of that series, segregate afdlih trust for the benefit of the Persons
entitled thereto a sum in the currency or curre)aerrency unit or units or composite currencgurencies in which the Securities of such
series are payable (except as otherwise specifiexipnt to Section 301 for the Securities of seles and except, if applicable, as provided
in Sections 312(b), 312(d) and 312(e)) sufficienpay the principal (and premium, if any) or intrer Additional Amounts so becoming due
until such sums shall be paid to such Personsharetse disposed of as herein provided, and wilhgatly notify the Trustee of its action or
failure so to act.

Whenever the Company shall have one or more Padgents for any series of Securities and any relategbons, it will, on or before each
due date of the principal of (and premium, if amgr)interest on or Additional Amounts in respectafy Securities of that series, deposit with
a Paying Agent a sum (in the currency or currenci@sgency unit or units or composite currency urencies described in the preceding
paragraph) sufficient to pay the principal (andhpiten, if any) or interest or Additional Amounts, Becoming due, such sum to be held in
trust for the benefit of the Persons entitled tohsprincipal, premium or interest or Additional Aomds and (unless such Paying Agent is the
Trustee) the Company will promptly notify the Trestof its action or failure so to act.

The Company will cause each Paying Agent other tharmrustee to execute and deliver to the Trustei@strument in which such Paying
Agent shall agree with the Trustee, subject topttoeisions of this Section, that such Paying Ageifit
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(1) hold all sums held by it for the payment ofngipal of (and premium, if any) or interest on S@as in trust for the benefit of the Persons
entitled thereto until such sums shall be paidithsPersons or otherwise disposed of as hereindaty

(2) give the Trustee notice of any default by tleerPany (or any other obligor upon the Securitiaghe making of any such payment of
principal (and premium, if any) or interest; and

(3) at any time during the continuance of any siefault upon the written request of the Trusteghfeith pay to the Trustee all sums so held
in trust by such Paying Agent.

The Company may at any time, for the purpose ddiobtg the satisfaction and discharge of this Itdenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, &Ttustee 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
payment by any Paying Agent to the Trustee, sugingBaAgent shall be released from all further llapiwith respect to such sums.

Except as otherwise provided in the Securitiesngfseries, any money deposited with the TrustengrPaying Agent, or then held by the
Company, in trust for the payment of the principi{and premium, if any) or interest on, or any Aidtal Amounts in respect of, any
Security of any series and remaining unclaimedvier years after such principal (and premium, ifJamy interest or Additional Amounts has
become due and payable shall be paid to the Comygamy Company Request or (if then held by the Camppshall be discharged from such
trust; and the Holder of such Security shall thitegaas an unsecured general creditor, look anty¢ Company for payment of such
principal of (and premium, if any) or interest an,any Additional Amounts in respect of, any Segrvithout interest thereon, and all
liability of the Trustee or such Paying Agent witspect to such trust money, and all liabilityleé Company as trustee thereof, shall
thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tkenzay such repayment, may at the
expense of the Company cause notice to be mail#etblolders or published once in an Authorized Blgaper to the effect that such money
remains unclaimed and that, after a date spedifieckin, which shall not be less than 30 days filoendate of such mailing or publication, i
unclaimed balance of such money then remainingheiliepaid to the Company.

SECTION 1004. Statement as to Compliance. The Cagnpél deliver to the Trustee, within 120 dayseafthe end of each fiscal year
(which as of the date hereof is December 31), a
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brief certificate from the principal executive afir, principal financial officer or principal acaaing officer as to his or her knowledge of the
Company's compliance with all conditions and comtsmander this Indenture and, in the event of arycompliance, specifying such
noncompliance and the nature and status thereopurposes of this Section 1004, such compliane# bk determined without regard to ¢
period of grace or requirement of notice under théienture.

SECTION 1005. Additional Amounts. If any Securitefsa series provide for the payment of AdditioAatounts, the Company will pay to

the Holder of any Security of such series or anypom appertaining thereto Additional Amounts as inagpecified as contemplated by
Section 301. Whenever in this Indenture there istioeed, in any context except in the case of

Section 502(1), the payment of the principal odoy premium or interest on, or in respect of, aagusity of any series or payment of any
related coupon or the net proceeds received osaleeor exchange of any Security of any seried) mention shall be deemed to include
mention of the payment of Additional Amounts praadcby the terms of such series established purso&@wdction 301 to the extent that, in
such context, Additional Amounts are, were or wduddpayable in respect thereof pursuant to suahstand express mention of the payment
of Additional Amounts (if applicable) in any proigss hereof shall not be construed as excludingithuiéhl Amounts in those provisions
hereof where such express mention is not made.

Except as otherwise specified as contemplated btid®e301, if the Securities of a series providetfe payment of Additional Amounts, at
least 10 days prior to the first Interest Paymeattelwith respect to that series of Securitiesf(tird Securities of that series will not bear
interest prior to Maturity, the first day on whiatpayment of principal and any premium is madej, arleast 10 days prior to each date of
payment of principal and any premium or intereshére has been any change with respect to thersatet forth in the below-mentioned
Officers' Certificate, the Company will furnish tfieustee and the Company's principal Paying Ageftaying Agents, if other than the
Trustee, with an Officers' Certificate instructithg Trustee and such Paying Agent or Paying Ageh&ther such payment of principal of
any premium or interest on the Securities of tieaies shall be made to Holders of Securities dfdbaes or any related coupons who are not
United States persons without withholding for orameount of any tax, assessment or other goverminglmdrge described in the Securities of
the series. If any such withholding shall be reegiithen such Officers' Certificate shall specifycbuntry the amount, if any, required to be
withheld on such payments to such Holders of Seearof that series or related coupons and the @ospill pay to the Trustee or such
Paying Agent the Additional Amounts required by tlems of such Securities. In the event that thestBe or any Paying Agent, as the case
may be, shall not so receive the above-
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mentioned certificate, then the Trustee or suchrigafgent shall be entitled

() to assume that no such withholding or deductsorequired with respect to any payment of priatigr interest with respect to any
Securities of a series or related coupons urghdtl have received a certificate advising othesveisd (ii) to make all payments of principal
and interest with respect to the Securities ofres@r related coupons without withholding or detens until otherwise advised. The
Company covenants to indemnify the Trustee andPayyng Agent for, and to hold them harmless agaarst loss, liability or expense
reasonably incurred without negligence or bad faitttheir part arising out of or in connection wéittions taken or omitted by any of then
in reliance on any Officers' Certificate furnishmgsuant to this Section or in reliance on the Camyfs not furnishing such an Officers'
Certificate.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article. Securitied any series which are redeemable before thete&tdaturity shall be redeemable in
accordance with their terms and (except as otherspgcified as contemplated by Section 301 for ieiof any series) in accordance with
this Article.

SECTION 1102. Election to Redeem; Notice to Trusléw election of the Company to redeem any Seéesishall be evidenced by or
pursuant to a Board Resolution. In case of anymgdien at the election of the Company of less thianf the Securities of any series, the
Company shall, at least 60 days prior to the Rediemate fixed by the Company (unless a shortéicashall be satisfactory to the
Trustee), notify the Trustee of such Redemptiore2aid of the principal amount of Securities of sseties to be redeemed. In the case o
redemption of Securities prior to the expiratioraaf restriction on such redemption provided intdrens of such Securities or elsewhere in
this Indenture, the Company shall furnish the Teestith an Officers' Certificate evidencing comptia with such restriction.

SECTION 1103. Selection by Trustee of SecuritieBedRedeemed. If less than all the Securities pfsanies are to be redeemed, the
particular Securities to be redeemed shall be walawt more than 60 days prior to the Redemptiate Dy the Trustee, from the Outstanding
Securities of such series not previously calledéalemption, by such method as the Trustee shathdeair and appropriate and which may
provide for the selection for redemption of porsdequal to the minimum authorized denominatiorSfecurities of that series or any integral
multiple thereof) of the principal amount of Seties of such series of a denomination larger thamtinimum authorized denomination for
Securities of that series.
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The Trustee shall promptly notify the Company amel $ecurity Registrar (if other than itself) in v of the Securities selected for
redemption and, in the case of any Securities wzldor partial redemption, the principal amourgréof to be redeemed.

For all purposes of this Indenture, unless theeedritherwise 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 anmbwf such Security which has been or is
to be redeemed.

SECTION 1104. Notice of Redemption. Notice of regéion shall be given in the manner provided in B&c106, not less than 30 days nor
more than 60 days prior to the Redemption Dateessnd shorter period is specified by the termsicif series established pursuant to Section
301, to each Holder of Securities to be redeemetfaiure to give such notice in the manner hepeibvided to the Holder of any Security
designated for redemption as a whole or in paranyrdefect in the notice to any such Holder, shatlaffect the validity of the proceedings
for the redemption of any other such Security atipo thereof.

Any notice that is mailed to the Holders of RegisteSecurities in the manner herein provided di®ttonclusively presumed to have been
duly given, whether or not the Holder receivesrtbhtce.

All notices of redemption shall state:
(1) the Redemption Date,

(2) the Redemption Price, accrued interest to thdeption Date payable as provided in Section 1if@8y, and Additional Amounts, if
any,

(3) if less than all Outstanding Securities of amyies are to be redeemed, the identification (anithe case of partial redemption, the
principal amount) of the particular Security or Géites to be redeemed,

(4) in case any Security is to be redeemed inqudyt, the notice which relates to such Securityldtate that on and after the Redemption
Date, upon surrender of such Security, the holdiéreceive, without charge, a new Security or Séms of authorized denominations for 1
principal amount thereof remaining unredeemed,

(5) that on the Redemption Date the RedemptioreRnd accrued interest to the Redemption Date pagalprovided in Section 1106, if
any, will become due and payable upon each sucriBgr the portion thereof, to
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be redeemed and, if applicable, that interest treshall cease to accrue on and after said date,

(6) the Place or Places of Payment where such @esutogether in the case of Bearer Securitigh @ali coupons appertaining thereto, if a
maturing after the Redemption Date, are to be sdeed for payment of the Redemption Price anduaccinterest, if any, or for conversion,

(7) that the redemption is for a sinking fund,uth is the case,

(8) that, unless otherwise specified in such npBwarer Securities of any series, if any, surresdiéor redemption must be accompanied by
all coupons maturing subsequent to the date figedefdemption or the amount of any such missingoawr coupons will be deducted from
the Redemption Price, unless security or indensatisfactory to the Company, the Trustee for sectes and any Paying Agent is furnished,

(9) if Bearer Securities of any series are to loeeened and any Registered Securities of such segawot to be redeemed, and if such Bearer
Securities may be exchanged for Registered Sezurnitit subject to redemption on this Redemptior Patsuant to Section 305 or
otherwise, the last date, as determined by the @agmpn which such exchanges may be made,

(10) the CUSIP number of such Security, if any, and

(11) if applicable, that a Holder of Securities wdesires to convert Securities for redemption reatisfy the requirements for conversion
contained in such Securities, the then existingzemsion price or rate, and the date and time wheroption to convert shall expire.

Notice of redemption of Securities to be redeentd $e given by the Company or, at the Comparmgsiest, by the Trustee in the name
at the expense of the Company.

SECTION 1105. Deposit of Redemption Price. On @orgn noon New York City time on any Redemptiont®ahe Company shall deposit
with the Trustee or with a Paying Agent (or, if empany is acting as its own Paying Agent, whighay not do in the case of a sinking
fund payment under Article Twelve, segregate arld hotrust as provided in Section 1003) an amafmhoney in the currency or currenc
currency unit or units or composite currency orencies in which the Securities of such seriepag@ble (except as otherwise specified
pursuant to Section 301 for the Securities of ssfes and except, if applicable, as provided tiSes 312(b), 312(d) and 312(e)) sufficient
to pay on the Redemption Date the
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Redemption Price of, and (except if the RedempDate shall be an Interest Payment Date) accruedeisiton, all the Securities or portions
thereof which are to be redeemed on that date.

SECTION 1106. Securities Payable on Redemption.Dddéce of redemption having been given as afadeslhae Securities so to be
redeemed shall, on the Redemption Date, becomartipayable at the Redemption Price therein spedifi the currency or currencies,
currency unit or units or composite currency orrencies in which the Securities of such seriepay@ble (except as otherwise specified
pursuant to Section 301 for the Securities of safes and except, if applicable, as provided itiGes

312(b), 312(d) and 312(e)) (together with accrurdrest, if any, to the Redemption Date), and feord after such date (unless the Company
shall default in the payment of the Redemptionédand accrued interest) such Securities shaligisame were interelsearing, cease to be
interest and the coupons for such interest appéngto any Bearer Securities so to be redeemexbptxo the extent provided below, shall be
void. Upon surrender of any such Security for repiéom in accordance with said notice, together wailticoupons, if any, appertaining ther
maturing after the Redemption Date, such Secuhi&yl e paid by the Company at the Redemption Priggether with accrued interest, if
any, to the Redemption Date; provided, howevet,itistallments of interest on Bearer Securities sehStated Maturity is on or prior to the
Redemption Date shall be payable only at an officegency located outside the United States (exaeptherwise provided in Section 1002)
and, unless otherwise specified as contemplategkioiion 301, only upon presentation and surrenidesupons for such interest; and
provided further that, except as otherwise providét respect to Securities convertible into Comnstock or Preferred Stock, installments
of interest on Registered Securities whose Statatlifify is on or prior to the Redemption Date shallpayable to the Holders of such
Securities, or one or more Predecessor Securiigistered as such at the close of business areléneant Record Dates according to their
terms and the provisions of Section 307.

If any Bearer Security surrendered for redemptieadlsnot be accompanied by all appurtenant coupaaisiring after the Redemption Date,
such Security may be paid after deducting fromRbhdemption Price an amount equal to the face anajwit such missing coupons, or the
surrender of such missing coupon or coupons mayadeed by the Company and the Trustee if theraubgighed to them such security or
indemnity as they may require to save each of taechany Paying Agent harmless. If thereafter thielétoof such Security shall surrender to
the Trustee or any Paying Agent any such missingao in respect of which a deduction shall havenbreade from the Redemption Price,
such Holder shall be entitled to receive the amsordeducted; provided, however, that interestesgmted by coupons shall be payable only
at an office or agency located outside the UnitedeS (except as otherwise provided in

Section 1002) and, unless
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otherwise specified as contemplated by Section 80ly, upon presentation and surrender of those @msip

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptireipal (and premium, if any) shall, ur
paid, bear interest from the Redemption Date atdteeborne by the Security.

SECTION 1107. Securities Redeemed in Part. Any fegid Security which is to be redeemed only in fparsuant to the provisions of this
Article or of Article Twelve) shall be surrenderatia Place of Payment therefor (with, if the Comypanthe Trustee so requires, due
endorsement by, or a written instrument of transféorm satisfactory to the Company and the Treistely executed by, the Holder therea
his attorney duly authorized in writing) and then@many shall execute and the Trustee shall autregatand deliver to the Holder of such
Security without service charge a new Securityegugities of the same series, of any authorizedmhémation as requested by such Holder in
aggregate principal amount equal to and in exch&orgie unredeemed portion of the principal of 8ezurity so surrendered.

SECTION 1108. Conversion Arrangement on Call fod&maption. In connection with any redemption of S#igs, the Company may
arrange for the purchase and conversion of anyrifiesicalled for redemption by an agreement wiilk or more investment bankers or other
purchasers to purchase such Securities by payitigetdrustee or the Paying Agent in trust for tteddrs of Securities, on or before 10:00
a.m. New York time on the Redemption Date, an arhnatless than the Redemption Price, together inttrest, if any, accrued to the
Redemption Date of such Securities, in immediadeigilable funds. Notwithstanding anything to thatcary contained in this Article Eleve
the obligation of the Company to pay the Redempiidoe of such Securities, including all accrug@riest, if any, shall be deemed to be
satisfied and discharged to the extent such amiswut paid by such purchasers. If such an agreeisientered into, any Securities not duly
surrendered for conversion by the Holders theremf,rat the option of the Company, be deemed, tdutlest extent permitted by law,
acquired by such purchasers from such Holders amdrelered by such purchasers for conversionsaf anmediately prior to the close of
business on the last day on which Securities dfi secies called for redemption may be converteataordance with this Indenture and the
terms of such Securities, subject to payment td'thistee or Paying Agent of the above-describedustnd he Trustee or the Paying Agent
shall hold and pay to the Holders whose Securdtiesselected for redemption any such amount patdridhe same manner as it would pay
moneys deposited with it by the Company for theeneption of Securities. Without the Trustee's ardRhying Agent's prior written consent,
no arrangement between the Company and such pershas the purchase and conversion of any Seesiriti
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shall increase or otherwise affect any of the psweuties, responsibilities or obligations of threstee and the Paying Agent as set forth in
this Indenture, and the Company agrees to indentinéfyl rustee and the Paying Agent from, and haditharmless against, any loss, liab
or expense arising out of or in connection with angh arrangement for the purpose and conversianyecurities between the Company
and such purchasers, including the costs and egpénsurred by the Trustee and the Paying Agenlu@ing the fees and expenses of their
agents and counsel) in the defense of any clailialmitity arising out of or in connection with thexercise or performance of any of their
powers, duties, responsibilities or obligations emithis Indenture.

ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article. The provimns of this Article shall be applicable to any sigkfund for the retirement of Securities
of a series except as otherwise specified as cqiéeed by Section 301 for Securities of such series

The minimum amount of any sinking fund payment jted for by the terms of Securities of any sergelsdrein referred to as a "mandatory
sinking fund payment”, and any payment in excessioh minimum amount provided for by the termsuafhsSecurities of any series is
herein referred to as an "optional sinking fundrpemt”. If provided for by the terms of any Secestof any series, the cash amount of any
mandatory sinking fund payment may be subjectdocton as provided in Section 1202. Each sinkimgdfpayment shall be applied to the
redemption of Securities of any series as providedy the terms of Securities of such series.

SECTION 1202. Satisfaction of Sinking Fund Paymevite Securities. The Company may, in satisfactball or any part of any mandatory
sinking fund payment with respect to the Securitiea series, (1) deliver Outstanding Securitiesuat series (other than any previously
called for redemption) together in the case of Ragrer Securities of such series with all unmatemgbons appertaining thereto and (2)
apply as a credit Securities of such series whilelbeen redeemed either at the election of thep@oynpursuant to the terms of such
Securities or through the application of permitbgdional sinking fund payments pursuant to the seofnisuch Securities, as provided for by
the terms of such Securities; provided that sucduf®ges so delivered or applied as a credit haxebeen previously so credited. Such
Securities shall be received and credited for guopose by the Trustee at the applicable Redemptime specified in such Securities for
redemption
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through operation of the sinking fund and the amadisuch mandatory sinking fund payment shalldsuced accordingly.

SECTION 1203. Redemption of Securities for Sinkiumnd. Not less than 60 days prior to each sinkimgi fpayment date for Securities of
any series, the Company will deliver to the Trusteefficers' Certificate specifying the amountted next ensuing mandatory sinking fund
payment for that series pursuant to the termsaifgtries, the portion thereof, if any, which idb#osatisfied by payment of cash in the
currency or currencies, currency unit or units@mposite currency or currencies in which the Séiesrbf such series are payable (except as
otherwise specified pursuant to

Section 301 for the Securities of such series acd, if applicable, as provided in Sections 3)1284.2(d) and 312(e)) and the portion
thereof, if any, which is to be satisfied by defing and crediting Securities of that series punstia Section 1202, and the optional amour
any, to be added in cash to the next ensuing mandsinking fund payment, and will also delivertih@ Trustee any Securities to be so
delivered and credited. If such Officers' Certifecahall specify an optional amount to be addeshsh to the next ensuing mandatory sinking
fund payment, the Company shall thereupon be dielijeo pay the amount therein specified. Not Ikas 80 days before each such sinking
fund payment date the Trustee shall select therBiesuo be redeemed upon such sinking fund paymate in the manner specified in
Section 1103 and cause notice of the redemptiaedh#o be given in the name of and at the expehfiee Company in the manner provided
in Section 1104. Such notice having been duly gitlea redemption of such Securities shall be maaa the terms and in the manner stated
in Sections 1106 and 1107.

ARTICLE THIRTEEN
REPAYMENT AT THE OPTION OF HOLDERS

SECTION 1301. Applicability of Article. Repayment Securities of any series before their Stated kigtat the option of Holders thereof
shall be made in accordance with the terms of Sexturities and (except as otherwise specified &yaims of such series established
pursuant to Section 301) in accordance with thischs:

SECTION 1302. Repayment of Securities. Securitfemg series subject to repayment in whole or irt aathe option of the Holders thereof
will, unless otherwise provided in the terms offs@ecurities, be repaid at a price equal to thecgral amount thereof, together with interest,
if any, thereon accrued to the Repayment Date §pédn or pursuant to the terms of such Securiflé'e Company covenants that on or
before the Repayment Date it will deposit with Thastee or with a Paying Agent (or, if the Compéangcting as its own
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Paying Agent, segregate and hold in trust as peolvid Section 1003) an amount of money in the cggredr currencies, currency unit or ul
or composite currency or currencies in which theusiges of such series are payable (except aswibe specified pursuant to Section 301
for the Securities of such series and except,pfiegble, as provided in Sections 312(b), 312(d) ah2(e)) sufficient to pay the principal (or,
if so provided by the terms of the Securities of aeries, a percentage of the principal) of, amddpt if the Repayment Date shall be an
Interest Payment Date) accrued interest on, alS#urities or portions thereof, as the case matol#e repaid on such date.

SECTION 1303. Exercise of Option. Securities of aasies subject to repayment at the option of thkeléts thereof will contain an "Option
to Elect Repayment" form on the reverse of sucluf@es. In order for any Security to be repaidheg option of the Holder, the Trustee must
receive at the Place of Payment therefor specifigde terms of such Security (or at such othecelar places of which the Company shall
from time to time notify the Holders of such Setiag) not earlier than 60 days nor later than 3@ dmior to the Repayment Date (1) the
Security so providing for such repayment togethigh e "Option to Elect Repayment"” form on theaese thereof duly completed by the
Holder (or by the Holder's attorney duly authorizedvriting) or (2) a telegram, facsimile transnidssor a letter from a member of a national
securities exchange, or the National AssociatioBexfurities Dealers, Inc. ("NASD"), or a commer&iahk or trust company in the United
States setting forth the name of the Holder of3keurity, the principal amount of the Security, phimcipal amount of the Security to be
repaid, the certificate number or a descriptiotheftenor and terms of the Security, the CUSIP ramibavailable, a statement that the op

to elect repayment is being exercised thereby ajubeantee that the Security to be repaid, togetitarthe duly completed form entitled
"Option to Elect Repayment" on the reverse of teeusity, will be received by the Trustee not laten the third Business Day after the date
of such telegram, facsimile transmission or letpeoyvided, however, that such telegram, facsimmdasmission or letter shall only be effective
if such Security and form duly completed are reeditsy the Trustee by such third Business Day s than the entire principal amount of
such Security is to be repaid in accordance wightéhms of such Security, the principal amountughsSecurity to be repaid, in increments of
the minimum denomination for Securities of sucheserand the denomination or denominations of g8ty or Securities to be issued to
the Holder for the portion of the principal amowoftsuch Security surrendered that is not to beidepaust be specified. The principal amo

of any Security providing for repayment at the optof the Holder thereof may not be repaid in gfafollowing such repayment, the unpaid
principal amount of such Security would be lessitttee minimum authorized denomination of Securitiethe series of which such Security
to be repaid
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is a part. Except as otherwise may be providehbydrms of any Security providing for repaymerthatoption of the Holder thereof,
exercise of the repayment option by the Holderldielrrevocable unless waived by the Company.

SECTION 1304. When Securities Presented for RepayBecome Due and Payable. If Securities of angs@roviding for repayment at
the option of the Holders thereof shall have besresidered as provided in this Article and as plediby or pursuant to the terms of such
Securities, such Securities or the portions the@®the case may be, to be repaid shall becomardlipayable and shall be paid by the
Company on the Repayment Date therein specifiatlparand after such Repayment Date (unless the Gayrghall default in the payment
such Securities on such Repayment Date) such Seswhall, if the same were interest-bearing, e¢éadear interest and the coupons for
such interest appertaining to any Bearer Secustie® be repaid, except to the extent providedvbeshall be void. Upon surrender of any
such Security for repayment in accordance with srokisions, together with all coupons, if any, eggining thereto maturing after the
Repayment Date, the principal amount of such Sgcsioi to be repaid shall be paid by the Compargettter with accrued interest, if any, to
the Repayment Date; provided, however, that coupdmose Stated Maturity is on or prior to the RepagtrDate shall be payable only at an
office or agency located outside the United Stégsept as otherwise provided in Section 1002) antkss otherwise specified pursuant to
Section 301, only upon presentation and surrendeuah coupons; and provided further that, in thgecof Registered Securities, installments
of interest, if any, whose Stated Maturity is orpdor to the Repayment Date shall be payable\{titout interest thereon, unless the
Company shall default in the payment thereof) eoliolders of such Securities, or one or more Pesser Securities, registered as such at
the close of business on the relevant Record Reatesrding to their terms and the provisions of B8ec307.

If any Bearer Security surrendered for repaymeall stot be accompanied by all appurtenant coupaoatsinmg after the Repayment Date,
such Security may be paid after deducting fromatim@unt payable therefor as provided in Section E02mount equal to the face amour
all such missing coupons, or the surrender of snisking coupon or coupons may be waived by the @oypnd the Trustee if there be
furnished to them such security or indemnity ay thay require to save each of them and any Paygenfharmless. If thereafter the Holder
of such Security shall surrender to the TrusteangrPaying Agent any such missing coupon in respfeghich a deduction shall have been
made as provided in the preceding sentence, sultfetHghall be entitled to receive the amount saidedl; provided, however, that interest
represented by coupons shall be payable only affexe or agency located outside the United Stéd®eept as otherwise provided in Section
1002) and, unless
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otherwise specified as contemplated by Section 80ly, upon presentation and surrender of those @msip

If the principal amount of any Security surrendei@drepayment shall not be so repaid upon surnetidgeof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) shall, until paid, bear éstefrom the Repayment Date at the rate of
interest or Yield to Maturity (in the case of Origl Issue Discount Securities) set forth in suctuggy.

SECTION 1305. Securities Repaid in Part. Upon sulee of any Registered Security which is to be icepapart only, the Company shall
execute and the Trustee shall authenticate andedet the Holder of such Security, without sendbarge and at the expense of the
Company, a new Registered Security or SecuritidbeoSame series, of any authorized denominatieaifspd by the Holder, in an aggregate
principal amount equal to and in exchange for tiign of the principal of such Security so surreradl which is not to be repaid.

ARTICLE FOURTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1401. Applicability of Article; Company'spfion to Effect Defeasance or Covenant Defeasdfjqaursuant to Section 301,
provision is made for either or both of (a) defeasaof the Securities of or within a series undssti®n 1402 or (b) covenant defeasance of
the Securities of or within a series under Sectidd3, then the provisions of such Section or Sestias the case may be, together with the
other provisions of this Article (with such modéimons thereto as may be specified pursuant tade801 with respect to any Securities),
shall be applicable to such Securities and any @osipppertaining thereto, and the Company mayg aption by Board Resolution, at any
time, with respect to such Securities and any cos@ppertaining thereto, elect to have Section 14@pplicable) or Section 1403 (if
applicable) be applied to such Outstanding Seesrdind any coupons appertaining thereto upon canggiwith the conditions set forth
below in this Article.

SECTION 1402. Defeasance and Discharge. Upon tingp@ny's exercise of the above option applicabtaitoSection with respect to any
Securities of or within a series, the Company dballeemed to have been discharged from its oldigatvith respect to such Outstanding
Securities and any coupons appertaining theretbedate the conditions set forth in Section 14@4satisfied (hereinafter, "defeasance").
For this purpose, such defeasance means that thpaly shall be deemed to have paid and dischahgeehtire indebtedness represented
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by such Outstanding Securities and any coupongtgipieg thereto, which shall thereafter be deetodoke "Outstanding” only for the
purposes of Section 1405 and the other Sectiotti®fndenture referred to in clauses (A) and (Bhis Section, and to have satisfied all its
other obligations under such Securities and anpaos appertaining thereto and this Indenture imsadasuch Securities and any coupons
appertaining thereto are concerned (and the Truateke expense of the Company, shall executeepiinptruments acknowledging the
same), except for the following which shall survivgil otherwise terminated or discharged hereun@@rthe rights of Holders of such
Outstanding Securities and any coupons appertathirgto to receive, solely from the trust fundatiéed in Section 1404 and as more fully
set forth in such Section, payments in respedi@ftincipal of (and premium, if any) and inter@sany, on such Securities and any coupons
appertaining thereto when such payments are dgehéBCompany's obligations with respect to suatuiees under Sections 305, 306, 1002
and 1003 and with respect to the payment of AddétidAmounts, if any, on such Securities as contategl by

Section 1005, (C) the rights, powers, trusts, dudied immunities of the Trustee hereunder andii3)Article. Subject to compliance with
this Article Fourteen, the Company may exercisejtson under this Section notwithstanding the ipeercise of its option under Section
1403 with respect to such Securities and any caaipppertaining thereto.

SECTION 1403. Covenant Defeasance. Upon the Conpargrcise of the above option applicable to $i@stion with respect to any
Securities of or within a series, the Company dhalieleased from its obligations under Sectio®Hhd 1005, and, if specified pursuant to
Section 301, its obligations under any other comgnaith respect to such Outstanding Securitiesamdcoupons appertaining thereto on and
after the date the conditions set forth in Seclié@4 are satisfied (hereinafter, "covenant defe@s3nand such Securities and any coupons
appertaining thereto shall thereafter be deemée toot "Outstanding"” for the purposes of any dioegtwaiver, consent or declaration or Act
of Holders (and the consequences of any therea®imection with Sections 1004 and 1005, or subbratovenant, but shall continue to be
deemed "Outstanding" for all other purposes hereurtebr this purpose, such covenant defeasancesnieatn with respect to such
Outstanding Securities and any coupons appertathergto, the Company may omit to comply with ahdllshave no liability in respect of
any term, condition or limitation set forth in asych Section or such other covenant, whether djirecindirectly, by reason of any reference
elsewhere herein to any such Section or such othemant or by reason of reference in any such

Section or such other covenant to any other prowikerein or in any other document and such onmigsi@omply shall not constitute a
default or an Event of Default under Section 50bf@%01(8) or otherwise, as the case may be, Roep as specified above,
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the remainder of this Indenture and such Secudiesany coupons appertaining thereto shall befertafl thereby.

SECTION 1404. Conditions to Defeasance or CovebDaftasance. The following shall be the conditianapplication of Section 1402 or
Section 1403 to any Outstanding Securities of dniwia series and any coupons appertaining thereto:

(a) The Company shall irrevocably have depositechosed to be deposited with the Trustee (or antithistee satisfying the requirements of
Section 607 who shall agree to comply with the mions of this Article Fourteen applicable to if) taust funds in trust for the purpose of
making the following payments, specifically pledgesdsecurity for, and dedicated solely to, the fieokthe Holders of such Securities and
any coupons appertaining thereto, (1) an amourgy@h currency, currencies or currency unit in Whiach Securities and any coupons
appertaining thereto are then specified as payattfated Maturity), or (2) Government Obligati@pplicable to such Securities and coug
appertaining thereto (determined on the basisetthrency, currencies or currency unit in whicbhsBecurities and coupons appertaining
thereto are then specified as payable at Statedrigtwhich through the scheduled payment of gpatand interest in respect thereof in
accordance with their terms will provide, not latesin one day before the due date of any paymeamimdipal of (and premium, if any) and
interest, if any, on such Securities and any cogsppertaining thereto, money in an amount, oa(@mbination thereof, in any case, in an
amount, sufficient, in the opinion of a nationalcognized firm of independent public accountarfgessed in a written certification thereof
delivered to the Trustee, to pay and dischargewanch shall be applied by the Trustee (or othalifyging trustee) to pay and discharge, (i)
the principal of (and premium, if any) and interésany, on such Outstanding Securities and amypoans appertaining thereto on the Stated
Maturity of such principal or installment of pripeil or interest and (ii) any mandatory sinking fygayments or analogous payments
applicable to such Outstanding Securities and anpans appertaining thereto on the day on which pagments are due and payable in
accordance with the terms of this Indenture ansugh Securities and any coupons appertaining theret

(b) Such defeasance or covenant defeasance shadlquit in a breach or violation of, or constitatdefault under, this Indenture or any other
material agreement or instrument to which the Camwips a party or by which it is bound.

(c) No Event of Default or event which with notigelapse of time or both would become an Event efaDIt with
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respect to such Securities and any coupons appiedahereto shall have occurred and be continamthe date of such deposit or, insofar as
Sections 501(6) and 501(7) are concerned, at emg/ diuring the period ending on the 91st day alfterdiate of such deposit (it being
understood that this condition shall not be deesaidfied until the expiration of such period).

(d) In the case of an election under Section 1482 Company shall have delivered to the Truste®ginion of Counsel stating that (i) the
Company has received from, or there has been pglaliby, the Internal Revenue Service a rulingijipsifice the date of execution of this
Indenture, there has been a change in the app@i¢aaeral income tax law, in either case to thecéthat, and based thereon such opinion
shall confirm that, the Holders of such Outstandiagurities and any coupons appertaining therdtmetirecognize income, gain or loss for
Federal income tax purposes as a result of suaadafice and will be subject to Federal incomenakh® same amounts, in the same manner
and at the same times as would have been thefcaseshidefeasance had not occurred.

(e) In the case of an election under Section 1&4@3Company shall have delivered to the Truste®g@inion of Counsel to the effect that the
Holders of such Outstanding Securities and any @osigppertaining thereto will not recognize incogeen or loss for Federal income tax
purposes as a result of such covenant defeasadagilibe subject to Federal income tax on the sameunts, in the same manner and at the
same times as would have been the case if sucimaovdefeasance had not occurred.

(f) The Company shall have delivered to the Truste®©fficers' Certificate and an Opinion of Counselkh stating that all conditions
precedent to the defeasance under Section 1402 aovenant defeasance under Section 1403 (aashentay be) have been complied with
and an Opinion of Counsel to the effect that eiffjests a result of a deposit pursuant to subse¢tad above and the related exercise of the
Company's option under Section 1402 or Section 1d483he case may be), registration is not requireter the Investment Company Act of
1940, as amended, by the Company, with respebettriist funds representing such deposit or byl'thstee for such trust funds or (ii) all
necessary registrations under said Act have bdeotedl.

(9) Notwithstanding any other provisions of thisten, such defeasance or covenant defeasancebghefifected in compliance with any
additional or substitute terms, conditions or latiins which may be imposed on the Company in ccimretherewith pursuant to Section
301.
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SECTION 1405. Deposited Money and Government Otitiga to Be Held in Trust; Other Miscellaneous Bsmns. Subject to the

provisions of the last paragraph of Section 1003naney and Government Obligations (or other propas may be provided pursuant to
Section 301) (including the proceeds thereof) digpdsvith the Trustee (or other qualifying trusteellectively for purposes of this Section
1405, the "Trustee") pursuant to Section 1404 $peet of any Outstanding Securities of any semesaay coupons appertaining thereto shall
be held in trust and applied by the Trustee, iretance with the provisions of such Securities amglcoupons appertaining thereto and this
Indenture, to the payment, either directly or tlloany Paying Agent (including the Company actisgt@aown Paying Agent) as the Trustee
may determine, to the Holders of such Securitiesaary coupons appertaining thereto of all sumsashaeto become due thereon in respect of
principal (and premium, if any) and interest anddfidnal Amounts, if any, but such money need resbgregated from other funds exce|
the extent required by law.

Unless otherwise specified with respect to any 8gcpursuant to

Section 301, if, after a deposit referred to int®ecl404(a) has been made,

(a) the Holder of a Security in respect of whichlsdeposit was made is entitled to, and does, plesuant to Section 312(b) or the terms of
such Security to receive payment in a currencyuorenicy unit other than that in which the depositspant to Section 1404(a) has been made
in respect of such Security, or (b) a ConversioarEwccurs as contemplated in Section 312(d) ofe31t by the terms of any Security in
respect of which the deposit pursuant to Sectid#{a) has been made, the indebtedness represgnsedtb Security and any coupons
appertaining thereto shall be deemed to have laeehwill be, fully discharged and satisfied throulgl payment of the principal of (and
premium, if any), and interest, if any, on suchi8itg as the same becomes due out of the proceeldiegt by converting (from time to time
as specified below in the case of any such electi@mamount or other property deposited in respestch Security into the currency or
currency unit in which such Security becomes payalsla result of such election or Conversion Elsaséd on the applicable Market
Exchange Rate for such currency or currency urgffiect on the second Business Day prior to eagmpat date, except, with respect to a
Conversion Event, for such currency or currency uméffect (as nearly as feasible) at the timéhef Conversion Event.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arsaesl against the Government
Obligations deposited pursuant to Section 1404eiprincipal and interest received in respect thfesther than any such tax, fee or other
charge which by law is for the account of the Hoddef such Outstanding Securities and any coupppsréaining thereto.
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Anything in this Article to the contrary notwithsi@ing, the Trustee shall deliver or pay to the Camypfrom time to time upon Company
Request any money or Government Obligations (cergthoperty and any proceeds therefrom) held bg jprovided in Section 1404 which,
in the opinion of a nationally recognized firm aflependent public accountants expressed in a watgification thereof delivered to the
Trustee, are in excess of the amount thereof wihimlid then be required to be deposited to effa#faasance or covenant defeasance, as
applicable, in accordance with this Article.

ARTICLE FIFTEEN
MEETINGS OF HOLDERS OF SECURITIES

SECTION 1501. Purposes for Which Meetings May B#e@aA meeting of Holders of Securities of anyisgemay be called at any time and
from time to time pursuant to this Article to mak@se or take any request, demand, authorizatimaction, notice, consent, waiver or other
action provided by this Indenture to be made, gimetaken by Holders of Securities of such series.

SECTION 1502. Call, Notice and Place of Meeting3.The Trustee may at any time call a meeting délels of Securities of any series for
any purpose specified in Section 1501, to be hietdieh time and at such place in the Borough of M#tan, The City of New York, or in
London as the Trustee shall determine. Notice efyemeeting of Holders of Securities of any sersesting forth the time and the place of
such meeting and in general terms the action pezptisbe taken at such meeting, shall be givetihdmnmanner provided in Section 106, not
less than 21 nor more than 180 days prior to the fileed for the meeting.

(b) In case at any time the Company, pursuantBoad Resolution, or the Holders of at least 10%rincipal amount of the Outstanding
Securities of any series shall have requested tihgtde to call a meeting of the Holders of Seasitf such series for any purpose specifis
Section 1501, by written request setting forthdasonable detail the action proposed to be takéreaheeting, and the Trustee shall not have
made the first publication of the notice of suchetirey within 21 days after receipt of such requesthall not thereafter proceed to cause the
meeting to be held as provided herein, then thepamy or the Holders of Securities of such serighénamount above specified, as the case
may be, may determine the time and the place iBtreugh of Manhattan, The City of New York, orliandon for such meeting and may
call such meeting for such purposes by giving motiereof as provided in subsection (a) of thigiSec
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SECTION 1503. Persons Entitled to Vote at Meetifigsbe entitled to vote at any meeting of HolddrSecurities 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 Securitiesugh series by such Holder or Holders. The ontgd?es who shall be entitled to be
present or to speak at any meeting of Holders ofiftges of any series shall be the Persons edtilerote at such meeting and their counsel,
any representatives of the Trustee and its cowamskhny representatives of the Company and itssabun

SECTION 1504. Quorum; Action. The Persons entittedote a majority in principal amount of the Oatsding Securities of a series shall
constitute a quorum for a meeting of Holders ofuBiies of such series; provided, however, thany action is to be taken at such meeting
with respect to a consent or waiver which this htdes expressly provides may be given by the Hsldénot less than a specified percent
in principal amount of the Outstanding Securitiea series, the Persons entitled to vote such fipggiercentage in principal amount of the
Outstanding Securities of such series shall cansta quorum. In the absence of a quorum withimBtutes after the time appointed for any
such meeting, the meeting shall, if convened ateljaest of Holders of Securities of such seriegjibsolved. In any other case the meeting
may be adjourned for a period of not less thanay®& és determined by the chairman of the meetiiog far the adjournment of such meeting.
In the absence of a quorum at any such adjournedimge such adjourned meeting may be further adgdifor a period of not less than 10
days as determined by the chairman of the meetiog o the adjournment of such adjourned meethgfice of the reconvening of any
adjourned meeting shall be given as provided iri@ed502(a), except that such notice need be givdyonce not less than five days prior
to the date on which the meeting is scheduled t@benvened. Notice of the reconvening of any adijed meeting shall state expressly the
percentage, as provided above, of the principaleriof the Outstanding Securities of such serieighvkhall constitute a quorum.

Except as limited by the proviso to Section 903 @solution presented to a meeting or adjourneetimg duly reconvened at which a
qguorum is present as aforesaid may be adoptedebgftinmative vote of the Holders of a majoritygrincipal amount of the Outstanding
Securities of that series; provided, however, tatept as limited by the proviso to Section 908, ilesolution with respect to any request,
demand, authorization, direction, notice, consemtyer or other action which this Indenture exphegsovides may be made, given or taken
by the Holders of a specified percentage, whidbds than a majority, in principal amount of thets®anding Securities of a series may be
adopted at a meeting or an adjourned meeting @glynvened and at which a quorum is present assafidrby the affirmative vote of the
Holders of
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such specified percentage in principal amount ef@utstanding 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 be
binding on all the Holders of Securities of suchieeand the related coupons, whether or not ptesaepresented at the meeting.

Notwithstanding the foregoing provisions of thicten 1504, if any action is to be taken at a nmeptf Holders of Securities of any ser

with respect to any request, demand, authorizatimaction, notice, consent, waiver or other actiuat this Indenture expressly provides may
be made, given or taken by the Holders of a spatifiercentage in principal amount of all Outstagp@ecurities affected thereby, or of the
Holders of such series and one or more additicerigs

(i) there shall be no minimum quorum requirementsiach meeting; and

(i) the principal amount of the Outstanding Setieisi of such series that vote in favor of such estjudemand, authorization, direction, not
consent, waiver or other action shall be taken amount in determining whether such request, ddnauthorization, direction, notice,
consent, waiver or other action has been madengivéaken under this Indenture.

SECTION 1505. Determination of Voting Rights; Contland Adjournment of Meetings. (a) Notwithstandarty provisions of this
Indenture, the Trustee may make such reasonahléategs as it may deem advisable for any meetfridabders of Securities of a series in
regard to proof of the holding of Securities oftsseries and of the appointment of proxies anégaid to the appointment and duties of
inspectors of votes, the submission and examinatigmoxies, certificates and other evidence ofrtgkt to vote, and such other matters
concerning the conduct of the meeting as it shedhd appropriate. Except as otherwise permittedeurired by any such regulations, the
holding of Securities shall be proved in the margparcified in Section 104 and the appointment gfaoxy shall be proved in the manner
specified in

Section 104 or by having the signature of the Rees@cuting the proxy witnessed or guaranteed lgytraist company, bank or banker
authorized by

Section 104 to certify to the holding of Bearer @étes. Such regulations may provide that writtestruments appointing proxies, regular on
their face, may be presumed valid and genuine witttee proof specified in Section 104 or other froo
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(b) The Trustee shall, by an instrument in writagpoint a temporary chairman of the meeting, urtlessneeting shall have been called by
the Company or by Holders of Securities as providesection 1502(b), in which case the CompanyerHolders of Securities of the series
calling the meeting, as the case may be, shakénnhanner appoint a temporary chairman. A permiaciggirman and a permanent secretary
of the meeting shall be elected by vote of the ®er®ntitled to vote a majority in principal amoohthe Outstanding Securities of such s¢
represented at the meeting.

(c) At any meeting each Holder of a Security ofteseries or proxy shall be entitled to one votesfach $1,000 principal amount of the
Outstanding Securities of such series held or sgmted by him; provided, however, that no voteldietast or counted at any meeting in
respect of any Security challenged as not Outstgnalnd ruled by the chairman of the meeting todieQutstanding. The chairman of the
meeting shall have no right to vote, except as étmf a Security of such series or proxy.

(d) Any meeting of Holders of Securities of anyisgiduly called pursuant to Section 1502 at whiciuarum 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 adjdwritbout further notice.

SECTION 1506. Counting Votes and Recording ActibMeetings. The vote upon any resolution submittedny meeting of Holders of
Securities of any series shall be by written baltmt which shall be subscribed the signatureseoHtblders 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 chairman of the meeting spalbiat two inspectors of votes who shall counvalies cast at the meeting for or against
any resolution and who shall make and file withdkeretary of the meeting their verified writtepags in duplicate of all votes cast at the
meeting. A record, at least in duplicate, of thecgedings of each meeting of Holders of Securitfemy Series shall be prepared by the
secretary of the meeting and there shall be attattheaid record the original reports of the ins$pescof votes on any vote by ballot taken
thereat and affidavits by one or more persons lgakirowledge of the fact, setting forth a copy & tiotice of the meeting and showing that
said notice was given as provided in Section 15@P, & applicable, Section 1504. Each copy shalsigaed and verified by the affidavits of
the permanent chairman and secretary of the meatidgpne such copy shall be delivered to the Cognpad another to the Trustee to be
preserved by the Trustee, the latter to have adthtiiereto the ballots voted at the meeting. Arpne so signed and verified shall be
conclusive evidence of the matters therein stated.
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ARTICLE SIXTEEN
CONVERSION OF SECURITIES

SECTION 1601. Applicability of Article. Securitied any series which are convertible into Commorcksiat the option of the Holder of such
Securities shall be convertible in accordance widir terms and (unless otherwise specified asetoplated by Section 301 for the Securities
of any series) in accordance with this Article. Eaeference in this Article Sixteen to "a Security'™'the Securities" refers to the Securitie
the particular series that is convertible into Camnn$tock. If more than one series of Securitied witnversion privileges are Outstanding at
any time, the provisions of this Article Sixteerablibe applied separately to each such series.

SECTION 1602. Right of Holders to Convert Secusiii®to Common Stock. Subject to and upon compliavitethe terms of the Securities
and the provisions of Section 1108 and this Artisibeteen, at the option of the Holder thereof, 8egurity of any series of any authorized
denomination which is convertible into Common Stamkany portion of the principal amount thereofiethis $1,000 or any integral multiple
of $1,000, may, at any time during the period dpextin the Securities of such series, or in cassh Security or portion thereof shall have
been called for redemption, then in respect of Smturity or portion thereof until and includingitimot after (unless the Company shall
default in payment due upon the redemption thetdefclose of business on the Business Day pritirddredemption Date (except that in
case of repayment at the option of the Holdempécified in the terms of the relevant Security fstight shall terminate upon the Company's
receipt of written notice of the exercise of sugtian), be converted into duly authorized, validigued, fully paid and nonassessable shares
of Common Stock, as specified in such Securitjhatconversion price or conversion rate for eacB®1 principal amount of Securities (sl
initial conversion rate reflecting an initial comg®sn price specified in such Security) in effentthe conversion date, or, in case an adjust

in the conversion price has taken place pursuatfetgrovisions of this Article Sixteen, then a Hpplicable conversion price as so adjusted,
upon surrender of the Security or Securities, tirecpal amount of which is so to be convertedtht® Company at any time during usual
business hours at the office or agency to be magdaby it in accordance with the provisions of et 1002, accompanied by a written
notice of election to convert as provided in Settié03 and, if so required by the Company andfMitustee, by a written instrument or
instruments of transfer in form satisfactory to @@mpany and/or the Trustee, as applicable, dudgeed by the Holder thereof or his
attorney duly authorized in writing. All Securitisarrendered for conversion shall, if surrendeced t
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the Company or any conversion agent, be deliverelde Trustee for cancellation and cancelled byrishall, if surrendered to the Trustee
cancelled by it, as provided in Section 310.

The initial conversion price or conversion rategspect of a series of Securities shall be as fspegdn the Securities of such series. The
conversion price or conversion rate will be subjecdjustment on the terms set forth in Sectiodbl@r such other or different terms, if any,
as may be specified by Section 301 for Securitiestioh series. Provisions of this Indenture thaiyapo conversion of all of a Security also
apply to conversion of any portion of it.

SECTION 1603. Issuance of Shares of Common StodBamversions. As promptly as practicable aftersiineender, as herein provided, of
any Security or Securities for conversion into Camnn$tock, the Company shall deliver or cause tdddiwered at its said office or agency to
or upon the written order of the Holder of the S#gwr Securities so surrendered a certificateastificates representing the number of duly
authorized, validly issued, fully paid and nonasabte shares of Common Stock into which such SyoorriSecurities may be converted in
accordance with the terms thereof and the provésadrihis Article Sixteen. Prior to delivery of $ucertificate or certificates, the Company
shall require written notice at its said officeamrency from the Holder of the Security or Secwsitie surrendered stating that the Holder
irrevocably elects to convert such Security or $igies, or, if less than the entire principal ambtirereof is to be converted, stating the
portion thereof to be converted. Such notice silath state the name or names (with address anal security or other taxpayer identificati
number) in which said certificate or certificatee o be issued. Such conversion shall be deemkeavi® been made at the time that such
Security or Securities shall have been surrend®recbnversion and such notice shall have beeriveddy the Company or the Trustee, the
rights of the Holder of such Security or Securiéssa Holder shall cease at such time, the PersBarsons entitled to receive the shares of
Common Stock upon conversion of such Security cuBes shall be treated for all purposes as hpbiecome either record holder or
holders of such shares of Common Stock at suchdimdesuch conversion shall be at the conversiare pmi effect at such time. In the case of
any Security of any series which is converted irt paly, upon such conversion, the Company shatate and, upon the Company's request
and at the Company's expense, the Trustee or dreAlitating Agent shall authenticate and delivahHolder thereof, as requested by ¢
Holder, a new Security or Securities of such sesfeauthorized denominations in aggregate princgpadunt equal to the unconverted portion
of such Security.

If the last day on which such Security may be coi@geis not a Business Day in a place where thgasion agent for
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that Security is located, such Security may beeswtered to that conversion agent on the next sdotgday that is a Business Day.

The Company shall not be required to deliver degtiés for shares of Common Stock upon conversiuitewits stock transfer books are
closed for a meeting of shareholders or for theymyt of dividends or for any other purpose, butiteates for shares of Common Stock
shall be delivered as soon as the stock transfatdshall again be opened.

SECTION 1604. No Payment or Adjustment for InteasDividends. Unless otherwise specified as coptatad by Section 301 for
Securities of such series, Securities surrendenedoinversion into Common Stock during the perimal the close of business on any
Regular Record Date (or Special Record Date) nedgaling any Interest Payment Date to the operfibgsiness on such Interest Payment
Date (except Securities called for redemption &edemption Date within such period) when surrertléseconversion must be
accompanied by payment (by certified or officiahk@&heck to the order of the Company payable iaratg house funds at the location wh
the Securities are surrendered) of an amount equheé interest thereon which the Holder is erditie receive on such Interest Payment Date.
Payment of interest shall be made, on such Int®@gment Date or such other payment date (as igktifo

Section 307), as the case may be, to the Hold#greoSecurities as of such Regular Record Date eciSpRecord Date, as applicable. Except
where Securities surrendered for conversion musicbempanied by payment as described above, neshten converted Securities will be
payable by the Company on any Interest Payment fdisequent to the date of conversion. No othempay or adjustment for interest or
dividends is to be made upon conversion. Notwitiditag the foregoing, upon conversion of any Origglsaue Discount Security, the fixed
number of shares of Common Stock into which suauBty is convertible delivered by the Companyte Holder thereof shall be applied,
first, to the portion attributable to the accruejimal issue discount relating to the period frira date of issuance to the date of conversi
such Security, and, second, to the portion attaiblet to the balance of the principal amount of sbeburity.

SECTION 1605. Adjustment of Conversion Price. Usletherwise specified as contemplated by Sectidnf@0Securities of such series, the
conversion price for Securities convertible intan@oon Stock shall be adjusted from time to timecdigws:

(@) In case the Company shall (x) pay a dividenchake a distribution on Common Stock in sharesai@on Stock, (y) subdivide the
outstanding Common Stock into a greater numbehaifes or (z) combine the outstanding Common Statcka smaller number of shares,
conversion price for the Securities of such sesfel be adjusted so
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that the Holder of any such Security thereafteresudered for conversion shall be entitled to rezéive number of shares of Common Stock
which he would have owned or have been entitle@d¢eive after the happening of any of the evendsrileed above had such Security been
converted immediately prior to the record datehim ¢ase of a dividend or the effective date inctime of subdivision or combination. An
adjustment made pursuant to this subsection (dl)lstzome effective immediately after the recortkda the case of a dividend, except as
provided in subsection (h) below, and shall beceffective immediately after the effective datehe tase of a subdivision or combination.

(b) In case the Company shall issue rights or wsreo all holders of Common Stock entitling thdor @ period expiring within 45 days af
the record date mentioned below) to subscribe f@uochase shares of Common Stock at a price ee $&ss than the current market price
per share of Common Stock (as defined for purpob#ss subsection (b) in subsection (e) below}hatrecord date for the determination of
stockholders entitled to receive such rights orrarts, the conversion price in effect immediateipipthereto shall be adjusted so that the
same shall equal the price determined by multiglthe conversion price in effect immediately ptiothe date of issuance of such rights or
warrants by a fraction, the numerator of which kbalthe number of shares of Common Stock outstanain the date of issuance of such
rights or warrants plus the number of shares of @omStock which the aggregate offering price ofttdtal number of shares of Common
Stock so offered would purchase at such currenketgrice, and the denominator of which shall keertamber of shares of Common Stock
outstanding on the date of issuance of such rightgarrants plus the number of additional shareSahmon Stock receivable upon exercise
of such rights or warrants. Such adjustment shathlade successively whenever any such rights aantarare issued, and shall become
effective immediately, except as provided in subeadh) below, after such record date. In deteingjrwhether any rights or warrants entitle
the Holders of the Securities of such series teatilbe for or purchase shares of Common Stoclsattlean such current market price, and in
determining the aggregate offering price of sudres of Common Stock, there shall be taken intowatcany consideration received by the
Company for such rights or warrants plus the eserprice thereof, the value of such consideraticexercise price, as the case may be, if
other than cash, to be determined by the Boardrecrs.

(c) In case the Company shall distribute to albdkeos of Common Stock any shares of Capital StochefCompany (other than Common
Stock) or evidences of its indebtedness or asertduding cash dividends or
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distributions paid from retained earnings of therpany) or rights or warrants to subscribe for aichase any of its securities (excluding
those rights or warrants referred to in subsedtiyrabove) (any of the foregoing being herein is #ubsection (c) called the "Special
Securities"), then, in each such case, unless tinep@ny elects to reserve such Special Securitredistribution to the Holders of Securities
of such series upon the conversion so that any idotdter converting such Securities will receive moich conversion, in addition to the
shares of Common Stock to which such Holder idledtithe amount and kind of Special Securitiesciisiuch Holder would have receive:
such Holder had, immediately prior to the recortbdar the distribution of the Special Securitiesnverted Securities into Common Stock,
the conversion price shall be adjusted so thasdinee shall equal the price determined by multigiire conversion price in effect
immediately prior to the date of such distributlgna fraction the numerator of which shall be therent market price per share (as defined
for purposes of this subsection

(c) in subsection (e) below) of Common Stock onrmrd date mentioned above less the then fakehaalue (as determined by the Board
of Directors, whose determination shall, if madgawod faith, be conclusive) of the portion of thee8ial Securities so distributed applicable
to one share of Common Stock, and the denominatwwhizh shall be the current market price per slfagedefined in subsection (e) below
Common Stock; provided, however, that in the etleatthen fair market value (as so determined) efptbrtion of the Special Securities so
distributed applicable to one share of Common Sie@qual to or greater than the current markeepper share (as defined in subsection (e)
below) of Common Stock on the record date mentiaisle, in lieu of the foregoing adjustment, adégpaovision shall be made so that
each Holder of Securities of such series shall tlageight to receive the amount and kind of Sgeségcurities such holder would have
received had he converted such Securities immdgiati®r to the record date for the distributiontbé Special Securities. Such adjustment
shall become effective immediately, except as glediin subsection (h) below, after the record é@t¢he determination of stockholders
entitled to receive such distribution.

(d) If, pursuant to subsection (b) or (c) above,tlamber of shares of Common Stock shall have adpisted because the Company has
declared a dividend, or made a distribution, onaitstanding shares of Common Stock in the formnyfright or warrant to purchase
securities of the Company, or the Company has ésang such right or warrant, then, upon the expinadf any such unexercised right or
unexercised warrant, the conversion price shathfeith be adjusted to equal the conversion prieg¢ th

-10z-



would have applied had such right or warrant n&esn declared, distributed or issued.

(e) For the purpose of any computation under suiosefh) above, the current market price per slbdii@ommon Stock on any date shall be
deemed to be the average of the reported last gpades for the thirty consecutive Trading Daysdafined below) commencing forty-five
Trading Days before the date in question. For timp@se of any computation under subsection (c) @bt current market price per share of
Common Stock on any date shall be deemed to bavérage of the reported last sales prices forahednsecutive Trading Days before the
date in question. The reported last sales pricedch day (whether for purposes of subsectionr(blibsection (c)) shall be the reported last
sales price, regular way, or, in case no sale tplee® on such day, the average of the reporteing/did and asked prices, regular way, in
either case as reported on the New York Stock Exgh&omposite Tape or, if the Common Stock is ist#d or admitted to trading on the
New York Stock Exchange, on the principal natissedurities exchange on which the Common Stoclktisdior admitted to trading or, if r
listed or admitted to trading on any national sé@s exchange, on the National Market System efNlational Association of Securities
Dealers, Inc. Automated Quotations System ("NASDAQ; if the Common Stock is not quoted on suchidweati Market System, the aver:
of the closing bid and asked prices on such dalggrover-the-counter market as reported by NASDAQF bdid and asked prices for the
Common Stock on each such day shall not have tegemted through NASDAQ, the average of the bid asiced prices for such day as
furnished by any New York Stock Exchange membaen fiegularly making a market in the Common Stockaeld for such purpose by the
Board of Directors or a committee thereof or, ifsuch quotations are available, the fair markatealf the Common Stock as determined by
a New York Stock Exchange Member firm regularly imgka market in the Common Stock selected for suspose by the Board of
Directors or a committee thereof or, if no suchtgtions are available, the fair market value of@menmon Stock as determined by a New
York Stock Exchange member firm regularly makingarket in the Common Stock selected for such perbgshe Board of Directors or a
committee thereof. As used herein, the term "Trgudday" with respect to the Common Stock meansf(tkjei Common Stock is listed or
admitted for trading on the New York Stock Exchapnganother national securities exchange, a dayhooh the New York Stock Exchange
or such other national securities exchange is épelbusiness or (y) if the Common Stock is quotadhe National Market System of the
NASDAQ, a day on which trades may be made on swatiohial Market System or (z) otherwise, any dagepthan a Saturday or Sunday ¢
day on which banking institutions in
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the State of New York are authorized or obligatedalw or executive order to close.

(H No adjustment in the conversion price shaltéguired unless such adjustment would require aease or decrease of at least 1% in such
price; provided, however, that any adjustments tvhig reason of this subsection (f) are not requiodoe made shall be carried forward and
taken into account in any subsequent adjustmedt;@ovided, further, that adjustment shall be negliand made in accordance with the
provisions of this Article Sixteen (other than thishsection (f)) not later than such time as maseheired in order to preserve the tax free
nature of a distribution to the holders of CommaaocE. All calculations under this Article Sixteelmadl be made to the nearest cent or to the
nearest 1/100 of a share, as the case may beomgtialf cent and 1/200 of a share, respectivelingrounded upward. Anything in this
Section 1605 to the contrary notwithstanding, tken@any shall be entitled to make such reductioriberconversion price, in addition to
those required by this Section 1605, as it inigsrétion shall determine to be advisable in otHat any stock dividend, subdivision of sha
distribution of rights or warrants to purchase ktocsecurities, or distribution of other asseth€othan cash dividends) hereafter made b
Company to its stockholders shall not be taxable.

(9) Whenever the conversion price is adjusted easih provided, the Company shall promptly filehwiihe Trustee, at the corporate trust
office of the Trustee, and with the office or agentaintained by the Company for the conversionaxBities of such series pursuant to
Section 1002, an Officers' Certificate, settinglidhe conversion price after such adjustment attthg forth a brief statement of the facts
requiring such adjustment, which certificate sballconclusive evidence of the correctness of sdlstment. Neither the Trustee nor any
conversion agent shall be under any duty or resbitihswith respect to any such certificate or diagts or computations set forth therein,
except to exhibit said certificate from time to &ino any Holder of a Security of such series dagitd inspect the same. The Company shall
promptly cause a notice setting forth the adjustat/ersion price to be mailed to the Holders ofusiies of such series, as their names and
addresses appear upon the Security Register @fdhegpany.

(h) In any case in which this Section 1605 provitheg an adjustment shall become effective immetliatfter a record date for an event, the
Company may defer until the occurrence of such efgrissuing to the Holder of any Security of swgties converted after such record date
and before the occurrence of such event the additghares of
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the Common Stock issuable upon such conversiordgon of the adjustment required by such eventangiabove the Common Stock
issuable upon such conversion before giving etiesuch adjustment and (z) paying to such holdgraamount in cash in lieu of any
fractional share of Common Stock pursuant to Sect®06 hereof.

SECTION 1606. No Fractional Shares to be Issuedr&ttional shares of Common Stock shall be issymh any conversion of Securities.
If more than one Security of any series shall beesilered for conversion at one time by the sanidéfipthe number of full shares which
shall be issuable upon conversion thereof shatidmeputed on the basis of the aggregate principaluaiof the Securities of such series (or
specified portions thereof to the extent permitieceby) so surrendered. Instead of a fractionatfaae of Common Stock which would
otherwise be issuable upon conversion of any SgonrriSecurities (or specified portions theredig Company shall pay a cash adjustment
(computed to the nearest cent, with one-half ceirtgorounded upward) in respect of such fractioa share in an amount equal to the same
fractional interest of the reported last salesep(as defined in Section 1605(¢e)) of the CommomwrlkStm the Trading Day (as defined in
Section 1605(e)) next preceding the day of conwarsi

SECTION 1607. Preservation of Conversion Rightsugonsolidation, Merger, Sale or Conveyance. I @sny consolidation of the
Company with, or merger of the Company into, arheotorporation (other than a consolidation or raeng which the Company is the
continuing corporation), or in the case of any sal&ransfer of all or substantially all of the etssof the Company, the corporation formed by
such consolidation or the corporation into which @ompany shall have been merged or the corporatidoch shall have acquired such
assets, as the case may be, shall execute andrdelithe Trustee, a supplemental indenture, inralance with the provisions of Articles
Eight and Nine as they relate to supplemental inden, providing that the Holder of each Secufignt Outstanding of a series which was
convertible into Common Stock shall have the rifjereafter to convert such Security into the kind amount of shares of stock and other
securities and property, including cash, receivaplen such consolidation, merger, sale or trarsfex holder of the number of shares of
Common Stock of the Company into which such Seesrinight have been converted immediately pricauich consolidation, merger, sale
transfer. Such supplemental indenture shall conforthe provisions of the Trust Indenture Act antim effect and shall provide for
adjustments which shall be as nearly equivalemag be practicable to the adjustments providedhftiis Article Sixteen. Neither the
Trustee nor any conversion agent shall have abilitinor responsibility for determining the corteess of any provision contained in any
such supplemental indenture relating either tdthd or amount of shares of stock or other se@sitir property receivable by Holders of
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the Securities upon the conversion of their Seiegriafter any such consolidation, merger, saleamsfer, or to any adjustment to be made
with respect thereto and, subject to the provismfrSection 313 of the Trust Indenture Act, mayegt@s conclusive evidence of the
correctness of any such provisions, and shall b&epted in relying upon, an Officers' Certificatéharespect thereto and an Opinion of
Counsel with respect to legal matters related theitin the case of any such consolidation, mergale or transfer, the stock or other
securities and property receivable by a Holdehef$ecurities includes stock or other securitigspoperty of a corporation other than the
successor or purchasing corporation, then suchemgntal indenture shall also be executed by stludr corporation and shall contain such
additional provisions to protect the interestshaf Holders of the Securities as the Board of Dinscshall reasonably consider necessary. The
above provisions of this Section 1607 shall simjlapply to successive consolidations, mergergssat transfers.

SECTION 1608. Notice to Holders of the Securitiea Series Prior to Taking Certain Types of Actitvith respect to the Securities of any
series, in case:

(a) the Company shall authorize the issuance tiooddlers of Common Stock of rights or warrantsubsgribe for or purchase shares of its
Capital Stock or of any other right;

(b) the Company shall authorize the distributiomlidholders of Common Stock of evidences of inddhess or assets (except for cash
dividends or distributions paid from retained eagsi of the Company);

(c) of any subdivision or combination of Commontor of any consolidation or merger to which thentpany is a party and for which
approval by the shareholders of the Company isiredjuor of the sale or transfer of all or subgtlytall of the assets of the Company; or

(d) of the voluntary or involuntary dissolutionguiidation or winding up of the Company;

then the Company shall cause to be filed with thesfee and at the office or agency maintainedifempturpose of conversion of Securities of
such series pursuant to Section 1002, and shadedaube mailed to the Holders of Securities ohsaries, at their last addresses as they
appear on the Security Register of the Comparigaat ten days prior to the applicable record Hateinafter specified, a notice stating (i)
date as of which the holders of Common Stock teriéled to receive any such rights, warrants etrifiution are to be determined, or (ii) the
date on which any such subdivision, combinatiomsotidation, merger, sale, transfer, dissolutiafyitiation, winding up or other action is
expected to become
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effective, and the date as of which it is expetked holders of record of Common Stock shall béledtto exchange their Common Stock for
securities or other property, if any, deliverabp®n such subdivision, combination, consolidatioerger, sale, transfer, dissolution,
liquidation, winding up or other action. The fa#duio give the notice required by this Section 1608ny defect therein shall not affect the
legality or validity of any distribution, right, wiant, subdivision, combination, consolidation, get sale, transfer, dissolution, liquidation,
winding up or other action, or the vote upon anyhefforegoing. Such notice shall also be publidednd at the expense of the Company
not later than the aforesaid filing date at leasteoin an Authorized Newspaper.

SECTION 1609. Covenants to Reserve Shares fornssuan Conversion of Securities. The Company cawsrthat at all times it will
reserve and keep available out of each class afiitsorized Common Stock, free from preemptivetsagbolely for the purpose of issue upon
conversation of Securities of any series as hgmanided, such number of shares of Common Stoahak then be issuable upon the
conversion of all Outstanding Securities of suafiese The Company covenants that all shares of GamB&tock which shall be so issuable
shall, when issued or delivered, be duly and waliskued shares of Common Stock into which Seesritf such series are convertible, and
shall be fully paid and nonassessable, free dfesis and charges and not subject to preemptivesignd that, upon conversion, the
appropriate capital stock accounts of the Compaitiybes duly credited.

SECTION 1610. Compliance with Governmental Requésts. The Company covenants that if any share®ofron Stock required to be
reserved for purposes of conversion of Securitesldmder require registration or listing with opegval of any governmental authority under
any Federal or State law, pursuant to the Secsidta of 1933, as amended, or the Securities Exghdwet of 1934, as amended, or any
national or regional securities exchange on whiom@on Stock is listed at the time of delivery of ahares of Common Stock, before such
shares may be issued upon conversion, the Compiinyse its best efforts to cause such shares wuberegistered, listed or approved, as
the case may be.

SECTION 1611. Payment of Taxes upon CertificatesSfrares Issued upon Conversion. The issuancetdfazdes for shares of Common
Stock upon the conversion of Securities shall bdemaithout charge to the converting Holders for taxy(including, without limitation, all
documentary and stamp taxes) in respect of thamgsuand delivery of such certificates, and suctificates shall be issued in the respective
names of, or in such names as may be directediéydlders of the Securities converted; providewever, that the Company shall not be
required to pay any tax which may be payable ipeesof any transfer involved in the issuance agltvery of any such
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certificate in a name other than that of the Holofethe Security converted, and the Company stwlbe required to issue or deliver such
certificate unless or until the Person or Perseqsesting the issuance thereof shall have pattet€bmpany the amount of such tax or shall
have established to the satisfaction of the Complaaitysuch tax has been paid.

SECTION 1612. Trustee's Duties with Respect to @osion Provisions. The Trustee and any conversientashall have no duty,
responsibility or liability to any Holder to deteime whether any facts exist which may require atfjystment of the conversion rate, or with
respect to the nature or extent of any such adprstnehen made, or with respect to the method engplogr herein or in any supplemental
indenture provided to be employed, in making threesaNeither the Trustee nor any conversion ageaait B accountable with respect to the
registration under securities laws, listing, validir value (or the kind or amount) of any share€@mmon Stock, or of any other securitie!
property, which may at any time be issued or dedislaipon the conversion of any Security, and neithe Trustee nor any conversion agent
makes any representation with respect theretohbiefhe Trustee nor any conversion agent shakkggonsible for any failure of the
Company to make any cash payment or to issue féraoisdeliver any shares of stock or stock cesdifes or other securities or property upon
the surrender of any Security for the purpose ofveosion; and the Trustee and any conversion agebject to the provisions of Section 313
of the Trust Indenture Act, shall not be resporesibl any failure of the Company to comply with afythe covenants of the Company
contained in this Article Sixteen.

SECTION 1613. Conversion of Securities Into PreférBtock. Notwithstanding anything to the contiarthis Article Sixteen, the Company
may issue Securities that are convertible intoeshaf Preferred Stock, including Preferred Stoakveatible into Common Stock, in which
case all terms and conditions relating to the cmsiga of Securities into Preferred Stock, includamy terms similar to those provided in
Sections 1601 through 1612 shall be as provided pursuant to an appropriate Board Resolutiom @ny indenture supplemental hereto or
as otherwise contemplated by Section 301.

* k% % k% %

This Indenture may be executed in any number ofteoparts, each of which so executed shall be déeémkee an original, but all such
counterparts shall together constitute but onethedame Indenture.

-10€-



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.

LEVEL 3 COMMUNICATIONS, INC.

[SEAL]
By Title:
IBJ WHITEHALL BANK & TRUST COMPANY,
as Trustee
[SEAL]
By Title:
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STATE OF NEBRASKA )
) ss:
COUNTY OF [ 1)

On the day of , , before me palisocame , to me known, Wwhing by me duly sworn, d
depose "and say that he resides at , that he is of Level 3
Communications, Inc., one of the corporations dbedrin and which executed the foregoing instrumiatt he knows the seal of said
corporation; that the seal affixed to said instratvig such corporate seal; that it was so affixgauthority of the Board of Directors of said
corporation, and that he signed his name theretikéyuthority.

[Notarial Seal]

Notary Public
COMMISSION EXPIRES
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STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

On the day of , , before me palisocame , to me known, Wwhing by me duly sworn, d
depose "and say that [s]he resides at , that [s]he isa of IBJ Whitehall Bank
& Trust Company, one of the corporations descrltmhd which executed the foregomg instrumentt tha

[s]he knows the seal of said corporation; thatstba affixed to said instrument is such corporatd; ghat it was so affixed by authority of the
Board of Directors of said corporation, and th#ttgssigned his or her name thereto by like authorit

[Notarial Seal]

Notary Public
COMMISSION EXPIRES
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EXHIBIT A
FORMS OF CERTIFICATION
EXHIBIT A-1

FORM OF CERTIFICATE TO BE GIVEN BY PERSON ENTITLED
TO RECEIVE BEARER SECURITY OR TO OBTAIN INTEREST
PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE
[Insert title or sufficient description of Secueisi to be delivered]

This is to certify that, as of the date hereof, ardept as set forth below, the above-captionedr8ies held by you for our account (i) are
owned by person(s) that are not citizens or resideithe United States, domestic partnerships,edbimcorporations or any estate or trus
income of which is subject to United States federabme taxation regardless of its source ("Uniéates person(s)"), (ii) are owned by
United States person(s) that are (a) foreign brasatfi United States financial institutions (finaénstitutions, as defined in United States
Treasury Regulations Section 2.182{(c)(1)(v) are herein referred to as "financmtitutions") purchasing for their own accountar fesale
or (b) United States person(s) who acquired then®exs through foreign branches of United Stabearfcial institutions and who hold the
Securities through such United States financidltitsons on the date hereof (and in either ca(®1(éb), each such United States financial
institution hereby agrees, on its own behalf ootigh its agent, that you may advise Level 3 Comuatiuns, Inc. or its agent that such
financial institution will comply with the requiresnts of Section 165(j)(3)(A), (B) or (C) of the thd States Internal Revenue Code of 1986,
as amended, and the regulations thereunder),)oar@ owned by United States or foreign finanaatitution(s) for purposes of resale during
the restricted period (as defined in United Statessury Regulations Section 1.156@)(2)(i)(D)(7)), and, in addition, if the owner & Unitec
States or foreign financial institution describedtiause (iii) above (whether or not also descrilbetiause (i) or

(i), this is to further certify that such finamtiinstitution has not acquired the Securitiespiarposes of resale directly or indirectly to a
United States person or to a person within theddintates or its possessions.

As used herein, "United States" means the UnitateStof America (including the States and the Ristf Columbia); and its "possessions"
include Puerto Rico, the U.S. Virg



Islands, Guam, American Samoa, Wake Island and thRorthern Mariana Islands.

We undertake to advise you promptly by tested telerr prior to the date on which you intend toraitkyour certification relating to the
above-captioned Securities held by you for our acconr&tdcordance with your Operating Procedures ifaplicable statement herein is |
correct on such date, and in the absence of artymsutdfication it may be assumed that this certificn applies as of such date.

This certificate excepts and does not relate t&[§]. of such interest in theedgaptioned Securities in respect of
which we are not able to certify and as to whichumderstand an exchange for an interest in a Pemm&ilobal Security or an exchange for
and delivery of definitive Securities (or, if relwt, collection of any interest) cannot be madd wet do so certify.

We understand that this certificate may be requimembnnection with certain tax legislation in taited States. If administrative or legal
proceedings are commenced or threatened in connegith which this certificate is or would be redat, we irrevocably authorize you to
produce this certificate or a copy thereof to angriested party in such proceedings.

Dated:

[To be dated no earlier than, the 15th day pridi)tthe Exchange Date or (ii) the relevant Intefeayment Date occurring prior to the
Exchange Date, as applicable]

[Name of Person Making Certification]

(Authorized Signator)

Name:
Title:
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EXHIBIT A-2

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR
AND CEDEL S.A. IN CONNECTION WITH THE EXCHANGE OF
A PORTION OF A TEMPORARY GLOBAL SECURITY OR TO
OBTAIN INTEREST PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE
[Insert title or sufficient description of Secueisi to be delivered]

This is to certify that, based solely on writtemtifieations that we have received in writing, l®gted telex or by electronic transmission from
each of the persons appearing in our records aspeentitled to a portion of the principal amosgitforth below (our "Member
Organizations") substantially in the form attachedeto, as of the date hereof, [U.S.9] principal amount of the above-
captioned Securities (i) is owned by person(s) énatot citizens or residents of the United Statemestic partnerships, domestic
corporations or any estate or trust the incomehi€lwis subject to United States Federal incomattar regardless of its source ("United
States person(s)"), (ii) is owned by United Stgtmson(s) that are (a) foreign branches of UnitateS financial institutions (financial
institutions, as defined in U.S. Treasury Regulai&ection 1.165-12(c)(1)(v) are herein referredstdfinancial institutions™) purchasing for
their own account or for resale, or (b) United &gterson(s) who acquired the Securities througtigio branches of United States financial
institutions and who hold the Securities througbhsunited States financial institutions on the deesof (and in either case (a) or (b), each
such financial institution has agreed, on its owhdif or through its agent, that we may advise L8v@ommunications, Inc. or its agent that
such financial institution will comply with the regements of Section 165(j)(3)(A), (B) or (C) oktinternal Revenue Code of 1986, as
amended, and the regulations thereunder), oiigidvned by United States or foreign financialitogion(s) for purposes of resale during the
restricted period (as defined in United States JueaRegulations Section 1.163-5(c)(2)(i)(D)(7ydato the further effect, that financial
institutions described in clause (iii) above (wlegthr not also described in clause (i) or

(i) have certified that they have not acquired Seeurities for purposes of resale directly orrieclly to a United States person or to a person
within the United States or its possessions.

As used herein, "United States" means the UnitateStf America (including the States and the Ristf Columbia); and its "possessions"
include Puerto Rico, the U.S. Virgin Islands, Gu&merican Samoa, Wake Island and the Northern Marlalands.

A-3



We further certify that (i) we are not making aagile herewith for exchange (or, if relevant, cdlitat of any interest) any portion of the
temporary global Security representing the aboyiaaed Securities excepted in the above-referenedificates of Member Organizations
and (ii) as of the date hereof we have not receargdnotification from any of our Member Organipas to the effect that the statements
made by such Member Organizations with respechygpartion of the part submitted herewith for exaha (or, if relevant, collection of any
interest) are no longer true and cannot be relmhwas of the date hereof.

We understand that this certification is requine@dnnection with certain tax legislation in theitgd States. If administrative or legal
proceedings are commenced or threatened in connegtih which this certificate is or would be redat, we irrevocably authorize you to
produce this certificate or a copy thereof to angriested party in such proceedings.

Dated: ,
[To be dated no earlier than the Exchange Datkeordlevant Interest Payment Date occurring padghé Exchange Date, as applicable]

[Morgan Guaranty Trust Company of New York, Brusgeffice,] as Operator of the Euroclear System
[Cedel S.A.]

By
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EXHIBIT 4.2

LEVEL 3 COMMUNICATIONS, INC.
TO
IBJ WHITEHALL BANK & TRUST COMPANY

Trustee

Indenture

Dated as of ,

Subordinated Debt Securities




TABLE OF CONTENTS

PARTIES......ccoiiiiis e, 1
RECITALS. ..o i 1

ARTICLE ONE DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

SECTION 101. Definitions.......ccccceeeeeveninne

Additional Amounts...........c.cccceeeeenn.
Affiliate.................. .
Agent Authenticating............cccccvveees
Authorized Newspaper...........ccccceeueee.
Bearer SecCurity........coccuveeeinineeennne
Board of Directors............ccccvvvvenennes
Board Resolution............ccccveveenennn..

Common StOCK.........eevevviireeeiiireeen
COMPANY..coiiiiiieieeeeeieieiiiiiiieeens

Company Request and Company Order............
Conversion Date..........cccceeereiieeenn.
Conversion Event.........ccccovcvveeennnns

Corporate Trust Office.....cccccvvvveeeceees e
corporation
COUPON. ...eieiiieeiia et
Currency Indexed NOte.......cccccvvveeeeees e
Defaulted Interest..........cccoecvveeennnns
Dollar or $.....oooviveeiiiieeeeieen

Election Date.........ccccccveveeriinnnennn.
Euroclear..........ccocveennnen.
European Communities..........ccccccuveeenn.
European Monetary System.......cccccceeeeeees e
Event of Default....................
Exchange Rate Agent
Exchange Rate Officer's Certificate.......... L.
Excess Proceeds...........ccoocuvveeennunnen.
Foreign CUIrency......cccccveeeeeeenennnnns
Government Obligations...............cc......

Indexed SecCurity........cccoeevveiivrinnnns
INErest.......ccoocvvveiriee e

Interest Payment Date....
Market Exchange Rate.................c......
Material Subsidiary.......cccocvcvccceeeees
MatUMtY ..o e

NN UMM AERAEMDMBEDIMDIADIEDIMDRNWOWWOWWWWWWWNNNNDNNE



Officers' Certificate

Opinion of Counsel

Original Issue Discount Security.............
Outstanding........ocoeeeeeriieeeenninnen.

Paying Agent

Place of Payment..........ccccccceveeeennnn.
Predecessor Security.........cccveeeennen.
Preferred Stock..........

Redemption Date....
Redemption Price....
Registered Security....

Regular Record Date............cccceeuveeen.
Repayment Date.............ccoeeevveveninnne
Repayment Price.........ccccccvvveveenennnns

Responsible Officer.
Security.....

Security Register and Security Registrar.....
Senior Indebtedness...........ccccoecuneeeen.
Special Record Date.............ccceeeeennee

Stated Maturity.....

Subsidiary

Trust Indenture Act or TIA
Trustee......

United States.........ccoceeeeeiiieeernns
United States person...........cccceueeeenne
Valuation Date............cccceveerinnrenne
Yield to Maturity...........cccccuvvevennnns

SECTION 102.
SECTION 103.
SECTION 104.
SECTION 105.
SECTION 106.
SECTION 107.
SECTION 108.
SECTION 109.
SECTION 110.
SECTION 111.
SECTION 112.

SECTION 201.
SECTION 202.
SECTION 203.

SECTION 301.
SECTION 302.

Compliance Certificates and Opinions.
Form of Documents Delivered to Truste
Acts of Holders..........c.ccceee...

Notices, etc., to Trustee and Company
Notice to Holders; Waiver............
Effect of Headings and Table of Conte
Successors and Assigns...............
Separability Clause .
Benefits of Indenture................
Governing Law..........ccccocuueeee.
Legal Holidays..............cccue.

ARTICLE TWO SECURITIES FO
Forms of Securities..................
Form of Trustee's Certificate of Auth
Securities Issuable in Global Form...

ARTICLE THREE THE SECURIT

Amount Unlimited; Issuable in Series.
Denominations.................cee.




SECTION 303. Execution, Authentication, Delivery a

SECTION 304. Temporary Securities.................

SECTION 305. Registration, Registration of Transfe
Exchange........cocccevniieenn.

SECTION 306. Mutilated, Destroyed, Lost and Stolen
SecuritieS.......ccceveevvcvneenn.

SECTION 307. Payment of Interest; Interest Rights
Optional Interest Reset............

SECTION 308. Extension of Maturity................

SECTION 309. Persons Deemed Owners...............

SECTION 310. Cancellation................. .

SECTION 311. Computation of Interest..............

SECTION 312. Currency and Manner of Payments in Re
Securities.......ccoeveevvcneenn.

SECTION 313. Appointment and Resignation of Succes

ARTICLE FOUR SATISFACTION AND

SECTION 401. Satisfaction and Discharge of
Indenture.........cccoeveviiens
SECTION 402. Application of Trust Funds...........

ARTICLE FIVE REMEDIES

SECTION 501. Events of Default....................
SECTION 502. Acceleration of Maturity; Rescission
Annulment..........ccoceeennnnen.
SECTION 504. Collection of Indebtedness and Suits
Enforcement by Trustee.............
SECTION 504. Trustee May File Proofs of Claim.....
SECTION 505. Trustee May Enforce Claims Without Po
of Securities or Coupons...........
SECTION 506. Application of Money Collected.......
SECTION 507. Limitation on Suits..................
SECTION 508. Unconditional Right of Holders to Rec
Premium, if any, and Interest and A
SECTION 509. Restoration of Rights and Remedies...
SECTION 510. Rights and Remedies Cumulative.......
SECTION 511. Delay or Omission Not Waiver.........
SECTION 512. Control by Holders of Securities.....
SECTION 513. Waiver of Past Defaults..............
SECTION 514. Waiver of Usury, Stay or Extension La
SECTION 515. Undertaking for Costs................

ARTICLE SIX THE TRUSTEE

SECTION 601. Notice of Defaults...................
SECTION 602. Certain Rights of Trustee............

sor Exchange Rate
......................... a7

DISCHARGE

eive Principal,
dditional Amounts........ 56




SECTION 603.

Not Responsible for Recitals or Issua

SeCuritieS......ccuvveeeererennnn.

SECTION 604.
SECTION 605.
SECTION 606.
SECTION 607.
SECTION 608.
SECTION 609.
SECTION 610.

May Hold Securities..................

Money Held in Trust..................
Compensation and Reimbursement.......
Corporate Trustee Required; Eligibili
Resignation and Removal; Appointment
Acceptance of Appointment by Successo
Merger, Conversion, Consolidation or

to Business..........ccoeeevneee

SECTION 611.

Appointment of Authenticating Agent..

ARTICLE SEVEN HOLDERS'LISTS AND REPORTS B

SECTION 701.
SECTION 702.
SECTION 703.
SECTION 704.

Disclosure of Names and Addresses of
Reports by Trustee...................

Reports by Company...................
Company to Furnish Trustee Names and

Addresses of Holders...............

ARTICLE EIGHT CONSOLIDATION, MERGER, SALE,

SECTION 801. Consolidations and Mergers of Company
Leases and Conveyances Permitted Su

Conditions............cccccuvvnns

SECTION 802.
SECTION 803.

Rights and Duties of Successor Corpor
Officers' Certificate and Opinion of

ARTICLE NINE SUPPLEMENTAL IND

SECTION 901.

SECTION 902.
SECTION 903.
SECTION 904.
SECTION 905.
SECTION 906.

Supplemental Indentures Without Conse

Supplemental Indentures with Consent
Execution of Supplemental Indentures.
Effect of Supplemental Indentures....
Conformity with Trust Indenture Act..
Reference in Securities to Supplement

ARTICLE TEN COVENANTS

SECTION 1001. Payment of Principal, Premium, if any
and Interest and Additional Amounts
SECTION 1002. Maintenance of Office or Agency......

LEASE OR CONVEYANCE

and Sales,

bject to Certain
......................... 69
ation...........ccceee 70
Counsel......ccccueveeee. 70




SECTION 1003. Money for Securities Payments to Be
Held in Trust.......cccccoovnnenn.

SECTION 1004. Statement as to Compliance..........

SECTION 1005. Additional Amounts..................

ARTICLE ELEVEN REDEMPTION OF SE

SECTION 1101. Applicability of Article............
SECTION 1102. Election to Redeem; Notice to Truste
SECTION 1103. Selection by Trustee of Securities t
Redeemed...........cccovevevnnen.
SECTION 1104. Notice of Redemption................
SECTION 1105. Deposit of Redemption Price.........
SECTION 1106. Securities Payable on Redemption Dat
SECTION 1107. Securities Redeemed in Part.........
SECTION 1108. Conversion Arrangement on Call for R

ARTICLE TWELVE SINKING FU

SECTION 1201. Applicability of Article............
SECTION 1202. Satisfaction of Sinking Fund Payment
SECTION 1203. Redemption of Securities for Sinking

ARTICLE THIRTEEN REPAYMENT AT THE OP

SECTION 1301. Applicability of Article............
SECTION 1302. Repayment of Securities.............
SECTION 1303. Exercise of Option..................
SECTION 1304. When Securities Presented for
Repayment Become Due and Payable....
SECTION 1305. Securities Repaid in Part...........

ARTICLE FOURTEEN DEFEASANCE AND COVE

SECTION 1401. Applicability of Article; Company's
to Effect Defeasance or Covenant Def

SECTION 1402. Defeasance and Discharge............

SECTION 1403. Covenant Defeasance.................

SECTION 1404. Conditions to Defeasance or Covenant
Defeasance.............ccccuvnenne

SECTION 1405. Deposited Money and Government Oblig
to Be Held in Trust; Other Miscellan
Provisions........ccccccvveeeenn.

......................... 84

edemption................ 84

NDS

......................... 85

s with Securities........ 85
Fund.......ccccoeonns 85

NANT DEFEASANCE

Option
easance.................. 89
......................... 89
......................... 90
......................... 90
ations

eous

......................... 92



ARTICLE FIFTEEN MEETINGS OF HOLDERS
SECTION 1501. Purposes for Which Meetings May Be C
SECTION 1502. Call, Notice and Place of Meetings..
SECTION 1503. Persons Entitled to Vote at Meetings
SECTION 1504. Quorum; Action..............cc....
SECTION 1505. Determination of Voting Rights;

Conduct and Adjournment of Meetings.
SECTION 1506. Counting Votes and Recording Action

ARTICLE SIXTEEN CONVERSION OF SECU

SECTION 1601. Applicability of Article............
SECTION 1602. Right of Holders to Convert Securiti

SECTION 1603. Issuance of Shares of Common Stock o
CONVErsions.........cccvvveveenens

SECTION 1604. No Payment or Adjustment for Interes

SECTION 1605. Adjustment of Conversion Price......

SECTION 1606. No Fractional Shares to be Issued...

SECTION 1607. Preservation of Conversion Rights
upon Consolidation, Merger, Sale or

SECTION 1608. Notice to Holders of the Securities
Prior to Taking Certain Types of Act

SECTION 1609. Covenants to Reserve Shares for Issu
on Conversion of Securities.........

SECTION 1610. Compliance with Governmental Require

SECTION 1611. Payment of Taxes upon Certificates f
Shares Issued upon Conversion.......

SECTION 1612. Trustee's Duties with Respect to
Conversion Provisions...............

SECTION 1613. Conversion of Securities Into Prefer

ARTICLE SEVENTEEN SUBORDINATION OF

SECTION 1701. Securities Subordinated to Senior In
SECTION 1702. Subrogation.........cccccecuvveennn.

SECTION 1703. Obligation of the Company Unconditio
SECTION 1704. Payments on Securities Permitted....
SECTION 1705. Effectuation of Subordination by Tru
SECTION 1706. Knowledge of Trustee................
SECTION 1707. Trustee May Hold Senior Indebtedness

Vi

OF SECURITIES

........................ 96

of Meetings............. 97
RITIES

........................ 97

es into Common
........................ 98

n

........................ 99

t or Dividends.......... 99
........................ 100
........................ 104
Conveyance.............. 105
of a Series

[[o] PUUUU 106
ance

........................ 107
MENtS....ouvviieeeennnns 107
or

........................ 107
........................ 107

red Stock............... 108
SECURITIES




SECTION 1708. Rights of Holders of Senior IndebtesinNot Impaired

TESTIMONIUM

SIGNATURES AND SEALS
ACKNOWLEDGMENTS

EXHIBIT A - FORMS OF CERTIFICATION

Vii



LEVEL 3 COMMUNICATIONS, INC.

Reconciliation and tie between Trust Indenture éct939 and Indenture, dated as of .
Trust Indenture Act Section Ind enture Section
Section 310(a)(1)..evvverrerereeeeeeeiiniinnnns 607

(D) 607, 608
Section 312(C) .oeevvvveeeeiiiiieeeeiiieeenn 701
Section 313(8) .vvvvvverreieiiiieeeeieiiiiens 702

(5 IR 702
Section 314(a) .eveeeeriiiieeeeiieeeees 703

(@) (Ao 1006

(016 P 102

(9123 P 102

(2 PRI 102
Section 315(D) ..eveveiiiiiiiiiiiiieiees 601
Section 316(a) (last sentence).................. 101 ("Outstanding")

(a)(1)(A) 502, 512

(a)(1)(B).. 513

(o) P 508
Section 317(a)(1) 503

() ]2 P 504
Section 318(8) ...vvvvreereiiiiiieeeeieiiiinns 111

() PSRRI 111

NOTE: This reconciliation and tie shall not, forygourpose, be deemed to be a part of the Inder

Reference is also made to Section 318(c) of thetTnaenture Act of 1939, which provides that thevisions of Section 310 to and includ
Section 317 of the Trust Indenture Act of 1939apart of and govern every qualified indenture, tiveor not physically contained therein.
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INDENTURE, dated as of , , betweerEIE3 COMMUNICATIONS, INC., a Delaware corporatighereinafter called the
"Company"), having its principal office at 3555 Ram Street, Omaha, Nebraska 68131 and IBJ WHITEHBANK & TRUST

COMPANY f/k/a IBJ Schroder Bank & Trust Companygaporation duly organized and existing under #vesl of the State of New York, as
Trustee hereunder (hereinafter called the "Trugtdaling its Corporate Trust Office at One State&, New York, New York 10004.

RECITALS OF THE COMPANY

The Company deems it necessary to issue from tintiene for its lawful purposes senior debt secesitfhereinafter called the "Securities")
evidencing its unsecured and subordinated indebssjrand has duly authorized the execution andestglof this Indenture to provide for the
issuance from time to time of the Securities, uitkohas to principal amount, to bear interest atrtite or pursuant to the formula, to matu
such times and to have such other provisions dklshéixed as hereinafter provided.

This Indenture is subject to the provisions of Thest Indenture Act of 1939, as amended, that aesngtd to be incorporated into this
Indenture and shall, to the extent applicable,deegned by such provisions.

All things necessary to make this Indenture a vaticeement of the Company, in accordance witleites, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehase of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and proportionate benefit of all Holdershaf Securities, as follows:

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101. Definitions. For all purposes of thidenture, except as otherwise expressly providedless the context otherwise requires:
(1) the terms defined in this Article have the niegs assigned to them in this Article, and incltide plural as well as the singular;

(2) all other terms used herein which are defimethée TIA, either directly or by reference therdiaye the meanings assigned to them the
and the terms "cas



transaction" and "self-liquidating paper", as usedlA Section 311, shall have the meanings assigaghem in the rules of the Commission
adopted under the TIA;

(3) all accounting terms not otherwise defined mehave the meanings assigned to them in accordaiticgyenerally accepted accounting
principles; and

(4) the words "herein", "hereof" and "hereunderd ather words of similar import refer to this Indere as a whole and not to any particular
Article, Section or other subdivision.

Certain terms, used principally in Article Threeatiéle Five, Article Six and Article Ten, are dedith in those Articles.

"Act", when used with respect to any Holder, hasrtireaning specified
in Section 104.

"Additional Amounts" means any additional amountscl are required by a Security or by or pursuarat Board Resolution, under
circumstances specified therein, to be paid byChepany in respect of certain taxes imposed omicerolders and which are owing to such
Holders.

"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, whettmeough the ownership of voting
securities, by contract or otherwise; and the téwoatrolling” and "controlled" have meanings ctative to the foregoing.

"Authenticating Agent" means any authenticatingraggpointed by the Trustee pursuant to Section 611

"Authorized Newspaper" means a newspaper, primtéldda English language or in an official languafjthe country of publication,
customarily published on each Business Day, wheathaot published on Saturdays, Sundays or holidayd of general circulation in each
place in connection with which the term is useéhahe financial community of each such place. Wdwan successive publications are
required to be made in Authorized Newspapers, tlceessive publications may be made in the same different Authorized Newspapers in
the same city meeting the foregoing requirementsimeach case on any Business Day.

"Bearer Security" means any Security establishedyant to Section 201 which is payable to bearer.
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"Board of Directors" means the board of directdrthe Company, the executive committee or any catesiof that board duly authorized to
act hereunder.

"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secret&ith@ Company to have been duly adoj
by the Board of Directors and to be in full foraelaeffect on the date of such certification, anlivdesd to the Trustee.

"Business Day", when used with respect to any Ré&¢tayment or any other particular location refdro in this Indenture or in the
Securities, means, unless otherwise specified igpect to any Securities pursuant to

Section 301, any day, other than a Saturday or 8yntat is neither a legal holiday nor a day omctvibanking institutions in that Place of
Payment or particular location are authorized quired by law, regulation or executive order toselo

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

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Securities Exchange Act of
1934, or, if at any time after execution of thistmmment such Commission is not existing and pariiog the duties now assigned to it under
the Trust Indenture Act, then the body performinghsduties on such date.

"Common Stock" means, with respect to the Compasigommon stock, $.01 par value, and with resfeany Material Subsidiary, stock of
any class, however designated, except stock whidlm-participating beyond fixed dividend and ladation preferences and the holders of
which have either no voting rights or limited vairights entitling them, only in the case of cartadbntingencies, to elect less than a majority
of the directors (or persons performing similardiions) of such Material Subsidiary, and shallile securities of any class, however
designated, which are convertible into such ComSimtk.

"Company" means the Person named as the "Companigé ifirst paragraph of this Indenture until acassor corporation shall have become
such pursuant to the applicable provisions of limigenture, and thereafter "Company" shall mean suckessor corporation.

"Company Request" and "Company Order" mean, relsgégta written request or order signed in the aahthe Company by its Chairman
of the Board, the President or a Vice Presidert,lgnits Treasurer, an Assistant Treasurer, theeSsy or an Assistant Secretary, of the
Company, and delivered to the Trustee.



"Conversion Date" has the meaning specified iniSe&12(d).

"Conversion Event" means the cessation of use affioreign Currency both by the government ofcitnntry which issued such currency
and for the settlement of transactions by a cebtak or other public institutions of or within thgernational banking community, (ii) the
ECU both within the European Monetary System amdHe settlement of transactions by public institos of or within the European
Communities or (iii) any currency unit (or compesiturrency) other than the ECU for the purposesvfich it was established.

"Corporate Trust Office" means the office of theidtee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof tated at One State Street, New York, New York 10004

"corporation” includes corporations, associati@mnpanies and business trusts.

"coupon" means any interest coupon appertainirggBearer Security.

"Currency Indexed Note" means any Security withahmunt of principal payments determined by refeeeio an index currency.
"Defaulted Interest" has the meaning specifieddnt®n 307.

"Dollar" or "$" means a dollar or other equival@mit in such coin or currency of the United StateAmerica as at the time shall be legal
tender for the payment of public and private debts.

"ECU" means the European Currency Unit as defimetiravised from

time to time by the Council of the European Comrtiesi

"Election Date" has the meaning specified in Sec8b2(h).

"Euroclear" means Morgan Guaranty Trust Companye# York, Brussels Office, or its successor as afperof the Euroclear System.

"European Communities” means the European Econ@Garemunity, theEuropean Coal and Steel Community and the EuropeaAtomic
Energy Community.



"European Monetary System" means the European Mon8lystem established by the Resolution of Decemb#d78 of the Council of the
European Communities.

"Event of Default" has the meaning specified inidlet Five.

"Exchange Rate Agent", with respect to Securitfesravithin any series, means, unless otherwiseifipd with respect to any Securities
pursuant to Section 301, a New York Clearing Hduesek designated pursuant to
Section 301 or Section 313.

"Exchange Rate Officer's Certificate" means a fieatie setting forth (i) the applicable Market Eaclge Rate or the applicable bid quotation
and (ii) the Dollar or Foreign Currency amountgpuohcipal (and premium, if any) and interest, ifygon an aggregate basis and on the basis
of a Security having the lowest denomination ppatiamount determined in accordance with

Section 302 in the relevant currency or currenay) upayable with respect to a Security of anyesn the basis of such Market Exchange
Rate or the applicable bid quotation, signed byTireasurer, any Vice President or any Assistaréadueer of the Company.

"Excess Proceeds" has the meaning specified inoBeb609.

"Foreign Currency" means any currency, currency amgcomposite currency, including, without limitat, the ECU issued by the governir
of one or more countries other than the UnitedeStat America or by any recognized confederatioassociation of such governments.

"Government Obligations" means securities which(gréirect obligations of the United States of Amgca or the government which issued
Foreign Currency in which the Securities of a paitir series are payable, for the payment of whgfull faith and credit is pledged or (ii)
obligations of a Person controlled or supervise@diy acting as an agency or instrumentality olthged States of America or such
government which issued the foreign currency inchlihe Securities of such series are payable,ajiment of which is unconditionally
guaranteed as a full faith and credit obligatiorthey United States of America or such other govemtimwhich, in either case, are not callable
or redeemable at the option of the issuer theegaf,shall also include a depository receipt issiyed bank or trust company as custodian
respect to any such Government Obligation or aipgayment of interest on or principal of any bugovernment Obligation held by such
custodian for the account of the holder of a ddpogreceipt, provided that (except as requiredalwy) such custodian is not authorized to
make any deduction from the amount payable to tideh of such depository receipt from any amouoéieed by the custodian in respect of
the Government Obligation or the specific



payment of interest on or principal of the Governim@bligation evidenced by such depository receipt.

"Holder" means, in the case of a Registered Seguhié Person in whose name a Security is regisiarthe Security Register and, in the ¢
of a Bearer Security, the bearer thereof and, wised with respect to any coupon, shall mean theeb#zereof.

"Indenture” means this instrument as originallyeied or as it may from time to time be suppleméiwieamended by one or more
indentures supplemental hereto entered into putdadhe applicable provisions hereof, and shallude the terms of particular series of
Securities established as contemplated by Sec@itn@Bovided, however, that, if at any time moranttone Person is acting as Trustee under
this instrument, "Indenture" shall mean, with reffie any one or more series of Securities for Wisigch Person is Trustee, this instrume
originally executed or as it may from time to titme supplemented or amended by one or more indsrgupplemental hereto entered into
pursuant to the applicable provisions hereof amadl giticlude the terms of the or those particulaieseof Securities for which such Person is
Trustee established as contemplated by Sectione3@lysive, however, of any provisions or termsahihielate solely to other series of
Securities for which such Person is Trustee, rdgssf when such terms or provisions were adojted exclusive of any provisions or
terms adopted by means of one or more indentupgdesnental hereto executed and delivered after Becbon had become such Trustee but
to which such Person, as such Trustee, was naty pa

"Indexed Security" means a Security the terms a€kwprovide that the principal amount thereof pdgatt Stated Maturity may be more or
less than the principal face amount thereof atmmaigssuance.

“"interest”, when used with respect to an Origisauk Discount Security which by its terms beaer@st only after Maturity, shall mean
interest payable after Maturity, and, when usedh wéspect to a Security which provides for the payhof Additional Amounts pursuant to
Section 1005, includes such Additional Amounts.

"Interest Payment Date", when used with respeahtoSecurity, means the Stated Maturity of an limsémnt of interest on such Security.
"Market Exchange Rate" means, unless otherwisdfiggbwith respect to any Securities pursuant toti®e 301, (i) for any conversion
involving a currency unit on the one hand and Dsllar any Foreign Currency on the other, the exgbaate between the relevant currency
unit and Dollars or such Foreign Currency calcuadig the method specified pursuant to
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Section 301 for the Securities of the relevanteseiii) for any conversion of Dollars into any Eign Currency, the noon buying rate for such
Foreign Currency for cable transfers quoted in N@nk City as certified for customs purposes by Heeleral Reserve Bank of New York ¢
(iii) for any conversion of one Foreign Currencyoiollars or another Foreign Currency, the spte & noon local time in the relevant
market at which, in accordance with normal bankmucedures, the Dollars or Foreign Currency intécivltonversion is being made could
be purchased with the Foreign Currency from whigtiversion is being made from major banks locategltirer New York City, London or
any other principal market for Dollars or such fhased Foreign Currency, in each case determindigebizxchange Rate Agent. Unless
otherwise specified with respect to any Securjii@suant to Section 301, in the event of the unalb#ity of any of the exchange rates
provided for in the foregoing clauses (i), (ii) and

(iii), the Exchange Rate Agent shall use, in itte sliscretion and without liability on its part,cduquotation of the Federal Reserve Bank of
New York as of the most recent available date,umtations from one or more major banks in New Y@ity, London or other princip:
market for such currency or currency unit in qu@stor such other quotations as the Exchange Rag¢at’shall deem appropriate. Unless
otherwise specified by the Exchange Rate Agetibeife is more than one market for dealing in anyericy or currency unit by reason of
foreign exchange regulations or otherwise, the etaikbe used in respect of such currency or cayrenit shall be that upon which a
nonresident issuer of securities designated in sunglency or currency unit would purchase suchanay or currency unit in order to make
payments in respect of such securities.

"Material Subsidiary" means any Subsidiary withcktmlders' equity which constituted at least 15%hef Company's consolidated
stockholders' equity, all as determined as of tite df the Company's most recently prepared qlafteancial statements in accordance v
generally accepted accounting principles.

"Maturity”, when used with respect to any Secunitygans the date on which the principal of such @gaor an installment of principal
becomes due and payable as therein or herein gawchether at the Stated Maturity or by declamatibacceleration, notice of redemption,
notice of option to elect repayment or otherwise.

"Officers' Certificate" means a certificate sigmdthe Chairman of the Board of Directors, the elex® or a Vice President and by the
Treasurer, an Assistant Treasurer, the Secretaap éssistant Secretary, of the Company, and deliveo the Trustee.

"Opinion of Counsel" means a written opinion of neel, who may be counsel for the Company or who beagn
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employee of or other counsel for the Company and s¥all be satisfactory to the Trustee.

"Original Issue Discount Security" means any Ségwvhich provides for an amount less than the @ogcamount thereof to be due and
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 502.

"Outstanding", when used with respect to Securitiesans, as of the date of determination, all Seesitheretofore authenticated and
delivered under this Indenture, except:

(i) Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;

(i) Securities, or portions thereof, for whose peant or redemption or repayment at the option efHlolder money in the necessary amount
has been theretofore deposited with the TrustemypPaying Agent (other than the Company) in toustet aside and segregated in trust by
the Company (if the Company shall act as its owyiriggAgent) for the Holders of such Securities angt coupons appertaining thereto,
provided that, if such Securities are to be redegmetice of such redemption has been duly givasyant to this Indenture or provision
therefor satisfactory to the Trustee has been made;

(iii) Securities, except to the extent providediections 1402 and 1403, with respect to which the@any has effected defeasance and/or
covenant defeasance as provided in Article Fourteen

(iv) Securities which have been paid pursuant i8e 306 or in exchange for or in lieu of whiclet Securities have been authenticatec
delivered pursuant to this Indenture, other thansarch Securities in respect of which there shalehbeen presented to the Trustee proof
satisfactory to it that such Securities are helé npna fide purchaser in whose hands such Sesuaite valid obligations of the Company;
and

(v) Securities converted into Common Stock or RreféStock in accordance with or as contemplatethisyindenture, if the terms of such
Securities provide for convertibility pursuant tecBon 301;

provided, however, that in determining whetherttodders of the requisite principal amount of thetsdanding Securities have given any
request, demand, authorization, direction, notioasent or waiver hereunder or are present at éingesf Holders for quorum purposes, and
for the purpose of making the calculations requigd IA Section 313, (i) the principal amount of @niginal Issue Discount Security that
may be counted in making such determination orutafion and that shall be
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deemed to be Outstanding for such purpose shatjbal to the amount of principal thereof that wdodd(or shall have been declared to be)
due and payable, at the time of such determinatipan a declaration of acceleration of the matuhigreof pursuant to Section 502, (ii) the
principal amount of any Security denominated iroeefgn Currency that may be counted in making sietermination or calculation and that
shall be deemed Outstanding for such purpose Bbalfjual to the Dollar equivalent, determined ab@fdate such Security is originally
issued by the Company as set forth in an Exchardge Bfficer's Certificate delivered to the Trustafethe principal amount (or, in the case
an Original Issue Discount Security, the Dollarigglent as of such date of original issuance ofaim®@unt determined as provided in clause
(i) above) of such Security, (iii) the principal aunt of any Indexed Security that may be countadaiking such determination or calculation
and that shall be deemed outstanding for such gerpball be equal to the principal face amountuohdndexed Security at original issuar
unless otherwise provided with respect to such Sgquursuant to Section 301, and (iv) Securitiased by the Company or any other
obligor upon the Securities or any Affiliate of tBempany or of such other obligor shall be disrdgdrand deemed not to be Outstanding,
except that, in determining whether the Trusted Slegprotected in making such calculation or ilyireg upon any such request, demand,
authorization, direction, notice, consent or waialy Securities which the Trustee knows to bewaed shall be so disregarded. Securities
so owned which have been pledged in good faith lbeagegarded as Outstanding if the pledgee establighthe satisfaction of the Trustee
pledgee's right so to act with respect to such @e1and that the pledgee is not the Companygragher obligor upon the Securities or any
Affiliate of the Company or of such other obligor.

"Paying Agent" means any Person authorized by trafany to pay the principal of (and premium, if payinterest on any Securities or
coupons on behalf of the Company.

"Person" means any individual, corporation, paghgr, joint venture, association, joint-stock comparust, unincorporated organization or
government or any agency or political subdivisibareof.

"Place of Payment", when used with respect to #muBties of or within any series, means the plagelaces where the principal of (and
premium, if any) and interest on such Securitiespayable as specified as contemplated by Se@@hsnd 1002.

"Predecessor Security" of any particular Securigans every previous Security evidencing all ordigo of the same debt as that evidenced
by such particular Security; and, for the purpasfahis definition, any Security authenticated astivered under Section 306 in exchange for
or in lieu of a



mutilated, destroyed, lost or stolen Security &eaurity to which a mutilated, destroyed, losttotesx coupon appertains shall be deemed to
evidence the same debt as the mutilated, destréysdyr stolen Security or the Security to whibh tnutilated, destroyed, lost or stolen
coupon appertains.

"Preferred Stock" means, with respect to the Compigsipreferred stock, $.01 par value.

"Redemption Date", when used with respect to aryufty to be redeemed, in whole or in part, me&esdate fixed for such redemption by
or pursuant to this Indenture.

"Redemption Price", when used with respect to aeguBty to be redeemed, means the price at whisthtd be redeemed pursuant to this
Indenture.

"Registered Security" shall mean any Security whsctegistered in the Security Register.

"Regular Record Date" for the interest payable ronlaterest Payment Date on the Registered Sessiofi or within any series means the
date specified for that purpose as contemplate8dugion 301, whether or not a Business Day.

"Repayment Date" means, when used with respectyt@acurity to be repaid at the option of the Holtlee date fixed for such repayment
or pursuant to this Indenture.

"Repayment Price" means, when used with respeartydSecurity to be repaid at the option of the ldnlthe price at which it is to be repaid
by or pursuant to this Indenture.

"Responsible Officer", when used with respect ®Thustee, means any officer within the CorporatesfTAgencies and Administration of 1
Trustee, including any vice president, any assistae president (whether or not designated byrabrr or a word or words added before or
after the title "vice president"), the secretanyy assistant secretary, the treasurer, any assistasurer, the cashier, any assistant cashigr, an
trust officer or assistant trust officer, the cofigr or any other officer of the Trustee custoygperforming functions similar to those
performed by any of the above designated officatsadso means, with respect to a particular cotpdrast matter, any other officer to wh
such matter is referred because of such officexsviedge and familiarity with the particular sulijjec

"Security" has the meaning stated in the firstteg¢a@f this Indenture and, more particularly, meang Security or Securities authenticated
delivered under this Indenture; provided, howetteat, if at any time there is more than one Pegstiimg as Trustee under this Indenture,
"Securities" with respect to the Indenture as ticvisuch Person is Trustee shall
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have the meaning stated in the first recital af thdenture and shall more particularly mean S&esarauthenticated and delivered under this
Indenture, exclusive, however, of Securities of a@ges as to which such Person is not Trustee.

"Security Register" and "Security Registrar”" have tespective meanings specified in Section 305.

"Senior Indebtedness" means (i) the principal af premium, if any, and unpaid interest on indebésdrfor money borrowed, (ii) purchase
money and similar obligations, (iii) obligationsder capital leases, (iv) guarantees, assumptioparehase commitments relating to, or of
transactions as a result of which the Companysigarsible for the payment of, such indebtednesshefrs, (v) renewals, extensions and
refunding of any such indebtedness, (vi) interesthdigations in respect of any such indebtednesauing after the commencement of any
insolvency or bankruptcy proceedings; and (vii)igditions associated with derivative products suchnterest rate and currency exchange
contracts, foreign exchange contracts, commoditjraats, and similar arrangements, unless, in easé, the instrument by which the
Company incurred, assumed or guaranteed the irdiedts or obligations described in clauses (i) thinolvii) hereof expressly provides that
such indebtedness or obligation is subordinateroj in right of payment to any other indebtednassbligations of the Company.

"Special Record Date" for the payment of any Deé&liinterest on the Registered Securities of dniwiany series means a date fixed by the
Trustee pursuant to Section 307.

"Stated Maturity", when used with respect to anguBigy or any installment of principal thereof otérest thereon, means the date specified
such Security or a coupon representing such instgilt of interest as the fixed date on which thagipial of such Security or such installment
of principal or interest is due and payable, ah glate may be extended pursuant to the provisibBgction 308.

"Subsidiary" means a corporation a majority of tlistanding voting stock of which is owned, dirgdt indirectly, by the Company or by
one or more other Subsidiaries of the Companytf@purposes of this definition, "voting stock" meatock having voting power for the
election of directors, whether at all times or ostylong as no senior class of stock has suchgtimver by reason of any contingency.

"Trust Indenture Act" or "TIA" means the Trust Imdere Act of 1939, as amended and as in forceeatlfite as of which this Indenture was
executed, except as provided in Section 905.
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"Trustee" means the Person named as the "Trustdb& ifirst paragraph of this Indenture until acessor Trustee shall have become such
pursuant to the applicable provisions of this Irtdes and thereafter "Trustee" shall mean or ineledch Person who is then a Trustee
hereunder; provided, however, that if at any titvere is more than one such Person, "Trustee" abwitie respect to the Securities of any
series shall mean only the Trustee with respeBeturities of that series.

"United States" means, unless otherwise specifitit n@spect to any Securities pursuant to Secti) e United States of America
(including the states and the District of Columbits) territories, its possessions and other asabgect to its jurisdiction.

"United States person" means, unless otherwisdfigubwith respect to any Securities pursuant toti®a 301, an individual who is a citizen
or resident of the United States, a corporatiortngaship or other entity created or organizedrinrder the laws of the United States or an
estate or trust the income of which is subject nitédl States federal income taxation regardlests aburce.

"Valuation Date" has the meaning specified in $ec812(c).

"Yield to Maturity" means the yield to maturity, mputed at the time of issuance of a Security {@pplicable, at the most recent
redetermination of interest on such Security) andet forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Opinid#ygon any application or request by the Companyé¢oTtrustee to take any action ur
any provision of this Indenture, the Company shathish to the Trustee an Officers' Certificatetiathat all conditions precedent, if any,
provided for in this Indenture relating to the poepd action have been complied with and an Opinid@ounsel stating that in the opinion of
such counsel all such conditions precedent, if haye been complied with, except that in the cassp such application or request as to
which the furnishing of such documents is spediffazquired by any provision of this Indentureatéhg to such particular application or
request, no additional certificate or opinion needurnished.

Every certificate or opinion with respect to corapice with a condition or covenant provided fortis indenture (other than pursuant to
Section 1004) shall include:

(1) a statement that each individual signing swatifecate or opinion has read such condition areztant and the definitions herein relating
thereto;
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(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, he has made such examination or invastig as is necessary to enable him to
express an informed opinion as to whether or nch ondition or covenant has been complied witld; an

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant sn complied with.

SECTION 103. Form of Documents Delivered to Truste@ny case where several matters are requirbd tertified by, or covered by an
opinion of, any specified Person, it is not necsstzat all such matters be certified by, or coddoy the opinion of, only one such Person, or
that they be so certified or covered by only oneutioent, but one such Person may certify or givepanion as to some matters and one or
more other such Persons as to other matters, ansuah Person may certify or give an opinion asutth matters in one or several
documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéiens, upon an Opinion of Counsel, or a
certificate or representations by counsel, unlesh sfficer knows, or in the exercise of reasonahle should know, that the opinion,
certificate or representations with respect tonttadters upon which his certificate or opinion isé@are erroneous. Any such Opinion of
Counsel or certificate or representations may lsedbainsofar as it relates to factual matters, wpoaertificate or opinion of, or representati
by, an officer or officers of the Company statihgttthe information as to such factual matters ihé possession of the Company, unless
such counsel knows, or in the exercise of reasenabk should know, that the certificate or opirdomepresentations as to such matters are
erroneous.

Where any Person is required to make, give or drewro or more applications, requests, consenttficates, statements, opinions or other
instruments under this Indenture, they may, butimes, be consolidated and form one instrument.

SECTION 104. Acts of Holders. (a) Any request, dedhauthorization, direction, notice, consent, waior other action provided by this
Indenture to be given or taken by Holders of thés@unding Securities of all series or one or merés, as the case may be, may be
embodied in and evidenced by one or more instrusngfrsubstantially similar tenor signed by suchdéos in person or by agents duly
appointed in writing.
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If Securities of a series are issuable as Bearaur8ies, any request, demand, authorization, tdvecnotice, consent, waiver or other action
provided by this Indenture to be given or takerHmjders of Securities of such series may, altevelti be embodied in and evidenced by the
record of Holders of Securities of such seriesngtn favor thereof, either in person or by proxdety appointed in writing, at any meeting
Holders of Securities of such series duly called laeld in accordance with the provisions of ArtiEl&een, or a combination of such
instruments and any such record. Except as heteérwise expressly provided, such action shall beceffective when such instrument or
instruments or record or both are delivered toTthestee and, where it is hereby expressly requicethe Company. Such instrument or
instruments and any such record (and the actiorodiab) therein and evidenced thereby) are hereire8oras referred to as the "Act” of the
Holders signing such instrument or instrumentsoovating at any such meeting. Proof of executioarf such instrument or of a writing
appointing any such agent, or of the holding by Bayson of a Security, shall be sufficient for aaypose of this Indenture and conclusive in
favor of the Trustee and the Company and any aafehe Trustee or the Company, if made in the mapravided in this Section. The recc

of any meeting of Holders of Securities shall beved in the manner provided in Section 1506.

(b) The fact and date of the execution of any imagnt or writing, or the authority of the Persoe@xing the same, may also be proved in
any reasonable manner which the Trustee deemsisutfi

(c) The ownership of Registered Securities shapioeed by the Security Register.

(d) The ownership of Bearer Securities may be pmtdwethe production of such Bearer Securities oa logrtificate executed, as depositary,
by any trust company, bank, banker or other depgsitvherever situated, if such certificate shelldeemed by the Trustee to be satisfactory,
showing that at the date therein mentioned sucbdPdrad on deposit with such depositary, or exddhit it, the Bearer Securities therein
described; or such facts may be proved by thefioaitt or affidavit of the Person holding such BeaBecurities, if such certificate or affide

is deemed by the Trustee to be satisfactory. Thet&e and the Company may assume that such owmerfstny Bearer Security continues
until (1) another certificate or affidavit bearindater date issued in respect of the same Bearanri8y is produced, or (2) such Bearer
Security is produced to the Trustee by some otkesdn, or (3) such Bearer Security is surrendarekchange for a Registered Security, or
(4) such Bearer Security is no longer Outstandliige ownership of Bearer Securities may also bequtanr any other manner which the
Trustee deems sufficient.
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(e) If the Company shall solicit from the HoldefsRegistered Securities any request, demand, @a#tion, direction, notice, consent, wai
or other Act, the Company may, at its option, iparsuant to a Board Resolution, fix in advanceaord date for the determination of
Holders entitled to give such request, demand,aizthtion, direction, notice, consent, waiver dretact, but the Company shall have no
obligation to do so. Notwithstanding TIA Section68d), such record date shall be the record datefsgin or pursuant to such Board
Resolution, which shall be a date not earlier ttiendate 30 days prior to the first solicitatiorHuflders generally in connection therewith and
not later than the date such solicitation is congglelf such a record date is fixed, such requshand, authorization, direction, notice,
consent, waiver or other Act may be given beforafter such record date, but only the Holders obre at the close of business on such
record date shall be deemed to be Holders for tinegses of determining whether Holders of the m&itpiproportion of Outstanding
Securities have authorized or agreed or conseateddh request, demand, authorization, directiotice, consent, waiver or other Act, and
for that purpose the Outstanding Securities stetidmputed as of such record date; provided thatinb authorization, agreement or con:
by the Holders on such record date shall be deefiedtive unless it shall become effective pursuarthe provisions of this Indenture not
later than eleven months after the record date.

(f) Any request, demand, authorization, directiootice, consent, waiver or other Act of the Holdeany Security shall bind every future
Holder of the same Security and the Holder of eB=gurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee, any Security Ragjisany Paying Agent, any
Authenticating Agent or the Company in reliancedlo®, whether or not notation of such action is enaglon such Security.

SECTION 105. Notices, etc., to Trustee and CompAny.request, demand, authorization, directioniceptconsent, waiver or Act of
Holders or other document provided or permittedHiy Indenture to be made upon, given or furnigieedr filed with,

(1) the Trustee by any Holder or by the Companyl sleasufficient for every purpose hereunder if magiven, furnished or filed in writing to
or with the Trustee at its Corporate Trust Offid#ention: Corporate Trust and Agencies Administmat or

(2) the Company by the Trustee or by any Holdell &lgasufficient for every purpose hereunder (usletherwise herein expressly provided)
if in writing and mailed, first class postage priglp¢o the Company addressed to it at the addreiss jarincipal office specified in the first
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paragraph of this Indenture or at any other addvesgously furnished in writing to the Trusteethg Company.

SECTION 106. Notice to Holders; Waiver. Where tinidenture provides for notice of any event to Hoddaf Registered Securities by the
Company or the Trustee, such notice shall be seffity given (unless otherwise herein expresslyig®ed) if in writing and mailed, firstlas:
postage prepaid, to each such Holder affected tly suent, at his address as it appears in the iBeReagister, not later than the latest date,
and not earlier than the earliest date, prescribethe giving of such notice. In any case whergoeoto Holders of Registered Securities is
given by mail, neither the failure to mail suchioef nor any defect in any notice so mailed, to pasticular Holder shall affect the sufficier
of such notice with respect to other Holders ofiRteged Securities or the sufficiency of any notwélolders of Bearer Securities given as
provided herein. Any notice mailed to a Holderhie thanner herein prescribed shall be conclusivedyrebd to have been received by such
Holder, whether or not such Holder actually recgisech naotice.

If by reason of the suspension of or irregularitiesegular mail service or by reason of any ottarse it shall be impracticable to give such
notice by mail, then such notification to Holdef&Registered Securities as shall be made with pipecaval of the Trustee shall constitute a
sufficient notification to such Holders for everyrpose hereunder.

Except as otherwise expressly provided hereinlwerotise specified with respect to any Securitiesypant to Section 301, where this
Indenture provides for notice to Holders of Be&ecurities of any event, such notice shall be cieffitly given if published in an Authorized
Newspaper in The City of New York and in such ottigr or cities as may be specified in such Seiasion a Business Day, such publicas
to be not later than the latest date, and notezaHan the earliest date, prescribed for the giwhsuch notice. Any such notice shall be
deemed to have been given on the date of suchcatiblh or, if published more than once, on the datbe first such publication.

If by reason of the suspension of publication of Anthorized Newspaper or Authorized Newspapetgyoreason of any other cause it shall
be impracticable to publish any notice to HolddrBearer Securities as provided above, then sutfiaation to Holders of Bearer Securities
as shall be given with the approval of the Trusteal constitute sufficient notice to such Holdfnsevery purpose hereunder. Neither the
failure to give notice by publication to any pauiar Holder of Bearer Securities as provided abawe any defect in any notice so published,
shall affect the sufficiency of such notice witlspect to other Holders of Bearer Securities ostiféiciency
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of any notice to Holders of Registered Securitiegm as provided herein.

Any request, demand, authorization, direction,aegtconsent or waiver required or permitted unkisrindenture shall be in the English
language, except that any published notice may la@ iofficial language of the country of publicatio

Where this Indenture provides for notice in any meansuch 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 conditioagedent to the validity of any action taken inarete upon such waiver.

SECTION 107. Effect of Headings and Table of Cotgefhe Article and Section headings herein and titde of Contents are for
convenience only and shall not affect the consimandtereof.

SECTION 108. Successors and Assigns. All coveramdsagreements in this Indenture by the Companylshd its successors and assigns,
whether so expressed or not.

SECTION 109. Separability Clause. In case any giowiin this Indenture or in any Security or coupball be invalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 110. Benefits of Indenture. Nothing in thigenture or in the Securities or coupons, expoessplied, shall give to any Person,
other than the parties hereto, any Security Registny Paying Agent, any Authenticating Agent #radr successors hereunder and the
Holders any benefit or any legal or equitable rigatedy or claim under this Indenture.

SECTION 111. Governing Law. This Indenture and$keurities and coupons shall be governed by anstreed in accordance with the law
of the State of New York. This Indenture is subjecthe provisions of the TIA that are required®part of this Indenture and shall, to the
extent applicable, be governed by such provisions.

SECTION 112. Legal Holidays. In any case where latgrest Payment Date, Redemption Date, Repaymata, Binking fund payment date,
Stated Maturity or Maturity of any Security shatitibe a Business Day at any Place of Payment,(ti@withstanding any other provision of
this Indenture or any Security or coupon other thamovision in the Securities of any series wtaphcifically states that such provision shall
apply in lieu hereof), payment of interest or argydiional
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Amounts or principal (and premium, if any) need betmade at such Place of Payment on such datmadyube made on the next succeeding
Business Day at such Place of Payment with the $aroe and effect as if made on the Interest Payibate, Redemption Date, Repayment
Date or sinking fund payment date, or at the St&tatlurity or Maturity, provided that no interestadlhaccrue on the amount so payable fol
period from and after such Interest Payment DageleRption Date, Repayment Date, sinking fund paymiete, Stated Maturity or Maturit
as the case may be.

ARTICLE TWO
SECURITIES FORMS

SECTION 201. Forms of Securities. The Registereni8es, if any, of each series and the Beareufes, if any, of each series and rele
coupons shall be in substantially the forms ad sleaéstablished in one or more indentures suppiéhbereto or approved from time to time
by or pursuant to a Board Resolution in accordavite Section 301, shall have such appropriate times, omissions, substitutions and other
variations as are required or permitted by thightdre or any indenture supplemental hereto, andhaege such letters, numbers or other
marks of identification or designation and sucteleds or endorsements placed thereon as the Commangeem appropriate and as are not
inconsistent with the provisions of this Indentweas may be required to comply with any law ahveiny rule or regulation made pursuant
thereto or with any rule or regulation of any steskchange on which the Securities may be listeth oonform to usage.

Unless otherwise specified as contemplated by @e801, Bearer Securities shall have interest cosipttached.

The definitive Securities and coupons shall betpdnlithographed or engraved or produced by amyhioation of these methods on a steel
engraved border or steel engraved borders or maydakiced in any other manner, all as determinetthéyfficers executing such Securities
or coupons, as evidenced by their execution of Sexdurities or coupons.

SECTION 202. Form of Trustee's Certificate of Auttieation. Subject to Section 611, the Trustee'sfimate of authentication shall be in
substantially the following form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

IBJ WHITEHALL BANK & TRUST COMPANY,
as Trustee
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By Authorized Sigpat

SECTION 203. Securities Issuable in Global Fornséturities of or within a series are issuableladbagl form, as specified as contemplated
by

Section 301, then, notwithstanding clause (8) afiSa 301 and the provisions of Section 302, archssecurity shall represent such of the
Outstanding Securities of such series as shalpbeified therein and may provide that it shall esgnt the aggregate amount of Outstanding
Securities of such series from time to time endbibereon and that the aggregate amount of Ouisgu&curities of such series represented
thereby may from time to time be increased or deswd to reflect exchanges. Any endorsement of arfBemn global form to reflect the
amount, or any increase or decrease in the amoli@tstanding Securities represented thereby bleathade by the Trustee in such manner
and upon instructions given by such Person or Reras shall be specified therein or in the Comgarder to be delivered to the Trustee
pursuant to Section 303 or 304. Subject to theipimws of Section 303 and, if applicable, Sectifd,3he Trustee shall deliver and redeliver
any Security in permanent global form in the mararet upon instructions given by the Person or Parspecified therein or in the applica
Company Order. If a Company Order pursuant to 8e@0D3 or 304 has been, or simultaneously is, éediy, any instructions by the
Company with respect to endorsement or delivemgdelivery of a Security in global form shall bewnting but need not comply with
Section 102 and need not be accompanied by and@pifiCounsel.

The provisions of the last sentence of Section=3G8l apply to any Security represented by a Sscuriglobal form if such Security was
never issued and sold by the Company and the Comgslivers to the Trustee the Security in globalfdogether with written instructions
(which need not comply with Section 102 and neddoecaccompanied by an Opinion of Counsel) witlarddo the reduction in the princig
amount of Securities represented thereby, togettierthe written statement contemplated by thedasttence of Section 303.

Notwithstanding the provisions of Section 307, saletherwise specified as contemplated by Secfidn Bayment of principal of and a
premium and interest on any Security in permanksitag form shall be made to the Person or Perspasified therein.

Notwithstanding the provisions of Section 309 ardept as provided in the preceding paragraph, tragainy, the Trustee and any ager
the Company and the Trustee shall treat as theddoldsuch principal amount of Outstanding Seasitepresented by a permanent global
Security (i) in the case of a permanent global 88cin registered form, the Holder of such permarglobal Security in registered form, or
(i) in the case
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of a permanent global Security in bearer form, Elea or CEDEL.
ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in SeriEke aggregate principal amount of Securities whiely be authenticated and delivered
under this Indenture is unlimited.

The Securities may be issued in one or more sélrfee shall be established in one or more BoasbR#&ons or pursuant to authority
granted by one or more Board Resolutions and, stitjeSection 303, set forth, or determined inrttener provided, in an Officers'
Certificate, or established in one or more indegglsupplemental hereto, prior to the issuance afr8s of any series, any or all of the
following, as applicable (each of which (excepttloe matters set forth in clauses (1), (2) and tEw), if so provided, may be determined
from time to time by the Company with respect tissued Securities of the series when issued froma to time):

(1) the title of the Securities of the series (Wihéhall distinguish the Securities of such seniemfall other series of Securities);

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbetgd and delivered under this Indenture
(except for Securities authenticated and deliveimsh registration of transfer of, or in exchange év in lieu of, other Securities of the series
pursuant to Section 304, 305, 306, 906, 1107 05%30

(3) the date or dates, or the method by which slatl or dates will be determined or extended, oictwtie principal of the Securities of the
series shall be payable;

(4) the rate or rates at which the Securities efdbries shall bear interest, if any, or the methodhich such rate or rates shall be determi
the date or dates from which such interest shaliuscor the method by which such date or dates$ sbaletermined, the Interest Payment
Dates on which such interest will be payable amdRRgular Record Date, if any, for the interestadsy on any Registered Security on any
Interest Payment Date, or the method by which siaté shall be determined, and the basis upon vihierest shall be calculated if other tl
that of a 360-day year of twelve 30-day months;

(5) the place or places, if any, other than ordditon to the Borough of Manhattan, The City ofiN¥ork,
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where the principal of (and premium, if any), irtst; if any, on, and Additional Amounts, if anyyphle in respect of, Securities of the series
shall be payable, any Registered Securities of¢hies may be surrendered for registration of feainSecurities of the series may be
surrendered for exchange or conversion and noticdemands to or upon the Company in respect oséuerrities of the series and this
Indenture may be served;

(6) the period or periods within which, the prigepoices at which, the currency or currencies, ety unit or units or composite currency or
currencies in which, and other terms and conditiguen which Securities of the series may be reddemeavhole or in part, at the option of
the Company, if the Company is to have the option;

(7) the obligation, if any, of the Company to regle@epay or purchase Securities of the series patda any sinking fund or analogous
provision or at the option of a Holder thereof, &mel period or periods within which or the datelates on which, the price or prices at wh
the currency or currencies, currency unit or uoitsomposite currency or currencies in which, atietioterms and conditions upon which
Securities of the series shall be redeemed, repagidrchased, in whole or in part, pursuant to shfgation;

(8) if other than denominations of $1,000 and arggral multiple thereof, the denominations in vhémy Registered Securities of the series
shall be issuable and, if other than the denomanaif $5,000, the denomination or denominationstith any Bearer Securities of the series
shall be issuable;

(9) if other than the Trustee, the identity of e&eturity Registrar and/or Paying Agent;

(10) if other than the principal amount thereog& ffortion of the principal amount of Securitieghs series that shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 502 or, if applicable, thetiparof the principal amount of Securities of
the series that is convertible in accordance withgrovisions of this Indenture or the method bycWisuch portion shall be determined;

(11) if other than Dollars, the Foreign Currencynich payment of the principal of (and premiumarify) or interest or Additional Amounts,
if any, on the Securities of the series shall bgapke or in which the Securities of the seriesldhmldenominated and the particular provisions
applicable thereto in accordance with, in additimior in lieu of any of the provisions of Sectioh23
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(12) whether the amount of payments of principglasfd premium, if any) or interest, if any, on Becurities of the series may be determined
with reference to an index, formula or other metfwHbich index, formula or method may be based, aitHimitation, on one or more
currencies, currency units, composite currenciesyoodities, equity indices or other indices), dmelimanner in which such amounts shall be
determined,

(13) whether the principal of (and premium, if aoy)interest or Additional Amounts, if any, on tBecurities of the series are to be payable,
at the election of the Company or a Holder therigod, currency or currencies, currency unit or &I0it composite currency or currencies o
than that in which such Securities are denominatesiated to be payable, the period or periodsimvitthich (including the Election Date),
and the terms and conditions upon which, suchieleatay be made, and the time and manner of detérgithe exchange rate between the
currency or currencies, currency unit or unitsamposite currency or currencies in which such Stesrare denominated or stated to be
payable and the currency or currencies, currenéyoumnits or composite currency or currenciesvirich such Securities are to be so
payable, in each case in accordance with, in atdit or in lieu of any of the provisions of

Section 312;

(14) provisions, if any, granting special rightshe Holders of Securities of the series upon ttrairence of such events as may be specified,;

(15) any deletions from, modifications of or adufiis to the Events of Default or covenants of then@any with respect to Securities of the
series, whether or not such Events of Default @enants are consistent with the Events of Defautbwenants set forth herein;

(16) whether Securities of the series are to healsie as Registered Securities, Bearer Secunitiis ¢r without coupons) or both, any
restrictions applicable to the offer, sale or detivof Bearer Securities and the terms upon whiear8 Securities of the series may be
exchanged for Registered Securities of the serids/ee versa (if permitted by applicable laws aagulations), whether any Securities of the
series are to be issuable initially in temporagbgl form and whether any Securities of the seriedo be issuable in permanent global form
with or without coupons and, if so, whether beriafiowners of interests in any such permanent ¢l8kaurity may exchange such interests
for Securities of such series and of like tenoam§ authorized form and denomination and the cistanctes under which any such exchanges
may occur, if other than in the manner provide&déttion 305, and, if Registered Securities of #rees are
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to be issuable as a global Security, the idenfithe depositary for such series;

(17) the date as of which any Bearer Securitigh®feries and any temporary global Security remtasy Outstanding Securities of the se
shall be dated if other than the date of origisaliance of the first Security of the series tosbaed;

(18) the Person to whom any interest on any RagdtBecurity of the series shall be payable, iéothan the Person in whose name that
Security (or one or more Predecessor Securitigggistered at the close of business on the Re@deaord Date for such interest, the manner
in which, or the Person to whom, any interest onBearer Security of the series shall be payabltherwise than upon presentation and
surrender of the coupons appertaining theretoessbverally mature, and the extent to which, emttanner in which, any interest payable

a temporary global Security on an Interest Payrbate will be paid if other than in the manner pded in Section 304;

(19) the applicability, if any, of Sections 14024 1403 to the Securities of the series and aayigions in modification of, in addition to
in lieu of any of the provisions of Article Fourtee

(20) if the Securities of such series are to beabke in definitive form (whether upon originalugsor upon exchange of a temporary Security
of such series) only upon receipt of certain degtes or other documents or satisfaction of otieaditions, then the form and/or terms of
such certificates, documents or conditions;

(21) if the Securities of the series are to beddsupon the exercise of warrants, the time, maanemplace for such Securities to be
authenticated and delivered;

(22) whether and under what circumstances the Coynpdl pay Additional Amounts as contemplated gc8on 1005 on the Securities of
the series to any Holder who is not a United Staggson (including any modification to the defioitiof such term) in respect of any tax,
assessment or governmental charge and, if so, ehith Company will have the option to redeem sseturities rather than pay such
Additional Amounts (and the terms of any such aptio

(23) the designation of the initial Exchange Ratg#, if any;

(24) the obligation, if any, of the Company to périne conversion of the Securities of such sdrigsthe Company's Common Stock or
Preferred Stock, as the case may
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be, and the terms and conditions upon which sunkersion shall be effected (including, without liadion, the initial conversion price or
rate, the conversion period, any adjustment offty@icable conversion price, any requirementsikaab reservation of shares for purpose
conversion and any other provision in additionitindieu of those set forth in this Indenture ayandenture supplemental hereto relative to
such obligation); and

(25) any other terms of the series (which termd siod be inconsistent with the provisions of thislenture).

All Securities of any one series and the coupop&rpining to any Bearer Securities of such sestiedl be substantially identical except, in
the case of Registered Securities, as to denomimatid except as may otherwise be provided in muaunt to such Board Resolution (sub
to Section 303) and set forth in such Officers'tiieate or in any such indenture supplemental teergll Securities of any one series need
be issued at the same time and, unless otherwos®prd, a series may be reopened, without the comméehe Holders, for issuances of
additional Securities of such series.

If any of the terms of the Securities of any seaasestablished by action taken pursuant to omeooe Board Resolutions, a copy of an
appropriate record of such action(s) shall be faedtby the Secretary or an Assistant Secretath@fCompany and delivered to the Trustee at
or prior to the delivery of the Officers' Certifteasetting forth the terms of the Securities othsseries.

SECTION 302. Denominations. The Securities of esafes shall be issuable in such denominationbalktse specified as contemplated by
Section

301. With respect to Securities of any series dénated in Dollars, in the absence of any such gioas with respect to the Securities of any
series, the Registered Securities of such settlesr than Registered Securities issued in glolyah fevhich may be of any denomination),
shall be issuable in denominations of $1,000 arydrtegral multiple thereof and the Bearer Secesitf such series, other than Bearer
Securities issued in global form (which may bemf denomination), shall be issuable in a denononadf $5,000.

SECTION 303. Execution, Authentication, Deliveryddbating. The Securities and any coupons appenigitiiereto shall be executed on
behalf of the Company by its Chairman of the Bo#@sdPresident or one of its Vice Presidents, ulitdezorporate seal reproduced thereon,
and attested by its Secretary or one of its Assis$Sacretaries. The signature of any of theseafion the Securities and coupons may be
manual or facsimile signatures of the present grfature such authorized
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officer and may be imprinted or otherwise reprodlioe the Securities.

Securities or coupons bearing the manual or fatsisignatures of individuals who were at any titme proper officers of the Company shall
bind the Company, notwithstanding that such indiald or any of them have ceased to hold such sffic®r to the authentication and
delivery of such Securities or did not hold sucficet at the date of such Securities or coupons.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities of any series, toge
with any coupon appertaining thereto, executecheyGompany to the Trustee for authentication, togretvith a Company Order for the
authentication and delivery of such Securities, thiedTrustee in accordance with the Company Orlalgll authenticate and deliver such
Securities; provided, however, that, in connectidgth its original issuance, no Bearer Security shalmailed or otherwise delivered to any
location in the United States; and provided furtihet, unless otherwise specified with respechipseries of Securities pursuant to Section
301, a Bearer Security may be delivered in conanatiith its original issuance only if the Persotitéad to receive such Bearer Security s
have furnished a certificate to Euroclear or CED&4 the case may be, in the form set forth in BxIA# to this Indenture or such other
certificate as may be specified with respect to semjes of Securities pursuant to Section 301 ddadeearlier than 15 days prior to the earlier
of the date on which such Bearer Security is defideand the date on which any temporary Secury liecomes exchangeable for such
Bearer Security in accordance with the terms ohgamporary Security and this Indenture. If anyusieg shall be represented by a
permanent global Bearer Security, then, for purpasehis Section and Section 304, the notatioa béneficial owner's interest therein upon
original issuance of such Security or upon excharfgeportion of a temporary global Security stldeemed to be delivery in connection
with its original issuance of such beneficial owsénterest in such permanent global Security. Bixas permitted by Section 306, the Tru:
shall not authenticate and deliver any Bearer Styaumless all appurtenant coupons for interest tinatured have been detached and
cancelled.

If all the Securities of any series are not todsiéd at one time and if the Board Resolution ppleunental indenture establishing such series
shall so permit, such Company Order may set fartegdures acceptable to the Trustee for the issuaineuch Securities and determining
terms of particular Securities of such series, agnterest rate or formula, maturity date, détesuance and date from which interest shall
accrue. In authenticating such Securities, andpitaethe additional responsibilities under thidénture in
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relation to such Securities, the Trustee shallrtiled to receive, and (subject to TIA Section @)3hrough 315(d)) shall be fully protecte«
relying upon,

(i) an Opinion of Counsel stating that,
(a) the form or forms of such Securities and anypoms have been established in conformity withptteeisions of this Indenture;
(b) the terms of such Securities and any coupows haen established in conformity with the provisiof this Indenture; and

(c) such Securities, together with any coupons dajméng thereto, when completed by appropriateritisns and executed and delivered by
the Company to the Trustee for authentication soedance with this Indenture, authenticated aniveield by the Trustee in accordance with
this Indenture and issued by the Company in thengaand subject to any conditions specified in SDpmion of Counsel, will constitute
legal, valid and binding obligations of the Compaergforceable in accordance with their terms, suligapplicable bankruptcy, insolvency,
reorganization and other similar laws of generalliapbility relating to or affecting the enforcenerd creditors' rights, to general equitable
principles and to such other qualifications as stmimsel shall conclude do not materially affeettights of Holders of such Securities and
any coupons; and

(i) an Officer's Certificate stating that all catiodns precedent provided for in this Indenturetielg to the issuance of the Securities have
complied with and that, to the best of the knowkd§the signers of such certificate, that no Exéidefault with respect to any of the
Securities shall have occurred and be continuing.

If such form or terms have been so establishedTthstee shall not be required to authenticate Secturities if the issue of such Securities
pursuant to this Indenture will affect the Trustemln rights, duties, obligations or immunities enthe Securities and this Indenture or
otherwise in a manner which is not reasonably agetégpto the Trustee. Notwithstanding the gensgralithe foregoing, the Trustee will not
be required to authenticate Securities denominatad~oreign Currency if the Trustee reasonabljelek that it would be unable to perform
its duties with respect to such Securities.

Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all the Securitieamf series are not to be issued at one
it shall not be necessary to deliver an Officeextificate otherwise required pursuant to
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Section 301 or a Company Order, or an Opinion airGel or an Officers' Certificate otherwise requipairsuant to the preceding paragraph
at the time of issuance of each Security of sudesebut such order, opinion and certificateshwippropriate modifications to cover such
future issuances, shall be delivered at or betoedite of issuance of the first Security of sueties.

Each Registered Security shall be dated the ddte afithentication and each Bearer Security $leatlated as of the date specified as
contemplated by Section 301.

No Security or coupon shall be entitled to any ffienader this Indenture or be valid or obligatdoy any purpose unless there appear

such Security or Security to which such coupon gpp®s a certificate of authentication substantiallthe form provided for herein duly
executed by the Trustee by manual signature ofithroeized signatory, and such certificate upon &agurity shall be conclusive evidence,
and the only evidence, that such Security has banauthenticated and delivered hereunder andtiesl to the benefits of this Indenture.
Notwithstanding the foregoing, if any Security dlirlve been authenticated and delivered hereunderdver issued and sold by

Company, and the Company shall deliver such Sgciarithe Trustee for cancellation as provided int®a 310 together with a written
statement (which need not comply with Section 192 meed not be accompanied by an Opinion of Coustaing that such Security has
never been issued and sold by the Company, fauatioses of this Indenture such Security shalldmked never to have been authenticated
and delivered hereunder and shall never be entitl¢ioe benefits of this Indenture.

SECTION 304. Temporary Securities. (a) Pendingptieparation of definitive Securities of any seribg, Company may execute, and upon
Company Order the Trustee shall authenticate alivedetemporary Securities which are printed,dignaphed, typewritten, mimeographec
otherwise produced, in any authorized denominasiabstantially of the tenor of the definitive Seties in lieu of which they are issued, in
registered form, or, if authorized, in bearer fasith one or more coupons or without coupons, artti siich appropriate insertions,
omissions, substitutions and other variations aofficers executing such Securities may deternaseaonclusively evidenced by their
execution of such Securities. In the case of Seesf any series, such temporary Securities nesiy lglobal form.

Except in the case of temporary Securities in dlfdran (which shall be exchanged in accordance Bitlation 304(b) or as otherwise
provided in or pursuant to a Board Resolutiondeihporary Securities of any series are issued;tmpany will cause definitive Securities
that series to be prepared without unreasonabégy dafter the preparation of definitive
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Securities of such series, the temporary Secuifissich series shall be exchangeable for defanfecurities of such series upon surrend
the temporary Securities of such series at theeffr agency of the Company in a Place of Paynoerihét series, without charge to the
Holder. Upon surrender for cancellation of any onenore temporary Securities of any series (accompaby any non-matured coupons
appertaining thereto), the Company shall executietlasm Trustee or authenticating agent shall auiteetand deliver in exchange therefor a
like principal amount of definitive Securities diet same series of authorized denominations; prdyliavever, that no definitive Bearer
Security shall be delivered in exchange for a teraoRegistered Security; and provided further thdefinitive Bearer Security shall be
delivered in exchange for a temporary Bearer Sgcarily in compliance with the conditions set fonhSection 303. Until so exchanged, the
temporary Securities of any series shall in alpeess be entitled to the same benefits under tlgisriture as definitive Securities of such
series.

(b) Unless otherwise provided in or pursuant taoard Resolution, this Section 304(b) shall govemexchange of temporary Securities
issued in global form other than through the féie#i of The Depository Trust Company. If any sustmporary Security is issued in global
form, then such temporary global Security shalless otherwise provided therein, be delivered éoltbndon office of a depositary or
common depositary (the "Common Depositary"), fer ienefit of Euroclear and CEDEL, for credit to thepective accounts of the benefi
owners of such Securities (or to such other accoasithey may direct).

Without unnecessary delay but in any event not t&@n the date specified in, or determined purstathe terms of, any such temporary
global Security (the "Exchange Date"), the Compsimgll deliver to the Trustee definitive Securitiesaggregate principal amount equal to
the principal amount of such temporary global Séguexecuted by the Company. On or after the ErgeaDate, such temporary global
Security shall be surrendered by the Common Degrysib the Trustee, as the Company's agent for guigtose, to be exchanged, in whole
or from time to time in part, for definitive Secies without charge, and the Trustee shall autbatgiand deliver, in exchange for each
portion of such temporary global Security, an equaregate principal amount of definitive Secusitié the same series of authorized
denominations and of like tenor as the portionuzhstemporary global Security to be exchanged.défmitive Securities to be delivered in
exchange for any such temporary global Security Blean bearer form, registered form, permanenbgl bearer form or permanent global
registered form, or any combination thereof, ac#igel as contemplated by Section 301, and, if emybination thereof is so specified, as
requested by the beneficial owner thereof; provjidiedvever, that, unless otherwise specified in $aoiporary global
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Security, upon such presentation by the Common Biggry, such temporary global Security is accomgeiy a certificate dated the
Exchange Date or a subsequent date and signedrbgl&ar as to the portion of such temporary gl@&edurity held for its account then to be
exchanged and a certificate dated the Exchangedaesubsequent date and signed by CEDEL as foatttien of such temporary global
Security held for its account then to be exchangadh in the form set forth in Exhibit A-2 to thiglenture or in such other form as may be
established pursuant to Section 301; and provideaddr that definitive Bearer Securities shall kéwtred in exchange for a portion of a
temporary global Security only in compliance witle requirements of Section 303.

Unless otherwise specified in such temporary gl&@=alurity, the interest of a beneficial owner ofB#ies of a series in a temporary global
Security shall be exchanged for definitive Secesitbf the same series and of like tenor followhngyExchange Date when the account holder
instructs Euroclear or CEDEL, as the case maydieduest such exchange on his behalf and delivétsroclear or CEDEL, as the case 1
be, a certificate in the form set forth in ExhiBil to this Indenture (or in such other form as rbayestablished pursuant to Section 301),
dated no earlier than 15 days prior to the Exchdbage, copies of which certificate shall be avdédibom the offices of Euroclear and
CEDEL, the Trustee, any Authenticating Agent aptearfor such series of Securities and each Pay@enA Unless otherwise specified in
such temporary global Security, any such exchahgh se made free of charge to the beneficial owiéisuch temporary global Security,
except that a Person receiving definitive Secwritieist bear the cost of insurance, postage, traiasjpon and the like unless such Person t
delivery of such definitive Securities in persoritat offices of Euroclear or CEDEL. Definitive Seities in bearer form to be delivered in
exchange for any portion of a temporary global Sgcshall be delivered only outside the Unitedt&sa

Until exchanged in full as hereinabove provide@, tkdmporary Securities of any series shall ineslpects be entitled to the same benefits
under this Indenture as definitive Securities &f $hme series and of like tenor authenticated alinkded hereunder, except that, unless
otherwise specified as contemplated by Section Bddrest payable on a temporary global Securitaminterest Payment Date for Securities
of such series occurring prior to the applicabletiange Date shall be payable to Euroclear and CEREduch Interest Payment Date upon
delivery by Euroclear and CEDEL to the Trustee o€eificate or certificates in the form set fomthExhibit A-2 to this Indenture (or in such
other forms as may be established pursuant tod®e861), for credit without further interest onafter such Interest Payment Date to the
respective accounts of Persons who are the beslefiwners of such temporary global Security on datérest Payment Date and who have
each
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delivered to Euroclear or CEDEL, as the case maw loertificate dated no earlier than 15 days pgddhe Interest Payment Date occurring
prior to such Exchange Date in the form set foglEzhibit A-1 to this Indenture (or in such otherms as may be established pursuant to
Section 301). Notwithstanding anything to the cantrherein contained, the certifications made pamsto this paragraph shall satisfy the
certification requirements of the preceding twogggaphs of this Section 304(b) and of the thircageaph of Section 303 of this Indenture
and the interests of the Persons who are the lésiedivners of the temporary global Security wigspect to which such certification was
made will be exchanged for definitive Securitieshaf same series and of like tenor on the Exch®age or the date of certification if such
date occurs after the Exchange Date, without furdiceor deed by such beneficial owners. Exceptlasrwise provided in this paragraph, no
payments of principal or interest owing with regpeca beneficial interest in a temporary globat8#y will be made unless and until such
interest in such temporary global Security shallehlbeen exchanged for an interest in a definiteeusity. Any interest so received by
Euroclear and CEDEL and not paid as herein provaedl be returned to the Trustee prior to the etjgin of two years after such Interest
Payment Date in order to be repaid to the Company.

SECTION 305. Registration, Registration of Transfied Exchange. The Company shall cause to be kémt &orporate Trust Office of the
Trustee or in any office or agency of the Compang Place of Payment a register for each seri€gafirities (the registers maintained in
such office or in any such office or agency of @@mpany in a Place of Payment being herein somstieferred to collectively as the
"Security Register") in which, subject to such mwble regulations as it may prescribe, the Compéaalil provide for the registration of
Registered Securities and of transfers of Regidt8ezurities. The Security Register shall be intemiform or any other form capable of
being converted into written form within a reasdeaime. The Trustee, at its Corporate Trust Offisehereby initially appointed "Security
Registrar” for the purpose of registering Registé8ecurities and transfers of Registered Secuntiesuch Security Register as herein
provided. In the event that the Trustee shall cembe Security Registrar, it shall have the righéxamine the Security Register at all
reasonable times.

Subject to the provisions of this Section 305, upomender for registration of transfer of any Regjied Security of any series at any office or
agency of the Company in a Place of Payment fdratides, the Company shall execute, and the Tesdtall authenticate and deliver, in the
name of the designated transferee or transfereespiomore new Registered Securities of the sanrssef any authorized denominations
and of a like aggregate principal amount, bearingaber not
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contemporaneously outstanding, and containing ici@nerms and provisions.

Subject to the provisions of this Section 305hataption of the Holder, Registered Securitiesnyf series may be exchanged for other
Registered Securities of the same series, of atihperned denomination or denominations and of @ éiggregate principal amount, contair
identical terms and provisions, upon surrendehefRegistered Securities to be exchanged at amyditice or agency of the Company.
Whenever any such Registered Securities are serglared for exchange, the Company shall executith@nTrustee shall authenticate and
deliver, the Registered Securities which the Hofdaking the exchange is entitled to receive. Untglsrwise specified with respect to any
series of Securities as contemplated by

Section 301, Bearer Securities may not be issuedéhange for Registered Securities.

If (but only if) permitted by the applicable BoaR&solution and (subject to Section 303) set fartthe applicable Officers' Certificate, or in
any indenture supplemental hereto, delivered ateogplated by Section 301, at the option of the dnl8earer Securities of any series may
be exchanged for Registered Securities of the s@mes of any authorized denominations and ofeadigregate principal amount and tenor,
upon surrender of the Bearer Securities to be ewgthat any such office or agency, with all unmeduroupons and all matured coupons in
default thereto appertaining. If the Holder of &aB® Security is unable to produce any such unredtaoupon or coupons or matured coupon
or coupons in default, any such permitted exchangg be effected if the Bearer Securities are acemiepd by payment in funds acceptable
to the Company in an amount equal to the face atmfisuch missing coupon or coupons, or the sugenfisuch missing coupon or coup
may be waived by the Company and the Trustee itlsefurnished to them such security or indemagythey may require to save each of
them and any Paying Agent harmless. If theredlfieitolder of such Security shall surrender to aayify Agent any such missing coupor
respect of which such a payment shall have beernsadh Holder shall be entitled to receive thewrhof such payment; provided,
however, that, except as otherwise provided ini&edi002, interest represented by coupons shalblgable only upon presentation and
surrender of those coupons at an office or agesuatéd outside the United States. Notwithstandiegaregoing, in case a Bearer Securit
any series is surrendered at any such office an@g@ a permitted exchange for a Registered Sicofithe same series and like tenor after
the close of business at such office or agency)any Regular Record Date and before the openiitysiness at such office or agency or
relevant Interest Payment Date, or (ii) any SpeR&dord Date and before the opening of businesscit office or agency on the related
proposed date for payment of Defaulted Interesth 8earer Security shall be surrendered withoutthgon
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relating to such Interest Payment Date or propdsgel for payment, as the case may be, and inter&stfaulted Interest, as the case may be,
will not be payable on such Interest Payment Dagraposed date for payment, as the case may bespect of the Registered Security
issued in exchange for such Bearer Security, bliba@ipayable only to the Holder of such coupon mvtlae in accordance with the provisic

of this Indenture. Whenever any Securities areus@adered for exchange, the Company shall exeantkthe Trustee or authenticating a
upon receipt of any required documentation shalienticate and deliver, the Securities which thédelomaking the exchange is entitled to
receive.

Notwithstanding the foregoing, except as otherwigecified as contemplated by Section 301, any peentaglobal Security shall t
exchangeable only as provided in this paragrapthellepositary for any permanent global Secusiffjtie Depository Trust Company
("DTC"), then, unless the terms of such global Siegcexpressly permit such global Security to belanged in whole or in part for definitive
Securities, a global Security may be transfernedyvhiole but not in part, only to a nominee of DBEpy a nominee of DTC to DTC, or to a
successor DTC for such global Security selecteapproved by the Company or to a nominee of sucbessor to DTC. If at any time DTC
notifies the Company that it is unwilling or unalidecontinue as depositary for the applicable dl@=urity or Securities or if at any time
DTC ceases to be a clearing agency registered tine&ecurities Exchange Act of 1934 if so requbbgé@pplicable law or regulation, the
Company shall appoint a successor depositary withact to such global Security or Securities. )fa(successor depositary for such global
Security or Securities is not appointed by the Camypwithin 90 days after the Company receives sutite or becomes aware of such
unwillingness, inability or ineligibility, (y) an¥ent of Default has occurred and is continuing dredbeneficial owners representing a
majority in principal amount of the applicable ssrbf Securities represented by such global SgauriBecurities advise DTC to cease acting
as depositary for such global Security or Securitie(z) the Company, in its sole discretion, datees at any time that all Outstanding
Securities (but not less than all) of any serisgasl or issuable in the form of one or more gl&=adurities shall no longer be represented by
such global Security or Securities, then the Comiisdrall execute, and the Trustee shall authentaradedeliver definitive Securities of like
series, rank, tenor and terms in definitive fornamaggregate principal amount equal to the prai@mount of such global Security or
Securities. If any beneficial owner of an inteliesh permanent global Security is otherwise emtitieexchange such interest for Securities of
such series and of like tenor and principal amadfiainother authorized form and denomination, asifipd as contemplated by Section 301
and provided that any applicable notice provideth@npermanent global Security shall have beemgithen without unnecessary delay bu
any event not later
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than the earliest date on which such interest neagobexchanged, the Company shall execute, aritttiséee shall authenticate and deliver,
definitive Securities in aggregate principal amoeopal to the principal amount of such benefici@her's interest in such permanent global
Security. On or after the earliest date on whiathduterests may be so exchanged, such permarabal @ecurity shall be surrendered by
DTC or such other depositary as shall be specifiede Company Order with respect thereto to thesfere, as the Company's agent for such
purpose; provided, however, that no such exchamggsoccur during a period beginning at the openingusiness 15 days before any
selection of Securities to be redeemed and endirth@relevant Redemption Date if the Securitybich exchange is requested may be
among those selected for redemption; and providgtidr that no Bearer Security delivered in exclegiog a portion of a permanent global
Security shall be mailed or otherwise deliveredny location in the United States. If a Registe®edurity is issued in exchange for any
portion of a permanent global Security after thaselof business at the office or agency where sxychange occurs on (i) any Regular Re
Date and before the opening of business at suateasf agency on the relevant Interest Payment,@at@) any Special Record Date and the
opening of business at such office or agency omelated proposed date for payment of Defaultegrést, interest or Defaulted Interest, as
the case may be, will not be payable on such Istétayment Date or proposed date for payment,easabe may be, in respect of such
Registered Security, but will be payable on su¢brast Payment Date or proposed date for paymsiiheacase may be, only to the Person to
whom interest in respect of such portion of suamaament global Security is payable in accordandb thie provisions of this Indenture.

All Securities issued upon any registration of fen or exchange of Securities shall be the valighations of the Company, evidencing the
same debt, and entitled to the same benefits uhieindenture, as the Securities surrendered spoh registration of transfer or exchange.

Every Registered Security presented or surrenderaegistration of transfer or for exchange oremgbtion shall (if so required by the
Company or the Security Registrar) be duly endgrsetie accompanied by a written instrument ofgfanin form satisfactory to the
Company and the Security Registrar, duly execusetth® Holder thereof or his attorney duly authadize writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a s
sufficient to cover any tax or other governmentedrge that may be imposed in connection with agisteation of transfer or exchange of
Securities, other than exchanges pursuant to $e8€i4, 906, 1107 or 1305 not involving any transfer
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The Company or the Trustee, as applicable, shalb@oequired (i) to issue, register the transferexchange any Security if such Security
may be among those selected for redemption durperiad beginning at the opening of business 15 t@jore selection of the Securities to
be redeemed under

Section 1103 and ending at the close of busine¢Aifi such Securities are issuable only as Reggst Securities, the day of the mailing of
the relevant notice of redemption and (B) if suelciBities are issuable as Bearer Securities, thefthe first publication of the relevant
notice of redemption or, if such Securities ar® &suable as Registered Securities and there psilplication, the mailing of the relevant
notice of redemption, or

(ii) to register the transfer of or exchange angiBered Security so selected for redemption inlevbo in part, except, in the case of any
Registered Security to be redeemed in part, théopathereof not to be redeemed, or

(iii) to exchange any Bearer Security so seleatedddemption except that such a Bearer Securitylmeaxchanged for a Registered Sect
of that series and like tenor, provided that suehifered Security shall be simultaneously surnetifor redemption, or (iv) to issue, regis
the transfer of or exchange any Security whichbdeen surrendered for repayment at the option ofitiider, except the portion, if any, of
such Security not to be so repaid.

SECTION 306. Mutilated, Destroyed, Lost and Stdberurities. If any mutilated Security or a Secuwith a mutilated coupon appertaining
to it is surrendered to the Trustee or the Comptngether with, in proper cases, such securitydeinnity as may be required by the
Company or the Trustee to save each of them omgamt of either of them harmless, the Company staltute and the Trustee shall
authenticate and deliver in exchange therefor a®egurity of the same series and principal amarttaining identical terms and provisions
and bearing a number not contemporaneously ouisigndith coupons corresponding to the couponanif, appertaining to the surrendered
Security.

If there shall be delivered to the Company andh&Trustee (i) evidence to their satisfaction efdestruction, loss or theft of any Security or
coupon, and (ii) such security or indemnity as hayequired by them to save each of them and aentayg either of them harmless, then, in
the absence of notice to the Company or the Truktdesuch Security or coupon has been acquiredbmna fide purchaser, the Company
shall execute and upon its request the Trusteéalthlenticate and deliver, in lieu of any suchtdg®d, lost or stolen Security or in excha
for the Security to which a destroyed, lost orestotoupon appertains (with all appurtenant coupansiestroyed, lost or stolen), a new
Security of the same series and principal amouwmtaining identical terms and provisions and bepamumber not contemporaneously
outstanding, with coupons corresponding to the onspif any, appertaining to such
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destroyed, lost or stolen Security or to the Ségtmi which such destroyed, lost or stolen coupmpeatains.

Notwithstanding the provisions of the previous aragraphs, in case any such mutilated, destrégstdor stolen Security or coupon t
become or is about to become due and payable,dhgp@ny in its discretion may, instead of issuingea Security, with coupons
corresponding to the coupons, if any, appertaitonguch destroyed, lost or stolen Security or &S8kcurity to which such destroyed, lost or
stolen coupon appertains, pay such Security oramouprovided, however, that payment of principafafd premium, if any), any interest on
and any Additional Amounts with respect to, Be&ecurities shall, except as otherwise providedeictiSn 1002, be payable only at an of
or agency located outside the United States arldssiotherwise specified as contemplated by Se80dnany interest on Bearer Securities
shall be payable only upon presentation and sueresicthe coupons appertaining thereto.

Upon the issuance of any new Security under thisi®&e the Company may require the payment of a suifficient to cover any tax or other
governmental charge that may be imposed in reldtiereto and any other expenses (including thedadsexpenses of the Trustee) conne
therewith.

Every new Security of any series with its coupadhany, issued pursuant to this Section in liewo§ destroyed, lost or stolen Security, or in
exchange for a Security to which a destroyed,dostolen coupon appertains, shall constitute ainal additional contractual obligation of
the Company, whether or not the destroyed, lostalen Security and its coupons, if any, or thardged, lost or stolen coupon shall be at
any time enforceable by anyone, and shall be edttt all the benefits of this Indenture equallg @anoportionately with any and all other
Securities of that series and their coupons, if dmjy issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities or coupons.

SECTION 307. Payment of Interest; Interest Righits€rved; Optional Interest Reset. (a) Exceptlasraise specified with respect to a
series of Securities in accordance with the prowmsiof Section 301 or as provided in Article XVitrespect to Securities convertible into
Common Stock or Preferred Stock, interest on argidtered Security that is payable, and is punctuzdid or duly provided for, on or prior
to noon on any Interest Payment Date shall be todide Person in whose name that Security (or omeose Predecessor Securities) is
registered at the close of business on the Redeord Date for such interest at the office or agarf the Company maintained for such
purpose pursuant to Section 1002;
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provided, however, that each installment of intecgsany Registered Security may at the Compamflsmbe paid by (i) mailing a check for
such interest, payable to or upon the written oadéhe Person entitled thereto pursuant to

Section 309, to the address of such Person apédiaap on the Security Register or (ii) transfeariaccount maintained by the payee located
inside the United States.

Unless otherwise provided as contemplated by Se8@d with respect to the Securities of any segagment of interest may be made, in the
case of a Bearer Security, by transfer to an adanamtained by the payee with a bank located detlie United States.

Unless otherwise provided as contemplated by Se80d, every permanent global Security will providat interest, if any, payable on any
Interest Payment Date will be paid to DTC, Eurockzad/or CEDEL, as the case may be, with respeitiatioportion of such permanent glo
Security held for its account by Cede & Co. or@mmmon Depositary, as the case may be, for theogarpf permitting such party to credit
the interest received by it in respect of such @eremt global Security to the accounts of the beizfowners thereof.

In case a Bearer Security of any series is surredda exchange for a Registered Security of secles after the close of business (at an
office or agency in a Place of Payment for suckesgpn any Regular Record Date and before theinger business (at such office or
agency) on the next succeeding Interest Paymerst, Bath Bearer Security shall be surrendered witih@ucoupon relating to such Interest
Payment Date and interest will not be payable @h $nterest Payment Date in respect of the Regidt8ecurity issued in exchange for such
Bearer Security, but will be payable only to thddéo of such coupon when due in accordance wittptbeisions of this Indenture.

Except as otherwise specified with respect to sef Securities in accordance with the provisiohSection 301, any interest on any
Registered Security of any series that is paydtieis not punctually paid or duly provided for, any Interest Payment Date (herein called
"Defaulted Interest") shall forthwith cease to laggble to the registered Holder thereof on thevegieRegular Record Date by virtue of
having been such Holder, and such Defaulted Iritenag be paid by the Company, at its election thezase, as provided in clause (1) or (2)
below:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose nameRé#gistered Securities of such series
(or their respective Predecessor Securities) @jistezed at the close of business on a Specialriézate for the payment of such Defaulted
Interest, which shall be fixed in the following
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manner. The Company shall notify the Trustee iimgiof the amount of Defaulted Interest proposede paid on each Registered Security
of such series and the date of the proposed payfwéith shall not be less than 20 days after swtita is received by the Trustee), and at
the same time the Company shall deposit with thestEe an amount of money in the currency or cui@sncurrency unit or units or
composite currency or currencies in which the Saearof such series are payable (except as oteerspecified pursuant to Section 301 for
the Securities of such series and except, if agplé; as provided in Sections 312(b), 312(d) ar®{83) equal to the aggregate amount
proposed to be paid in respect of such Defaulteztdst or shall make arrangements satisfactoyedtustee for such deposit on or prior to
the date of the proposed payment, such money wigosited to be held in trust for the benefit of Begsons entitled to such Defaulted
Interest as in this clause provided. ThereuporTtiistee shall fix a Special Record Date for thenpat of such Defaulted Interest which s
be not more than 15 days and not less than 10ptaysto the date of the proposed payment andesst than 10 days after the receipt by the
Trustee of the notice of the proposed payment.Trastee shall promptly notify the Company of suge&al Record Date and, in the name
and at the expense of the Company, shall causeenaftithe proposed payment of such Defaulted Istened the Special Record Date ther
to be mailed, first-class postage prepaid, to étalder of Registered Securities of such seriessaadidress as it appears in the Security
Register not less than 10 days prior to such SpReieord Date. The Trustee may, in its discretiorthe name and at the expense of the
Company, cause a similar notice to be publishéeast once in an Authorized Newspaper in each mépayment, but such publications
shall not be a condition precedent to the estalésit of such Special Record Date. Notice of thgppsed payment of such Defaulted Interest
and the Special Record Date therefor having beeélednas aforesaid, such Defaulted Interest shafidie to the Persons in whose names the
Registered Securities of such series (or theireetsge Predecessor Securities) are registerectaldlse of business on such Special Record
Date and shall no longer be payable pursuant téottmving clause (2). In case a Bearer Securitgof series is surrendered at the office or
agency in a Place of Payment for such series ihange for a Registered Security of such series thifteclose of business at such office or
agency on any Special Record Date and before theilng of business at such office or agency oneladad proposed date for payment of
Defaulted Interest, such Bearer Security shalluseesdered without the coupon relating to such gsed date of payment and Defaulted
Interest will not be payable on such proposed dapayment in respect of the Registered Securstydd in exchange for such Bearer
Security, but will be payable only to the Holder of
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such coupon when due in accordance with the pangsof this Indenture.

(2) The Company may make payment of any Defauléetést on the Registered Securities of any seriasy other lawful manner not
inconsistent with the requirements of any secwigéiechange on which such Securities may be listedl upon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment putsadhis clause, such manner of
payment shall be deemed practicable by the Trustee.

(b) The provisions of this Section 307(b) may belenapplicable to any series of Securities pursta8ection 301 (with such modifications,
additions or substitutions as may be specifiedyansto such Section 301). The interest rate @ispiread or spread multiplier used to
calculate such interest rate, if applicable) on &aygurity of such series may be reset by the Coynparthe date or dates specified on the face
of such Security (each an "Optional Reset Dateig Tompany may exercise such option with respestich Security by notifying the
Trustee of such exercise and the related informatéerred to below at least 50 but not more tHad®ys prior to an Optional Reset Date for
such Note. Not later than 40 days prior to eactidbpt Reset Date, the Trustee shall transmit, éntlanner provided for in

Section 106, to the Holder of any such Securitptice (the "Reset Notice") indicating whether thenthbany has elected to reset the interest
rate (or the spread or spread multiplier used koutate such interest rate, if applicable), ansbif upon receipt of such information (i) such
new interest rate (or such new spread or spreatiptien, if applicable) and (ii) the provisions,ahy, for redemption during the period from
such Optional Reset Date to the next Optional R2ag& or if there is no such next Optional ResdeDt@ the Stated Maturity Date of such
Security (each such period a "Subsequent Inteex#d®), including the date or dates on which @ pleriod or periods during which and the
price or prices at which such redemption may odeuing the Subsequent Interest Period.

Notwithstanding the foregoing, by notifying the $tee not later than 20 days prior to the OptioreddR Date, the Company may, al

option, revoke the interest rate (or the spreagpoead multiplier used to calculate such interats, iif applicable) provided for in the Reset
Notice and establish an interest rate (or a spoeagread multiplier used to calculate such intenae, if applicable) that is higher than-
interest rate (or the spread or spread multipli@pplicable) provided for in the Reset Noticer, floe Subsequent Interest Period. Promptly
after receipt of such election, the Trustee shatgmit, in the manner provided for in Section 1f@fjce of such higher interest rate (or such
higher spread or spread multiplier, if applicaltite}he Holder of such Security. Such
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notice to the Trustee shall be irrevocable. All Biies with respect to which the interest ratetf@r spread or spread multiplier used to
calculate such interest rate, if applicable) ites an Optional Reset Date, and with respecthiotwthe Holders of such Securities have not
tendered such Securities for repayment (or havidlyakvoked any such tender) pursuant to the segteeding paragraph, will bear such
higher interest rate (or such higher spread oragpnaultiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the prin@pauch Security on each Optional
Reset Date at a price equal to the principal amthareof plus interest accrued to such OptionakRBsate. In order to obtain repayment on
an Optional Reset Date, the Holder must followphacedures set forth in Article Thirteen for repa&hat the option of Holders except that
the period for delivery or notification to the Ttee shall be at least 25 but not more than 35 gagsto such Optional Reset Date and except
that, if the Holder has tendered any Security émayment pursuant to the Reset Notice, the Holdsr, by written notice to the Trustee,
revoke such tender or repayment until the clodausfness on the tenth day before such OptionaltRexte.

Subject to the foregoing provisions of this Sectmil Section 305, each Security delivered undsritiiienture upon registration of transfe
or in exchange for or in lieu of any other Secusitall carry the rights to interest accrued andaithpand to accrue, which were carried by
such other Security.

SECTION 308. Extension of Maturity. The provisiarfahis Section 308 may be made applicable to @nigs of Securities pursuant to
Section 301 (with such modifications, additionsobstitutions as may be specified pursuant to Sechion 301) (any series of Securities to
which the provisions of this Section 308 are mauldieable are hereinafter referred to as the "RedrevSecurities"). The Renewable
Securities shall mature on the initial Stated Miafuhereof unless the maturity of all or any pontiof the principal amount thereof is exten
pursuant to the procedures described below. Omthesst Payment Dates in each year, the maturityeoRenewable Securities will be
extended to the Interest Payment Date occurringyevmonths after such Interest Payment Date, uttesklolder thereof elects to terminate
the automatic extension of the maturity of the Reatele Securities or of any portion thereof havingriacipal amount of $100,000 or any
multiple of $1,000 in excess thereof by deliverangotice to such effect to the Security Regiswaitlie Renewable Securities not less than 25
nor more than 35 days prior to such Interest Paymate. Such notice shall be provided in the maxiescribed in the last paragraph of this
Section 308. Such option may be exercised by adialith respect to less than the entire principabant of such Holder's Renewable
Securities, provided that the principal amountfbich such option is not exercised is at least
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$100,000 or any larger amount that is an integrdtipie of $1,000. Notwithstanding the foregoinige tmaturity of the Renewable Securities
may not be extended beyond the date set forthefatte of such Security as the final maturity dtite "Final Maturity Date"). If the Holder
elects to terminate the automatic extension ofith&urity of any portion of the principal amounttbé Renewable Securities, such portion
become due and payable on the Interest Paymentf@ig six months after the Interest Payment Oater to which the Holder made such
election.

An election to terminate the automatic extensiomaturity may be revoked as to any portion of tlee@®vable Securities having a principal
amount of $100,000 or any multiple of $1,000 inessthereof by delivering a notice to such effed¢he Security Registrar on any day
following the effective date of the election torténate the automatic extension of maturity andrgeche date 10 days before the date on
which such portion would otherwise mature. Suchceathall be provided in the manner describedéndist paragraph of this Section 308.
Such a revocation may be made for less than tliegamincipal amount of the Renewable Securitiesifbich the automatic extension of
maturity has been terminated; provided that theggual amount of the Renewable Securities for wiiehautomatic extension of maturity
been terminated and for which such a revocatiombabeen made is at least $100,000 or any largeuat that is an integral multiple of
$1,000. Notwithstanding the foregoing, a revocatimay not be made during the period from and inclgdi Regular Record Date to but
excluding the immediately succeeding Interest PayrDate.

An election to terminate the automatic extensiothefmaturity of the Renewable Securities, if ratoked as described above by the Holder
making the election or any subsequent Holder, lvélbinding upon such subsequent Holder.

The Renewable Securities may be redeemed in whatepart at the option of the Company on the le¢ePayment Dates in each year at a
redemption price of 100% of the principal amounthaf Renewable Securities to be redeemed, togeittemterest accrued and unpaid
thereon to the date of redemption. Notice of red@nwill be provided by mailing a notice of suademption to each Holder by first class
mail, postage prepaid, at least 30 days and no¢ than 60 days prior to the date fixed for redeampto the respective address of each Hc
as that address appears upon the books maintajrbe IRegistrar.

Notwithstanding the foregoing, by notifying the $tee not later than 20 days before the originak8t®aturity of such Security, tt
Company may, at its option, revoke the interes paibvided for in the Extension Notice and estalbdidiigher interest rate for the Extension
Period. Promptly after receipt of such notice, Thestee shall transmit, in the manner providedriddection 106, notice of such higher
interest rate
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to the Holder of such Security. Such notice shalirtevocable. All Securities with respect to whibe Stated Maturity is extended will bear
such higher interest rate.

In order to deliver notice to the Security Regisfox purposes of terminating (with respect toaalk portion of a Renewable Security) an
automatic extension of maturity, the Holder mudibfe the procedures set forth in Article Thirteem fepayment at the option of Holders,
except that the period for delivery of notificatitmthe Trustee shall be at least 25 but not mwae 85 days prior to the Original Stated
Maturity and except that, if the Holder has so &lédo tender any Renewable Security for repayntkatHolder may by written notice to the
Trustee revoke such tender for repayment untittbge of business on the tenth day before the @aiditated Maturity.

SECTION 309. Persons Deemed Owners. Prior to deseptment of a Registered Security for registratfamansfer, the Company, the
Trustee and any agent of the Company or the Trussetreat the Person in whose name such Regisa@utity is registered as the owner
of such Security for the purpose of receiving paynoé principal of (and premium, if any), and (sedfjto Sections 305 and 307) interest on,
such Registered Security and for all other purpegessoever, whether or not such Registered Sgdwibverdue, and neither the Company,
the Trustee nor any agent of the Company or thet@eushall be affected by notice to the contrary.

Title to any Bearer Security and any coupons appenyg thereto shall pass by delivery. The Compé#mgy,Trustee and any agent of the
Company or the Trustee may treat the Holder ofBegrer Security and the Holder of any coupon asbiselute owner of such Security or
coupon for the purpose of receiving payment theoeah account thereof and for all other purposkataoever, whether or not such Security
or coupon be overdue, and neither the Companyltihgtee nor any agent of the Company or the Trugta be affected by notice to the
contrary.

None of the Company, the Trustee, any Paying Agettie Security Registrar will have any respongibir liability for any aspect of th
records relating to or payments made on accoubgeoéficial ownership interests of a Security inbglioform or for maintaining, supervising
or reviewing any records relating to such bendfipianership interests.

Notwithstanding the foregoing, with respect to gigbal Security, nothing herein shall prevent tleerpany, the Trustee, or any agent of
Company or the Trustee, from giving effect to amjtten certification, proxy or other authorizatiurnished by any depositary, as a Holder,
with respect to such global Security or impairpasveen such depositary and owners of benefidiatésts in such global Security, the
operation of
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customary practices governing the exercise ofitites of such depositary (or its nominee) as Hotifesuch global Security.

SECTION 310. Cancellation. All Securities and caupeurrendered for payment, redemption, repaynteheaption of the Holder,
registration of transfer or exchange or for cragiainst any sinking fund payment shall, if surreadd¢o any Person other than the Trustee, be
delivered to the Trustee, and any such Securitidscaupons and Securities and coupons surrendessdlylto the Trustee for any such
purpose shall be promptly cancelled by it. The Canypmay at any time deliver to the Trustee for edlation any Securities previously
authenticated and delivered hereunder which theg@osnmay have acquired in any manner whatsoevdnray deliver to the Trustee (or to
any other Person for delivery to the Trustee) foraellation any Securities previously authenticdtexunder which the Company has not
issued and sold, and all Securities so deliveratl B promptly cancelled by the Trustee. If ther(any shall so acquire any of the
Securities, however, such acquisition shall notratgeas a redemption or satisfaction of the indbi#tes represented by such Securities unles:
and until the same are surrendered to the Trustezahcellation. No Securities shall be authentidan lieu of or in exchange for any
Securities cancelled as provided in this Sectignept as expressly permitted by this Indenture.c€ibed Securities and coupons held by the
Trustee shall be destroyed by the Trustee andrirgt@e shall deliver a certificate of such destoucto the Company.

SECTION 311. Computation of Interest. Except agntiise specified as contemplated by Section 304 kepect to Securities of any series,
interest on the Securities of each series shatbb@uted on the basis of a 360-day year consisfibgelve 30-day months.

SECTION 312. Currency and Manner of Payments irpB&tsof Securities. (a) Unless otherwise specifi@gt respect to any Securities
pursuant to Section 301, with respect to RegistSeslirities of any series not permitting the etecprovided for in paragraph (b) below or
the Holders of which have not made the electiowipler for in paragraph (b) below, and with resgedBearer Securities of any series, ex
as provided in paragraph (d) below, payment oftiirecipal of (and premium, if any) and interestaify, on, and Additional Amounts, if any,
in respect of any Registered or Bearer Securiguch series will be made in the currency or culisE@urrency unit or units or composite
currency or currencies in which such Registeredufstigcor Bearer Security, as the case may be,yalgla. The provisions of this Section 312
may be modified or superseded with respect to atyfties pursuant to Section 301.

(b) It may be provided pursuant to Section 301 wttpect to Registered Securities of any serigdHblalers shall
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have the option, subject to paragraphs (d) anddlew, to receive payments of principal of (andnpitem, if any) or interest, if any, on and
Additional Amounts, if any, in respect of such Regred Securities in any of the currencies, cugremits or composite currencies which r
be designated for such election by delivering eoThustee for such series of Registered Secudtigstten election with signature guarantees
and in the applicable form established pursuaection 301, not later than the close of busineshe Election Date immediately preceding
the applicable payment date. If a Holder so elegctgceive such payments in any such currencyenayrunit or composite currency, such
election will remain in effect for such Holder anyatransferee of such Holder until changed by ddcolder or such transferee by written
notice to the Trustee for such series of Regist8exlrities (but any such change must be madeatestthan the close of business on the
Election Date immediately preceding the next payndete to be effective for the payment to be madsuxh payment date and no such
change of election may be made with respect to paysrto be made on any Registered Security of seigas with respect to which an Event
of Default has occurred or with respect to whiol @ompany has deposited funds pursuant to Article Br Fourteen or with respect to
which a natice of redemption has been given byGbmpany or a notice of option to elect repaymestheen sent by such Holder or such
transferee). Any Holder of any such Registered Bigowho shall not have delivered any such electmthe Trustee of such series of
Registered Securities not later than the closausiniess on the applicable Election Date will balphé amount due on the applicable payr
date in the relevant currency or currencies, cayremit or units or composite currency or curres@s provided in

Section 312(a). The Trustee for each such seri®egfstered Securities shall notify the Exchange Rgent as soon as practicable after the
Election Date of the aggregate principal amourRegistered Securities for which Holders have maé svritten election.

(c) Unless otherwise specified pursuant to Se@ih if the election referred to in paragraph (e has been provided for pursuant to
Section 301, then, unless otherwise specified auntsio Section 301, not later than the fourth BesinDay after the Election Date for each
payment date for Registered Securities of any settie Exchange Rate Agent will deliver to the Campa written notice specifying, in the
currency or currencies, currency unit or units@mposite currency or currencies in which Regist&edurities of such series are payable, the
respective aggregate amounts of principal of (aedhpum, if any) and interest, if any, on, and Agial Amounts, if any, in respect of the
Registered Securities to be paid on such paymeaet slgecifying the amounts in such currency orengies, currency unit or units or
composite currency or currencies so payable ineespf the Registered Securities as to which thigléts of Registered Securities
denominated in any currency or currencies, curremityor units or composite currency or currenaleall have elected to be paid
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in another currency, currency unit or compositeeney as provided in paragraph (b) above. If tleet&n referred to in paragraph (b) above
has been provided for pursuant to Section 301 fasdéast one Holder has made such election, tirdass otherwise specified pursuant to
Section 301, on the second Business Day preceduigmayment date the Company will deliver to thestee for such series of Registered
Securities an Exchange Rate Officer's Certificateespect of the Dollar, Foreign Currency or cucies, ECU or currency unit payments tc
made on such payment date. Unless otherwise spebifirsuant to Section 301, the Dollar, Foreigrréhay or currencies, ECU or currency
unit amount receivable by Holders of Registereduites who have elected payment in a currencyuarenicy unit as provided in paragraph
(b) above shall be determined by the Exchange Rgeéat based on the highest bid quotation in Thg &fitNew York received at
approximately 11:00 A.M., New York City time, oretBecond Business Day (the "Valuation Date") priecgethe applicable payment date
from three recognized foreign exchange dealerthipurchase by the quoting dealer of the curretuyency unit or composite currency in
which such payment would otherwise be made foctheency, currency unit or composite currency inolitHolders have elected payment
for settlement on such payment date in the aggeesyabunt of the currency, currency unit or compositrrency in which such payment
would otherwise be made to such Holders and attwihie applicable dealer commits to execute a contaad such determination shall be
conclusive and binding for all purposes, absentifaesnerror. If such bid quotations are not avddapayments will be made in the currenc
currency units or composite currencies in whichRlegistered Securities are payable as if no electiwer paragraph

(b) above was made. All currency exchange costdeiborne by the Holders making the election pieslifor in paragraph (b) above by
deductions from payments to such Holders.

(d) If a Conversion Event occurs with respect foeaeign Currency, the ECU or any other currency imivhich any of the Securities are
denominated or payable other than pursuant toemtieh provided for pursuant to paragraph (b) abthen with respect to each date for the
payment of principal of (and premium, if any) anterest, if any, on, and Additional Amounts, if aityrespect of, the applicable Securities
denominated or payable in such Foreign CurreneyEBU or such other currency unit occurring afterlast date on which such Foreign
Currency, the ECU or such other currency unit weeduthe "Conversion Date"), the Dollar shall be¢hrrency of payment for use on each
such payment date. Unless otherwise specified patgo Section 301, the Dollar amount to be paidheyCompany to the Trustee of each
such series of Securities and by such TrusteeyPaging Agent to the Holders of such Securitiethwespect to such payment date shall be,
in the case of a Foreign Currency other than aeoesr unit, the Dollar Equivalent of the Foreign f@mcy or, in the case of a currency unit,
the Dollar Equivalent of the Currency Unit, in eadse as
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determined by the Exchange Rate Agent in the mgmmoeided in paragraph (f) or
(9) below.

(e) Unless otherwise specified pursuant to Se@fih if the Holder of a Registered Security denat@d in any currency or currencies,
currency unit or units or composite currency orencies shall have elected to be paid in anotheeay or currencies, currency unit or units
or composite currency or currencies as providgehiagraph (b) above, and a Conversion Event oedtingespect to such elected currency
Or currencies, currency unit or units or compositeency or currencies, such Holder shall receayent in the currency or currencies,
currency unit or units or composite currency orencies in which payment would have been madedratisence of such election; and if a
Conversion Event occurs with respect to the cugr@maurrencies, currency unit or units or compmsilirrency or currencies in which
payment would have been made in the absence ofedection, such Holder shall receive payment inl&elas provided in paragraph (d) of
this Section 312.

(f) The "Dollar Equivalent of the Foreign Currencghiall be determined by the Exchange Rate Agenshalli be obtained for each subseq
payment date by converting the specified Foreigrré@ity into Dollars at the Market Exchange RatéhenConversion Date.

(9) The "Dollar Equivalent of the Currency Unit"ahbe determined by the Exchange Rate Agent abjgsuto the provisions of paragraph
(h) below shall be the sum of each amount obtalnyecbnverting the Specified Amount of each Compeé@&nrency into Dollars at the
Market Exchange Rate for such Component Currenaph@ialuation Date with respect to each payment.

(h) For purposes of this Section 312, the followiegns shall have the following meanings:

A "Component Currency" shall mean any currency Whan the Conversion Date, was a component currefittye relevant currency unit or
composite currency, including, but not limited tteg ECU.

A "Specified Amount” of a Component Currency shmadlan the number of units of such Component Currenésactions thereof which were
represented in the relevant currency unit or con@asirrency, including, but not limited to, the BCon the Conversion Date. If after the
Conversion Date the official unit of any Compon€uirrency is altered by way of combination or suision, the Specified Amount of such
Component Currency shall be divided or multipliedhie same proportion. If after the Conversion Dateor more Component Currencies
are consolidated into a single currency, the rasge8pecified Amounts of such Component
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Currencies shall be replaced by an amount in singfiescurrency equal to the sum of the respectpwec8ied Amounts of such consolidated
Component Currencies expressed in such singlermyrand such amount shall thereafter be a Spdafirount and such single currency
shall thereafter be a Component Currency. If dfterConversion Date any Component Currency shalivaded into two or more currencies,
the Specified Amount of such Component Currencyl sleareplaced by amounts of such two or more ewies, having an aggregate Dollar
Equivalent value at the Market Exchange Rate oml#tte of such replacement equal to the Dollar Eajait of the Specified Amount of such
former Component Currency at the Market Exchange Ramediately before such division, and such antshall thereafter be Specified
Amounts and such currencies shall thereafter beg@oent Currencies. If, after the Conversion Datthefrelevant currency unit, including,
but not limited to, the ECU, a Conversion Evenhéstthan any event referred to above in this diimiof "Specified Amount") occurs with
respect to any Component Currency of such curraniyand is continuing on the applicable Valuatidate, the Specified Amount of such
Component Currency shall, for purposes of calaudpthe Dollar Equivalent of the Currency Unit, lmeneerted into Dollars at the Market
Exchange Rate in effect on the Conversion Dateicii Component Currency.

"Election Date" shall mean the Regular Record Dat¢he applicable series of Registered Securitiest least 16 days prior to Maturity, as
the case may be, or such other prior date for arigsof Registered Securities as specified putdoatiause 13 of Section 301 by which the
written election referred to in Section 312(b) neymade.

All decisions and determinations of the ExchangRaent regarding the Dollar Equivalent of thedign Currency, the Dollar Equivalent
of the Currency Unit, the Market Exchange Rate @mhges in the Specified Amounts as specified abba# be in its sole discretion and
shall, in the absence of manifest error, be conau®r all purposes and irrevocably binding upba Company, the Trustee for the
appropriate series of Securities and all Holdersugh Securities denominated or payable in theaetecurrency or currencies, currency unit
or units or composite currency or currencies. Tkehange Rate Agent shall promptly give written oetio the Company and the Trustee for
the appropriate series of Securities of any suchsi® or determination.

In the event that the Company determines in goitl fiaat a Conversion Event has occurred with ressggea Foreign Currency, the Company
will immmediately give written notice thereof to tAeustee of the appropriate series of Securitiestarthe Exchange Rate Agent (and such
Trustee will promptly thereafter give notice in tim@nner provided in Section 106 to
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the affected Holders) specifying the ConversioneDht the event the Company so determines that@esion Event has occurred with
respect to the ECU or any other currency unit ifnciisecurities are denominated or payable, the @omill immediately give written
notice thereof to the Trustee of the appropriates®f Securities and to the Exchange Rate Agard uch Trustee will promptly thereafter
give notice in the manner provided in Section I®ée affected Holders) specifying the Conversiateland the Specified Amount of each
Component Currency on the Conversion Date. In tleetethe Company determines in good faith thatamsequent change in any
Component Currency as set forth in the definitibSpecified Amount above has occurred, the Compatysimilarly give written notice to
the Trustee of the appropriate series of Secustigsto the Exchange Rate Agent.

The Trustee of the appropriate series of Secustiedl be fully justified and protected in relyiagd acting upon information received by it
from the Company and the Exchange Rate Agent aaltirstit otherwise have any duty or obligation téedenine the accuracy or validity of
such information independent of the Company oi&kehange Rate Agent.

SECTION 313. Appointment and Resignation of SuameEschange Rate Agent. (a) Unless otherwise Spegifursuant to Section 301, if
and so long as the Securities of any series (iflar@minated in a currency other than Dollarsipn{ay be payable in a currency other than
Dollars, or so long as it is required under anyeoftrovision of this Indenture, then the Companly maintain with respect to each such se
of Securities, or as so required, at least one &xgh Rate Agent. The Company will cause the Exah&sde Agent to make the necessary
foreign exchange determinations at the time artiérmanner specified pursuant to Section 301 #ptirpose of determining the applicable
rate of exchange and, if applicable, for the puepafsconverting the issued currency or curren@eagency unit or units or composite
currency or currencies into the applicable payneentency or currency unit for the payment of prgati(and premium, if any) and interest, if
any, and Additional Amounts, if any, pursuant tet®e 312.

(b) No resignation of the Exchange Rate Agent amdppointment of a successor Exchange Rate Agestignot to this Section shall become
effective until the acceptance of appointment leyshccessor Exchange Rate Agent as evidenced bjtervinstrument delivered to the
Company and the Trustee of the appropriate sefiSsaurities accepting such appointment executetidguccessor Exchange Rate Agent.

(c) If the Exchange Rate Agent shall resign, beawsd or become incapable of acting, or if a vacaiall occur in the office of the
Exchange Rate Agent for any cause, with respettet@ecurities of one or more series, the Compgangy pursuant to a Board Resolution,
shall promptly
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appoint a successor Exchange Rate Agent or ExctRatpeAgents with respect to the Securities of tihdhose series (it being understood
that any such successor Exchange Rate Agent magdzented with respect to the Securities of oneore or all of such series and that,
unless otherwise specified pursuant to Section 80dny time there shall only be one Exchange Rgént with respect to the Securities of
any particular series that are originally issuedi®yCompany on the same date and that are ipitlathominated and/or payable in the same
currency or currencies, currency unit or units@mposite currency or currencies.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of IndentWihis Indenture shall upon Company Request dease of further effect with respect
to any series of Securities specified in such Campequest (except as to any surviving rights gisteation of transfer or exchange of
Securities of such series herein expressly providednd any right to receive Additional Amounts,@ovided in Section 1005), and the
Trustee, upon receipt of a Company Order, andeagxipense of the Company, shall execute propeuimsnts acknowledging satisfaction
and discharge of this Indenture as to such setenw

(1) either

(A) all Securities of such series theretofore antivated and delivered and all coupons, if any eagining thereto (other than

(i) coupons appertaining to Bearer Securities suleeed for exchange for Registered Securities aatdning after such exchange, whose
surrender is not required or has been waived asd®o in Section 305, (ii) Securities and coupohsuzh series which have been destroyed,
lost or stolen and which have been replaced or gaigrovided in Section 306, (iii) coupons appaitaj to Securities called for redemption
and maturing after the relevant Redemption Datesetsurrender has been waived as provided in 8€kti@6, and (iv) Securities and
coupons of such series for whose payment monethieastofore been deposited in trust or segregatddald in trust by the Company and
thereafter repaid to the Company or discharged §oaoh trust, as provided in Section 1003) have bletimered to the Trustee for
cancellation; or

(B) all Securities of such series and, in the cd4é or
(i) below, any coupons appertaining thereto netdtofore delivered to the Trustee for cancellation
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(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iii) if redeemable at the option of the Compamng t be called for redemption within one year urateangements satisfactory to the Trustee
for the giving of notice of redemption by the Trsstin the name, and at the expense, of the Company,

and the Company, in the case of (i), (ii) or @bove, has irrevocably deposited or caused to pesited with the Trustee (A) all amounts due
and owing to the Trustee to the date of such déepasi (B) as trust funds in trust for the purpas@mount in the currency or currencies,
currency unit or units or composite currency orencies in which the Securities of such seriepag@ble, sufficient to pay and discharge
entire indebtedness on such Securities and sugboswnot theretofore delivered to the Trustee dmrcellation, for principal (and premium
any) and interest, and any Additional Amounts witbpect thereto, to the date of such deposit Grcétse of Securities which have become
due and payable) or to the Stated Maturity or Rerdem Date, as the case may be;

(2) the Company has paid or caused to be paidfalsums payable hereunder by the Company; and

(3) the Company has delivered to the Trustee ait@# Certificate and an Opinion of Counsel, estelting that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture as to such series baen complied with.

Notwithstanding the satisfaction and dischargenisf Indenture, the obligations of the Company ®Thustee and any predecessor Tru
under

Section 606, the obligations of the Company to Aathenticating Agent under

Section 611 and, if money shall have been depositiddand held by the Trustee pursuant to subcléByef clause (1) of this Section, the
obligations of the Trustee under Section 402 amddht paragraph of Section 1003 shall survive.

SECTION 402. Application of Trust Funds. Subjecttte provisions of the last paragraph of Sectiod31@ll money deposited with the
Trustee pursuant to Section 401 shall be heldust ttind applied by it, in accordance with the mwimwvis of the Securities, the coupons and
Indenture, to the payment, either directly or tlyloany Paying Agent (including the Company actisgt@aown Paying Agent) as the Trustee
may
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determine, to the Persons entitled thereto, optiveipal (and premium, if any), and any interast Additional Amounts for whose payment
such money has been deposited with or receivetidytustee, but such money need not be segregatadther funds except to the extent
required by law.

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default. "Event of Defaultherever used herein with respect to any particdaes of Securities, means any one
of the following events (whatever the reason fatskEvent of Default and whether or not it shalModuntary or involuntary or be effected by
operation of law or pursuant to any judgment, deareorder of any court or any order, rule or ragjah of any administrative or
governmental body):

(1) default in the payment of any interest upomamy Additional Amounts payable in respect of anguBity of that series or of any coupon
appertaining thereto, when such interest, Additidmounts or coupon becomes due and payable, amihcance of such default for a per
of 30 days; or

(2) default in the payment of the principal of fwemium, if any, on) any Security of that seriesewlit becomes due and payable at its
Maturity; or

(3) default in the deposit of any sinking fund pat) when and as due by the terms of any Secufrityad series; or

(4) default in the performance, or breach, of amyemant or warranty of the Company in this Indemtwith respect to any Security of that
series (other than a covenant or warranty a deffawhose performance or whose breach is elsewhdhés Section specifically dealt with),
and continuance of such default or breach for agef 60 days after there has been given, by tegid or certified mail, to the Company by
the Trustee or to the Company and the Trusteedtiders of at least 25% in principal amount & @utstanding Securities of that series a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a "Notice of Default" hereunder;
or

(5) a default under any bond, debenture, notelmratvidence of indebtedness of the Company (imedud default with respect to Securities
of any series other than that series) or undemamygage, indenture or instrument under which theag be issued or by which there may be
secured
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or evidenced any indebtedness of the Company @imgithis Indenture), whether such indebtednessexsts or shall hereafter be created,
which default shall constitute a failure to payaagregate principal amount exceeding $25,000,080icti indebtedness when due and
payable after the expiration of any applicable graeriod with respect thereto and shall have reduft such indebtedness in an aggregate
principal amount exceeding $25,000,000 becomirigeing declared due and payable prior to the datgtoch it would otherwise have
become due and payable, without such indebtedraadschbeen discharged, or such acceleration haéeg rescinded or annulled, within a
period of 10 days after there shall have been gibgmegistered or certified mail, to the Compamythe Trustee or to the Company and the
Trustee by the Holders of at least 10% in princgrabunt of the Outstanding Securities of that seaievritten notice specifying such default
and requiring the Company to cause such indebtsdndse discharged or cause such accelerationesbaded or annulled and stating that
such notice is a "Notice of Default" hereunder;viled, however, that if such default under suchdhaiebenture, note, mortgage, indenture
or other instrument or evidence of indebtednesk aaemedied or cured by the Company or waivedyant to such agreement or
instrument, then, unless the Stated Maturity ofSbeurities shall have been accelerated as provieksin, the Event of Default hereunder by
reason thereof shall be deemed likewise to have thexeupon remedied, cured or waived without frrtiction upon the part of either the
Trustee or the Holders. Subject to the provisidrSeztion 601, the Trustee shall not be deemeave knowledge of such default unless
either (A) a Responsible Officer of the Trusteelldiave actual knowledge of such default or (B) Tmastee shall have received written no
thereof from the Company, from any Holder, from timdder of any such indebtedness or from the teusteler any such mortgage, indenture
or other instrument; or

(6) the Company pursuant to or within the meanihgny Bankruptcy Law:

(A) commences a voluntary case,

(B) consents to the entry of an order for reliediagt it in an involuntary case,

(C) consents to the appointment of a Custodiahaffor all or substantially all of its propertyr
(D) makes a general assignment for the benefisafreditors; or
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(7) a court of competent jurisdiction enters aneomr decree under any Bankruptcy Law that:
(A) is for relief against the Company in an invdiany case,

(B) appoints a Custodian of the Company or fooaBubstantially all of its property, or

(C) orders the liquidation of the Company,

and the order or decree remains unstayed andenotdéfr 90 days; or

(8) any other Event of Default provided with redpecSecurities of that series.

The term "Bankruptcy Law" means title 11, U.S. Codany similar Federal or State law for the retiefiebtors. The term "Custodian” me
any receiver, trustee, assignee, liquidator orrahmilar official under any Bankruptcy Law.

SECTION 502. Acceleration of Maturity; Rescissiordannulment. If an Event of Default with respextSecurities of any series at the time
Outstanding occurs and is continuing, then anosénesuch case the Trustee or the Holders of ssttlean 25% in principal amount of the
Outstanding Securities of that series may declaetincipal (or, if any Securities are Originadus Discount Securities or Indexed
Securities, such portion of the principal as magecified in the terms thereof) of all the Sedesibf that series to be due and payable
immediately, by a notice in writing to the Compgand to the Trustee if given by the Holders), apdruany such declaration such principal
or specified portion thereof shall become immedyadeie and payable.

At any time after such a declaration of acceleretiith respect to Securities of any series has beghe and before a judgment or decree for
payment of the money due has been obtained byrtistee as hereinafter in this Article provided, Hwdders of a majority in principal
amount of the Outstanding Securities of that sehgswvritten notice to the Company and the Trustesy rescind and annul such declaration
and its consequences if:

(1) the Company has paid or deposited with thet&aua sum sufficient to pay in the currency, curyaimit or composite currency in which
the Securities of such series are payable (exseptherwise specified pursuant to Section 301HerSecurities of such series and except, if
applicable, as provided in Sections 312(b), 31a(d) 312(e)):
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(A) all overdue installments of interest on and &wlgitional Amounts payable in respect of all Oatsting Securities of that series and any
related coupons,

(B) the principal of (and premium, if any, on) a@utstanding Securities of that series which haweime due otherwise than by such
declaration of acceleration and interest theredhetate or rates borne by or provided for in sBeburities,

(C) to the extent that payment of such interelhigul, interest upon overdue installments of ietgrand any Additional Amounts at the rate
or rates borne by or provided for in such Secug;tad

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshsients and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustaf that series, other than the nonpayment optimeipal of (or premium, if any) or interest
on Securities of that series which have becomesdledy by such declaration of acceleration, hawenhbmired or waived as provided in
Section 513.

No such rescission shall affect any subsequentuttefaimpair any right consequent there
SECTION 503. Collection of Indebtedness and Swit&hforcement by Trustee. The Company covenaatsfth

(1) default is made in the payment of any instafitra interest or Additional Amounts, if any, onyaBecurity of any series and any related
coupon when such interest or Additional Amount Imees due and payable and such default continuesgeriod of 30 days, or

(2) default is made in the payment of the princigflor premium, if any, on) any Security of anyiee at its Maturity,

then the Company will, upon demand of the Trugteg,to the Trustee, for the benefit of the Hold#rsuch Securities of such series and
coupons, the whole amount then due and payablaadnSecurities and coupons for principal (and ppemif any) and interest and
Additional Amount, with interest upon any overduapipal (and premium, if any) and, to the extdrattpayment of such interest shall be
legally enforceable, upon any overdue installmenhiaterest or Additional Amounts, if any, at trege or rates borne by or provided for in
such Securities, and, in addition thereto, sucth@&ramount as shall be
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sufficient to cover the costs and expenses of ciidie, including the reasonable compensation, es@&rdisbursements and advances of the
Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameanidistee 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 asthaey obligor upon such Securities of such sexescollect the moneys adjudged or
decreed to be payable in the manner provided byolavef the property of the Company or any othdigalo upon such Securities of such
series, wherever situated.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect and
enforce its rights and the rights of the HolderS&eturities of such series and any related coupyssich appropriate judicial proceedings as
the Trustee shall deem most effectual to protedteariorce any such rights, whether for the speeifiorcement of any covenant or
agreement in this Indenture or in aid of the exseraf any power granted herein, or to enforce ahgrgroper remedy.

SECTION 504. Trustee May File Proofs of Claim. &se of the pendency of any receivership, insolveligyidation, 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 the
Securities of any series shall then be due andibayes therein expressed or by declaration or wikerand irrespective of whether the
Trustee shall have made any demand on the Compaurlyef payment of overdue principal, premium, ij,aor interest) shall be entitled and
empowered, by intervention in such proceeding bewtise:

(i) to file and prove a claim for the whole amoumtsuch lesser amount as may be provided forarSecurities of such series, of principal
(and premium, if any) and interest and Additionahdunts, if any, owing and unpaid in respect of$leeurities and to file such other papers
or documents as may be necessary or advisableén tor have the claims of the Trustee (including eraim for the reasonable compensa
expenses, disbursements and advances of the Tritstegents and counsel) and of the Holders alfowesuch judicial proceeding, and

(ii) to collect and receive any moneys or otherpenty payable or deliverable on any such claimstardistribute the same;
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and any custodian, receiver, assignee, trustagdéitpr, sequestrator (or other similar officiad)any such judicial proceeding is hereby
authorized by each Holder of Securities of sucfeseand coupons to make such payments to the Eruestel in the event that the Trustee
shall consent to the making of such payments dyréctthe Holders, to pay to the Trustee any amaluit to it for the reasonable
compensation, expenses, disbursements and advafribesTrustee and any predecessor Trustee, themtsand counsel, and any other
amounts due the Trustee or any predecessor Truistisz Section 606.

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder o
Security or coupon any plan of reorganization, rageanent, adjustment or composition affecting theugges or coupons or the rights of any
Holder thereof, or to authorize the Trustee to wotespect of the claim of any Holder of a Seguoit coupon in any such proceeding.

SECTION 505. Trustee May Enforce Claims Withoutd®ssion of Securities or Coupons. All rights ofacand claims under this Indenture
or any of the Securities or coupons may be prosecamd enforced by the Trustee without the possesdiany of the Securities or coupons
or the production thereof in any proceeding retatimereto, and any such proceeding instituted byTtlustee shall be brought in its own ne
as trustee of an express trust, and any recovgudgfment shall, after provision for the paymenttaf reasonable compensation, expenses,
disbursements and advances of the Trustee, ittsaged counsel, be for the ratable benefit of thilets of the Securities and coupons in
respect of which such judgment has been recovered.

SECTION 506. Application of Money Collected. Any nay collected by the Trustee pursuant to this Aetshall be applied in the following
order, at the date or dates fixed by the Trustek iarcase of the distribution of such money ormoaot of principal (or premium, if any) or

interest and any Additional Amounts, upon presémtadf the Securities or coupons, or both, as #s=aenay be, and the notation thereon of
the payment if only partially paid and upon surremithereof if fully paid:

FIRST: To the payment of all amounts due the Teusted any predecessor Trustee under Section 606;
SECOND: To the payment of amounts then due andidnpdhe holders of Senior Indebtedness, to thengxequired by Article XVII;

THIRD: To the payment of the amounts then due amghid upon the Securities and coupons for prindigadl premium, if any) and interest
and any Additional Amounts payable, in respect biol or for the benefit of which such money hasrbealected, ratably, without
preference
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or priority of any kind, according to the aggregateounts due and payable on such Securities ambnedor principal (and premium, if
any), interest and Additional Amounts, respectiyelyd

FOURTH: To the payment of the remainder, if anythi Company.

SECTION 507. Limitation on Suits. No Holder of aBgcurity of any series or any related coupon stelé any right to institute any
proceeding, judicial or otherwise, with respecthis Indenture, or for the appointment of a receoretrustee, or for any other remedy
hereunder, unless:

(1) such Holder has previously given written notic¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of that series;

(2) the Holders of not less than 25% in princigabaint of the Outstanding Securities of that sesfed| have made written request to the
Trustee to institute proceedings in respect of @t of Default in its own name as Trustee hedeun

(3) such Holder or Holders have offered to the T@eseasonable indemnity against the costs, expamskliabilities to be incurred in
compliance with such request;

(4) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has &aiteinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suchag(eriod by the Holders of a majority in
principal amount of the Outstanding Securitieshat tseries;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamretever by virtue of, or by availing
of, any provision of this Indenture to affect, digt or prejudice the rights of any other of suchddos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @ntiorce any right under this Indenture, excepharanner herein provided and for the
equal and ratable benefit of all such Holders.

SECTION 508. Unconditional Right of Holders to RieeePrincipal,Premium, if any, and Interest and Additional Amounts.
Notwithstanding any other provision in this Indenture, the Holder of any S@guwr coupon shall have the right which is abseland
unconditional to receive payment of the principafand premium, if any) and (subject to SectionS 8Ad 307) interest on, and any
Additional Amounts in respect of, such Securitypayment of such coupon on the respective due daf@essed in
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such Security or coupon (or, in the case of redempbn the Redemption Date) and to institute fuithe enforcement of any such payment,
and such rights shall not be impaired without thesent of such Holder.

SECTION 509. Restoration of Rights and RemediethdfTrustee or any Holder of a Security or coupas instituted any proceeding to
enforce any right or remedy under this Indenturé such proceeding has been discontinued or abaddonany reason, or has been
determined adversely to the Trustee or to such éfpttien and in every such case the Company, t&tdler and the Holders of Securities and
coupons shall, subject to any determination in guolceeding, be restored severally and respecttediyeir former positions hereunder and
thereafter all rights and remedies of the Trustekthe Holders shall continue as though no sucbgeding had been instituted.

SECTION 510. Rights and Remedies Cumulative. Exaspitherwise provided with respect to the replag#grar payment of mutilated,
destroyed, lost or stolen Securities or couporibéniast paragraph of Section 306, no right or yrteerein conferred upon or reserved to the
Trustee or to the Holders of Securities or coupsmstended to be exclusive of any other rightemnedy, and every right and remedy shall, to
the extent permitted by law, be cumulative anddditon to every other right and remedy given had®r or now or hereafter existing at law
or in equity or otherwise. The assertion or emplegitrof any right or remedy hereunder, or otherwssa]l not prevent the concurrent
assertion or employment of any other appropriagfetor remedy.

SECTION 511. Delay or Omission Not Waiver. No dedayomission of the Trustee or of any Holder of &gcurity or coupon to exercise
any right or remedy accruing upon any Event of Difshall impair any such right or remedy or consé a waiver of any such Event of
Default or an acquiescence therein. Every rightranaedy given by this Article or by law to the Tiess or to the Holders may be exercised
from time to time, and as often as may be deempddiznt, by the Trustee or by the Holders of Séiegror coupons, as the case may be.

SECTION 512. Control by Holders of Securities. Haders of not less than a majority in principalamt of the Outstanding Securities of

any series shall have the right to direct the timethod and place of conducting any proceedingigrremedy available to the Trustee or
exercising any trust or power conferred on the fBisvith respect to the Securities of such sepiesjided that

(1) such direction shall not be in conflict withyamule of law or with this Indenture,
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(2) the Trustee may take any other action deemeylepiby the Trustee which is not inconsistent \sithh direction, and

(3) the Trustee need not take any action which miglolve it in personal liability or be unduly goelicial to the Holders of Securities of st
series not joining therein.

SECTION 513. Waiver of Past Defaults. The Holddrsat less than a majority in principal amount feé Outstanding Securities of any se
may on behalf of the Holders of all the Securibésuch series and any related coupons waive astydedault hereunder with respect to such
series and its consequences, except a default

(2) in the payment of the principal of (or premiufrany) or interest on or Additional Amounts palean respect of any Security of such
series or any related coupons, or

(2) in respect of a covenant or provision hereoicWhunder Article Nine cannot be modified or ameahdéthout the consent of the Holder of
each Outstanding Security of such series affected.

Upon any such waiver, such default shall ceaseait, @nd any Event of Default arising therefronalshe deemed to have been cured, for
every purpose of this Indenture; but no such waixend to any subsequent or other default or EeeBefault or impair any right
consequent thereon.

SECTION 514. Waiver of Usury, Stay or Extension kawhe Company covenants (to the extent that it laafully do so) that it will not at
any time insist upon, or plead, or in any manneatstever claim or take the benefit or advantagarof,usury, stay or extension law
wherever enacted, now or at any time hereaftevricef which may affect the covenants or the peréoree of this Indenture; and the
Company (to the extent that it may lawfully do keyeby expressly waives all benefit or advantagengfsuch law, and covenants that it will
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suffied permit the execution of every such
power as though no such law had been enacted.

SECTION 515. Undertaking for Costs. All partieghcs Indenture agree, and each Holder of any Siydoyihis acceptance thereof shall be
deemed to have agreed, that any court may instgetion require, in any suit for the enforcemdrary right or remedy under this Indenture,
or in any suit against the Trustee for any actakeh or omitted by it as Trustee, the filing by aayty litigant in such suit of any undertaking
to pay the costs of such suit, and that such coastin its discretion assess reasonable costsidimg reasonable attorneys' fees, against any
party litigant in such suit having
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due regard to the merits and good faith of thendadr defenses made by such party litigant; buptbeisions of this Section shall not apply
to any suit instituted by the Trustee, to any Bstituted by any Holder, or group of Holders, hotin the aggregate more than 10% in
principal amount of the Outstanding Securitiegoagny suit instituted by any Holder for the enforent of the payment of the principal of
(or premium, if any) or interest on any Securityasrafter the respective Stated Maturities expregssuch Security (or, in the case of
redemption, on or after the Redemption Date).

ARTICLE SIX
THE TRUSTEE

SECTION 601. Notice of Defaults. Within 90 dayseafthe occurrence of any default hereunder witheetsto the Securities of any series,
Trustee shall transmit in the manner and to therdxrovided in TIA Section

313(c), notice of such default hereunder knowré&Trustee, unless such default shall have beed arrwaived; provided, however, that,
except in the case of a default in the paymentefarincipal of (or premium, if any) or interest @nany Additional Amounts with respect to
any Security of such series, or in the paymenngfanking or purchase fund installment with respiedhe Securities of such series, the
Trustee shall be protected in withholding sucha®if and so long as Responsible Officers of thesfie in good faith determine that the
withholding of such notice is in the interestsiué Holders of the Securities and coupons of sudbssend provided further that in the cas
any default or breach of the character specifiefdntion 501(4) with respect to the Securities@ngpons of such series, no such notice to
Holders shall be given until at least 60 days dfteroccurrence thereof. For the purpose of thidi@g the term "default” means any event
which is, or after notice or lapse of time or batbuld become, an Event of Default with respechto $ecurities of such series.

SECTION 602. Certain Rights of Trustee. Subje¢htoprovisions of TIA Section 315(a) through 315(d)

(1) the Trustee may rely and shall be protecteatting or refraining from acting upon any resolatioertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, coupon or othpepar document believed by it to be gen
and to have been signed or presented by the ppapiror parties;

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CanypRequest or Company Order (other
than delivery of any Security, together with anyjgons appertaining thereto, to the

59



Trustee for authentication and delivery pursuar8¢otion 303 which shall be sufficiently evidenesdorovided therein) and any resolutior
the Board of Directors may be sufficiently evidethdxy a Board Resolution;

(3) whenever in the administration of this Indeptthe Trustee shall deem it desirable that a maétgroved 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

(4) the Trustee may consult with counsel and thacadf such counsel or any Opinion of Counselldbafull and complete authorization ¢
protection in respect of any action taken, suffevedmitted by it hereunder in good faith and ilarece thereon;

(5) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig thdenture at the request or direction of
any of the Holders of Securities of any seriesryr r@lated coupons pursuant to this Indenture,ssndéeich Holders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities which might loeiired by it in compliance with such
request or direction;

(6) the Trustee shall not be bound to make anysitgation into the facts or matters stated in @asplution, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, coupon or othpempar document, but the Trustee, in its
discretion, may make such further inquiry or inigeion into such facts or matters as it may seeafid, if the Trustee shall determine to
make such further inquiry or investigation, it $lid entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney;

(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibkny misconduct or negligence on the part of agent or attorney appointed with due «
by it hereunder; and

(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dedieved by it to be authorized or within the
discretion or rights or powers conferred upon itlig Indenture.

The Trustee shall not be required to expend oritsskwn funds or otherwise incur any financiablilay in the performance of any of its
duties hereunder or in the exercise of
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any of its rights or powers, if it shall have reaable grounds for believing that repayment of Suclis or adequate indemnity against such
risk or liability is not reasonably assured to it.

SECTION 603. Not Responsible for Recitals or Isseanf Securities. The recitals contained hereiniaride Securities, except the Trustee's
certificate of authentication, and in any coupdmalishe taken as the statements of the Companynaeititer the Trustee nor any
Authenticating Agent assumes any responsibilitytfi@ir correctness. The Trustee makes no reprasmmgas to the validity or sufficiency of
this Indenture or of the Securities or couponsepkthat the Trustee represents that it is dulii@ni#ed to execute and deliver this Indenture,
authenticate the Securities and perform its obbgathereunder. Neither the Trustee nor any Autbatiig Agent shall be accountable for
use or application by the Company of Securitietherproceeds thereof.

SECTION 604. May Hold Securities. The Trustee, Baying Agent, Security Registrar, AuthenticatingeAgor any other agent of the
Company, in its individual or any other capacitygynbecome the owner or pledgee of Securities andarts and, subject to TIA Sections 310
(b) and 311, may otherwise deal with the Compartiz thie same rights it would have if it were not Siae, Paying Agent, Security Registrar,
Authenticating Agent or such other agent.

SECTION 605. Money Held in Trust. Money held by ffrestee in trust hereunder need not be segrefatedother 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 606. Compensation and Reimbursement. Tmep@oy agrees:

(1) to pay to the Trustee from time to time reafdm@ompensation for all services rendered byr¢tmeder (which compensation shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse each of the Trustee and any predec€&ssstee upon its request for all
reasonable expenses, disbursements and advanaegthor made by the Trustee in accordance withpaayision of this Indenture

(including the reasonable compensation and theresgseand disbursements of its agents and couagedpt any such expense, disbursement
or advance as may be attributable to its negligendmd faith; and

(3) to indemnify each of the Trustee and any predsar Trustee for, and to hold it harmless against,
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any loss, liability or expense incurred without liggnce or bad faith on its own part, arising oboin connection with the acceptance or
administration of the trust or trusts hereundegiuding the costs and expenses of defending iggglinst any claim or liability in connection
with the exercise or performance of any of its pea@ duties hereunder.

When the Trustee incurs expenses or renders sefvia®nnection with an Event of Default specifie®ection 501(5) or Section 501(6), the
expenses (including the reasonable charges anahsepef its counsel) and the compensation forghdces are intended to constitute
expenses of administration under any applicablefadr state bankruptcy, insolvency or other snigw.

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 as such, except funds held in trust for tiyenpat of principal of (or premium, if any)
interest on particular Securities or any coupons.

The provisions of this Section shall survive theni@ation of this Indenture.

SECTION 607. Corporate Trustee Required; Eligipilthere shall at all times be a Trustee hereundhéch shall be eligible to act as Trustee
under TIA Section 310(a)(1) and shall have a comhicapital and surplus of at least $50,000,008u¢h corporation publishes reports of
condition at least annually, pursuant to law orréguirements of Federal, State, Territorial ortiis of Columbia supervising or examining
authority, then for the purposes of this Sectibe,dombined capital and surplus of such corporatf@il be deemed to be its combined ca
and surplus as set forth in its most recent regfocondition so published. If at any time the Tagsshall cease to be eligible in accordance
with the provisions of this Section, it shall resighmediately in the manner and with the effecehwfter specified in this Article.

SECTION 608. Resignation and Removal; Appointméi8uccessor. (a) No resignation or removal of thesee and no appointment of a
successor Trustee pursuant to this Article shalbbee effective until the acceptance of appointnbgrthe successor Trustee in accordance
with the applicable requirements of Section 609.

(b) The Trustee may resign at any time with respettie Securities of one or more series by givimigten notice thereof to the Company. If
an instrument of acceptance by a successor Traktdenot have been delivered to the Trustee wiBBinlays after the giving of such notict
resignation,
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the resigning Trustee may petition any court of petant jurisdiction for the appointment of a suscesrustee.

(c) The Trustee may be removed at any time witheetsto the Securities of any series by Act ofilaéders of a majority in principal amount
of the Outstanding Securities of such series dediv¢o the Trustee and to the Company.

(d) If at any time:

(1) the Trustee shall fail to comply with the prgiens of TIA
Section 310(b) after written request therefor ey @ompany or by any Holder of a Security who hantesebona fide Holder of a Security for
at least six months, or

(2) the Trustee shall cease to be eligible undeti®e607 and shall fail to resign after writteiquest therefor by the Company or by any
Holder of a Security who has been a bona fide Hadfl@a Security for at least six months, or

(3) the Trustee shall become incapable of actimhall be adjudged a bankrupt or insolvent or aiwet of the Trustee or of its property shall
be appointed or any public officer shall take cleang control of the Trustee or of its property fiais for the purpose of rehabilitation,
conservation or liquidation,

then, in any such case, (i) the Company by or @nisto a Board Resolution may remove the Trustdeappoint a successor Trustee with
respect to all Securities, or (ii) subject to TlAc8on 315(e), any Holder of a Security who hasteebona fide Holder of a Security for at
least six months may, on behalf of himself andb#dkers similarly situated, petition any court ofrqmetent jurisdiction for the removal of the
Trustee with respect to all Securities and the apip®nt of a successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or bexmcapable of acting, or if a vacancy shall oéauhe office of Trustee for any cause with
respect to the Securities of one or more seriesCthimpany, by or pursuant to a Board Resolutical] phomptly appoint a successor Trustee
or Trustees with respect to the Securities of thdhose series (it being understood that any suchessor Trustee may be appointed with
respect to the Securities of one or more or afluzh series and that at any time there shall beard Trustee with respect to the Securities of
any particular series). If, within one year aftecls resignation, removal or incapability, or theuwrence of such vacancy, a successor Trt
with respect to the Securities of any series df@btippointed by Act of the Holders of a majoritypnmcipal amount of the Outstanding
Securities of such series delivered to
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the Company and the retiring Trustee, the succdgsstee so appointed shall, forthwith upon itseptance of such appointment, become the
successor Trustee with respect to the Securitissaf series and to that extent supersede thessarcErustee appointed by the Company. If
no successor Trustee with respect to the Secuotiany series shall have been so appointed bgtmepany or the Holders of Securities and
accepted appointment in the manner hereinafterigiedy any Holder of a Security who has been a liideaHolder of a Security of such

series for at least six months may, on behalf ofdelf and all others similarly situated, petitioryaourt of competent jurisdiction for the
appointment of a successor Trustee with respeseturrities of such series.

(f) The Company shall give notice of each resigimatind each removal of the Trustee with respettta&ecurities of any series and each
appointment of a successor Trustee with respabtiet&ecurities of any series in the manner providedotices to the Holders of Securities
Section 106. Each notice shall include the nantbetuccessor Trustee with respect to the Seaudfisuch series and the address of its

Corporate Trust Office.

SECTION 609. Acceptance of Appointment by Succegsdnn case of the appointment hereunder of aessor Trustee with respect to all
Securities, every such successor Trustee shallexeacknowledge and deliver to the Company anldeaetiring Trustee an instrument
accepting such appointment, and thereupon thenatsign or removal of the retiring Trustee shalldmee effective and such successor
Trustee, without any further act, deed or convegashall become vested with all the rights, powteusts and duties of the retiring Trustee;
but, on request of the Company or the successatdeusuch retiring Trustee shall, upon paymeitsaharges, execute and deliver an
instrument transferring to such successor Trudtébearights, powers and trusts of the retiringi§tee, and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder estilnjevertheless to its lien and claim, if
any, provided for in Section 606.

(b) In case of the appointment hereunder of a ssorelrustee with respect to the Securities ofamaore (but not all) series, the Company,
the retiring Trustee and each successor Trustéeragpect to the Securities of one or more sehialb sxecute and deliver an indenture
supplemental hereto, pursuant to Article Nine higneberein each successor Trustee shall acceptapmbintment and which (1) shall

contain such provisions as shall be necessarysradide to transfer and confirm to, and to veseaxch successor Trustee all the rights,
powers, trusts and duties of the retiring Trustéh vespect to the Securities of that or thoseeseio which the appointment of such successor
Trustee relates, (2) if the retiring Trustee ismairing with respect to all Securities,
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shall contain such provisions as shall be deemeedssary or desirable to confirm that all the rightsvers, trusts and duties of the retiring
Trustee with respect to the Securities of thahosé series as to which the retiring Trustee igetoing shall continue to be vested in the
retiring Trustee, and

(3) shall add to or change any of the provisionthiaf Indenture as shall be necessary to providerffacilitate the administration of the trusts
hereunder by more than one Trustee, it being utmmtghat nothing herein or in such supplemen@éimure shall constitute such Trustees
co-trustees of the same trust and that each sui€kr shall be trustee of a trust or trusts hemuseparate and apart from any trust or trusts
hereunder administered by any other such Trustekypon the execution and delivery of such suppigaténdenture the resignation or
removal of the retiring Trustee shall become effecto the extent provided therein and each suchessor Trustee, without any further act,
deed or conveyance, shall become vested withallighhts, powers, trusts and duties of the retifingstee with respect to the Securities of
that or those series to which the appointment ohswccessor Trustee relates; but, on requesed@dimpany or any successor Trustee, such
retiring Trustee shall duly assign, transfer anlivdeto such successor Trustee all property andewdield by such retiring Trustee hereur
with respect to the Securities of that or thoséesdp which the appointment of such successort@euzlates.

(c) Upon request of any such successor Truste€;dhgpany shall execute any and all instrumentsniore fully and certainly vesting in and
confirming to such successor Trustee all such sighdwers and trusts referred to in paragraphr(é))mf this Section, as the case may be.

(d) No successor Trustee shall accept its appoimtomdess at the time of such acceptance such ssmc&rustee shall be qualified and
eligible under this Article.

SECTION 610. Merger, Conversion, Consolidation occssion to Business. Any corporation into whieh Trustee may be merged or
converted or with which it may be consolidatedany corporation resulting from any merger, con@rsir consolidation to which the

Trustee shall be a party, or any corporation swicgeto all or substantially all of the corporatest business of the Trustee, shall be the
successor of the Trustee hereunder, provided sargoi@tion shall be otherwise qualified and eligibhder this Article, without the execut

or filing of any paper or any further act on thetpd any of the parties hereto. In case any S&earor coupons 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 Securitiesoapons so authenticated with the same effectasch successor Trustee had itself
authenticated such Securities or coupons. In gage a
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Securities or coupons shall not have been autteatddy such predecessor Trustee, any such sucdesstee may authenticate and deliver
such Securities or coupons, in either its own nantbat of its predecessor Trustee, with the fuité and effect which this Indenture provi
for the certificate of authentication of the Trieste

SECTION 611. Appointment of Authenticating Agent.axy time when any of the Securities remain Outliteg, the Trustee may appoint an
Authenticating Agent or Agents with respect to onenore series of Securities which shall be auttearito act on behalf of the Trustee to
authenticate Securities of such series issued epdmange, registration of transfer or partial repiéom or repayment thereof, and Securities
so authenticated shall be entitled to the benefithis Indenture and shall be valid and obligatioryall purposes as if authenticated by the
Trustee hereunder. Any such appointment shall eaged by an instrument in writing signed by apoesible Officer of the Trustee, a
copy of which instrument shall be promptly furnidite the Company. Wherever reference is made #nltitienture to the authentication and
delivery of Securities by the Trustee or the Tre'steertificate of authentication, such refererad e deemed to include authentication and
delivery on behalf of the Trustee by an AuthentigaiAgent and a certificate of authentication exedwn behalf of the Trustee by an
Authenticating Agent. Each Authenticating Agentlsha acceptable to the Company and, except asateywise be provided pursuant to
Section 301, shall at all times be a bank or ttostpany or corporation organized and doing busiardsn good standing under the laws of
the United States of America or of any State oDIstrict of Columbia, authorized under such lawvsitt as Authenticating Agent, having a
combined capital and surplus of not less than $50BD and subject to supervision or examinatiofr&geral or State authorities. If such
Authenticating Agent publishes reports of conditadrieast annually, pursuant to law or the requéets of the aforesaid supervising or
examining authority, then for the purposes of 8ggtion, the combined capital and surplus of sugthénticating Agent shall be deemed to
be its combined capital and surplus as set forttsimost recent report of condition so publisHaccase at any time an Authenticating Agent
shall cease to be eligible in accordance with tloeipions of this Section, such Authenticating Aggimall resign immediately in the manner
and 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 consoiaiato which such Authenticating Agent shall besaty, 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,
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without the execution or filing of any paper orther act on the part of the Trustee or the Autleatitig Agent.

An Authenticating Agent for any series of Secusitiray at any time resign by giving written noti¢easignation to the Trustee for such
series and to the Company. The Trustee for angsefiSecurities may at any time terminate the @gefhan Authenticating Agent by giving
written notice of termination to such Authenticatihgent and to the Company. Upon receiving sucbtee of resignation or upon such a
termination, or in case at any time such AuthetitiggAgent shall cease to be eligible in accordanite the provisions of this Section, the
Trustee for such series may appoint a successdreptitating Agent which shall be acceptable toGbenpany and shall give notice of such
appointment to all Holders of Securities of thdesewith respect to which such Authenticating Ageitt serve in the manner set forth in
Section 106. Any successor Authenticating Agentupaceptance of its appointment hereunder shatirhecrested with all the rights, pow
and duties of its predecessor hereunder, withdfkect as if originally named as an Authenticatikgent herein. No successor Authenticating
Agent shall be appointed unless eligible undepttoeisions of this Section.

The Company agrees to pay to each AuthenticatirgnAfyjom time to time reasonable compensation dhioty reimbursement of its
reasonable expenses for its services under thiso8ec

If an appointment with respect to one or more segenade pursuant to this Section, the Secunfissich series may have endorsed thereon,
in addition to or in lieu of the Trustee's certifie of authentication, an alternate certificatauthentication substantially in the following
form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

IBJ WHITEHALL BANK & TRUST COMPANY, as
Trustee

By

as Authenticating Agent

By

Authorized Signatory
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ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Disclosure of Names and Addressesoidéds. Every Holder of Securities or coupons, dieiving and holding the same,
agrees with the Company and the Trustee that melilbeCompany nor the Trustee nor any Authentigafigent nor any Paying Agent nor

any Security Registrar shall be held accountableebgon of the disclosure of any information athéonames and addresses of the Holders of
Securities in accordance with TIA Section 312, rdess of the source from which such informatiors warived, and that the Trustee shall
not be held accountable by reason of mailing anter@ pursuant to a request made under TIA Se@&idt(b).

SECTION 702. Reports by Trustee. Within 60 daysrdftay 15 of each year commencing with the firsyM& after the first issuance of
Securities pursuant to this Indenture, the Trusked] transmit by mail to all Holders of Securititand as required in TIA Section 313(c) a
brief report dated as of such May 15 if requiredl¥ Section 313(a).

SECTION 703. Reports by Company. The Company will:

(1) file with the Trustee, within 15 days after thempany is required to file the same with the Cassion, copies of the annual reports and
of the information, documents, and other repontépies of such portions of any of the foregoieghee Commission may from time to time
by rules and regulations prescribe) which the Comppaay be required to file with the Commission puanrst to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934; or, if the @any is not required to file information, documeaitseports pursuant to either of such
Sections, then it will file with the Trustee ané tBommission, in accordance with rules and regratprescribed from time to time by the
Commission, such of the supplementary and perioficcmation, documents and reports which may beired pursuant to Section 13 of the
Securities Exchange Act of 1934 in respect of aigigclisted and registered on a national secwwigiechange as may be prescribed from time
to time in such rules and regulations;

(2) 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 withpect to compliance by the Company with the d@ and covenants of this Indenture
as may be required from time to time by such rates regulations; and

(3) transmit by mail to the Holders of Securitiegthin 30 days after the filing thereof with theuiBtee, in
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the manner and to the extent provided in TIA Sec8b3(c), such summaries of any information, doausiand reports required to be filec
the Company pursuant to paragraphs (1) and (3Ji®Section as may be required by rules and ragakaprescribed from time to time by the
Commission.

SECTION 704. Company to Furnish Trustee Names atdtésses of Holders. The Company will furnish arseato be furnished to the
Trustee:

(a) semi-annually, not later than 15 days afterRbgular Record Date for interest for each serfi€eaurities, a list, in such form as the
Trustee may reasonably require, of the names ath@ssks of the Holders of Registered Securitissicii series as of such Regular Record
Date, or if there is no Regular Record Date foeriest for such series of Securities, semi- annuafign such dates as are set forth in the
Board Resolution or indenture supplemental heretbaxizing such series, and

(b) at such other times as the Trustee may reguesgiting, within 30 days after the receipt by tGempany of any such request, a list of
similar form and content as of a date not more ttiadays prior to the time such list is furnishevided, however, that, so long as the
Trustee is the Security Registrar, no such listl §fearequired to be furnished.

ARTICLE EIGHT
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 801. Consolidations and Mergers of Compamy Sales, Leases and Conveyances Permitted Stidbfeettain Conditions. The
Company may consolidate with, or sell, lease ovegrall or substantially all of its assets to, agrge with or into any other corporation,
provided that in any such case, (1) either the Gomshall be the continuing corporation, or thecegsor corporation shall be a corporation
organized and existing under the laws of the UnBedes or a State thereof and such successoratigposhall expressly assume the due and
punctual payment of the principal of (and premiifrany) and any interest (including all Additioramounts, if any, payable pursuant to
Section 1005) on all the Securities, accordindh&rttenor, and the due and punctual performandeobrervance of all of the covenants and
conditions of this Indenture to be performed by @wnpany by supplemental indenture, complying wWitticle Nine hereof, satisfactory to

the Trustee, executed and delivered to the Trusteseich corporation, and (ii) the Company or suattessor corporation, as the case ma
shall not, immediately after such merger or comtion, or such sale, lease or conveyance, befaulién the performance of any such
covenant or condition.
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SECTION 802. Rights and Duties of Successor Cotfmraln case of any such consolidation, mergde, $aase or conveyance and upon
such assumption by the successor corporation, sumtessor corporation shall succeed to and beitsiédtfor the Company, with the same
effect as if it had been named herein as the pdirtye first part, and the predecessor corporaganept in the event of a lease, shall be
relieved of any further obligation under this Intlem and the Securities. Such successor corportitgrupon may cause to be signed, and
may issue either in its own name or in the namth®iCompany, any or all of the Securities issuibleunder which theretofore shall not
have been signed by the Company and deliverecetdrstee; and, upon the order of such successpormtion, instead of the Company, .
subject to all the terms, conditions and limitasiam this Indenture prescribed, the Trustee shalenticate and shall deliver any Securities
which previously shall have been signed and dedivday the officers of the Company to the Trusteeafdhentication, and any Securities
which such successor corporation thereafter shalbe to be signed and delivered to the Trustethddpurpose. All the Securities so issued
shall in all respects have the same legal rankbanefit under this Indenture as the Securitiestioéore or thereafter issued in accordance
with the terms of this Indenture as though allwgrsSecurities had been issued at the date oik#imugon hereof.

In case of any such consolidation, merger, satsel@r conveyance, such changes in phraseologpandbut not in substance) may be m
in the Securities thereafter to be issued as mappeopriate.

SECTION 803. Officers' Certificate and Opinion afudisel. The Trustee shall receive and shall béeshtio rely upon an Officers' Certifici
and an Opinion of Counsel as conclusive evidenaeahy such consolidation, merger, sale, leasemrayance, and any such assumption,
complies with the provisions of this Article andthall conditions precedent herein provided foatialy to such transaction have been
complied with.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without ConseHhlolders. Without the consent of any HoldersSeturities or coupons, the
Company, when authorized by or pursuant to a BBasblution, and the Trustee, at any time and fiore to time, may enter into one or
more indentures supplemental hereto, in form satiefy to the Trustee, for any of the following poses:
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(1) to evidence the succession of another Perstiret€ompany and the assumption by any such suroefsthe covenants of the Company
herein and in the Securities contained; or

(2) to add to the covenants of the Company fob#meefit of the Holders of all or any series of S@ms (and if such covenants are to be for
the benefit of less than all series of Securitéating that such covenants are expressly beirigded solely for the benefit of such series) or
to surrender any right or power herein conferrednughe Company; or

(3) to add any additional Events of Default for benefit of the Holders of all or any series of @és (and if such Events of Default are to
be for the benefit of less than all series of Siest stating that such Events of Default are egply being included solely for the benefit of
such series); provided, however, that in respeangfsuch additional Events of Default such suppleiad indenture may provide for a
particular period of grace after default (whichipdmay be shorter or longer than that allowedmdase of other defaults) or may provide
for an immediate enforcement upon such defaultay hmit the remedies available to the Trustee upach default or may limit the right of
the Holders of a majority in aggregate principabamt of that or those series of Securities to wisiebh additional Events of Default apply to
waive such default; or

(4) to add to or change any of the provisions of thdenture to provide that Bearer Securities tmayegistrable as to principal, to change or
eliminate any restrictions on the payment of ppatiof or any premium or interest on Bearer Sei@g;ito permit Bearer Securities to be
issued in exchange for Registered Securities, mmip&earer Securities to be issued in exchang8é&arer Securities of other authorized
denominations or to permit or facilitate the isstmof Securities in uncertificated form, providédttany such action shall not adversely a
the interests of the Holders of Securities of agnyes or any related coupons in any material reéspec

(5) to change or eliminate any of the provisionshid Indenture, provided that any such changdimireation shall become effective only

when there is no Security Outstanding of any seieated prior to the execution of such suppleniémignture which is entitled to the
benefit of such provision; or

(6) to secure the Securities; or
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(7) to establish the form or terms of Securitieay series and any related coupons as permitt&ebtjons 201 and 301, including the
provisions and procedures providing for the adjesthof conversion rights pursuant to Section 16@f vespect to Securities convertible i
Common Stock and as otherwise contemplated by@et613 with respect to Securities convertible Pteferred Stock; or

(8) to evidence and provide for the acceptancepbetment hereunder by a successor Trustee waffer to the Securities of one or more
series and to add to or change any of the prowgsidthis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee; or

(9) to cure any ambiguity, to correct or supplensant provision herein which may be defective ooimistent with any other provision
herein, or to make any other provisions with respematters or questions arising under this Inadentvhich shall not be inconsistent with
provisions of this Indenture, provided such prawisi shall not adversely affect the interests oHbklers of Securities of any series or any
related coupons in any material respect; or

(10) to supplement any of the provisions of thiddnture to such extent as shall be necessary taitpar facilitate the defeasance and
discharge of any series of Securities pursuanetti@s 401, 1402 and 1403; provided that any sigtibn shall not adversely affect the
interests of the Holders of Securities of sucheseaind any related coupons or any other seriesafriiies in any material respect.

SECTION 902. Supplemental Indentures with Conséhtadders. With the consent of the Holders of restd than a majority in principal
amount of all Outstanding Securities affected bshssupplemental indenture, by Act of said Holdexkvéred to the Company and the
Trustee, the Company, when authorized by or putdeaa Board Resolution, and the Trustee may énteran indenture or indentures
supplemental hereto for the purpose of adding aayigions to or changing in any manner or elimingtany of the provisions of this
Indenture or of modifying in any manner the rigbtshe Holders of Securities and any related cosporder this Indenture; provided,
however, that no such supplemental indenture shidhput the consent of the Holder of each Outstamn&ecurity affected thereby:

(1) change the Stated Maturity of the principa{afpremium, if any, on) or any installment of mijpal of or interest on, any Security; or
reduce the principal amount thereof or the ratamount of interest thereon or any Additional Amaupdyable in respect thereof, or any
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premium payable upon the redemption thereof, ongbany obligation of the Company to pay AdditioAaiounts pursuant to Section 1005
(except as contemplated by Section 801(1) and pexarby Section 901(1)), or reduce the amount efpttincipal of an Original Issue
Discount Security that would be due and payablenupdeclaration of acceleration of the Maturityréwod pursuant to Section 502 or the
amount thereof provable in bankruptcy pursuantectiBn 504, or adversely affect any right of repaytrat the option of the Holder of any
Security, or change any Place of Payment wheriyeocurrency or currencies, currency unit or uoitsomposite currency or currencies in
which, any Security or any premium or the intethsteon is payable, or impair the right to insétatit for the enforcement of any such
payment on or after the Stated Maturity thereof ifothe case of redemption or repayment at theomif the Holder, on or after the
Redemption Date or the Repayment Date, as thencagde), or

(2) reduce the percentage in principal amount @f@utstanding Securities of any series, the corsfemhose Holders is required for any si
supplemental indenture, or the consent of whoseééislis required for any waiver with respect tohsseries (or compliance with certain
provisions of this Indenture or certain defaultschider and their consequences) provided for sittdenture, or reduce the requirements of
Section 1504 for quorum or voting, or

(3) modify any of the provisions of this Sectiomc8on 513, except to increase any such percetagpeprovide that certain other provisions
of this Indenture cannot be modified or waived withthe consent of the Holder of each Outstandiau6ty affected thereby, or

(4) impair the right of Holders to convert theircBéties, if convertible, upon the terms establispersuant to or in accordance with the
provisions of this Indenture, or

(5) subordinate the indebtedness evidenced bydhearlies to any indebtedness of the Company dktzar Senior Indebtedness.

It shall not be necessary for any Act of Holderdaurthis Section to approve the particular fornay proposed supplemental indenture, k
shall be sufficient if such Act shall approve tlhwstance thereof.

A supplemental indenture which changes or elimatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightdlod Holders of Securities of such series with
respect to such
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covenant or other provision, shall be deemed naffext the rights under this Indenture of the Hotdof Securities of any other series.

SECTION 903. Execution of Supplemental Indenturegxecuting, or accepting the additional trustsabed by, any supplemental indenture
permitted by this Article or the modification thbyeof the trusts created by this Indenture, these® shall be entitled to receive, and shall be
fully protected in relying upon, an Opinion of Caethstating that the execution of such supplemémdiginture is authorized or permitted by
this Indenture. The Trustee may, but shall notltigyated to, enter into any such supplemental indenvhich affects the Trustee's own
rights, duties or immunities under this Indentur@therwise.

SECTION 904. Effect of Supplemental Indentures. g execution of any supplemental indenture utidsrArticle, this Indenture shall
modified in accordance therewith, and such suppitahéndenture shall form a part of this Indentimeall purposes; and every Holder of
Securities theretofore or thereafter authenticatetidelivered hereunder and of any coupon appértgihereto shall be bound thereby.

SECTION 905. Conformity with Trust Indenture Acvdfy supplemental indenture executed pursuantigotiicle shall conform to the
requirements of the Trust Indenture Act as thegfiiect.

SECTION 906. Reference in Securities to Supplenhémiizntures. Securities of any series authenticatel delivered after the execution of
any supplemental indenture pursuant to this Articdy, and shall, if required by the Trustee, beaotation in form approved by the Trustee
as to any matter provided for in such supplementinture. If the Company shall so determine, neau8ties of any series so modified a:
conform, in the opinion of the Trustee and the Camyp to any such supplemental indenture may beapedpand executed by the Company
and authenticated and delivered by the Truste&dhange for Outstanding Securities of such series.

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premium, if aaiyd Interest and Additional Amounts. The Compeayenants and agrees for the
benefit of the Holders of each series of Securtties it will duly and punctually pay prior to nodew York City time on any date of paym
the principal of (and premium, if any) and interestand any Additional Amounts payable in respéthe Securities of that series in
accordance with the terms of such series of Séesiriny coupons
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appertaining thereto and this Indenture. Unlessretise specified as contemplated by Section 304 repect to any series of Securities, any
interest due on and any Additional Amounts payablespect of Bearer Securities on or before Matuather than Additional Amounts, if
any, payable as provided in Section 1005 in respiggtincipal of (or premium, if any, on) such ac8saty, shall be payable only upon
presentation and surrender of the several couprgith interest installments as are evidenceeliyesis they severally mature. Unless
otherwise specified with respect to Securitiesrof series pursuant to Section 301, at the optiche@fompany, all payments of principal
may be paid by check to the registered Holder @RBkgistered Security or other person entitlecetbeagainst surrender of such Security.

SECTION 1002. Maintenance of Office or Agency. éc8rities of a series are issuable only as Regist8ecurities, the Company shall
maintain in each Place of Payment for any seri€3eafirities an office or agency where Securitighaif series may be presented or
surrendered for payment or conversion, where Siesiof that series may be surrendered for registraf transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentnay be served. If Securities of a
series are issuable as Bearer Securities, the Gonvpil maintain: (A) in the Borough of Manhattahhe City of New York, an office or
agency where any Registered Securities of thadsenay be presented or surrendered for paymeimneecsion, where any Registered
Securities of that series may be surrendered tstration of transfer, where Securities of thatesemay be surrendered for exchange, where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indenimay be served and where Bearer
Securities of that series and related coupons ragydsented or surrendered for payment in therostances described in the following
paragraph (and not otherwise); (B) subject to amslor regulations applicable thereto, in a Pldd@ayment for that series which is located
outside the United States, an office or agency wercurities of that series and related couponstmgyesented and surrendered for
payment (including payment of any Additional Amasipaiyable on Securities of that series pursuaBettion 1005) or conversion; provid
however, that if the Securities of that seriesliated on the Luxembourg Stock Exchange or anyratteeck exchange located outside the
United States and such stock exchange shall sireetjue Company will maintain a Paying Agent foe tSecurities of that series in
Luxembourg or any other required city located algghe United States, as the case may be, so $othg Securities of that series are liste
such exchange; and (C) subject to any laws or atiguk applicable thereto, in a Place of Paymanthfat series located outside the United
States an office or agency where any Registeredrifies of that series may be surrendered for tegien of transfer, where Securities of 1
series may be surrendered for exchange and whéoesiand demands to or upon
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the Company in respect of the Securities of thaéseand this Indenture may be served. The Compélhgive prompt written notice to the
Trustee of the location, and any change in thetioicaof each such office or agency. If at any tilme Company shall fail to maintain any
such required office or agency or shall fail tonfish the Trustee with the address thereof, suckeptations, surrenders, notices and demands
may be made or served at the Corporate Trust Offitee Trustee, except that Bearer Securitiebatf $eries and the related coupons may be
presented and surrendered for payment (includiggnpat of any Additional Amounts payable on Bearet8ities of that series pursuant to
Section 1005) at the offices specified in the Sigun London, England, and the Company herebyoayp the same as its agent to receive
such respective presentations, surrenders, na@isemands, and the Company hereby appoints tiste€rits agent to receive all such
presentations, surrenders, notices and demands.

Unless otherwise specified with respect to any 8&es pursuant to

Section 301, no payment of principal, premium ¢eiiest on or Additional Amounts in respect of Be&ecurities shall be made at any office
or agency of the Company in the United States arh®ck mailed to any address in the United Statéy transfer to an account maintained
with a bank located in the United States; providemlyever, that, if the Securities of a series aaple in Dollars, payment of principal of

and any premium and interest on any Bearer Sedimitjuding any Additional Amounts payable on Seties of such series pursuant to
Section 1005) shall be made at the office of then@any's Paying Agent in the Borough of Manhattare Tity of New York, if (but only if)
payment in Dollars of the full amount of such pipad, premium, interest or Additional Amounts, he tase may be, at all offices or agencies
outside the United States maintained for the pweysthe Company in accordance with this Indentigrilegal or effectively precluded by
exchange controls or other similar restrictions.

The Company may from time to time designate ormaane other offices or agencies where the Secunfiese or more series may be
presented or surrendered for any or all of sucpgegs, and may from time to time rescind such dasions; provided, however, that no such
designation or rescission shall in any mannerveltae Company of its obligation to maintain ariagffor agency in accordance with the
requirements set forth above for Securities of samjes for such purposes. The Company will givergtowritten notice to the Trustee of any
such designation or rescission and of any changeeifocation of any such other office or agencyleds otherwise specified with respect to
any Securities pursuant to Section 301 with resjpeatseries of Securities, the Company herebydatés as a Place of Payment for each
series of Securities the office or agency of then@any in the Borough of Manhattan, The City of Néark, and initially appoints the Trust

at its Corporate
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Trust Office as Paying Agent in such city and asdent to receive all such presentations, surrepdetices and demands.

Unless otherwise specified with respect to any 8&es pursuant to

Section 301, if and so long as the Securities gfsamies (i) are denominated in a Foreign Currendyi) may be payable in a Foreign
Currency, or so long as it is required under ammgoprovision of the Indenture, then the Compariymaintain with respect to each such
series of Securities, or as so required, at leasttocchange Rate Agent.

SECTION 1003. Money for Securities Payments to Bédhh Trust. If the Company shall at any time asfits own Paying Agent with
respect to any series of any Securities and aaye@ticoupons, it will, on or before each due dateeprincipal of (and premium, if any), or
interest on or Additional Amounts in respect ofy afithe Securities of that series, segregate afdlih trust for the benefit of the Persons
entitled thereto a sum in the currency or curre)aerrency unit or units or composite currencgurencies in which the Securities of such
series are payable (except as otherwise specifiesiipnt to Section 301 for the Securities of s&eles and except, if applicable, as provided
in Sections 312(b), 312(d) and 312(e)) sufficienpay the principal (and premium, if any) or inttrer Additional Amounts so becoming due
until such sums shall be paid to such Personsharetse disposed of as herein provided, and wilhgatly notify the Trustee of its action or
failure so to act.

Whenever the Company shall have one or more Paygeats for any series of Securities and any relategbons, it will, on or before each
due date of the principal of (and premium, if amgr)interest on or Additional Amounts in respectafy Securities of that series, deposit with
a Paying Agent a sum (in the currency or currenci@sency unit or units or composite currency urencies described in the preceding
paragraph) sufficient to pay the principal (andhpiten, if any) or interest or Additional Amounts, Becoming due, such sum to be held in
trust for the benefit of the Persons entitled tohsprincipal, premium or interest or Additional Aords and (unless such Paying Agent is the
Trustee) the Company will promptly notify the Treistof its action or failure so to act.

The Company will cause each Paying Agent other tharTrustee to execute and deliver to the Trustei@strument in which such Paying
Agent shall agree with the Trustee, subject topttoeisions of this Section, that such Paying Ageifit

(1) hold all sums held by it for the payment ofngipal of (and premium, if any) or interest on S@as in trust for the benefit of the Persons
entitled thereto until such sums shall be paidithsPersons or otherwise disposed of as hereindaty
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(2) give the Trustee notice of any default by tlwerPany (or any other obligor upon the Securitiaghe making of any such payment of
principal (and premium, if any) or interest; and

(3) at any time during the continuance of any siefault upon the written request of the Trusteghfeith 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
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llabiwith respect to such sums.

Except as otherwise provided in the Securitiesngfseries, any money deposited with the TrustemgrPaying Agent, or then held by the
Company, in trust for the payment of the principa{and premium, if any) or interest on, or any Adal Amounts in respect of, any
Security of any series and remaining unclaimedvar years after such principal (and premium, ifJamyterest or Additional Amounts has
become due and payable shall be paid to the Comygamy Company Request or (if then held by the Camppshall be discharged from such
trust; and the Holder of such Security shall thi#eeaas an unsecured general creditor, look antjhé Company for payment of such
principal of (and premium, if any) or interest @n,any Additional Amounts in respect of, any Segvithout interest thereon, and all
liability of the Trustee or such Paying Agent witspect to such trust money, and all liabilityleé Company as trustee thereof, shall
thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tken@ay such repayment, may at the
expense of the Company cause notice to be maildtktblolders or published once in an Authorized Blgaper to the effect that such money
remains unclaimed and that, after a date spedifiectin, which shall not be less than 30 days fileendate of such mailing or publication, i
unclaimed balance of such money then remainingheiliepaid to the Company.

SECTION 1004. Statement as to Compliance. The Caynpél deliver to the Trustee, within 120 dayseafthe end of each fiscal year
(which as of the date hereof is December 31), &f bartificate from the principal executive offic@rincipal financial officer or principal
accounting officer as to his or her knowledge ef @ompany's compliance with all conditions and cewes under this Indenture and, in the
event of any noncompliance, specifying such nondiamge and the nature and status thereof. For gespof this Section 1006, such
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compliance shall be determined without regard toeriod of grace or requirement of notice undées thdenture.

SECTION 1005. Additional Amounts. If any Securitifsa series provide for the payment of AdditioAatounts, the Company will pay to

the Holder of any Security of such series or anypom appertaining thereto Additional Amounts as tepecified as contemplated by
Section 301. Whenever in this Indenture there istioeed, in any context except in the case of

Section 502(1), the payment of the principal o&oy premium or interest on, or in respect of, aagusity of any series or payment of any
related coupon or the net proceeds received osaleeor exchange of any Security of any seried) mention shall be deemed to include
mention of the payment of Additional Amounts praaddby the terms of such series established purso&ection 301 to the extent that, in
such context, Additional Amounts are, were or wdagdpayable in respect thereof pursuant to suahmstand express mention of the payment
of Additional Amounts (if applicable) in any proigss hereof shall not be construed as excludingitfoichl Amounts in those provisions
hereof where such express mention is not made.

Except as otherwise specified as contemplated b§id®e301, if the Securities of a series providethe payment of Additional Amounts, at
least 10 days prior to the first Interest PaymeaitteDwith respect to that series of Securitiesf(tra Securities of that series will not bear
interest prior to Maturity, the first day on whiatpayment of principal and any premium is made), areast 10 days prior to each date of
payment of principal and any premium or intereshére has been any change with respect to themsatt forth in the below-mentioned
Officers' Certificate, the Company will furnish tfieustee and the Company's principal Paying Ageftaying Agents, if other than the
Trustee, with an Officers' Certificate instructithge Trustee and such Paying Agent or Paying Agehether such payment of principal of
any premium or interest on the Securities of tleaies shall be made to Holders of Securities dfskees or any related coupons who are not
United States persons without withholding for orameount of any tax, assessment or other goverraingimdrge described in the Securities of
the series. If any such withholding shall be regghithen such Officers' Certificate shall specifycbuntry the amount, if any, required to be
withheld on such payments to such Holders of Stearof that series or related coupons and the @omprill pay to the Trustee or such
Paying Agent the Additional Amounts required by thiems of such Securities. In the event that thestBe or any Paying Agent, as the case
may be, shall not so receive the above-mentionddicate, then the Trustee or such Paying Ageatldie entitled (i) to assume that no such
withholding or deduction is required with respexahy payment of principal or interest with resgeciny Securities of a series or related
coupons until it shall have received a certificat@ising otherwise and (ii) to make all paymentgriricipal and interest
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with respect to the Securities of a series or edl@bupons without withholding or deductions uotilerwise advised. The Company coven
to indemnify the Trustee and any Paying Agentdod to hold them harmless against, any loss, iiglit expense reasonably incurred
without negligence or bad faith on their part agsout of or in connection with actions taken orittead by any of them or in reliance on any
Officers' Certificate furnished pursuant to thistmn or in reliance on the Company's not furnigtsuch an Officers' Certificate.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article. Securitief any series which are redeemable before thete&tdaturity shall be redeemable in
accordance with their terms and (except as otherspgcified as contemplated by Section 301 for i@exsi0f any series) in accordance with
this Article.

SECTION 1102. Election to Redeem; Notice to Trusld® election of the Company to redeem any Séesishall be evidenced by or
pursuant to a Board Resolution. In case of anymgdien at the election of the Company of less thidnf the Securities of any series, the
Company shall, at least 60 days prior to the Rediemate fixed by the Company (unless a short¢icashall be satisfactory to the
Trustee), notify the Trustee of such Redemptiorel2auid of the principal amount of Securities of sseties to be redeemed. In the case o
redemption of Securities prior to the expiratioraaf restriction on such redemption provided intdrens of such Securities or elsewhere in
this Indenture, the Company shall furnish the Teestith an Officers' Certificate evidencing comptia with such restriction.

SECTION 1103. Selection by Trustee of SecuritieBedRedeemed. If less than all the Securities pfsanies are to be redeemed, the
particular Securities to be redeemed shall be walawt more than 60 days prior to the Redemptiate Dy the Trustee, from the Outstanding
Securities of such series not previously calledéalemption, by such method as the Trustee shaithdeair and appropriate and which may
provide for the selection for redemption of pordequal to the minimum authorized denominatiorSfecurities of that series or any integral
multiple thereof) of the principal amount of Seties of such series of a denomination larger themtinimum authorized denomination for
Securities of that series.

The Trustee shall promptly notify the Company amel $ecurity Registrar (if other than itself) in tiviy of the Securities selected for
redemption and, in the case of any Securities wzldor partial redemption, the principal amourgréof to be redeemed.

80



For all purposes of this Indenture, unless theedrdtherwise 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 anmbwf such Security which has been or is
to be redeemed.

SECTION 1104. Notice of Redemption. Notice of regéion shall be given in the manner provided in B&c106, not less than 30 days nor
more than 60 days prior to the Redemption Dateeasnd shorter period is specified by the termsicif series established pursuant to Section
301, to each Holder of Securities to be redeemetfaiure to give such notice in the manner hepeibvided to the Holder of any Security
designated for redemption as a whole or in paranyrdefect in the notice to any such Holder, shatlaffect the validity of the proceedings
for the redemption of any other such Security atipo thereof.

Any notice that is mailed to the Holders of RegisteSecurities in the manner herein provided dietionclusively presumed to have been
duly given, whether or not the Holder receivesrtbtce.

All notices of redemption shall state:
(1) the Redemption Date,

(2) the Redemption Price, accrued interest to thdeption Date payable as provided in Section 1if@8y, and Additional Amounts, if
any,

(3) if less than all Outstanding Securities of amyies are to be redeemed, the identification (anithe case of partial redemption, the
principal amount) of the particular Security or Géites to be redeemed,

(4) in case any Security is to be redeemed ingrdyt, the notice which relates to such Securityldtate that on and after the Redemption
Date, upon surrender of such Security, the holdiéreceive, without charge, a new Security or Séms of authorized denominations for 1
principal amount thereof remaining unredeemed,

(5) that on the Redemption Date the RedemptioreRad accrued interest to the Redemption Date pagalprovided in Section 1106, if
any, will become due and payable upon each suchriBewr the portion thereof, to be redeemed @napplicable, that interest thereon shall
cease to accrue on and after said date,

(6) the Place or Places of Payment where such @esutogether in the case of Bearer Securitigh @ali coupons appertaining thereto, if a
maturing after the Redemption Date, are to be sdmed for payment of the
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Redemption Price and accrued interest, if anypocénversion,
(7) that the redemption is for a sinking fund,uth is the case,

(8) that, unless otherwise specified in such notzarer Securities of any series, if any, surresdiéor redemption must be accompanied by
all coupons maturing subsequent to the date figedefdemption or the amount of any such missingoawr coupons will be deducted from
the Redemption Price, unless security or indensatisfactory to the Company, the Trustee for sickes and any Paying Agent is furnished,

(9) if Bearer Securities of any series are to loeeened and any Registered Securities of such sgdaw®ot to be redeemed, and if such Bearer
Securities may be exchanged for Registered Sezauntt subject to redemption on this Redemptior Patsuant to Section 305 or
otherwise, the last date, as determined by the @agmpn which such exchanges may be made,

(10) the CUSIP number of such Security, if any, and

(11) if applicable, that a Holder of Securities wdesires to convert Securities for redemption reatisfy the requirements for conversion
contained in such Securities, the then existingremsion price or rate, and the date and time wheroption to convert shall expire.

Notice of redemption of Securities to be redeentedl e given by the Company or, at the Compamgsiest, by the Trustee in the name
at the expense of the Company.

SECTION 1105. Deposit of Redemption Price. On @ro noon New York City time on any Redemptiont®ahe Company shall deposit
with the Trustee or with a Paying Agent (or, if empany is acting as its own Paying Agent, whighay not do in the case of a sinking
fund payment under Article Twelve, segregate arld lotrust as provided in Section 1003) an amadmhoney in the currency or currenc
currency unit or units or composite currency orrencies in which the Securities of such seriepay@ble (except as otherwise specified
pursuant to Section 301 for the Securities of sfes and except, if applicable, as provided itiSes 312(b), 312(d) and 312(e)) sufficient
to pay on the Redemption Date the Redemption Bficend (except if the Redemption Date shall béngerest Payment Date) accrued
interest on, all the Securities or portions thergbich are to be redeemed on that date.

SECTION 1106. Securities Payable on Redemption.Ddéce of redemption having been given as afadeslhae Securities so to be
redeemed shall, on the Redemption Date,
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become due and payable at the Redemption Priceithegpecified in the currency or currencies, curyaunit or units or composite currency
or currencies in which the Securities of such segi® payable (except as otherwise specified pursogection 301 for the Securities of such
series and except, if applicable, as provided ictiSes 312(b), 312(d) and 312(e)) (together witbraed interest, if any, to the Redemption
Date), and from and after such date (unless thegaagshall default in the payment of the Redempfidoe and accrued interest) such
Securities shall, if the same were interest-beaxegse to bear interest and the coupons for stietest appertaining to any Bearer Securities
so to be redeemed, except to the extent providieadvbshall be void. Upon surrender of any such 8igctor redemption in accordance with
said notice, together with all coupons, if any, eqgining thereto maturing after the RedemptioreDatich Security shall be paid by the
Company at the Redemption Price, together withusetinterest, if any, to the Redemption Date; fesli however, that installments of
interest on Bearer Securities whose Stated Matigrioy or prior to the Redemption Date shall begjdey only at an office or agency located
outside the United States (except as otherwiseigedvin Section 1002) and, unless otherwise spatis contemplated by Section 301, only
upon presentation and surrender of coupons for suiefest; and provided further that, except agmtise provided with respect to Securities
convertible into Common Stock or Preferred Stooktallments of interest on Registered SecuritiessglStated Maturity is on or prior to the
Redemption Date shall be payable to the Holdesiof Securities, or one or more Predecessor Sesyriegistered as such at the close of
business on the relevant Record Dates accorditigeioterms and the provisions of Section 307.

If any Bearer Security surrendered for redemptiadlsnot be accompanied by all appurtenant coupaaisiring after the Redemption Date,
such Security may be paid after deducting fromRbedemption Price an amount equal to the face anafait such missing coupons, or the
surrender of such missing coupon or coupons mayadeed by the Company and the Trustee if theraubgighed to them such security or
indemnity as they may require to save each of taechany Paying Agent harmless. If thereafter thielétoof such Security shall surrender to
the Trustee or any Paying Agent any such missingao in respect of which a deduction shall havenbeade from the Redemption Price,
such Holder shall be entitled to receive the amsordeducted; provided, however, that interestesgmted by coupons shall be payable only
at an office or agency located outside the UnitedeS (except as otherwise provided in

Section 1002) and, unless otherwise specified ateowlated by Section 301, only upon presentatimhsairrender of those coupons.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptirecipal (and premium, if any) shall, ur
paid, bear interest from the Redemption Date atdteeborne by the Security.
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SECTION 1107. Securities Redeemed in Part. Any Regid Security which is to be redeemed only in fparsuant to the provisions of this
Article or of Article Twelve) shall be surrenderatla Place of Payment therefor (with, if the Companthe Trustee so requires, due
endorsement by, or a written instrument of transféorm satisfactory to the Company and the Treistely executed by, the Holder therea
his attorney duly authorized in writing) and then@many shall execute and the Trustee shall autregatand deliver to the Holder of such
Security without service charge a new Securityesugities of the same series, of any authorizedmhémation as requested by such Holder in
aggregate principal amount equal to and in exchémgihe unredeemed portion of the principal of 8ezurity so surrendered.

SECTION 1108. Conversion Arrangement on Call fod&maption. In connection with any redemption of S#igs, the Company may
arrange for the purchase and conversion of anyriesucalled for redemption by an agreement witke or more investment bankers or other
purchasers to purchase such Securities by payitigetdrustee or the Paying Agent in trust for ttedddrs of Securities, on or before 10:00
a.m. New York time on the Redemption Date, an arhnatless than the Redemption Price, together inttrest, if any, accrued to the
Redemption Date of such Securities, in immediagelgilable funds. Notwithstanding anything to thatcary contained in this Article Eleve
the obligation of the Company to pay the Redempiidoe of such Securities, including all accrug@iiest, if any, shall be deemed to be
satisfied and discharged to the extent such aniswut paid by such purchasers. If such an agreeimientered into, any Securities not duly
surrendered for conversion by the Holders theremf,rat the option of the Company, be deemed, tdutlest extent permitted by law,
acquired by such purchasers from such Holders amdredered by such purchasers for conversionsalf @anmediately prior to the close of
business on the last day on which Securities dfi secies called for redemption may be converteataordance with this Indenture and the
terms of such Securities, subject to payment td'thistee or Paying Agent of the above-describedustnd he Trustee or the Paying Agent
shall hold and pay to the Holders whose Securdiesselected for redemption any such amount patdridhe same manner as it would pay
moneys deposited with it by the Company for theenaption of Securities. Without the Trustee's ardRhying Agent's prior written consent,
no arrangement between the Company and such perstas the purchase and conversion of any Seesigtiall increase or otherwise affect
any of the powers, duties, responsibilities orgdtions of the Trustee and the Paying Agent afostin this Indenture, and the Company
agrees to indemnify the Trustee and the Paying Aigem, and hold them harmless against, any lassility or expense arising out of or in
connection with any such arrangement for the pweosl conversion of any Securities between the @osnpnd such purchasers, including
the costs and expenses incurred by the
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Trustee and the Paying Agent (including the feebexpenses of their agents and counsel) in thendefef any claim or liability arising out
or in connection with the exercise or performanicany of their powers, duties, responsibilitiesbtigations under this Indenture.

ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article. The provimns of this Article shall be applicable to any sigkfund for the retirement of Securities
of a series except as otherwise specified as cqiéded by Section 301 for Securities of such series

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any sergelsdarein referred to as a "mandatory
sinking fund payment”, and any payment in excesaioh minimum amount provided for by the termsumfhsSecurities of any series is
herein referred to as an "optional sinking fundmant". If provided for by the terms of any Secestof any series, the cash amount of any
mandatory sinking fund payment may be subjectdocton as provided in Section 1202. Each sinkinglfpayment shall be applied to the
redemption of Securities of any series as providedy the terms of Securities of such series.

SECTION 1202. Satisfaction of Sinking Fund Paymevite Securities. The Company may, in satisfactball or any part of any mandatory
sinking fund payment with respect to the Securitiea series, (1) deliver Outstanding Securitiesuath series (other than any previously
called for redemption) together in the case of Aagrer Securities of such series with all unmate@gpons appertaining thereto and (2)
apply as a credit Securities of such series whalelbeen redeemed either at the election of thep@oynpursuant to the terms of such
Securities or through the application of permitbgtional sinking fund payments pursuant to the geofisuch Securities, as provided for by
the terms of such Securities; provided that sucduf®ges so delivered or applied as a credit haxebeen previously so credited. Such
Securities shall be received and credited for suspose by the Trustee at the applicable Redemptime specified in such Securities for
redemption through operation of the sinking fund #re amount of such mandatory sinking fund paymskatl be reduced accordingly.

SECTION 1203. Redemption of Securities for Sinkiund. Not less than 60 days prior to each sinkimgi fpayment date for Securities of

any series, the Company will deliver to the Trusteefficers' Certificate specifying the amountla# next ensuing mandatory sinking fund
payment for that series pursuant to the termsaifgries, the portion thereof, if
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any, which is to be satisfied by payment of casthécurrency or currencies, currency unit or uoitsomposite currency or currencies in
which the Securities of such series are payableefgbas otherwise specified pursuant to

Section 301 for the Securities of such series aodm, if applicable, as provided in Sections 3),2842(d) and 312(e)) and the portion
thereof, if any, which is to be satisfied by defing and crediting Securities of that series punstia Section 1202, and the optional amour
any, to be added in cash to the next ensuing mandsinking fund payment, and will also delivertih@ Trustee any Securities to be so
delivered and credited. If such Officers' Certifecahall specify an optional amount to be addeshsh to the next ensuing mandatory sinking
fund payment, the Company shall thereupon be dielijeo pay the amount therein specified. Not Ikas 80 days before each such sinking
fund payment date the Trustee shall select therBiesuo be redeemed upon such sinking fund paymate in the manner specified in
Section 1103 and cause notice of the redemptiaedh¢o be given in the name of and at the expehfiee Company in the manner provided
in Section 1104. Such notice having been duly gittes redemption of such Securities shall be maaa the terms and in the manner stated
in Sections 1106 and 1107.

ARTICLE THIRTEEN
REPAYMENT AT THE OPTION OF HOLDERS

SECTION 1301. Applicability of Article. Repayment Securities of any series before their Stated kigtat the option of Holders thereof
shall be made in accordance with the terms of Sexturities and (except as otherwise specified &yaims of such series established
pursuant to Section 301) in accordance with thischs.

SECTION 1302. Repayment of Securities. Securitfemg series subject to repayment in whole or irt aathe option of the Holders thereof
will, unless otherwise provided in the terms offs@ecurities, be repaid at a price equal to thecgral amount thereof, together with interest,
if any, thereon accrued to the Repayment Date §peédn or pursuant to the terms of such Securiflé'e Company covenants that on or
before the Repayment Date it will deposit with Thastee or with a Paying Agent (or, if the Compéangcting as its own Paying Agent,
segregate and hold in trust as provided in

Section 1003) an amount of money in the currenayuarencies, currency unit or units or compositeancy or currencies in which the
Securities of such series are payable (exceptaswise specified pursuant to Section 301 for theusities of such series and except, if
applicable, as provided in Sections

312(b), 312(d) and 312(e)) sufficient to pay thiagipal (or, if so provided by the terms of the Gties of any series, a percentage of the
principal) of, and (except if the Repayment
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Date shall be an Interest Payment Date) accruedeisiton, all the Securities or portions therestha case may be, to be repaid on such date

SECTION 1303. Exercise of Option. Securities of aasies subject to repayment at the option of tbkeléts thereof will contain an "Option
to Elect Repayment" form on the reverse of suchutées. In order for any Security to be repaidhest option of the Holder, the Trustee must
receive at the Place of Payment therefor specifiéde terms of such Security (or at such otheeglar places of which the Company shall
from time to time notify the Holders of such Setigs) not earlier than 60 days nor later than 3@ daior to the Repayment Date (1) the
Security so providing for such repayment togethigh e "Option to Elect Repayment" form on theaese thereof duly completed by the
Holder (or by the Holder's attorney duly authorizedvriting) or (2) a telegram, facsimile transnigssor a letter from a member of a national
securities exchange, or the National AssociatioBexfurities Dealers, Inc. ("NASD"), or a commer&iahk or trust company in the United
States setting forth the name of the Holder ofSbkeurity, the principal amount of the Security, pnigicipal amount of the Security to be
repaid, the certificate number or a descriptiotheftenor and terms of the Security, the CUSIP rarnyibavailable, a statement that the op

to elect repayment is being exercised thereby andheantee that the Security to be repaid, togetitarthe duly completed form entitled
"Option to Elect Repayment" on the reverse of theusity, will be received by the Trustee not latean the third Business Day after the date
of such telegram, facsimile transmission or letpeoyvided, however, that such telegram, facsimndagmission or letter shall only be effective
if such Security and form duly completed are reeditsy the Trustee by such third Business Day sl than the entire principal amount of
such Security is to be repaid in accordance wightéhms of such Security, the principal amountughsSecurity to be repaid, in increments of
the minimum denomination for Securities of suchesgrand the denomination or denominations of g8ty or Securities to be issued to
the Holder for the portion of the principal amowofisuch Security surrendered that is not to beidepaust be specified. The principal amo

of any Security providing for repayment at the optof the Holder thereof may not be repaid in gafollowing such repayment, the unpaid
principal amount of such Security would be lessittiee minimum authorized denomination of Securitiethe series of which such Security
to be repaid is a part. Except as otherwise mayteded by the terms of any Security providing fiepayment at the option of the Holder
thereof, exercise of the repayment option by thiletoshall be irrevocable unless waived by the Camyp

SECTION 1304. When Securities Presented for RepayBecome Due and Payable. If Securities of angs@roviding for repayment at
the option of the Holders thereof shall have begresdered as provided in this Article and as ptediby
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or pursuant to the terms of such Securities, secui®ies or the portions thereof, as the case leayo be repaid shall become due and
payable and shall be paid by the Company on thayeent Date therein specified, and on and aftadn Repayment Date (unless the
Company shall default in the payment of such S&esron such Repayment Date) such Securities shdle same were interest-bearing,
cease to bear interest and the coupons for suetesitappertaining to any Bearer Securities s@ teepaid, except to the extent provided
below, shall be void. Upon surrender of any suatuiy for repayment in accordance with such priovis, together with all coupons, if any,
appertaining thereto maturing after the RepaymexteXthe principal amount of such Security so todpaid shall be paid by the Company,
together with accrued interest, if any, to the Repent Date; provided, however, that coupons whaate& Maturity is on or prior to the
Repayment Date shall be payable only at an officggency located outside the United States (ex@gptherwise provided in Section 1002)
and, unless otherwise specified pursuant to Se80dn only upon presentation and surrender of socdipons; and provided further that, in
case of Registered Securities, installments ofésteif any, whose Stated Maturity is on or ptmthe Repayment Date shall be payable (but
without interest thereon, unless the Company stedfiult in the payment thereof) to the HoldersuafhsSecurities, or one or more
Predecessor Securities, registered as such alotbeaf business on the relevant Record Dates dicgpto their terms and the provisions of
Section 307.

If any Bearer Security surrendered for repaymeall stot be accompanied by all appurtenant coupaoatsinmg after the Repayment Date,
such Security may be paid after deducting fromatim@unt payable therefor as provided in Section E02mount equal to the face amour
all such missing coupons, or the surrender of suislsing coupon or coupons may be waived by the Gompand the Trustee if there be
furnished to them such security or indemnity ay tin@y require to save each of them and any Paygenftharmless. If thereafter the Holder
of such Security shall surrender to the TrusteangrPaying Agent any such missing coupon in respfeghich a deduction shall have been
made as provided in the preceding sentence, sultfetHghall be entitled to receive the amount saidedl; provided, however, that interest
represented by coupons shall be payable only affie or agency located outside the United Stéggsept as otherwise provided in Section
1002) and, unless otherwise specified as contestplay Section 301, only upon presentation and sdeteof those coupons.

If the principal amount of any Security surrendei@drepayment shall not be so repaid upon surnetidgeof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) shall, until paid, bear @stefrom the Repayment Date at the rate of
interest or Yield to Maturity (in
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the case of Original Issue Discount Securitiesfa@h in such Security.

SECTION 1305. Securities Repaid in Part. Upon sulee of any Registered Security which is to be icepapart only, the Company shall
execute and the Trustee shall authenticate andedet the Holder of such Security, without sendbarge and at the expense of the
Company, a new Registered Security or Securiti¢keosame series, of any authorized denominatieaifspd by the Holder, in an aggregate
principal amount equal to and in exchange for twign of the principal of such Security so surreradl which is not to be repaid.

ARTICLE FOURTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1401. Applicability of Article; Company'spfion to Effect Defeasance or Covenant Defeasdfqaursuant to Section 301,
provision is made for either or both of (a) defeasaof the Securities of or within a series undmssti®n 1402 or (b) covenant defeasance of
the Securities of or within a series under Sectiéd3, then the provisions of such Section or Sestias the case may be, together with the
other provisions of this Article (with such modéiions thereto as may be specified pursuant tade801 with respect to any Securities),
shall be applicable to such Securities and any @esipppertaining thereto, and the Company mayg aption by Board Resolution, at any
time, with respect to such Securities and any cos@ppertaining thereto, elect to have Section 14@pplicable) or Section 1403 (if
applicable) be applied to such Outstanding Seesrdind any coupons appertaining thereto upon cangaiwith the conditions set forth
below in this Article.

SECTION 1402. Defeasance and Discharge. Upon tiep@oy's exercise of the above option applicabtaitoSection with respect to any
Securities of or within a series, the Company dhalleemed to have been discharged from its oldigatvith respect to such Outstanding
Securities and any coupons appertaining theretbedate the conditions set forth in Section 14@4satisfied (hereinafter, "defeasance").
For this purpose, such defeasance means that thp&y shall be deemed to have paid and dischahgeehtire indebtedness represented by
such Outstanding Securities and any coupons ajiegahereto, which shall thereafter be deemeoketdOutstanding” only for the purposes
of Section 1405 and the other Sections of thisihate referred to in clauses (A) and (B) of thist®, and to have satisfied all its other
obligations under such Securities and any coupppsréaining thereto and this Indenture insofarnh Securities and any coupons
appertaining thereto are concerned (and the Truateke expense of the
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Company, shall execute proper instruments acknajingdhe same), except for the following which $katvive until otherwise terminated
or discharged hereunder: (A) the rights of Hold#rsuch Outstanding Securities and any couponsragpieg thereto to receive, solely from
the trust fund described in

Section 1404 and as more fully set forth in sucttiSe, payments in respect of the principal of (aneimium, if any) and interest, if any, on
such Securities and any coupons appertaining there¢n such payments are due, (B) the Companyigatioins with respect to such
Securities under Sections 305, 306, 1002 and 1003vith respect to the payment of Additional Amayrit any, on such Securities as
contemplated by Section 1005, (C) the rights, peweusts, duties and immunities of the Trusteetnater and (D) this Article. Subject to
compliance with this Article Fourteen, the Compamgy exercise its option under this Section notwéhding the prior exercise of its option
under Section 1403 with respect to such Secuidiesany coupons appertaining thereto.

SECTION 1403. Covenant Defeasance. If specifiedyamt to Section 301, upon the Company's exeréige@bove option applicable to
this Section with respect to any Securities of ghiw a series, the Company shall be released ftewbligations under any covenant
contained herein with respect to such Outstande@uffties and any coupons appertaining theretondradter the date the conditions set forth
in Section 1404 are satisfied (hereinafter, "comti@feasance"), and such Securities and any csugggpertaining thereto shall thereafter be
deemed to be not "Outstanding" for the purposesgfdirection, waiver, consent or declaration ot éfcdHolders (and the consequences of
any thereof) in connection with any such other cawd, but shall continue to be deemed "Outstandimgall other purposes hereunder. For
this purpose, such covenant defeasance meansittiatespect to such Outstanding Securities andcampons appertaining thereto, 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 Section d¢r sther covenant or by reason of refere

in any such Section or such other covenant to #mgrgrovision herein or in any other document sunch omission to comply shall not
constitute a default or an Event of Default under

Section 501(4) or 501(8) or otherwise, as the oa&gbe, but, except as specified above, the reraawfthis Indenture and such Securities
and any coupons appertaining thereto shall be eciafd thereby.

SECTION 1404. Conditions to Defeasance or CovebDaftasance. The following shall be the conditianapplication of Section 1402 or
Section 1403 to any Outstanding Securities of dhiwia series and any coupons appertaining thereto:

(a) The Company shall irrevocably have depositechosed to be deposited with the Trustee (or antringtee
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satisfying the requirements of Section 607 wholsigree to comply with the provisions of this ARid=ourteen applicable to it) as trust funds
in trust for the purpose of making the followingypgents, specifically pledged as security for, aadidated solely to, the benefit of the
Holders of such Securities and any coupons appértpthereto, (1) an amount (in such currency,engies or currency unit in which such
Securities and any coupons appertaining therettharespecified as payable at Stated Maturityf2pGovernment Obligations applicable to
such Securities and coupons appertaining thereter@ined on the basis of the currency, curreraiesirrency unit in which such Securities
and coupons appertaining thereto are then specfigthyable at Stated Maturity) which through tfeeduled payment of principal and
interest in respect thereof in accordance withr ttezims will provide, not later than one day beftbre due date of any payment of principal of
(and premium, if any) and interest, if any, on sBefturities and any coupons appertaining theretaemin an amount, or (3) a combination
thereof, in any case, in an amount, sufficienthiopinion of a nationally recognized firm of ipgé@dent public accountants expressed in a
written certification thereof delivered to the Tiers, to pay and discharge, and which shall be eghjbly the Trustee (or other qualifying
trustee) to pay and discharge, (i) the principalaofd premium, if any) and interest, if any, onts@utstanding Securities and any coupons
appertaining thereto on the Stated Maturity of sméhcipal or installment of principal or interestd (ii) any mandatory sinking fund
payments or analogous payments applicable to sutstahding Securities and any coupons appertathierg@to on the day on which such
payments are due and payable in accordance wittetins of this Indenture and of such Securitiesamdcoupons appertaining thereto.

(b) Such defeasance or covenant defeasance shalquit in a breach or violation of, or constitatdefault under, this Indenture or any other
material agreement or instrument to which the Camwipa a party or by which it is bound.

(c) No Event of Default or event which with notiaelapse of time or both would become an Event effaldlt with respect to such Securities
and any coupons appertaining thereto shall havercext and be continuing on the date of such deposihsofar as Sections 501(6) and 501
(7) are concerned, at any time during the periatinrgnon the 91st day after the date of such degiosieing understood that this condition
shall not be deemed satisfied until the expiratibauch period).

(d) In the case of an election under Section 1482 Company shall have delivered to the Truste@ginion of
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Counsel stating that (i) the Company has receiuauh for there has been published by, the IntereaeRue Service a ruling, or (ii) since the
date of execution of this Indenture, there has lzeelmange in the applicable Federal income taxilaeither case to the effect that, and based
thereon such opinion shall confirm that, the Hoddefrsuch Outstanding Securities and any coupopesr&gining thereto will not recognize
income, gain or loss for Federal income tax purp@sea result of such defeasance and will be duiojé@deral income tax on the same
amounts, in the same manner and at the same tsneswdd have been the case if such defeasancechadcurred.

(e) In the case of an election under Section 1&4@3Company shall have delivered to the Truste®g@inion of Counsel to the effect that the
Holders of such Outstanding Securities and any @osigppertaining thereto will not recognize incogegn or loss for Federal income tax
purposes as a result of such covenant defeasadagilibe subject to Federal income tax on the sameunts, in the same manner and at the
same times as would have been the case if sucimaovdefeasance had not occurred.

(f) The Company shall have delivered to the Truste®©fficers' Certificate and an Opinion of Counselkch stating that all conditions
precedent to the defeasance under Section 1402 aovenant defeasance under Section 1403 (aashentay be) have been complied with
and an Opinion of Counsel to the effect that eiffjeats a result of a deposit pursuant to subse¢tad above and the related exercise of the
Company's option under Section 1402 or Section 1d483he case may be), registration is not requireter the Investment Company Act of
1940, as amended, by the Company, with respebettriist funds representing such deposit or byl'thstee for such trust funds or (ii) all
necessary registrations under said Act have bdeatedl.

(9) Notwithstanding any other provisions of thicfan, such defeasance or covenant defeasancebshettfected in compliance with any
additional or substitute terms, conditions or latitns which may be imposed on the Company in ccioretherewith pursuant to Section
301.

SECTION 1405. Deposited Money and Government Otitiga to Be Held in Trust; Other Miscellaneous Bsmns. Subject to the

provisions of the last paragraph of Section 1003naney and Government Obligations (or other propas may be provided pursuant to
Section 301) (including the proceeds thereof) digpdsvith the Trustee (or other qualifying trusteellectively for purposes of this Section
1405, the "Trustee") pursuant to Section 1404 $peet of any Outstanding Securities of any semnesaay coupons appertaining thereto shall
be held in trust and applied by the Trustee, iretance with the
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provisions of such Securities and any coupons &pipérg thereto and this Indenture, to the paymeittier directly or through any Paying
Agent (including the Company acting as its own Rgyhgent) as the Trustee may determine, to the étsldf such Securities and any
coupons appertaining thereto of all sums due am&¢ome due thereon in respect of principal (aedhprm, if any) and interest and
Additional Amounts, if any, but such money need m®segregated from other funds except to the extguired by law.

Unless otherwise specified with respect to any 8gcpursuant to

Section 301, if, after a deposit referred to intecl404(a) has been made,

(a) the Holder of a Security in respect of whichlsdeposit was made is entitled to, and does, plesuant to Section 312(b) or the terms of
such Security to receive payment in a currencyuorenicy unit other than that in which the depositspant to Section 1404(a) has been made
in respect of such Security, or (b) a ConversioarEwccurs as contemplated in Section 312(d) ofe31&t by the terms of any Security in
respect of which the deposit pursuant to Sectid#{a) has been made, the indebtedness represgnsedtb Security and any coupons
appertaining thereto shall be deemed to have leehwill be, fully discharged and satisfied throulgé payment of the principal of (and
premium, if any), and interest, if any, on suchuBiy¢ as the same becomes due out of the proceeldteg by converting (from time to time
as specified below in the case of any such electi@mamount or other property deposited in respestich Security into the currency or
currency unit in which such Security becomes payalsla result of such election or Conversion Elsaséd on the applicable Market
Exchange Rate for such currency or currency urgffiect on the second Business Day prior to eagmpat date, except, with respect to a
Conversion Event, for such currency or currency iméffect (as nearly as feasible) at the timéhef Conversion Event.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arszesl against the Government
Obligations deposited pursuant to Section 1404eiprincipal and interest received in respect thfesther than any such tax, fee or other
charge which by law is for the account of the Hoddaf such Outstanding Securities and any coupppergaining thereto.

Anything in this Article to the contrary notwithsi@ing, the Trustee shall deliver or pay to the Camypfrom time to time upon Company
Request any money or Government Obligations (cergthoperty and any proceeds therefrom) held bg pprovided in Section 1404 which,
in the opinion of a nationally recognized firm atlependent public accountants expressed in a watgification thereof delivered to the
Trustee, are in excess of the amount thereof wihimlid then be required to be deposited to effa#faasance or covenant defeasance, as
applicable, in accordance with this Article.
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ARTICLE FIFTEEN
MEETINGS OF HOLDERS OF SECURITIES

SECTION 1501. Purposes for Which Meetings May Be@aA meeting of Holders of Securities of anyisgemay be called at any time and
from time to time pursuant to this Article to mak@se or take any request, demand, authorizatimaction, notice, consent, waiver or other
action provided by this Indenture to be made, gimetaken by Holders of Securities of such series.

SECTION 1502. Call, Notice and Place of Meeting3.The Trustee may at any time call a meeting délels of Securities of any series for
any purpose specified in Section 1501, to be hietdieh time and at such place in the Borough of M#tan, The City of New York, or in
London as the Trustee shall determine. Notice efyemeeting of Holders of Securities of any sersesting forth the time and the place of
such meeting and in general terms the action pezptisbe taken at such meeting, shall be givetihdmnmanner provided in Section 106, not
less than 21 nor more than 180 days prior to the fileed for the meeting.

(b) In case at any time the Company, pursuantBoad Resolution, or the Holders of at least 10%rincipal amount of the Outstanding
Securities of any series shall have requested rihgtde to call a meeting of the Holders of Seasitf such series for any purpose specifis
Section 1501, by written request setting forthdasonable detail the action proposed to be takéreaheeting, and the Trustee shall not have
made the first publication of the notice of suchetiry within 21 days after receipt of such requesthall not thereafter proceed to cause the
meeting to be held as provided herein, then thepgamy or the Holders of Securities of such serighénamount above specified, as the case
may be, may determine the time and the place iBtreugh of Manhattan, The City of New York, orliandon for such meeting and may
call such meeting for such purposes by giving motiereof as provided in subsection (a) of thigiSec

SECTION 1503. Persons Entitled to Vote at Meetifigsbe entitled to vote at any meeting of HolddrSecurities 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 Securitiesugh series by such Holder or Holders. The ontgdes who shall be entitled to be
present or to speak at any meeting of Holders ofiftges of any series shall be the Persons edtilerote at such meeting and their counsel,
any representatives of the Trustee and its cowamskhny representatives of the Company and itssabun
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SECTION 1504. Quorum; Action. The Persons entittedote a majority in principal amount of the Oatsding Securities of a series shall
constitute a quorum for a meeting of Holders ofuBiies of such series; provided, however, thany action is to be taken at such meeting
with respect to a consent or waiver which this htdes expressly provides may be given by the Hsldénot less than a specified percent
in principal amount of the Outstanding Securitiéa series, the Persons entitled to vote such fipggiercentage in principal amount of the
Outstanding Securities of such series shall cansta quorum. In the absence of a quorum withimBtutes after the time appointed for any
such meeting, the meeting shall, if convened ateljaest of Holders of Securities of such seriegjibsolved. In any other case the meeting
may be adjourned for a period of not less thanay® és determined by the chairman of the meetiing far the adjournment of such meeting.
In the absence of a quorum at any such adjournedimge such adjourned meeting may be further adgdifor a period of not less than 10
days as determined by the chairman of the meetiog fo the adjournment of such adjourned meethwfice of the reconvening of any
adjourned meeting shall be given as provided iri@ed502(a), except that such notice need be givdyonce not less than five days prior
to the date on which the meeting is scheduled t@benvened. Notice of the reconvening of any adijed meeting shall state expressly the
percentage, as provided above, of the principalerinof the Outstanding Securities of such serieighvkhall constitute a quorum.

Except as limited by the proviso to Section 903 @solution presented to a meeting or adjourneetimg duly reconvened at which quorum
is present as aforesaid may be adopted by thenaftive vote of the Holders of a majority in pringi@mmount of the Outstanding Securities of
that series; provided, however, that, except agdohrby the proviso to Section 902, any resolutigtih respect to any request, demand,
authorization, direction, notice, consent, waiveother action which this Indenture expressly pdegi may be made, given or taken by the
Holders of a specified percentage, which is leag thmajority, in principal amount of the OutstampSecurities of a series may be adopte

a meeting or an adjourned meeting duly reconvenddaiwhich a quorum is present as aforesaid bgffirenative vote of the Holders of
such specified percentage in principal amount ef®utstanding 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 be
binding on all the Holders of Securities of suchieeand the related coupons, whether or not ptesaepresented at the meeting.

Notwithstanding the foregoing provisions of thicten 1504, if any action is to be taken at a nmeptf Holders of Securities of any ser
with respect to any request,
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demand, authorization, direction, notice, consemtyer or other action that this Indenture exprepsbvides may be made, given or taken by
the Holders of a specified percentage in princgmabunt of all Outstanding Securities affected thgrer of the Holders of such series and
one or more additional series:

(i) there shall be no minimum quorum requirementsiach meeting; and

(i) the principal amount of the Outstanding Setieisi of such series that vote in favor of such estjudemand, authorization, direction, not
consent, waiver or other action shall be taken amwount in determining whether such request, ddmeurthorization, direction, notice,
consent, waiver or other action has been madengivéaken under this Indenture.

SECTION 1505. Determination of Voting Rights; Contland Adjournment of Meetings. (a) Notwithstandary provisions of this
Indenture, the Trustee may make such reasonahléategs as it may deem advisable for any meetfridadders of Securities of a series in
regard to proof of the holding of Securities oftsseries and of the appointment of proxies anégaid to the appointment and duties of
inspectors of votes, the submission and examinatigmoxies, certificates and other evidence ofrtgbt to vote, and such other matters
concerning the conduct of the meeting as it shedhd appropriate. Except as otherwise permittedauired by any such regulations, the
holding of Securities shall be proved in the margparcified in Section 104 and the appointment gfaoxy shall be proved in the manner
specified in Section 104 or by having the signatfréhe Person executing the proxy witnessed oraguaed by any trust company, bank or
banker authorized by Section 104 to certify tolibkling of Bearer Securities. Such regulations prayide that written instruments
appointing proxies, regular on their face, may Espmed valid and genuine without the proof spedifin Section 104 or other proof.

(b) The Trustee shall, by an instrument in writagpoint a temporary chairman of the meeting, urtlessneeting shall have been called by
the Company or by Holders of Securities as providesection 1502(b), in which case the CompanyerHolders of Securities of the series
calling the meeting, as the case may be, shalkkénhanner appoint a temporary chairman. A permiaciggirman and a permanent secretary
of the meeting shall be elected by vote of the dtexyntitled to vote a majority in principal amoohthe Outstanding Securities of such s¢
represented at the meeting.

(c) At any meeting each Holder of a Security ofteseries or proxy shall be entitled to one votesfach $1,000 principal amount of the
Outstanding Securities of such series held or sgmted by him; provided, however, that no votelshal
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be cast or counted at any meeting in respect ofSayrity challenged as not Outstanding and rujetthd chairman of the meeting to be not
Outstanding. The chairman of the meeting shall lmaveght to vote, except as a Holder of a Secuityuch series or proxy.

(d) Any meeting of Holders of Securities of anyiegiduly called pursuant to Section 1502 at whicju@um 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 adjdwrithout further notice.

SECTION 1506. Counting Votes and Recording ActibiMieetings. The vote upon any resolution submittedny meeting of Holders of
Securities of any series shall be by written baltmt which shall be subscribed the signatureseoHtbiders 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 chairman of the meeting sppbiat two inspectors of votes who shall counvaties cast at the meeting for or against
any resolution and who shall make and file withdkeretary of the meeting their verified writtepags in duplicate of all votes cast at the
meeting. A record, at least in duplicate, of thecgedings of each meeting of Holders of Securitfeny Series shall be prepared by the
secretary of the meeting and there shall be attattheaid record the original reports of the ins$pescof votes on any vote by ballot taken
thereat and affidavits by one or more persons lyakimowledge of the fact, setting forth a copy @& tiotice of the meeting and showing that
said notice was given as provided in Section 15@f # applicable, Section 1504. Each copy shalsigaed and verified by the affidavits of
the permanent chairman and secretary of the meatidgpne such copy shall be delivered to the Cognpad another to the Trustee to be
preserved by the Trustee, the latter to have atthtiereto the ballots voted at the meeting. Acpne so signed and verified shall be
conclusive evidence of the matters therein stated.

ARTICLE SIXTEEN
CONVERSION OF SECURITIES

SECTION 1601. Applicability of Article. Securitied any series which are convertible into Commorcktat the option of the Holder of such
Securities shall be convertible in accordance widir terms and (unless otherwise specified asetoplated by Section 301 for the Securities
of any series) in accordance with this Article. Eaeference in this Article Sixteen to "a Security"'the Securities" refers to the Securitie
the particular series that is convertible into Camnn$tock. If more than one series of Securitiet wit
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conversion privileges are Outstanding at any tifne provisions of this Article Sixteen shall be kg separately to each such series.

SECTION 1602. Right of Holders to Convert Secusifito Common Stock. Subject to and upon compliavitte the terms of the Securities
and the provisions of Section 1108 and this Artfgibeteen, at the option of the Holder thereof, 8egurity of any series of any authorized
denomination which is convertible into Common Stamkany portion of the principal amount thereofiethis $1,000 or any integral multiple
of $1,000, may, at any time during the period djEtin the Securities of such series, or in casd Security of portion thereof shall have
been called for redemption, then in respect of Smturity or portion thereof until and includingitimot after (unless the Company shall
default in payment due upon the redemption therdefclose of business on the Business Day pritireddredemption Date (except that in
case of repayment at the option of the Holdempdcified in the terms of the relevant Security fstight shall terminate upon the Company's
receipt of written notice of the exercise of suglian), be converted into duly authorized, validigued, fully paid and nonassessable shares
of Common Stock, as specified in such Securitthatconversion price or conversion rate for eagB®L principal amount of Securities (s!
initial conversion rate reflecting an initial comg®sn price specified in such Security) in effentthe conversion date, or, in case an adjust

in the conversion price has taken place pursuatiigt@rovisions of this Article Sixteen, then at #ipplicable conversion price as so adjusted,
upon surrender of the Security or Securities, tirecpal amount of which is so to be convertedtht® Company at any time during usual
business hours at the office or agency to be magdaby it in accordance with the provisions of t8et1002, accompanied by a written
notice of election to convert as provided in Settié03 and, if so required by the Company and@Mitustee, by a written instrument or
instruments of transfer in form satisfactory to @@mpany and/or the Trustee, as applicable, dubg@ed by the Holder thereof or his
attorney duly authorized in writing. All Securitisarrendered for conversion shall, if surrendeceithé Company or any conversion agent, be
delivered to the Trustee for cancellation and cheddy it, or shall, if surrendered to the Trustiee cancelled by it, as provided in Section
310.

The initial conversion price or conversion rategspect of a series of Securities shall be as fspegdn the Securities of such series. The
conversion price or conversion rate will be subjecdjustment on the terms set forth in Sectiodbldr such other or different terms, if any,
as may be specified by Section 301 for Securitiestioh series. Provisions of this Indenture thaiyapo conversion of all of a Security also
apply to conversion of any portion of it.
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SECTION 1603. Issuance of Shares of Common StodBamversions. As promptly as practicable aftersingender, as herein provided, of
any Security or Securities for conversion into Camnn$tock, the Company shall deliver or cause tdddiwered at its said office or agency to
or upon the written order of the Holder of the Ségwor Securities so surrendered a certificateastificates representing the number of duly
authorized, validly issued, fully paid and nonasabte shares of Common Stock into which such SgauriSecurities may be converted in
accordance with the terms thereof and the provisadrihis Article Sixteen. Prior to delivery of $ucertificate or certificates, the Company
shall require written notice at its said officeamrency from the Holder of the Security or Secwsitie surrendered stating that the Holder
irrevocably elects to convert such Security or $iies, or, if less than the entire principal ambtirereof is to be converted, stating the
portion thereof to be converted. Such notice shlabh state the name or names (with address anal security or other taxpayer identificati
number) in which said certificate or certificatee t be issued. Such conversion shall be deemlkeavi® been made at the time that such
Security or Securities shall have been surrend®recbnversion and such notice shall have beeriveddy the Company or the Trustee, the
rights of the Holder of such Security or Securitissa Holder shall cease at such time, the Pers@arsons entitled to receive the shares of
Common Stock upon conversion of such Security cuBes shall be treated for all purposes as hpbiEcome either record holder or
holders of such shares of Common Stock at suchdimdesuch conversion shall be at the conversiare pmi effect at such time. In the case of
any Security of any series which is converted irt paly, upon such conversion, the Company shataie and, upon the Company's request
and at the Company's expense, the Trustee or dreAlitating Agent shall authenticate and delivahtoHolder thereof, as requested by ¢
Holder, a new Security or Securities of such sesfeauthorized denominations in aggregate princgpadunt equal to the unconverted portion
of such Security.

If the last day on which such Security may be coi@eeis not a Business Day in a place where thgarsion agent for that Security is
located, such Security may be surrendered to thatersion agent on the next succeeding day tleaBigsiness Day.

The Company shall not be required to deliver degtiés for shares of Common Stock upon conversiuitewits stock transfer books are
closed for a meeting of shareholders or for theymyt of dividends or for any other purpose, butiteates for shares of Common Stock
shall be delivered as soon as the stock transfatdshall again be opened.

SECTION 1604. No Payment or Adjustment for IntearsDividends. Unless otherwise specified as coptatad by Section
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301 for Securities of such series, Securities sdeeed for conversion into Common Stock duringgéegod from the close of business on any
Regular Record Date (or Special Record Date) needgaling any Interest Payment Date to the operfibgginess on such Interest Payment
Date (except Securities called for redemption &edemption Date within such period) when surrerdiéreconversion must be
accompanied by payment (by certified or officiahk@heck to the order of the Company payable iaratg house funds at the location wh
the Securities are surrendered) of an amount equhé interest thereon which the Holder is erditie receive on such Interest Payment Date.
Payment of interest shall be made, on such Int®@ginent Date or such other payment date (as ibtifoSection 307), as the case may be,
to the Holder of the Securities as of such Regrkrord Date or Special Record Date, as applic8xeept where Securities surrendered for
conversion must be accompanied by payment as dedcabove, no interest on converted Securitiesbeifhayable by the Company on any
Interest Payment Date subsequent to the date okcsinn. No other payment or adjustment for inteoeslividends is to be made upon
conversion. Notwithstanding the foregoing, uponveeion of any Original Issue Discount Securitg fixed number of shares of Common
Stock into which such Security is convertible detied by the Company to the Holder thereof shalifiygied, first, to the portion attributable
to the accrued original issue discount relatinthperiod from the date of issuance to the dat®o¥ersion of such Security, and, second, to
the portion attributable to the balance of the @pal amount of such Security.

SECTION 1605. Adjustment of Conversion Price. Usletherwise specified as contemplated by Sectidnf@0Securities of such series, the
conversion price for Securities convertible intan@oon Stock shall be adjusted from time to timecdisws:

(@) In case the Company shall (x) pay a dividenchake a distribution on Common Stock in sharesaf@on Stock, (y) subdivide the
outstanding Common Stock into a greater numbehaifes or (z) combine the outstanding Common Statcka smaller number of shares,
conversion price for the Securities of such sesfesl be adjusted so that the Holder of any sudui@y thereafter surrendered for conversion
shall be entitled to receive the number of shafésoonmon Stock which he would have owned or hawntentitled to receive after the
happening of any of the events described abovestheld Security been converted immediately priohtorecord date in the case of a divid

or the effective date in the case of subdivisios@nbination. An adjustment made pursuant to thiisection (a) shall become effective
immediately after the record date in the casedif@end, except as provided in subsection (h)Wwebnd shall become effective immediately
after the effective date in the case of a subdivisir combination.
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(b) In case the Company shall issue rights or wisreo all holders of Common Stock entitling thdor @ period expiring within 45 days af
the record date mentioned below) to subscribe f@uochase shares of Common Stock at a price ee $&ss than the current market price
per share of Common Stock (as defined for purpob#ss subsection (b) in subsection (e) below}hatrecord date for the determination of
stockholders entitled to receive such rights orranats, the conversion price in effect immediateipipthereto shall be adjusted so that the
same shall equal the price determined by multiglthe conversion price in effect immediately ptiothe date of issuance of such rights or
warrants by a fraction, the numerator of which kbalthe number of shares of Common Stock outstgnaln the date of issuance of such
rights or warrants plus the number of shares of @omStock which the aggregate offering price ofttdtal number of shares of Common
Stock so offered would purchase at such currenketgrice, and the denominator of which shall keertamber of shares of Common Stock
outstanding on the date of issuance of such rightgarrants plus the number of additional shareSahmon Stock receivable upon exercise
of such rights or warrants. Such adjustment shathlade successively whenever any such rights oantarare issued, and shall become
effective immediately, except as provided in subeadh) below, after such record date. In deteingrwhether any rights or warrants entitle
the Holders of the Securities of such series teatilbe for or purchase shares of Common Stoclksattlean such current market price, and in
determining the aggregate offering price of sudret of Common Stock, there shall be taken intowaticany consideration received by the
Company for such rights or warrants plus the eserprice thereof, the value of such consideraticexercise price, as the case may be, if
other than cash, to be determined by the Boardrecrs.

(c) In case the Company shall distribute to albdeos of Common Stock any shares of Capital StochefCompany (other than Common
Stock) or evidences of its indebtedness or assetduding cash dividends or distributions paid fraetained earnings of the Company) or
rights or warrants to subscribe for or purchaseddnts securities (excluding those rights or watsareferred to in subsection (b) above) (any
of the foregoing being herein in this subsectignc@dled the "Special Securities™), then, in eaathscase, unless the Company elects to
reserve such Special Securities for distributiothe®oHolders of Securities of such series uporctdmersion so that any such Holder
converting such Securities will receive upon suchversion, in addition to the shares of Common IStoavhich such Holder is entitled, the
amount and kind of Special Securities which suckdetowould have received if such Holder had, imragsly prior to the record date for
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the distribution of the Special Securities, consérSecurities into Common Stock, the conversiocepshall be adjusted so that the same shal
equal the price determined by multiplying the casian price in effect immediately prior to the dafesuch distribution by a fraction the
numerator of which shall be the current marketgpper share (as defined for purposes of this stibsgc) in subsection (e) below) of
Common Stock on the record date mentioned abosgelhesthen fair market value (as determined byBibwrd of Directors, whose
determination shall, if made in good faith, be dasive) of the portion of the Special Securitiegisiributed applicable to one share of
Common Stock, and the denominator of which shathleecurrent market price per share (as definedisection (e) below) of Common
Stock; provided, however, that in the event the thaér market value (as so determined) of the partf the Special Securities so distributed
applicable to one share of Common Stock is equat greater than the current market price per stgwelefined in subsection (e) below) of
Common Stock on the record date mentioned aboviurof the foregoing adjustment, adequate prowvishall be made so that each Holder
of Securities of such series shall have the righieteive the amount and kind of Special Secur#tie$h holder would have received had he
converted such Securities immediately prior tortrmrd date for the distribution of the Speciali8&ies. Such adjustment shall become
effective immediately, except as provided in subieadh) below, after the record date for the dwieation of stockholders entitled to rece
such distribution.

(d) If, pursuant to subsection (b) or (c) above,tlamber of shares of Common Stock shall have adpisted because the Company has
declared a dividend, or made a distribution, onahstanding shares of Common Stock in the formnyfright or warrant to purchase
securities of the Company, or the Company has ésang such right or warrant, then, upon the exjpinadf any such unexercised right or
unexercised warrant, the conversion price shathfeith be adjusted to equal the conversion prieg¢ Would have applied had such right or
warrant never been declared, distributed or issued.

(e) For the purpose of any computation under suiosefh) above, the current market price per slbdii@ommon Stock on any date shall be
deemed to be the average of the reported last pades for the thirty consecutive Trading Daysdafined below) commencing forty-five
Trading Days before the date in question. For timpgse of any computation under subsection (c) @bt current market price per share of
Common Stock on any date shall be deemed to bavirage of the reported last sales prices forahednsecutive Trading Days before the
date in question. The reported last sales pricedch day

102



(whether for purposes of subsection (b) or subsedti)) shall be the reported last sales priceyleggvay, or, in case no sale takes place on
such day, the average of the reported closing mibdasked prices, regular way, in either case axtegon the New York Stock Exchange
Composite Tape or, if the Common Stock is notdisieadmitted to trading on the New York Stock Exafpe, on the principal national
securities exchange on which the Common Stocktisdior admitted to trading or, if not listed orrattied to trading on any national securi
exchange, on the National Market System of theddati Association of Securities Dealers, Inc. AuttadaQuotations System ("NASDAQ")
or, if the Common Stock is not quoted on such NeticdMarket System, the average of the closing hitlasked prices on such day in the
over-the-counter market as reported by NASDAQfdrid and asked prices for the Common Stock on sach day shall not have been
reported through NASDAQ, the average of the bid asiked prices for such day as furnished by any Mewk Stock Exchange member firm
regularly making a market in the Common Stock getbéor such purpose by the Board of Directors committee thereof or, if no such
guotations are available, the fair market valuthefCommon Stock as determined by a New York Skbatange Member firm regularly
making a market in the Common Stock selected foh swrpose by the Board of Directors or a committeeeof or, if no such quotations are
available, the fair market value of the Common k@& determined by a New York Stock Exchange mefitmeregularly making a market
in the Common Stock selected for such purpose & thard of Directors or a committee thereof. Asduserein, the term "Trading Day" wi
respect to the Common Stock means (x) if the Com8took is listed or admitted for trading on the Néark Stock Exchange or another
national securities exchange, a day on which the Kerk Stock Exchange or such other national séiesrexchange is open for business or
(y) if the Common Stock is quoted on the Nationarkét System of the NASDAQ, a day on which traday tre made on such National
Market System or (z) otherwise, any day other th&aturday or Sunday or a day on which bankingtinisins in the State of New York are
authorized or obligated by law or executive oraeclose.

(f) No adjustment in the conversion price shall&guired unless such adjustment would require erease or decrease of at least 1% in such
price; provided, however, that any adjustments twhig reason of this subsection (f) are not requiodde made shall be carried forward and
taken into account in any subsequent adjustmedt;@ovided, further, that adjustment shall be negliand made in accordance with the
provisions of this Article Sixteen (other than thisbsection (f)) not later than such time as masebeired in order to preserve the tax free
nature of a distribution to the holders of CommaocS.
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All calculations under this Article Sixteen shadl made to the nearest cent or to the nearest dbfl®8hare, as the case may be, with one-half
cent and 1/200 of a share, respectively, beingdedrupward. Anything in this Section 1605 to thatcary notwithstanding, the Company
shall be entitled to make such reductions in thevecsion price, in addition to those required kig thection 1605, as it in its discretion shall
determine to be advisable in order that any stagklend, subdivision of shares, distribution oftrig or warrants to purchase stock or
securities, or distribution of other assets (othan cash dividends) hereafter made by the Compaity stockholders shall not be taxable.

(9) Whenever the conversion price is adjusted easih provided, the Company shall promptly filelwihe Trustee, at the corporate trust
office of the Trustee, and with the office or agentaintained by the Company for the conversionegfBities of such series pursuant to
Section 1002, an Officers' Certificate, settinglidhe conversion price after such adjustment attthg forth a brief statement of the facts
requiring such adjustment, which certificate shallconclusive evidence of the correctness of sdpisament. Neither the Trustee nor any
conversion agent shall be under any duty or resbitibswith respect to any such certificate or diagts or computations set forth therein,
except to exhibit said certificate from time to &ino any Holder of a Security of such series dagitd inspect the same. The Company shall
promptly cause a notice setting forth the adjustat/ersion price to be mailed to the Holders ofusiies of such series, as their names and
addresses appear upon the Security Register afdhgpany.

(h) In any case in which this Section 1605 provitted an adjustment shall become effective immediafter a record date for an event, the
Company may defer until the occurrence of such efgrissuing to the Holder of any Security of swehties converted after such record date
and before the occurrence of such event the additghares of the Common Stock issuable upon suobecsion by reason of the adjustment
required by such event over and above the Commmek $suable upon such conversion before givingottio such adjustment and (z)
paying to such holder any amount in cash in liearof fractional share of Common Stock pursuantitiSn 1606 hereof.

SECTION 1606. No Fractional Shares to be Issuedrattional shares of Common Stock shall be issymh any conversion of Securities.
If more than one Security of any series shall beesilered for conversion at one time by the sanidéfipthe number of full shares which
shall be issuable upon conversion thereof shatidmeputed on the basis of the aggregate principaluaiof the Securities of such series (or
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specified portions thereof to the extent permitieceby) so surrendered. Instead of a fractionatfaae of Common Stock which would
otherwise be issuable upon conversion of any SiyonrriSecurities (or specified portions theredig Company shall pay a cash adjustment
(computed to the nearest cent, with one-half ceirtdorounded upward) in respect of such fractioa share in an amount equal to the same
fractional interest of the reported last salesep(as defined in Section 1605(¢e)) of the CommomwrlkStm the Trading Day (as defined in
Section 1605(e)) next preceding the day of conearsi

SECTION 1607. Preservation of Conversion Rightsnugonsolidation, Merger, Sale or Conveyance. I @sny consolidation of the
Company with, or merger of the Company into, arheotorporation (other than a consolidation or raeng which the Company is the
continuing corporation), or in the case of any salgransfer of all or substantially all of the etssof the Company, the corporation formed by
such consolidation or the corporation into which @ompany shall have been merged or the corporatidch shall have acquired such
assets, as the case may be, shall execute andrdelithe Trustee, a supplemental indenture, inralance with the provisions of Articles
Eight and Nine as they relate to supplemental inden, providing that the Holder of each Secufignt Outstanding of a series which was
convertible into Common Stock shall have the rifjereafter to convert such Security into the kind amount of shares of stock and other
securities and property, including cash, receivaplen such consolidation, merger, sale or trarsfex holder of the number of shares of
Common Stock of the Company into which such Seesrinight have been converted immediately pricuich consolidation, merger, sale
transfer. Such supplemental indenture shall conforthe provisions of the Trust Indenture Act aantim effect and shall provide for
adjustments which shall be as nearly equivalemag be practicable to the adjustments providedhftiis Article Sixteen. Neither the
Trustee nor any conversion agent shall have abilitinor responsibility for determining the corteess of any provision contained in any
such supplemental indenture relating either tdthd or amount of shares of stock or other se@sitir property receivable by Holders of the
Securities upon the conversion of their Securdigsr any such consolidation, merger, sale or feaner to any adjustment to be made with
respect thereto and, subject to the provisionsecti®n 313 of the Trust Indenture Act, may accept@nclusive evidence of the correctnes
any such provisions, and shall be protected inimglypon, an Officers' Certificate with respectréie and an Opinion of Counsel with resg
to legal matters related thereto. If in the casaryf such consolidation, merger, sale or tranttfierstock or other securities and property
receivable by a Holder of the Securities includeslsor other securities and property of a corporabther than the successor or purchasing
corporation, then such supplemental indenture siedl be executed by such other corporation antdadraain such additional provisions to
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protect the interests of the Holders of the Seiesrias the Board of Directors shall reasonably idensiecessary. The above provisions of this
Section 1607 shall similarly apply to successivestdidations, mergers, sales or transfers.

SECTION 1608. Notice to Holders of the Securitiea Series Prior to Taking Certain Types of Actitvith respect to the Securities of any
series, in case:

(a) the Company shall authorize the issuance tocddlers of Common Stock of rights or warrantsutbsgribe for or purchase shares of its
Capital Stock or of any other right;

(b) the Company shall authorize the distributiomlidholders of Common Stock of evidences of inddhess or assets (except for cash
dividends or distributions paid from retained eagsi of the Company);

(c) of any subdivision or combination of Commontor of any consolidation or merger to which thentpany is a party and for which
approval by the shareholders of the Company isireduor of the sale or transfer of all or substdhyt all of the assets of the Company; or

(d) of the voluntary or involuntary dissolutionguiidation or winding up of the Company;

then the Company shall cause to be filed with thestEe and at the office or agency maintainedifempiurpose of conversion of Securities of
such series pursuant to Section 1002, and shadedaube mailed to the Holders of Securities ohsaries, at their last addresses as they
appear on the Security Register of the Comparigaat ten days prior to the applicable record Hateinafter specified, a notice stating (i)
date as of which the holders of Common Stock teriéled to receive any such rights, warrants etriftiution are to be determined, or (ii) the
date on which any such subdivision, combinatiomsotidation, merger, sale, transfer, dissolutiagyitiation, winding up or other action is
expected to become effective, and the date as ichwhis expected that holders of record of Comr&tmck shall be entitled to exchange t
Common Stock for securities or other property ni,adeliverable upon such subdivision, combinatemmsolidation, merger, sale, transfer,
dissolution, liquidation, winding up or other actidl'he failure to give the notice required by tBextion 1608 or any defect therein shall not
affect the legality or validity of any distributipright, warrant, subdivision, combination, condation, merger, sale, transfer, dissolution,
liquidation, winding up or other action, or the @atpon any of the foregoing. Such notice shall Blspublished by and at the expense of the
Company not later than the aforesaid filing datieast once in an Authorized Newspaper.

106



SECTION 1609. Covenants to Reserve Shares fornssuan Conversion of Securities. The Company cawsrthat at all times it will
reserve and keep available out of each class afiitsorized Common Stock, free from preemptivetsgbolely for the purpose of issue upon
conversation of Securities of any series as hgmanided, such number of shares of Common Stoahak then be issuable upon the
conversion of all Outstanding Securities of suafiese The Company covenants that all shares of GamBtock which shall be so issuable
shall, when issued or delivered, be duly and wlisbued shares of Common Stock into which Seegritf such series are convertible, and
shall be fully paid and nonassessable, free dfesis and charges and not subject to preemptivesignd that, upon conversion, the
appropriate capital stock accounts of the Compaitiybes duly credited.

SECTION 1610. Compliance with Governmental Requérts. The Company covenants that if any share®ofrion Stock required to be
reserved for purposes of conversion of Securitesldmder require registration or listing with opegval of any governmental authority under
any Federal or State law, pursuant to the Secsidta of 1933, as amended, or the Securities Exghédvet of 1934, as amended, or any
national or regional securities exchange on whiom@on Stock is listed at the time of delivery of @hares of Common Stock, before such
shares may be issued upon conversion, the Compiinyse its best efforts to cause such shares wuberegistered, listed or approved, as
the case may be.

SECTION 1611. Payment of Taxes upon CertificatesSfrares Issued upon Conversion. The issuancetdfazges for shares of Common
Stock upon the conversion of Securities shall bdemaithout charge to the converting Holders for taxy(including, without limitation, all
documentary and stamp taxes) in respect of thamssuand delivery of such certificates, and suctificates shall be issued in the respective
names of, or in such names as may be directedibyhdlders of the Securities converted; providesdver, that the Company shall not be
required to pay any tax which may be payable ipeesof any transfer involved in the issuance aglivery of any such certificate in a name
other than that of the Holder of the Security catad and the Company shall not be required teeissueliver such certificate unless or until
the Person or Persons requesting the issuancetiséial have paid to the Company the amount offi $aix or shall have established to the
satisfaction of the Company that such tax has paéh

SECTION 1612. Trustee's Duties with Respect to @osivn Provisions. The Trustee and any convergientashall have no duty,
responsibility or liability to any Holder to deteime whether any facts exist which may require asijystment of the conversion rate, or with
respect to the nature or extent of any such adprstnvhen made, or with respect to the method eneplogr herein or in any supplemental
indenture
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provided to be employed, in making the same. Neitie Trustee nor any conversion agent shall bewadable with respect to the registra
under securities laws, listing, validity or valwe the kind or amount) of any shares of Commongtocof any other securities or property,
which may at any time be issued or delivered upenconversion of any Security, and neither the fBaisor any conversion agent makes any
representation with respect thereto. Neither thestBe nor any conversion agent shall be resporfsibbny failure of the Company to make
any cash payment or to issue, transfer or delimgrshares of stock or stock certificates or otleeusties or property upon the surrender of
any Security for the purpose of conversion; andTthestee and any conversion agent, subject torinagions of Section 313 of the Trust
Indenture Act, shall not be responsible for anjufai of the Company to comply with any of the coaets of the Company contained in this
Article Sixteen.

SECTION 1613. Conversion of Securities Into PrefédrBtock. Notwithstanding anything to the contiarthis Article Sixteen, the Company
may issue Securities that are convertible intoeshaf Preferred Stock, including Preferred Stoakveatible into Common Stock, in which
case all terms and conditions relating to the cmsiga of Securities into Preferred Stock, includamy terms similar to those provided in
Sections 1601 through 1612 shall be as provided pursuant to an appropriate Board Resolutiom @ny indenture supplemental hereto or
as otherwise contemplated by Section 301.

ARTICLE SEVENTEEN
SUBORDINATION OF SECURITIES

SECTION 1701. Securities Subordinated to Senioelweldness. The Company covenants and agrees, @ntie@er of Securities, by his
acceptance thereof, likewise covenants and agites#she indebtedness represented by the Secuaitgbshe payment of the principal of (and
premium, if any) and interest and any Additional dunts payable in respect of each and all of then®es is hereby expressly subordinal
to the extent and in the manner hereinafter sét,for right of payment to the prior payment inlfof Senior Indebtedness.

In the event (a) of any distribution of assetshef Company upon any dissolution, winding up, ligtiich or reorganization of the Company
whether in bankruptcy, insolvency, reorganizatiomezeivership proceeding or upon an assignmerthi®benefit of creditors or any other
marshalling of the assets and liabilities of thempany or otherwise, except a distribution in comie@cwith a merger or consolidation or a
conveyance or transfer of all or substantiallyoélihe properties of the Company which complieswiite requirements of Article Eight, or |
that a default shall have occurred and be cont@qwiith respect to the payment of principal of (or
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premium, if any) or interest on or any Additionah&unts payable in respect of any Senior Indebtejroeqc) that the principal of the
Securities of any series (or in the case of Origgsue Discount Securities, the portion of thegipal amount thereof referred to in Section
502) shall have been declared due and payablegnirsuSection 502 and such declaration shall ae¢ bbeen rescinded and annulled as
provided in Section 502, then:

(1) in a circumstance described in the foregoirgist (a) or (b) the holders of all Senior Indebésdnand in the circumstance described in
the foregoing clause (c) the holders of all Seimdebtedness (other than Other Obligations) outlit@nat the time the principal of such
Securities (or in the case of Original Issue Distdaecurities, such portion of the principal amdwhiall have been so declared due and
payable, shall first be entitled to receive payn@rhe full amount due thereon in respect of ggat premium (if any), Interest and
Additional Amounts, or provision shall be made $ach payment in money or money's worth, befordhielers of any of the Securities are
entitled to receive any payment on account of tirecppal of (or premium, if any) or interest onamy Additional Amounts in respect of the
indebtedness evidenced by the Securities;

(2) any payment by, or distribution of assets lo¢, Company of any kind or character, whether ithcpsoperty or securities (other than
securities of the Company as reorganized or rettjus securities of the Company or any other c@pan provided for by a plan of
reorganization or readjustment the payment of whidubordinate, at least to the extent providetthim Article with respect to the securities,
to the payment of all Senior Indebtedness, provitiatithe rights of the holders of the Senior Irtddbess are not altered by such
reorganization or readjustment), to which the Hodde any of the Securities would be entitled exdepthe provisions of this Article shall
paid or delivered by the person making such paymedistribution, whether a trustee in bankruptyeceiver or liquidating trustee or
otherwise, directly to the holders of such Senmebtedness or their representative or represessgati to the trustee or trustees under any
indenture under which any instrument evidencing @nsuch Senior Indebtedness may have been isstablly according to the aggregate
amounts remaining unpaid on account of such Sémdimbtedness held or represented by each, to teataxecessary to make payment in
of all Senior Indebtedness remaining unpaid afieing effect to any concurrent payment or distribat(or provision therefor) to the holders
of such Senior Indebtedness, before any paymedistiibution is made to the Holders of the indebhest evidenced by the Securities under
this Indenture; and
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(3) in the event that, notwithstanding the foregoiany payment by, or distribution of assets of, @ompany of any kind or character,
whether in cash, property or securities (other gegurities of the Company as reorganized or retetjuor securities of the Company or any
other corporation provided for by a plan of reoligation or readjustment the payment of which isosdinate, at least to the extent provided
in this Article with respect to the Securitiesthe payment of all Senior Indebtedness, providatlttie rights of the holders of Senior
Indebtedness are not altered by such reorganizatioeadjustment), shall be received by the Holdéemny of the Securities before all Senior
Indebtedness is paid in full, such payment or ithigtion shall be paid over to the holders of suehi6r Indebtedness or their representativ
representatives or to the trustee or trustees wargeindenture under which any instruments evidenainy of such Senior Indebtedness may
have been issued, ratably as aforesaid, for apiplicto the payment of all Senior Indebtedness ieimag unpaid until all such Senior
Indebtedness shall have been paid in full, afteingieffect to any concurrent payment or distribat{or provision therefor) to the holders of
such Senior Indebtedness.

SECTION 1702. Subrogation. Subject to the paymefull of all Senior Indebtedness to which the ibtdeiness evidenced by the Securities
is in the circumstances subordinated as provid&kition 1701, the Holders of the Securities dfmbubrogated to the rights of the holders
of such Senior Indebtedness to receive paymentisibutions of cash, property or securities & @ompany applicable to such Senior
Indebtedness until all amounts owing on the Seesrghall be paid in full, and, as between the Comgpits creditors other than holders of
such Senior Indebtedness, and the Holders of therfies, no such payment or distribution madéhtholders of such Senior Indebtedness
by virtue of this Article which otherwise would fabeen made to the Holders of the Securities bbadleemed to be a payment by the
Company on account of such Senior Indebtednelsing understood that the provisions of this Aetiate and are intended solely for the
purpose of defining the relative rights of the Hoklof the Securities, on the one hand, and theehobf Senior Indebtedness.

SECTION 1703. Obligation of the Company UnconditibiNothing contained in this Article or elsewherehis Indenture or in the Securit

is intended to or shall impair, as between the Camgpits creditors other than the holders of Selmdebtedness, and the Holders of the
Securities, the obligation of the Company, whichlisolute and unconditional, to pay to the Holdéthe Securities the principal of (and
premium, if any) and interest on and any AdditioAalounts in respect of the Securities as and whersame shall become due and payable
in accordance with their terms, or is intendedrtshall affect

110



the relative rights of the Holders of the Secusitied creditors of the Company other than the hsloeSenior Indebtedness nor shall
anything herein or therein prevent the TrustederHolder of any Security from exercising all remesdtherwise permitted by applicable |
upon default under this Indenture, subject to thlets, if any, under this Article of the holders@énior Indebtedness in respect of cash,
property or securities of the Company received uperexercise of any such remedy.

Upon any payment or distribution of assets of thenBany referred to in this Article, the Trustee #melHolders of the Securities shall be
entitled to rely upon any order or decree madenyycaurt of competent jurisdiction in which any Budissolution, winding up, liquidation or
reorganization proceeding affecting the affairthef Company is pending or upon a certificate oftthstee in bankruptcy, receiver, assignee
for the benefit of creditors, liquidating trusteeagent or other person making any payment oribligton, delivered to the Trustee or to the
Holders of the Securities, for the purpose of aag@ng the persons entitled to participate in spaiment or distribution, the holders of the
Senior Indebtedness and other indebtedness ofdhmp&ny, the amount thereof or payable thereonath@unt paid or distributed thereon ¢
all other facts pertinent thereto or to this Aricl

SECTION 1704. Payments on Securities PermittedhiNgtcontained in this Article or elsewhere in tlnidenture, or in any of the Securities,
shall affect the obligation of the Company to makeprevent the Company from making, payment ofgtiecipal of (or premium, if any) or
interest on or any Additional Amounts in respecthaf Securities in accordance with the provisiogi®af and thereof, except as otherwise
provided in this Article.

SECTION 1705. Effectuation of Subordination by Tegs Each Holder of the Securities, by his accejgtainereof, authorizes and directs the
Trustee in his behalf to take such action as maydoessary or appropriate to effectuate the sufatidn provided in this Article and appoi
the Trustee his attorney-in-fact for any and afltspurposes.

SECTION 1706. Knowledge of Trustee. Notwithstandimg provisions of this Article or any other praweiss of this Indenture, the Trustee
shall not be deemed to owe any fiduciary duty tohblders of Senior Indebtedness and shall nobamed with knowledge of the existence
of any facts which would prohibit the making of gggyment or moneys to or by the Trustee, or thimgpéf any other action by the Trustee,
unless and until the Trustee shall have receivettienmotice thereof from the Company, any HoldeBecurities, any paying or conversion
agent of the Company or the holder or represemtativany class of Senior Indebtedness; providedgher, that if the Trustee shall not have
received the notice provided for in
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this Section at least 3 Business Days prior taidite upon which, by the terms hereof, any money Inegpme payable for any purpose
(including, without limitation, the payment of tpeincipal of (or premium, if any) or interest om,Additional Amounts in respect of, any
Security) then, anything herein contained to thetrewy notwithstanding, the Trustee shall havepaler and authority to receive such money
and to apply the same to the purpose for which sumhey was received and shall not be affected lgynatice to the contrary which may be
received by it during or after such 3 Business pagod.

SECTION 1707. Trustee May Hold Senior Indebtedn€he. Trustee in its individual capacity shall béiteed to all the rights set forth in this
Article with respect to any Senior Indebtedneshatime held by it, to the same extent as anyrdibkler of Senior Indebtedness, and
nothing in Section 313 of the Trust Indenture Acelsewhere in this Indenture shall deprive theslgea of any of its rights as such holder.

Nothing in this Article shall subordinate any claiwf, or payments to, the Trustee (under or putsiea8ection 606) to Senior Indebtedn

SECTION 1708. Rights of Holders of Senior IndebtsinNot Impaired. No right of any present or futuskder of any Senior Indebtednes
enforce the subordination herein shall at any timim any way be prejudiced or impaired by anyadilure to act on the part of the
Company or by any non- compliance by the Compatrtly thie terms, provisions and covenants of thisntute, regardless or any knowledge
thereof any such holder may have or be otherwisege with.
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This Indenture may be executed in any number ofitaparts, each of which so executed shall be dée¢alee an original, but all such
counterparts shall together constitute but onethedame Indenture.
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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.

LEVEL 3 COMMUNICATIONS, INC.

[SEAL]
By Title:
IBJ WHITEHALL BANK & TRUST COMPANY,
as Trustee
[SEAL]
By Title:
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STATE OF NEBRASKA )
) ss:

COUNTYOF[ 1)

Onthe ___ day of , , before me pafisocame , to me known, Wiong by me duly sworn, d
depose "and - say that he resides at , that he is of Level 3
Communications, Inc., one of the corporations dbedrin and which executed the foregoing instrumatt he knows the seal of said
corporation; that the seaI affixed to said instratvig such corporate seal; that it was so affixgauthority of the Board of Directors of said
corporation, and that he signed his name theretikéyuthority.

[Notarial Seal]

Notary Public
COMMISSION EXPIRES
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STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

On the day of , , beferpensonally came , to me knetvo, being by me duly
sworn, did depose and say that [s]he resides at , that [s]he is a IBo¥Whitehall Bank & Trust
Company, one of the corporations described in dmdiwexecuted the foregoing instrument; that [#hews the seal of said corporation; that
the seal affixed to said instrument is such corgosaal; that it was so affixed by authority of Bward of Directors of said corporation, and
that [s]he signed his or her name thereto by likbarity.

[Notarial Seal]

Notary Public
COMMISSION EXPIRES
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EXHIBIT A
FORMS OF CERTIFICATION
EXHIBIT A-1

FORM OF CERTIFICATE TO BE GIVEN BY PERSON ENTITLED
TO RECEIVE BEARER SECURITY OR TO OBTAIN INTEREST
PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE
[Insert title or sufficient description of Secueisi to be delivered]

This is to certify that, as of the date hereof, ardept as set forth below, the above-captionedr8ies held by you for our account (i) are
owned by person(s) that are not citizens or resideithe United States, domestic partnerships,edbimcorporations or any estate or trus
income of which is subject to United States federabme taxation regardless of its source ("Uniéates person(s)"), (ii) are owned by
United States person(s) that are (a) foreign brasatfi United States financial institutions (finaénstitutions, as defined in United States
Treasury Regulations Section 2.182{(c)(1)(v) are herein referred to as "financmtitutions") purchasing for their own accountar fesale
or (b) United States person(s) who acquired then®exs through foreign branches of United Stabearfcial institutions and who hold the
Securities through such United States financidltitsons on the date hereof (and in either ca(®1(éb), each such United States financial
institution hereby agrees, on its own behalf ootigh its agent, that you may advise Level 3 Comuatiuns, Inc. or its agent that such
financial institution will comply with the requiresnts of Section 165(j)(3)(A), (B) or (C) of the thd States Internal Revenue Code of 1986,
as amended, and the regulations thereunder),)oar@ owned by United States or foreign finanaatitution(s) for purposes of resale during
the restricted period (as defined in United Statessury Regulations Section 1.156@)(2)(i)(D)(7)), and, in addition, if the owner & Unitec
States or foreign financial institution describedtiause (iii) above (whether or not also descrilbetiause (i) or

(i), this is to further certify that such finamtiinstitution has not acquired the Securitiespiarposes of resale directly or indirectly to a
United States person or to a person within theddintates or its possessions.

As used herein, "United States" means the UnitateStof America (including the States and the Ristf Columbia); and its "possessions"
include Puerto Rico, the U.S. Virgin
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Islands, Guam, American Samoa, Wake Island and thRorthern Mariana Islands.

We undertake to advise you promptly by tested telerr prior to the date on which you intend toraitkyour certification relating to the
above-captioned Securities held by you for our acconr&tdcordance with your Operating Procedures ifaplicable statement herein is |
correct on such date, and in the absence of artymsutdfication it may be assumed that this certificn applies as of such date.

This certificate excepts and does not relate t&[§]. of such interest in the elmayptioned Securities in respect of
which we are not able to certify and as to whichumderstand an exchange for an interest in a Pemm&ilobal Security or an exchange for
and delivery of definitive Securities (or, if relwt, collection of any interest) cannot be madd wet do so certify.

We understand that this certificate may be requimembnnection with certain tax legislation in taited States. If administrative or legal
proceedings are commenced or threatened in connegith which this certificate is or would be redat, we irrevocably authorize you to
produce this certificate or a copy thereof to angriested party in such proceedings.

Dated:

[To be dated no earlier than the 15th day pridi)tthe Exchange Date or (ii) the relevant Intefeayment Date occurring prior to the
Exchange Date, as applicable]

[Name of Person Making Certification]

(Authorized Signator)

Name:
Title:
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EXHIBIT A-2

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR
AND CEDEL S.A. IN CONNECTION WITH THE EXCHANGE OF
A PORTION OF A TEMPORARY GLOBAL SECURITY OR TO
OBTAIN INTEREST PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE
[Insert title or sufficient description of Secueisi to be delivered]

This is to certify that, based solely on writtemtifieations that we have received in writing, l®gted telex or by electronic transmission from
each of the persons appearing in our records aspeentitled to a portion of the principal amosgitforth below (our "Member
Organizations") substantially in the form attachedeto, as of the date hereof, [U.S.9] principal amount of the above-
captioned Securities (i) is owned by person(s) énatot citizens or residents of the United Statemestic partnerships, domestic
corporations or any estate or trust the incomehi€lwis subject to United States Federal incomattar regardless of its source ("United
States persons(s)"), (ii) is owned by United Statrsons(s) that are (a) foreign branches of UrStatkes financial institutions (financial
institutions, as defined in U.S. Treasury Regulai&ection 1.165-12(c)(1)(v) are herein referredstdfinancial institutions") purchasing for
their own account or for resale, or (b) United &gterson(s) who acquired the Securities througtigio branches of United States financial
institutions and who hold the Securities througbhsunited States financial institutions on the deesof (and in either case (a) or (b), each
such financial institution has agreed, on its owhdif or through its agent, that we may advise L8v@ommunications, Inc. or its agent that
such financial institution will comply with the regements of Section 165(j)(3)(A), (B) or (C) oktinternal Revenue Code of 1986, as
amended, and the regulations thereunder), oiigidvned by United States or foreign financialitogion(s) for purposes of resale during the
restricted period (as defined in United States JueaRegulations Section 1.163-5(c)(2)(i)(D)(7ydato the further effect, that financial
institutions described in clause (iii) above (wlegthr not also described in clause (i) or

(i) have certified that they have not acquired Securities for purposes of resale directly oiredly to a United States person or to a person
within the United States or its possessions.

As used herein, "United States" means the UnitateStof America (including the States and the Ristf Columbia); and its "possessions"
include Puerto Rico, the U.S. Virgin Islands, Gu@&merican Samoa, Wake Island and the Northern Marlalands.
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We further certify that (i) we are not making aagile herewith for exchange (or, if relevant, cdlitat of any interest) any portion of the
temporary global Security representing the aboyiaaed Securities excepted in the above-referenedificates of Member Organizations
and (ii) as of the date hereof we have not receargdnotification from any of our Member Organipas to the effect that the statements
made by such Member Organizations with respechygpartion of the part submitted herewith for exaha (or, if relevant, collection of any
interest) are no longer true and cannot be relmhwas of the date hereof.

We understand that this certification is requine@dnnection with certain tax legislation in theitgd States. If administrative or legal
proceedings are commenced or threatened in connegtih which this certificate is or would be redat, we irrevocably authorize you to
produce this certificate or a copy thereof to angriested party in such proceedings.

Dated:

[To be dated no earlier than the Exchange Datheordlevant Interest Payment Date occurring pddhé Exchange Date, as applicable]

[Morgan Guaranty Trust Company of New York, Brusgeffice,] as Operator of the Euroclear System
[Cedel S.A.]

By




EXHIBIT 4.6
DEPOSIT AGREEMENT*

dated as of ,

among
LEVEL 3 COMMUNICATIONS, INC.
and
[NAME OF DEPOSITARY], As Depositary
and

HOLDERS OF DEPOSITARY RECEIPTS
REPRESENTING INTERESTS
IN
PREFERRED STOCK

* A separate Deposit Agreement will be entered imiih respect to each series or class of Prefé3tedk issued under the Registration
Statement to which this Form of Deposit Agreemex#t heen filed as an Exhibit. Options representearagketed or blank sections herein
shall be determined in conformity with the applieaprospectus supplement or suppleme
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DEPOSIT AGREEMENT

DEPOSIT AGREEMENT, dated as of , , among LEVEL 3 COMMUNICATIONS, INC., a Delawarerpeoration (the
"Company"), [NAME OF BANK], [a New York state-chared bank], as Depositary, and all holders fronettmtime of Depositary Receipts
issued hereunder.

WITNESSETH:

WHEREAS, it is desired to provide, as hereinaftdrferth in this Deposit Agreement, for the deposishares of the Company's Preferred
Stock (as hereinafter defined), with the Deposifarthe purposes set forth in this Deposit Agreenaad for the issuance hereunder of the
Receipts evidencing Depositary Shares represeatirigterest in the Preferred Stock deposited; and

WHEREAS, the Depositary Receipts are to be suliathnin the form of Exhibit A annexed to this DegipAgreement, with appropriate
insertions, modifications and omissions, as hefenarovided in this Deposit Agreement;

NOW, THEREFORE, in consideration of the premisaestaimed herein, it is agreed by and among thegsahtereto as follow:
ARTICLE I.
DEFINITIONS

The following definitions shall apply to the respiee terms (in the singular and plural forms ofsterms) used in this Deposit Agreement
and the Depositary Receipts:

Section 1.1. The term "Certificate of Designatishéall mean the Certificate of Designation adoptethie Board of Directors of the Company
or a duly authorized committee thereof establiskaing setting forth the rights, preferences, prgate and limitations of the Preferred Stock.

Section 1.2. The term "Certificate of Incorporatishall mean the Restated Certificate of Incorporatas amended from time to time, of the
Company.

Section 1.3. The term "Common Stock" shall meameshaf the Company's common stock, $.01 par vaduesipare



Section 1.4. The term "Company" shall mean Lev€b&munications, Inc., a Delaware corporation hauis@rincipal office at 3555 Farne
Street, Omaha, Nebraska 68131, and its successors.

Section 1.5. The term "Corporate Office" shall mdacorporate office of the Depositary in the Baylo of Manhattan, New York, New Yc
at which at any particular time its business irpees$ of matters governed by this Deposit Agreemsbatl be administered, which, at the date
of this Deposit Agreement, is located at , New York, New York

Section 1.6. The term "Deposit Agreement” shall miids Agreement, as the same may be amended, istbdif supplemented from time to
time.

Section 1.7. The term "Depositary" shall mean [nafrigank], a company having its principal office at , New York,
New York , and any successor as depositapunder
Section 1.8. The term "Depositary Share" shall neamterest in one of a share of Prafé3teck deposited with the Depositary

hereunder and the same proportionate interestyimad all other property received by the Depositamespect of such share of Preferred
Stock and held under this Deposit Agreement, adhédenced by the Receipts issued hereunder. Subj#te terms of this Deposit
Agreement, each owner of a Depositary Share ifdlethtproportionately, to all the rights, preferes@nd privileges of the Preferred Stock
represented by such Depositary Share, includinglithdend, voting, conversion, redemption and litation rights contained in the Certific
of Designation, and to the benefits of all obligat of the Company under the Certificate of Dedigna

Section 1.9. The term "Depositary's Agent" shalaman agent appointed by the Depositary as proyatedifor the purposes specified, in
Section 7.5.

Section 1.10. The term "Exchange Debt Securitiall snean any senior or subordinated notes, batel®entures and/or other evidence of
indebtedness of the Company which may be issuesipat to the Indenture in exchange for the Prede®teck pursuant to the terms of the
Preferred Stock.

Section 1.11. The term "Indenture" shall mean tidenture relating to the Exchange Debt Securities.
Section 1.12. The term "Preferred Stock" shall me&sares of the Company's [describe class or issuainareferred
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stock of the Company], heretofore validly issuedlyfpaid and nonassessable.
Section 1.13. The term "Receipt" shall mean a DitgrysReceipt issued hereunder to evidence oneove epositary Shares.

Section 1.14. The term "record holder" as appleed Receipt shall mean the person in whose nanezail is registered on the books
maintained by the Depositary for such purpose.

Section 1.15. The term "Registrar" shall mean amkbor trust company appointed to register Receiptserein provided.
Section 1.16. The term "Securities Act" shall menSecurities Act of 1933, as amended.
ARTICLE II.

FORM OF RECEIPTS, DEPOSIT OF PREFERRED STOCK,
EXECUTION AND DELIVERY, TRANSFER,
SURRENDER AND REDEMPTION OF RECEIPTS

Section 2.1. Form and Transferability of Receiptsceipts shall be engraved or printed or lithogeaphith steel-engraved borders and
underlying tint and shall be substantially in thenfi set forth in Exhibit A annexed to this DepdSifreement, with appropriate insertions,
modifications and omissions, as hereinafter pravidReceipts shall be executed by the Depositathéynanual signature of a duly
authorized signatory of the Depositary, provideat $uch signature may be a facsimile if a Regigotirer than the Depositary) shall have
countersigned the Receipts by manual signaturedofyaauthorized signatory of the Registrar. No &ptshall be entitled to any benefits
under this Deposit Agreement or be valid or obbggafor any purpose unless it shall have been drecas provided in the preceding
sentence. The Depositary shall record on its beak$ Receipt executed as provided above and datives hereinafter provided.

Except as the Depositary may otherwise determieeelts shall be in denominations of any numbevtadle Depositary Shares. All
Receipts shall be dated the date of their execution

Receipts may be endorsed with or have incorpotatéue text thereof such legends or recitals ongea not inconsistent with the provisions
of this Deposit Agreement as may be required byD@positary or required to comply with any
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applicable law or regulation or with the rules aedulations of any securities exchange upon whiehPreferred Stock, the Depositary Shi
or the Receipts may be listed or to conform witjt asage with respect thereto, or to indicate amgisp limitations or restrictions to which
any particular Receipts are subject by reasonentitiie of issuance of the Preferred Stock or otlserw

Title to any Receipt (and to the Depositary Shasedenced by such Receipt) that is properly endboseaccompanied by a properly exect
instrument of transfer or endorsement shall besteaable by delivery with the same effect as indage of a negotiable instrument; provided,
however, that until a Receipt shall be transfemedhe books of the Depositary as provided in $adi5, the Depositary may,
notwithstanding any notice to the contrary, tréatitecord holder thereof at such time as the atesoluner thereof for the purpose of
determining the person entitled to distributiordafidends or other distributions or to any noticevpded for in this Deposit Agreement and
for all other purposes.

Section 2.2. Deposit of Preferred Stock; Execuéind Delivery of Receipts in Respect Thereof. Sulifethe terms and conditions of this
Deposit Agreement, the Company may from time teeteposit such Preferred Stock under this Depagieément by delivery to the
Depositary of a certificate or certificates for fPeferred Stock to be deposited, properly endoss@tcompanied, if required by the
Depositary, by a duly executed instrument of transf endorsement, in form satisfactory to the Bépoy, together with (i) all such
certifications as may be required by the Deposiiaccordance with the provisions of this Depégjiteement and (ii) a written order of the
Company directing the Depositary to execute antveleto, or upon the written order of, the persompersons stated in such order a Receipt
or Receipts for the number of Depositary Sharesesgmting such deposited Preferred Stock.

If required by the Depositary, Preferred Stock pnésd for deposit at any time, whether or not dggster of stockholders of the Company is
closed, shall also be accompanied by an agreemaiss@gnment, or other instrument satisfactorjnéoDepositary, that will provide for the
prompt transfer to the Depositary or its nominearof dividend or right to subscribe for additioRaéferred Stock or to receive other prop
that any person in whose name the Preferred Ssookhias been registered may thereafter receive opim respect of such deposited
Preferred Stock, or in lieu thereof such agreeméiridemnity or other agreement as shall be satisfg to the Depositary.

Upon receipt by the Depositary of a certificateertificates for Preferred Stock to be depositeéinmaeder, together with the other documents
specified above, the Depositary shall, as sooraasfer and registration can be accomplished,
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present such certificate or certificates to thestegr and transfer agent of the Preferred Stockrémsfer and registration in the name of the
Depositary or its nominee of the Preferred Stodkdpdeposited. Deposited Preferred Stock shalldie by the Depositary in an account tc
established by the Depositary at the Corporatec®ffr at such other office as the Depositary stetkbrmine.

Upon receipt by the Depositary of a certificateertificates for Preferred Stock to be deposite@tneder, together with the other documents
specified above, and upon recordation of the PredeBtock on the books of the Company in the naiigeoDepositary or its nominee, the
Depositary, subject to the terms and conditionthisf Deposit Agreement, shall execute and deliogot upon the order of, the person or
persons named in the written order delivered tdtbpositary referred to in the first paragraphhig Section 2.2, a Receipt or Receipts fol
number of whole Depositary Shares representing’tbéerred Stock so deposited and registered insacte or names as may be requested
by such person or persons. The Depositary shatligeeand deliver such Receipt or Receipts at thpd@ate Office, except that, at the
request, risk and expense of any person requesticiy delivery, such delivery may be made at sulcbrgilace as may be designated by such
person. In each case, delivery will be made onlynupayment to the Depositary of all taxes and ogie@ernmental charges and any fees
payable in connection with such deposit and thesfex of the deposited Preferred Stock.

Other than in the case of splits, combinationstbeoreclassifications affecting the Preferred Ktac in the case of dividends or other
distributions of Preferred Stock, if any, therelsha deposited hereunder not more than the nuwighiares constituting the Preferred Stock
as set forth in the Certificate of Designationsash may be amended.

The Company shall deliver to the Depositary frometito time such quantities of Receipts as the Otgpganay request to enable the
Depositary to perform its obligations under thigpbsit Agreement.

Section 2.3. Optional Redemption of Preferred SfoclCash. Whenever the Company shall elect toemdghares of Preferred Stock for
cash, it shall (unless otherwise agreed in writirly the Depositary) give the Depositary not ldsmt45 days' prior written notice of the date
of such proposed redemption of Preferred Stockaditidle number of such shares of Preferred Stoak yethe Depositary to be redeemed.
On the date of such redemption, provided that thia@ny shall then have paid in full to the Depagithe cash redemption price
(determined pursuant to the Certificate of Desigmatof the Preferred Stock deposited with the Btaoy to be redeemed, the Depositary
shall redeem (using the proceeds of such redemptiemumber of Depositary Shares representing seademed
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Preferred Stock. The Depositary shall mail, filstss postage prepaid, notice of the redemptionefeRred Stock and the proposed
simultaneous redemption of the Depositary Shamg®senting the Preferred Stock to be redeemedes®than 30 and not more than 60 days
prior to the date fixed for redemption of such Bredd Stock and Depositary Shares (the "cash retitamgtate"), to the holders of record on
the record date fixed for such redemption purst@nt

Section 4.4 hereof of the Receipts evidencing thpd3itary Shares to be so redeemed, at the adsliifssgch holders as the same appear on
the records of the Depositary; but neither failierenail any such notice to one or more such holdersany defect in any notice shall affect
the sufficiency of the proceedings for redemptiericaother holders. The Company shall provide tepd3itary with such notice, and each
such notice shall state: the record date for thpgres of such redemption; the cash redemption thetenumber of Depositary Shares to be
redeemed; if fewer than all the Depositary Shaedd hy any holder are to be redeemed, the numbsuasf Depositary Shares held by such
holder to be so redeemed; the cash redemption; phieglace or places where Receipts evidencingBiggy Shares to be redeemed are 1
surrendered for payment of the cash redemptior paiad that from and after the cash redemptiondiaigends in respect of the Preferred
Stock represented by the Depositary Shares todeeneed will cease to accrue and the conversiotsrighrespect of such Preferred Stock
will terminate at the close of business on theltastiness day preceding such cash redemptionldatase fewer than all the outstanding
Depositary Shares are to be redeemed, the DepoSitares to be redeemed shall be selected by fpbaata (as nearly as may be) or in any
other equitable manner determined by the Company.

Notice having been mailed by the Depositary asesfaid, from and after the cash redemption dategsrthe Company shall have failec
redeem the shares of Preferred Stock to be redebyni¢éds set forth in the Company's notice prodifa in the preceding paragraph), all
dividends in respect of the shares of PreferredkStalled for redemption shall cease to accruectimyersion rights in respect of such
Preferred Stock shall terminate, the Depositary&healled for redemption shall be deemed no lotwbe outstanding and all rights of the
holders of Receipts evidencing such Depositary &h@xcept the right to receive the cash redemptiime) shall, to the extent of such
Depositary Shares, cease and terminate. Upon sier@maccordance with said notice of the Recedpidencing such Depositary Shares
(properly endorsed or assigned for transfer, ifRiepositary shall so require), such Depositary &hahall be redeemed at a cash redemption
price per Depositary Share equal to one quartdreo€ash redemption price per share paid in regffdbe shares of Preferred Stock pursuant
to the Certificate of Designation plus any othemeypand other property represented by each suchdilapy Share. The foregoing shall be
subject further to the terms and conditions ofGleetificate of Designation.
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If fewer than all of the Depositary Shares evidehiog a Receipt are called for redemption, the Diggswill deliver to the holder of such
Receipt upon its surrender to the Depositary, tugretvith payment of the cash redemption price lierDepositary Shares called for
redemption, a new Receipt evidencing the Deposiares evidenced by such prior Receipt and nkedcedr redemption.

The Depositary shall not be required (a) to issamsfer or exchange any Receipts for a periodninéugy at the opening of business 15 days
next preceding any selection of Depositary ShandsRaeferred Stock to be redeemed and ending atdke of business on the day of the
mailing of notice of redemption of Depositary Stsaoe (b) to transfer or exchange for another Reé@eip Receipt evidencing Depositary
Shares called or being called for redemption inlevloo in part, except as provided in the precegiaagraph of this Section 2.3.

Section 2.4. Optional Exchange or Preferred StockCbmmon Stock or Exchange Debt Securities. Whemiae Company shall elect to
exchange all of the shares of Preferred Stock ton@on Stock or Exchange Debt Securities, it shialless otherwise agreed in writing with
the Depositary) give the Depositary not less thadalys' prior written notice of the date of sucbpgmsed exchange of Preferred Stock. Or
date of such exchange, provided that the Compaaly tslen have issued and deposited with the Degmysihe Common Stock or Exchange
Debt Securities for the Preferred Stock to be emghd, the Depositary shall exchange the DeposBhayes representing the Preferred Stock
in exchange for the Common Stock or Exchange Debtiities issued in such exchange. The Depositaly mail notice of such exchange
and the proposed simultaneous exchange of the RapoShares representing the Preferred Stock exbkanged, firstlass postage prepe
not less than 30 and not more than 60 days pritirea@ate fixed for exchange for such PreferredlSémd Depositary Shares (the "exchange
date"), to the holders of record on the record @@atsuch exchange (determined pursuant to

Section 4.4) of the Receipts evidencing the Deppsi&hares to be so exchanged, at the addressastoholders as the same appear on the
records of the Depositary; but neither failure taillany such notice to one or more such holdersangrdefect in any notice shall affect the
sufficiency of the proceedings for exchange ashemholders. The Company shall provide the Deppositvith such notice and each such
notice shall state the record date for the purposach exchange, the exchange date, the plgolaaes where Receipts evidencing
Depositary Shares are to be surrendered for exehamat dividends in respect of the Preferred Stepkesented by the Depositary Shares to
be exchanged will cease to accrue at the closesifiess on such exchange date, and that the camveights in respect thereof will
terminate at the close of business on the lashbasiday preceding such exchange date.
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Notice having been mailed by the Depositary asesfaid, from and after the exchange date (unlesSdhgpany shall default in issuing t
Common Stock or Exchange Debt Securities in exobémg or in making the final dividend payment the outstanding shares of Preferred
Stock on the exchange date), all dividends in retspiethe shares of Preferred Stock so called xahange shall cease to accrue, the
conversion rights in respect thereof shall terngntie Depositary Shares being exchanged shaké&med no longer to be outstanding, all
rights of the holders of Receipts evidencing suepdsitary Shares (except the right to receive thmr@on Stock or Exchange Debt
Securities to be exchanged therefor) shall, tettient of such Depositary Shares, cease and teterama, upon surrender in accordance with
said notice of the Receipts evidencing any suchoBiggry Shares (properly endorsed or assigneddaoster, if the Company or the
Depositary shall so require and the notice shafitate), such Depositary Shares shall be acceptexthange for such Common Stock or
Exchange Debt Securities at an exchange rate geoditary Share equal to one of the exchaaitgeper share in respect of the shar
Preferred Stock plus all money and other propdérgny, represented by each such Depositary Sharkeiding all amounts paid by the
Company in respect of dividends which on the exgkatate have accrued on the shares of Preferrel tde so exchanged and have not
theretofore been paid. The foregoing shall furtleesubject to the terms and conditions of the @izate of Designation.

Section 2.5. Transfers of Receipts. Subject tdehms and conditions of this Deposit Agreement,Depositary shall make transfers on its
books from time to time of Receipts upon any sutegrthereof by the holder in person or by a dulharized attorney, properly endorsed or
accompanied by a properly executed instrumentamisfer or endorsement, together with evidenceepttyment of any transfer taxes as may
be required by law. Upon such surrender, the Dégrysshall execute a new Receipt or Receipts ahdedéhe same to or upon the order of
the person entitled thereto evidencing the samesggte number of Depositary Shares evidenced biRélceipt or Receipts surrendered.

Section 2.6. Combinations and Split-ups of Recelgpon surrender of a Receipt or Receipts at thp@ate Office or such other office as
the Depositary may designate for the purpose efcéffg a split-up or combination of Receipts, sabfe the terms and conditions of this
Deposit Agreement, the Depositary shall executedatisder a new Receipt or Receipts in the authdrizenominations requested evidencing
the same aggregate number of Depositary Sharesremad by the Receipt or Receipts surrendered; gedyhowever, that the Depositary
shall not issue any Receipt evidencing a fracti@epositary Share.



Section 2.7. Surrender of Receipts and Withdraw&referred Stock. Any holder of a Receipt or Rptseimay withdraw any or all of the
Preferred Stock represented by the Depositary Steatidenced by such Receipts and all money and ptbperty, if any, represented by si
Depositary Shares by surrendering such Receiptoeigts at the Corporate Office or at such othiicefs the Depositary may designate for
such withdrawals; provided, that a holder of a Retcer Receipts may not withdraw stock (or moneg ather property, if any, represented
thereby) which has previously been called for repléon or exchange. After such surrender, withoueasonable delay, the Depositary shall
deliver to such holder, or to the person or perstasignated by such holder as hereinafter providhednumber of shares of Preferred Stock
and all such money and other property, if any,espnted by the Depositary Shares evidenced byedbeift or Receipts so surrendered for
withdrawal, but holders of such whole shares ofd?red Stock will not thereafter be entitled to dejp such stock hereunder or to receive
Depositary Shares therefor. If the Receipt or Resalelivered by the holder to the Depositary inrextion with such withdrawal shall
evidence a number of Depositary Shares in excegsgeafumber of whole Depositary Shares represettimgumber of shares of Preferred
Stock to be withdrawn, the Depositary shall atshame time, in addition to such number of shard?referred Stock and such money and
other property, if any, to be withdrawn, deliverstech holder, or (subject to Section 2.5) uporohier, a new Receipt or Receipts evidencing
such excess number of whole Depositary Shares Bvant will fractional shares of stock be disttézuiby the Depositary. Delivery of the
Preferred Stock and such money and other propeitglwithdrawn may be made by the delivery of seetificates, documents of title and
other instruments as the Depositary may deem agptepwhich, if required by the Depositary, stz properly endorsed or accompanied by
proper instruments of transfer.

If the Preferred Stock and the money and othergatgbeing withdrawn are to be delivered to a pemopersons other than the record ha
of the Receipt or Receipts being surrendered fardvawal of Preferred Stock, such holder shall aieand deliver to the Depositary a
written order so directing the Depositary and tlep@sitary may require that the Receipt or Recaipteendered by such holder for
withdrawal of such shares of Preferred Stock beeng endorsed in blank or accompanied by a prgpedcuted instrument of transfer or
endorsement in blank.

The Depositary shall deliver the Preferred Stodk thie money and other property, if any, represebyetthe Depositary Shares evidenced by
Receipts surrendered for withdrawal at the Corgo@ffice, except that, at the request, risk andeagp of the holder surrendering such
Receipt or Receipts and for the account of thedraldereof, such delivery
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may be made at such other place as may be desgigmataich holder.

Section 2.8. Limitations on Execution and DeliveFyansfer, Split-up, Combination, Surrender andHaxge of Receipts. As a condition
precedent to the execution and delivery, transfait-up, combination, surrender or exchange of Rageipt or the exercise of any conversion
right referred to in Section 2.11, the Depositarryy of the Depositary's Agents or the Company regyire any or all of the following: (i)
payment to it of a sum sufficient for the paymeont {n the event that the Depositary or the Compsrall have made such payment, the
reimbursement to it) of any tax or other governrakaharge with respect thereto (including any dashor charge with respect to the
Preferred Stock being deposited or withdrawn (medithat the Company shall pay any documentamnstar similar issue or transfer tax
due on the issue of Common Stock upon conversimhpaovided further that the holder of such Recsliyatll pay the amount of any tax
which is due if the shares are to be issued imaenather than the name of such holder)); (ii) trempction of proof satisfactory to it as to the
identity and genuineness of any signature; ando@mpliance with such regulations, if any, asBepositary or the Company may establish
consistent with the provisions of this Deposit Agreent.

The deposit of Preferred Stock may be refuseddétigery of Receipts against Preferred Stock maguspended, the transfer of Receipts

be refused, the exercise of any conversion rigletmed to in Section 2.11 may be suspended, anttahsfer, split-up, combination, surrender
or exchange of outstanding Receipts may be suspdidiuring any period when the register of staakers of the Company is closed or (ii)
if any such action is deemed necessary or advidgbiee Depositary, any of the Depositary's Agentthe Company at any time or from ti

to time because of any requirement of law or of goyernment or governmental body or commissiomrater any provision of this Deposit
Agreement. Without limitation of the foregoing, tBepositary shall not knowingly accept for depaositer this Deposit Agreement any
shares of Preferred Stock that are required t@distered under the Securities Act and are no¢gistered and the Company shall deliver to
the Depositary written notice that, at the timaleposit, a registration statement under the Séesidict is in effect as to such shares of
Preferred Stock.

Section 2.9. Lost Receipts, etc. In case any Reshidl be mutilated or destroyed or lost or stptee Depositary in its discretion may exe:
and deliver a Receipt of like form and tenor intexege and substitution for such mutilated Recaijat eu of and in substitution for such
destroyed, lost or stolen Receipt; provided thad,Holder thereof provides the Depositary wittetildence satisfactory to the Depositary of
such destruction, loss or theft of such Receipthef
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authenticity thereof and of his ownership therégfreasonable indemnification satisfactory to tepositary and (iii) payment of any
expense (including fees, charges and expenseg @fdpositary) in connection with such execution delivery.

Section 2.10. Cancellation and Destruction of Sudeged Receipts. All Receipts surrendered to thgoBitary or any Depositary's Agent st
be cancelled by the Depositary. Except as proldtbteapplicable law or regulation, the Depositarpiuthorized to destroy such Receipts so
cancelled.

[Section 2.11. Conversion of Preferred Stock intamthon Stock or Exchange Debt Securities. It is tstded and agreed that the Depositary
Shares are not convertible into the Common Sto@ngrother securities or property of the Compargvéitheless, as a matter of
convenience, the Company hereby agrees to acaejot ¢ause its conversion agent to accept) theelgiiof Receipts for the purpose
effecting conversions of the Preferred Stock utitizhe same procedures as those provided foraedgliof Preferred Stock certificates to ef
such conversions in accordance with the terms andittons of the Certificate of Designation; prosed however, that only whole Depositary
Shares may be so submitted for conversion.

Receipts may be surrendered with written instrungito the Depositary to instruct the Company teseahe conversion of any specified
number of whole or fractional shares of PreferremtiSrepresented by the Depositary Shares eviddmgsdch Receipts into the number of
whole shares of Common Stock, other shares of iPeef&tock or Exchange Debt Securities, as the masgebe, obtained by dividing the
aggregate liquidation preference of such Deposidrgres by the Conversion Price (as such ternfiisedkin the Certificate of Designation)
then in effect, as such Conversion Price may besteljl by the Company from time to time as providetthe Certificate of Designation.
Subject to the terms and conditions of this Depagieement and the Certificate of Designation, laléwoof a Receipt or Receipts evidencing
Depositary Shares representing whole or fractishates of Preferred Stock may surrender such RemrelReceipts to the Depositary at the
Depositary's Office or to such office or to suchpDsitary's Agents as the Depositary may desigmeteuch purpose, together with (i) a no
of conversion thereof duly completed and execugetNptice of Conversion™), and (ii) any paymentéspect of dividends required by the
fifth paragraph of this Section 2.11, thereby diregthe Depositary to instruct the Company to eathe conversion of the number of shares
or fractions thereof of underlying Preferred Steplcified in such Notice of Conversion into whdtares of Common Stock, other shares of
Preferred Stock or Exchange Debt Securities, asdbe may be. In the event that a holder deliwetiset Depositary for conversion a Receipt
or Receipts which in the aggregate are converiitite
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less than one whole share of Common Stock, otheeshof Preferred Stock or Exchange Debt Securdigthe case may be, or any number
of whole shares of Common Stock, Preferred Stodkxahange Debt Securities plus an excess constitigss than one whole share of
Common Stock, Preferred Stock or Exchange Debtr8ies, the holder shall receive payment in liessoéh fractional shares of Common
Stock, Preferred Stock or Exchange Debt Securdigshe case may be, otherwise issuable in acomedaith the last paragraph of this
Section 2.11. If more than one Receipt shall beveledd for conversion at one time by the same hottie number of whole shares of
Common Stock, Preferred Stock or Exchange Debtr8ies) as the case may be, issuable upon convetisémeof shall be computed on the
basis of the aggregate number of Receipts so detive

Upon receipt by the Depositary of a Receipt or Rasetogether with a Notice of Conversion, dulymeted and executed, directing the
Depositary to instruct the Company to cause theemion of a specified number of shares or frastitrereof of Preferred Stock, the
Depositary shall, on the date of receipt of suckidéoof Conversion, instruct the Company (i) tosmthe conversion of the Depositary Sh
evidenced by the Receipts so surrendered for ceioreas specified in the written Notice of Convensio the Depositary and (i) to cause the
delivery to the holder or holders of such Receqfta certificate or certificates evidencing the femof whole shares of Common Stock,
Preferred Stock or Exchange Debt Securities, asdbe may be, and the amount of money, if anyetddtivered to the holders of Receipts
surrendered for conversion in payment of any foaeti shares of Common Stock, Preferred Stock oh&xge Debt Securities, as the case
may be, otherwise issuable. The Company shallr@stly as practicable after receipt thereof, catsedelivery to such holder or holders of
(i) a certificate or certificates evidencing thewher of whole shares of Common Stock, PreferredkSto Exchange Debt Securities, as the
case may be, into which the Preferred Stock reptedeby the Depositary Shares evidenced by suchipterr Receipts has been converted
and (ii) any money or other property to which tlddler or holders are entitled. The person or persormvhose name or names any certificate
or certificates for shares of Common Stock, Prefé@tock or Exchange Debt Securities, as the cagebm shall be issuable upon such
conversion shall be deemed to have become therhmid®lders of record of the shares representeettly at the close of business on the
such Receipt or Receipts shall have been surrethdier@nd a Notice of Conversion received by thed3#pry, unless the stock transfer books
of the Company shall be closed on that date, irclvBivent such person or persons shall be deented/éobecome such holder or holders of
record on the next succeeding day on which suatk$tansfer books are open. Upon such converdienDepositary (i) shall deliver to the
holder a Receipt evidencing the number of DeposiBnares, if any, which such holder has electedmobnvert in excess of the number of
Depositary Shares representing Preferred Stockhattas been so
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converted, (ii) shall cancel the Depositary Sharddenced by Receipts surrendered for conversidr(igrshall deliver for cancellation to the
transfer agent for the Preferred Stock the shdrBsaderred Stock represented by the DepositaryeShavidenced by the Receipts so
surrendered and so converted.

If any Preferred Stock shall be called by the Comyfar redemption, the Depositary Shares represgrsiich Preferred Stock may be
converted into Common Stock or Exchange Debt Séesiids provided in this Deposit Agreement untd arcluding, but not after, the close
of business on the Redemption Date unless the Coyrg¥eall default in making payment of the amournyigtde upon such redemption. Upon
receipt by the Depositary of a Receipt or Receigpsesenting any Preferred Stock called for redemptogether with a properly completed
and executed Notice of Conversion, the sharesafeRed Stock held by the Depositary representeslibia Depositary Shares for which
conversion is requested shall be deemed to haverbeeived by the Company for conversion.

Upon any conversion of the Preferred Stock undeglyhe Depositary Shares, no allowance, adjustorgpayment shall be made with resy
to accrued dividends upon such Preferred Stockpgxbat if any holder of a Receipt surrenders dRebeipt with instructions to the
Depositary for conversion of the underlying Preddr6tock evidenced thereby during the period betvwlee opening of business on any
dividend record date and the close of businest®rarresponding dividend payment date (excepestalled for redemption on a
Redemption Date during such period), such Receift tne accompanied by a payment equal to the digitieereon, if any, which the holder
of record of such Receipt is entitled to receivesooh dividend payment date in respect of the UyidgrPreferred Stock to be converted.

Upon the conversion of any shares of PreferredkStmowhich a Notice of Conversion has been readivg the Depositary, all dividends in
respect of such Depositary Shares shall ceasetaegsuch Depositary Shares shall be deemed gedautstanding, all rights of the holder
of the Receipt with respect to such Depositary &héexcept the right to receive the Common StomfePred Stock or Exchange Debt
Securities, as the case may be, any cash payathieespect to any fractional shares of Common Steoéferred Stock or Exchange Debt
Securities, as the case may be, as provided haneliany cash payable on account of accrued dividieneespect of the Preferred Stock so
converted and any Receipts evidencing DepositagyeSinot so converted) shall terminate, and theiReevidencing such Depositary Sh:
shall be cancelled in accordance with Section Belr@of.

No fractional shares of Common Stock, PreferredlSts Exchange Debt Securities shall be issuabba wpnversion of Preferred Sto
underlying the Depositary Shares. If, except fer phovisions of this Section 2.11 and the Certiaa
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Designation, any holder of Receipts surrenderel ingtructions to the Depositary for conversionhaf underlying Preferred Stock would be
entitled to a fractional share of Common Stockfétred Stock or Exchange Debt Securities upon soadkersion, the Company shall cause
to be delivered to such holder an amount in casbuoh fractional share determined in accordante thvé Certificate of Designation.]

ARTICLE III.
CERTAIN OBLIGATIONS OF HOLDERS OF RECEIPTS AND THE COMPANY

Section 3.1. Filing Proofs, Certificates and Ottmformation. Any person presenting Preferred Stocldeposit or any holder of a Receipt
may be required from time to time to file such grobresidence or other information, to executehscertificates and to make such
representations and warranties as the DepositahedCompany may reasonably deem necessary orrpidpee Depositary or the Company
may withhold or delay the delivery of any Recethg transfer, redemption or exchange of any Rediptwithdrawal of the Preferred Stock
represented by the Depositary Shares evidencedybiReceipt, the distribution of any dividend orertldistribution, the sale of any rights or
of the proceeds thereof, the exercise of any caiveright referred to in Section 2.11, the deljvef any Common Stock or Exchange Debt
Securities upon such conversion or the delivergrgf Common Stock or Exchange Debt Securities patgogSection 2.4 upon such
exchange until such proof or other informationiliscf, such certificates are executed or such reptations and warranties are made.

Section 3.2.. Payment of Taxes or Other Governme@itarges. If any tax or other governmental chatgal become payable by or on behalf
of the Depositary with respect to any Receipt,Dlepositary Shares evidenced by such Receipt, #ferffed Stock (or any fractional interest
therein) represented by such Depositary Sharegxieise of any conversion right referred to iotl®a® 2.11 or any transaction referred to in
Section 4.6, such tax (including transfer, issuarcacquisition taxes, if any) or governmental geashall be payable by the holder of such
Receipt; provided that, the Company shall pay asgudhentary, stamp or similar issue or transfewdiax on the issue of Common Stock upon
conversion; and provided further, that the holdesuzh Receipt shall pay the amount of any tax Wigadue if the shares are to be issued in a
name other than the name of such holder. Until pagiment is made, transfer of any Receipt or anlgdeéwal of the Preferred Stock or
money or other property, if any, represented bylibpositary Shares evidenced by such Receipt magfbsed, any dividend or other
distribution may be withheld, such conversion rigtaty be refused and any part or all of the Prefle®teck or other property represented by
the Depositary Shares evidenced by such
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Receipt may be sold for the account of the holderdof (after attempting by reasonable means tifyrsatch holder prior to such sale). Any
dividend or other distribution so withheld and fireceeds of any such sale may be applied to any@atyof such tax or other governmental
charge, the holder of such Receipt remaining liédnleny deficiency. In the event the Depositaryeiguired to pay any such amounts, the
Company shall reimburse the Depositary for paynttegrieof upon the request of the Depositary and#gositary shall, upon the Company's
request and as instructed by the Company, pursuigktts against such holder at the Company's esqpen

Section 3.3. Representations and Warranties aeferied Stock. In the case of the initial deposihe Preferred Stock, the Company and, in
the case of subsequent deposits thereof, eachnpsosbepositing Preferred Stock under this Depagiieement shall be deemed thereby to
represent and warrant that such Preferred Stocleacid certificate therefor are valid and that thespn making such deposit is duly
authorized to do so. The Company hereby furthenessmts and warrants that the Preferred Stock, velserd, will be validly issued, fully

paid and nonassessable. Such representations arahties shall survive the deposit of the PrefeB&atk and the issuance of Receipts.

Section 3.4. Representation and Warranty as toifsc&he Company hereby represents and warraatsite Receipts, when issued, will
represent legal and valid interests in the Prefle®teck. Such representation and warranty shaliwithe deposit of the Preferred Stock and
the issuance of Receipts.

Section 3.5. Representation and Warranty as to Gumtock. The Company hereby represents and warttaaitthe Common Stock issua
upon conversion of the Preferred Stock, when isswéldbe duly authorized, validly issued, fullyideand nonassessable. Such representatior
and warranty shall survive the conversion of theféred Stock into such Common Stock.

Section 3.6. Representation and Warranty as to Goanfhock or Exchange Debt Securities. The Companglly represents and warrants
that the Common Stock or Exchange Debt Securiégsable upon conversion of the Preferred Stocknvdsied, will be duly authorized a
constitute legal, valid and binding obligationgloed Company in accordance with their terms andrttlenture, except as enforcement thereof
may be limited by bankruptcy, insolvency, reorgatian or other similar laws now or hereinafter ffeet affecting enforcement of creditors'
rights generally and except as enforcement thesemfbject to general principles of equity (regesdlof whether enforcement is considere

a proceeding in equity or at law). Such
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representation and warranty shall survive the cmior of the Preferred Stock into such Common Stodkxchange Debt Securities.
ARTICLE IV.
THE PREFERRED STOCK, NOTICES

Section 4.1. Cash Distributions. Whenever the Digmgsshall receive any cash dividend or other adistribution on the Preferred Stock,
including any cash received upon redemption ofsirares of Preferred Stock pursuant to Sectiorntfe3epositary shall, subject to Section
3.2, distribute to record holders of Receipts anrtttord date fixed pursuant to

Section 4.4 such amounts of such sum as are, dg asgracticable, in proportion to the respectiuenbers of Depositary Shares evidenced
by the Receipts held by such holders; provided,dwas, that in case the Company or the Depositaail Bb required to withhold and does
withhold from any cash dividend or other cash isttion in respect of the Preferred Stock an amouardccount of taxes or as otherwise
required by law, regulation or court order, the amtanade available for distribution or distribuiadespect of Depositary Shares shall be
reduced accordingly. The Depositary shall distebmt make available for distribution, as the casg be, only such amount, however, as can
be distributed without attributing to any owne@épositary Shares a fraction of one cent and alanba not so distributable shall be held by
the Depositary (without liability for interest tleem) and shall be added to and be treated asfithe oext sum received by the Depositary for
distribution to record holders of Receipts therstariding.

Section 4.2. Distributions Other Than Cash. When#we Depositary shall receive any distributionestthan cash on the Preferred Stock, the
Depositary shall, subject to Section 3.2, distetiat record holders of Receipts on the record fifetd pursuant to Section 4.4 such amounts
of the securities or property received by it as asenearly as practicable, in proportion to trspeetive numbers of Depositary Shares
evidenced by the Receipts held by such holdemnynmanner that the Depositary and the Companydeasn equitable and practicable for
accomplishing such distribution. If, in the opiniohthe Company after consultation with the Deosit such distribution cannot be made
proportionately among such record holders, oriifdioy other reason (including any requirement thetCompany or the Depositary withhold
an amount on account of taxes or as otherwise nedjbly law, regulation or court order), the Deparsitdeems, after consultation with the
Company, such distribution not to be feasible,Depositary may, with the approval of the Compampm such method as it deems equit:
and practicable for the purpose of effecting sustribution, including the sale (at public or prigasale) of
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the securities or property thus received, or anytpareof, at such place or places and upon srahstas it may deem proper. The net
proceeds of any such sale shall, subject to Se8t@rbe distributed or made available for distiitn, as the case may be, by the Depositary
to record holders of Receipts as provided by Sectid in the case of a distribution received irhcas

Section 4.3. Subscription Rights, Preferences il&ges. If the Company shall at any time offercause to be offered to the persons in
whose names Preferred Stock is registered on thlestaf the Company any rights, preferences or lpdes to subscribe for or to purchase
any securities or any rights, preferences or @iydk of any other nature, such rights, preferemicpavileges shall in each such instance be
made available by the Depositary to the recorddrsldf Receipts if the Company so directs in suahmer as the Company shall instruct
(including by the issue to such record holders afrants representing such rights, preferencesiatgges); provided, however, that (a) if at
the time of issue or offer of any such rights, prefces or privileges the Company determines tignhbt lawful or feasible to make such
rights, preferences or privileges available to semall holders of Receipts (by the issue of waisam otherwise) or (b) if and to the extent
instructed by holders of Receipts who do not ddsirexercise such rights, preferences or privileties Depositary shall then, if so instructed
by the Company, and if applicable laws or the teofrsuch rights, preferences or privileges so persell such rights, preferences or
privileges of such holders at public or privateesalt such place or places and upon such termsre/ideem proper. The net proceeds of any
such sale shall be distributed by the Depositaith¢aecord holders of Receipts entitled theretprasided by

Section 4.1 in the case of a distribution receivecash.

If registration under the Securities Act of thews#es to which any rights, preferences or prigés relate is required in order for holders of
Receipts to be offered or sold the securities tlvluch rights, preferences or privileges reldite Company agrees that it will promptly file

a registration statement pursuant to the Secudtidsvith respect to such rights, preferences ailpges and securities and use its best ef

to cause such registration statement to becometiefesufficiently in advance of the expirationsafch rights, preferences or privileges to
enable such holders to exercise such rights, mmeéess or privileges. In no event shall the Depositgake available to the holders of Rece
any right, preference or privilege to subscribedoto purchase any securities unless and until auegistration statement shall have become
effective or unless the offering and sale of swetusties to such holders are exempt from registnainder the provisions of the Securities
Act.
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If any other action under the law of any jurisdictior any governmental or administrative authoriratconsent or permit is required in order
for such rights, preferences or privileges to belenavailable to holders of Receipts, the Compamgezgto use its best efforts to take such
action or obtain such authorization, consent omjitesufficiently in advance of the expiration ofcsurights, preferences or privileges to en
such holders to exercise such rights, preferencpswleges.

Section 4.4. Notice of Dividends, Fixing of Rec@dte for Holders of Receipts. Whenever any castdeid or other cash distribution shall
become payable, any distribution other than caali BB made, or any rights, preferences or prigéteghall at any time be offered, with
respect to the Preferred Stock, or whenever the&igpy shall receive notice of (i) any meetingvaich holders of Preferred Stock are
entitled to vote or of which holders of Preferradck are entitled to notice or (ii) any electiontbe part of the Company to redeem any
shares of Preferred Stock, the Depositary shahith such instance fix a record date (which steathb same date as the record date fixed by
the Company with respect to the Preferred Stoakdhie determination of the holders of Receipts whall be entitled to receive such
dividend, distribution, rights, preferences or peges or the net proceeds of the sale theregfiviinstructions for the exercise of voting
rights at any such meeting or to receive noticeuzch meeting or whose Depositary Shares are to bedeemed.

Section 4.5. Voting Rights. Upon receipt of notideany meeting at which the holders of Preferreattre entitled to vote, the Depositary
shall, as soon as practicable thereafter, maldaé¢cord holders of Receipts a notice, which diafrovided by the Company and which ¢
contain (i) such information as is contained inhsootice of meeting, (ii) a statement that the boddbf Receipts at the close of business on a
specified record date fixed pursuant to SectionmMldbe entitled, subject to any applicable préersof law, the Certificate of Incorporation

or the Certificate of Designation, to instruct Depositary as to the exercise of the voting rigleitaining to the amount of Preferred Stock
represented by their respective Depositary Sharegi#) a brief statement as to the manner in \utgach instructions may be given. Upon
written request of a holder of a Receipt on suclom date, the Depositary shall endeavor insofarasticable to vote or cause to be votec
amount of Preferred Stock represented by the Deggsshares evidenced by such Receipt in accordaitieehe instructions set forth in s
request. The Company hereby agrees to take athmabte action that may be deemed necessary byahediary in order to enable the
Depositary to vote such Preferred Stock or causk Bueferred Stock to be voted. In the absenceedfiic instructions from the holder of a
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Receipt, the Depositary will abstain from votinghe extent of the Preferred Stock representethdpepositary Shares evidenced by such
Receipt.

Section 4.6. Changes Affecting Preferred StockRedassifications, Recapitalizations, etc. Upon split-up, consolidation or any other
reclassification of Preferred Stock, or upon aroapstalization, reorganization, merger, amalganmatioconsolidation affecting the Company
or to which it is a party or sale of all or substalty all of the Company's assets, the Deposisigll, upon the instructions of the Company,
treat any shares of stock or other securities @pgnty (including cash) that shall be receivedh®y Depositary in exchange for or upon
conversion of or in respect of the Preferred Swxkew deposited property under this Deposit Agesgnand Receipts then outstanding s
thenceforth represent the proportionate interest®lolers thereof in the new deposited propertyeseived in exchange for or upon
conversion or in respect of such Preferred Statlnly such case the Depositary may, in its disoretvith the approval of the Company,
execute and deliver additional Receipts, or malyfoathe surrender of all outstanding Receiptbecexchanged for new Receipts specifically
describing such new deposited property. Anythintheocontrary herein notwithstanding, holders of&gts shall have the right from and
after the effective date of any such change iropatated value, split-up, combination or othefassification of the Preferred Stock or any
such recapitalization, reorganization, merger, garahtion or consolidation to surrender such Reséipthe Depositary with instructions to
convert, exchange or surrender the Preferred Seqriesented thereby only into or for, as the casg Ime, the kind and amount of shares of
stock and any other securities and property anl icés which the Preferred Stock represented b Receipts might have been converte
for which such Preferred Stock might have been axghkd or surrendered immediately prior to the &ffeadlate of such transaction.

Section 4.7. Reports. The Depositary shall makéabia for inspection by holders of Receipts at @wrporate Office and at such other ple
as it may from time to time deem advisable duringmal business hours any reports and communicatenesved from the Company that are
both received by the Depositary as the holder eféPred Stock and made generally available to théens of Preferred Stock.

Section 4.8. Lists of Receipt Holders. Promptly mpequest by the Company, the Depositary shalthCompany's] expense up to four
times per calendar year, furnish to the Compairistads of a recent date, of the names, addressksaddings of Depositary Shares of all
persons in whose names Receipts are registerdtedrobks of the Depositary. If the Company shakenaore than four such requests
during any calendar year, then in each case thedapy shall promptly
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upon the Company's request furnish it with sudstaak of a recent date, but the cost of complwitg each such request shall be borne by
Company.

ARTICLE V.
THE DEPOSITARY AND THE COMPANY

Section 5.1. Maintenance of Offices, Agencies, $fanBooks by the Depositary, the Registrar. Upacation of this Deposit Agreement in
accordance with its terms, the Depositary shalhta@ at the Corporate Office facilities for theeention and delivery, transfer, surrender
exchange, split-up, combination and redemptionexfdipts and deposit and withdrawal of PreferrediSémd at the offices of the
Depositary's Agents, if any, facilities for the iglety, transfer, surrender and exchange, splittombination and redemption of Receipts and
deposit and withdrawal of Preferred Stock, alléo@dance with the provisions of this Deposit Agneat.

The Depositary shall keep books at the Corporafie®ffor the registration and transfer of Receiptsich books at all reasonable times shall
be open for inspection by the record holders ofdifs as provided by applicable law. The Depositiugll consult with the Company upon
receipt of any request for inspection. The Depogitaay close such books, at any time or from timérhe, when deemed expedient by it in
connection with the performance of its duties hedau.

If the Receipts or the Depositary Shares evidetieekby or the Preferred Stock represented by Begositary Shares shall be listed on the
New York Stock Exchange, Inc., the Depositary mvaith the approval of the Company, appoint a Regidior registry of such Receipts
Depositary Shares in accordance with the requirésrersuch Exchange. Such Registrar (which mayhbedepositary if so permitted by the
requirements of such Exchange) may be removed aobtditute registrar appointed by the Deposit@gnuthe request or with the approval
of the Company. If the Receipts, such Depositagr&hor such Preferred Stock are listed on oneooe wiher stock exchanges, the
Depositary will, at the request and expense oftbmpany, arrange such facilities for the delivérgnsfer, surrender and exchange of such
Receipts, such Depositary Shares or such Prefétmak as may be required by law or applicable seoaihange regulations.

Section 5.2. Prevention or Delay in PerformancéhieyDepositary, the Depositary's Agents or the GomgpNeither the Depositary nor any
Depositary's Agent nor the Company shall incur leatyility to any holder of any Receipt, if by reasof any provision of any present or
future law or regulation thereunder
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of the United States of America or of any othergowvnental authority or, in the case of the Deposita the Depositary's Agent, by reasor
any provision, present or future, of the Certifecaf Incorporation or the Certificate of Designatir, in the case of the Company, the
Depositary or the Depositary's Agent, by reasoanyfact of God or war or other circumstance beybedcontrol of the relevant party, the
Depositary, any Depositary's Agent or the Compdrall e prevented or forbidden from doing or perforg any act or thing that the terms
this Deposit Agreement provide shall be done ofgpered; nor shall the Depositary, any Depositafygent or the Company incur any
liability to any holder of a Receipt by reason nfaonperformance or delay, caused as aforesailleiperformance of any act or thing that
the terms of this Deposit Agreement provide shathay be done or performed, or by reason of anyceses of, or failure to exercise, any
discretion provided for in this Deposit Agreement.

Section 5.3. Obligations of the Depositary, the @sary's Agents and the Company. Neither the Dégrgsnor any Depositary's Agent nor
the Company assumes any obligation or shall beestify) any liability under this Deposit Agreementay Receipt to holders of Receipts
other than that each of them agrees to use gothdifaihe performance of such duties as are spedifiset forth in this Deposit Agreement.

Neither the Depositary nor any Depositary's Agemtthe Company shall be under any obligation toeapjn, prosecute or defend any act
suit or other proceeding with respect to PrefeBaatk, Depositary Shares or Receipts that in iisiop may involve it in expense or liability,
unless indemnity satisfactory to it against allexge and liability be furnished as often as maseheired.

Neither the Depositary nor any Depositary's Agemtthe Company shall be liable for any action or tailure to act by it in reliance upon t
advice of or information from legal counsel, acciaumts, any person presenting Preferred Stock fposie any holder of a Receipt or any
other person believed by it in good faith to be petent to give such advice or information. The Bsaoy, any Depositary's Agent and the
Company may each rely and shall each be protestadting upon any written notice, request, direttio other document believed by it to be
genuine and to have been signed or presented lpraper party or parties.

The Depositary, its parent, affiliate, or subsidiarand any Depositary's Agent may own, buy, salleal in any class of securities of the
Company and its affiliates and in Receipts or DéposShares or become pecuniarily interested inteansaction in which the Company or
its affiliates may be interested or contract witHemd money to or otherwise act as fully or aglfreas if it were not the Depositary or the
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Depositary's Agent hereunder. The Depositary msy att as transfer agent or registrar of any os#wairities of the Company and its
affiliates or act in any other capacity for the Qmany or its affiliates.

It is intended that neither the Depositary nor Brepositary's Agent shall be deemed to be an "issfdhe securities under the federal
securities laws or applicable state securities J@veing expressly understood and agreed thab#positary and any Depositary's Agent are
acting only in a ministerial capacity as Depositfmythe Preferred Stock; provided, however, thatDepositary agrees to comply with all
information reporting and withholding requiremeapgplicable to it under law or this Deposit Agreetriarits capacity as Depositary.

Neither the Depositary (or its officers, direct@mployees or agents) nor any Depositary's Agekemany representation or has i
responsibility as to the validity of the RegistoatiStatement pursuant to which the Depositary Sheneregistered under the Securities Act,
the Preferred Stock, the Depositary Shares, theiRisgexcept its counter-signature thereon) oriastyuments referred to therein or herein,
or as to the correctness of any statement madeither herein; provided, however, that the Depogitaresponsible for its representations in
this Deposit Agreement.

The Depositary assumes no responsibility for threectness of the description that appears in treeiRes, which can be taken as a statement
of the Company summarizing certain provisions & eposit Agreement. Notwithstanding any othewgion herein or in the Receipts, the
Depositary makes no warranties or representatisis the validity, genuineness or sufficiency of &meferred Stock at any time deposited
with the Depositary hereunder or of the Deposifimgres, as to the validity or sufficiency of thee®ipts, as to the validity or sufficiency of
this Deposit Agreement, as to the value of the Bi#ary Shares or as to any right, title or intefshe record holders of Receipts in and to
the Depositary Shares. The Depositary shall nadegeuntable for the use or application by the Camud the Depositary Shares or the
Receipts or the proceeds thereof.

Section 5.4. Resignation and Removal of the DepisiAppointment of Successor Depositary. The Digigsmay at any time resign as
Depositary hereunder by notice of its electiondosd delivered to the Company, such resignatidake effect upon the appointment of a
successor depositary and its acceptance of suchiram@nt as hereinafter provided.

The Depositary may at any time be removed by thag@my by notice of such removal delivered to theditary, such removal to take
effect upon the appointment of a successor
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depositary and its acceptance of such appointneehégeinafter provided.

In case at any time the Depositary acting hereusidait resign or be removed, the Company shalhiwis0 days after the delivery of the
notice of resignation or removal, as the case neayappoint a successor depositary, which shalllimni or trust company having its
principal office in the United States of Americaddmving a combined capital and surplus of at I886t000,000. If a successor Depositary
shall not have been appointed in 60 days, themegjgDepositary may petition a court of competenisgiction to appoint a successor
depositary. Every successor depositary shall egesnud deliver to its predecessor and to the Compaangstrument in writing accepting its
appointment hereunder, and thereupon such sucagssositary, without any further act or deed, shadome fully vested with all the rights,
powers, duties and obligations of its predecessdifar all purposes shall be the Depositary unldisrDeposit Agreement, and such
predecessor, upon payment of all sums due it artHeonritten request of the Company, shall prompXgcute and deliver an instrument
transferring to such successor all rights and pswésuch predecessor hereunder, shall duly agsagrsfer and deliver all rights, title and
interest in the Preferred Stock and any moneysapepty held hereunder to such successor anddglaler to such successor a list of the
record holders of all outstanding Receipts. Anycssgsor depositary shall promptly mail notice ofigpointment to the record holders of
Receipts.

Any corporation into or with which the Depositanaybe merged, consolidated or converted shall dsilecessor of such Depositary with
the execution or filing of any document or any ffiert act. Such successor depositary may execuiRebeipts either in the name of the
predecessor depositary or in the name of the ssacdepositary.

Section 5.5. Corporate Notices and Reports. Thegaomagrees that it will deliver to the Depositamd the Depositary will, promptly after
receipt thereof, transmit to the record holderReteipts, in each case at the address recordbad Depositary's books, copies of all notices
and reports (including financial statements) reggiipy law, by the rules of any national securiigshange upon which the Preferred Stock,
the Depositary Shares or the Receipts are listéy ¢ine Certificate of Incorporation and the Cagdfe of Designation to be furnished by the
Company to holders of Preferred Stock. Such trassiomn will be at the Company's expense and the @aynwill provide the Depositary
with such number of copies of such documents aP#positary may reasonably request. In additiomDbpositary will transmit to the recc
holders of Receipts at the Company's expense gheh documents as may be requested by the Company.

23



Section 5.6. Indemnification by the Company. ThenPany agrees to indemnify the Depositary, any Diggryss Agent and any Registrar
against, and hold each of them harmless from, iabjlity, costs and expenses (including reasonatiteneys' fees) that may arise out of or in
connection with its acting as Depositary, Depogitaf\gent or Registrar, respectively, under thip@st Agreement and the Receipts, except
for any liability arising out of negligence or baith on the part of any such person or persons.

Section 5.7. Fees, Charges and Expenses. No feges and expenses of the Depositary or any DiapgsiAgent hereunder or of any
Registrar shall be payable by any person other ttt€ompany, except for any taxes and other govental charges and except as provided
in this Deposit Agreement. If the Depositary inci@ss, charges or expenses for which it is notretise liable hereunder at the election of a
holder of a Receipt or other person, such holdetloer person will be liable for such fees, chamyed expenses. All other fees, charges and
expenses of the Depositary and any Depositary'siggreunder and of any Registrar (including, ichegase, fees and expenses of counsel)
incident to the performance of their respectivagatiions hereunder will be paid upon consultatiod agreement between the Depositary and
the Company as to the amount and nature of sush dbarges and expenses. The Depositary shallnpriesetatement for fees, charges and
expenses to the Company once every three montissoch other intervals as the Company and the $¥spp may agree.

ARTICLE VI.
AMENDMENT AND TERMINATION

Section 6.1. Amendment. The form of the Receiptsay provision of this Deposit Agreement may at time and from time to time be
amended by agreement between the Company and ffesiey in any respect that they may deem necgssatesirable; provided, howev
that no such amendment (other than any changeifeds of any Depositary, registrar or transfengigehich (i) shall materially and
adversely alter the rights of the holders of Retsaip (ii) would be materially and adversely incstent with the rights granted to the holders
of the Preferred Stock pursuant to the CertificdtBesignation shall be effective unless such amed shall have been approved by the
holders of at least two-thirds of the Depositarai®s then outstanding. Any amendment that shatbg@@ny fees, taxes or charges (other
than fees and charges provided for herein or irRibeeipts), or that shall otherwise prejudice amystantial existing right of holders of
Receipts, shall not become effective as to outatgnideceipts until the expiration of 90 days aftetice of such amendment shall have been
given to the record holders of outstanding Recelptgry holder of
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an outstanding Receipt at the time any such amenidbeeomes effective shall be deemed, by contintgrigpld such Receipt, to consent and
agree to such amendment and to be bound by thiedilefgreement as amended thereby. In no eventamalamendment impair the right,
subject to the provisions of Sections 2.3, 2.7,a28 2.11 and Article I, of any owner of any Dejtary Shares to surrender the Receipt
evidencing such Depositary Shares with instructiorthe Depositary to deliver to the holder theféred Stock and all money and other
property, if any, represented thereby, except deoto comply with mandatory provisions of appliealaw.

Section 6.2. Termination. Whenever so directechiey@ompany and approved by the holders of at &asdjority of the Depositary Shares
then outstanding, the Depositary will terminates theposit Agreement by mailing notice of such teation to the record holders of all
Receipts then outstanding at least 60 days pritrealate fixed in such notice for such terminatibime Depositary may likewise terminate
this Deposit Agreement if at any time 60 days shalle expired after the Depositary shall have dedigt to the Company a written notice of
its election to resign and a successor deposital sot have been appointed and accepted its afypent as provided in Section 5.4.

If any Receipts shall remain outstanding afterdate of termination of this Deposit Agreement, Blepositary thereafter shall discontinue the
transfer of Receipts, shall suspend the distrilnutibdividends to the holders thereof and shallgie¢ any further notices (other than notic
such termination) or perform any further acts urter Deposit Agreement, except that the Deposihafl continue to collect dividends and
other distributions pertaining to Preferred Stahall sell rights, preferences or privileges avigied in this Deposit Agreement and shall
continue to deliver the Preferred Stock and anyewand other property represented by Receipts spornder thereof by the holders
thereof. At any time after the expiration of twaaye from the date of termination, the Depositary el Preferred Stock then held hereunder
at public or private sale, at such places and wpeh terms as it deems proper and may thereaftett® net proceeds of any such sale,
together with any money and other property held bgreunder, without liability for interest, fdneé benefit, pro rata in accordance with their
holdings, of the holders of Receipts that havetnetetofore been surrendered. After making sudh siaé Depositary shall be discharged {

all obligations under this Deposit Agreement exdegccount for such net proceeds and money arett pthperty.

This Agreement shall automatically terminate affeall outstanding Depositary Shares shall haventredeemed pursuant to Section 2.3,
(i) all outstanding Depositary Shares have beahanged pursuant to Section 2.4, (iii) each shBRreferred Stock shall have been
converted into shares of Common
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Stock pursuant to Section 2.11, or (iv) there shalle been made a final distribution in respe¢hefPreferred Stock in connection with any
liquidation, dissolution or winding up of the Conmyaand such distribution shall have been distridtitethe holders of Receipts pursuant to
Section 4.1 or 4.2, as applicable.

Upon the termination of this Deposit Agreement, @wmpany shall be discharged from all obligationdar this Deposit Agreement
(including under Section 2.11) except for its obtigns to the Depositary, any Depositary's Agedtamy Registrar under Sections 5.6 and
5.7.

ARTICLE VII.
MISCELLANEOUS

Section 7.1. Counterparts. This Deposit Agreemeayt be executed in any number of counterparts, grahbh of the parties hereto on
separate counterparts, each of which counterpalesn so executed and delivered, shall be deemedginal, but all such counterparts taken
together shall constitute one and the same instmurbelivery of an executed counterpart of a sigrepage to this Deposit Agreement by
telecopier shall be as effective as delivery ofamually executed counterpart of this Deposit AgreeimCopies of this Deposit Agreement
shall be filed with the Depositary and the DepogitaAgents and shall be open to inspection dubimgjness hours at the Corporate Office
the respective offices of the Depositary's Ageifny, by any holder of a Receipt.

Section 7.2. Exclusive Benefits of Parties. Thip&sit Agreement is for the exclusive benefit of plaeties hereto and their respective
successors hereunder and shall not be deemedd@ugyvlegal or equitable right, remedy or clainamny other person whatsoever.

Section 7.3. Invalidity of Provisions. In case ame or more of the provisions contained in this @spAgreement or in the Receipts should
be or become invalid, illegal or unenforceableny eespect, the validity, legality and enforcedpitf the remaining provisions contained
herein or therein shall in no way be affected,ymtigjed or disturbed thereby.

Section 7.4. Notices. Any notices to be given m@ompany hereunder or under the Receipts shall lweting and shall be deemed to have
been duly given if personally delivered or sentiil, or by telegram or telex or telecopier confearby letter, addressed to the Company at
3555 Farnam Street, Omaha, Nebraska 68131, AtterSienior Vice President,
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General Counsel and Secretary, or at any othee ptawhich the Company may have transferred itscipal executive office.

Any notices to be given to the Depositary hereurmdemder the Receipts shall be in writing and Idbaldeemed to have been duly given if
personally delivered or sent by mail, or by telegiar telex or telecopier confirmed by letter, addel to the Depositary at the Corporate
Office.

Any notices given to any record holder of a Reckgreunder or under the Receipts shall be in wgridind shall be deemed to have been duly
given if personally delivered or sent by mail, grtblegram or telex or telecopier confirmed bydetaddressed to such record holder at the
address of such record holder as it appears onatbles of the Depositary or, if such holder shallehfiled with the Depositary in a timely
manner a written request that notices intendedudoh holder be mailed to some other address, aidtieess designated in such request.

Delivery of a notice sent by mail, or by telegrantalex or telecopier shall be deemed to be efteate¢he time when a duly addressed letter
containing the same (or a confirmation thereohmm ¢ase of a telegram or telex or telecopier me3sagleposited, postage prepaid, in a post
office letter box. The Depositary or the Companyntewever, act upon any telegram or telex or tgdear message received by it from the
other or from any holder of a Receipt, notwithsiagdhat such telegram or telex or telecopier mgsshall not subsequently be confirme:
letter as aforesaid.

Section 7.5. Depositary's Agents. The Depositary fran time to time appoint Depositary's Agent&tb in any respect for the Depositary
for the purposes of this Deposit Agreement and atany time appoint additional Depositary's Agemtd vary or terminate the appointment
of such Depositary's Agents. The Depositary wilifgdhe Company of any such action.

The Company hereby also appoints the DepositaReagsstrar and Transfer Agent in respect of the Résand the Depositary hereby
accepts such appointments.

Section 7.6. Holders of Receipts Are Parties. Taiddrs of Receipts from time to time shall be degoebe parties to this Deposit Agreer
and shall be bound by all of the terms and condfitioereof and of the Receipts by acceptance ofatglthereof.

Section 7.7. Governing Law. This Deposit Agreensert the Receipts and all rights hereunder anduhees and provisions hereof and
thereof shall be governed by, and construed inrdecce with, the law of the State of New York.
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Section 7.8. Inspection of Deposit Agreement andif@ate of Designation. Copies of this DepositrAgment and the Certificate of
Designation shall be filed with the Depositary dimel Depositary's Agents and shall be open to in&peduring business hours at the
Depositary's Office and the respective officeshef Depositary's Agents, if any, by any holder &ezeipt.

Section 7.9. Headings. The headings of articlessactions in this Deposit Agreement and in the fofrthe Receipt set forth in Exhibit A
hereto have been inserted for convenience onlyaandot to be regarded as a part of this Deposiéigent or to have any bearing upon the
meaning or interpretation of any provision contdiherein or in the Receipts.
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IN WITNESS WHEREOF, Level 3 Communications, IncdgName of Bank] have duly executed this Deposite®gnent as of the day and
year first above set forth and all holders of Rptseshall become parties hereto by and upon acueptay them of delivery of Receipts isst
in accordance with the terms hereof.

LEVEL 3 COMMUNICATIONS, INC.

By:
Attest: Authorized Officer

INAME OF BANK]

By: Attest: Authorizigth&ory
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EXHIBIT A/1/

FORM OF
DEPOSITARY RECEIPT
FOR
DEPOSITARY SHARES,
EACH REPRESENTING ONE OF A SHARE OF
PREFERRED STOCK
(%$.01 par value per share)

OF

LEVEL 3 COMMUNICATIONS, INC.
(Incorporated under the Laws of the State of Detajva

NO.............. Depositary Share<feBepositary Share represents one [fraction]sifaxe of Preferred Stock ($.01 par value
share))

1. [Name of Bank], with an office at the time o&taxecution of the Deposit Agreement (as defindovieat

(or together with dnparate office of the Depositary in the BoroughviEnhattan, New York, New Yor

at which its business in respect of matters gowkhyethe Deposit Agreement is administered at ater time, being at such time, the
"Corporate Office"), as Depositary (the "Depositayrmereby certifies that isrégistered owner of Depositary Shares
(the "Depositary Shares"), each Depositary Shanesenting one [fraction] of a share of Preferramtl§ $.01 par value per share (the
"Preferred Stock"), of Level 3 Communications, Jreccorporation duly organized and existing untlerlaws of the State of Delaware (the
"Company") and the same proportionate intereshinamd all other property received by the Depogitarespect of such shares of Preferred
Stock and held by the Depositary under the Depagieement. Subject to the terms of the Deposit Agrent, each owner of a Depositary
Share is entitled, proportionately, to all the tigtpreferences and privileges of the PreferrediStepresented thereby, including the dividi
voting, conversion, redemption and liquidation tgybontained in the Certificate of Designation addpy the Board of Directors of the
Company or a duly authorized committee thereof

/1/ A Form of Depositary Receipt will be prepared éach class or series of Preferred St



establishing the rights, preferences, privilegas$lanitations of the Preferred Stock (the "Certifie of Designation”), copies of which are on
file at the Corporate Office. The Depositary wilkfiish without charge to any registered owner gh@s#tary Shares who so requests, copies
of the Restated Certificate of Incorporation of @@mpany, the Deposit Agreement and the Certifiohf@esignation.

2. The Deposit Agreement. Depositary Receipts'({#exeipts”), of which this Receipt is one, are madailable upon the terms and
conditions set forth in the Deposit Agreement, date of , (the "Deposit Agreemeattjong the Company, the Depositary
and all holders from time to time of Receipts. Treposit Agreement (copies of which are on filehat Corporate Office and at the office of
any Depositary's Agent) sets forth the rights dflars of Receipts and the rights and duties oftépositary. The statements made on the
and the reverse of this Receipt are summariesrtdingrovisions of the Deposit Agreement and algexct to the detailed provisions thereof,
to which reference is hereby made. Unless otheraipeessly herein provided, all defined terms ussin shall have the meanings ascribed
thereto in the Deposit Agreement.

3. Optional Redemption of Preferred Stock for C&®8henever the Company shall elect to redeem slo&teseferred Stock for cash, it shall
(unless otherwise agreed in writing with the Defaog) give the Depositary not less than 45 dayietpyritten notice of the date of such
proposed redemption of Preferred Stock and of tieber of shares of Preferred Stock held by the Biggmy to be redeemed. On the date of
such redemption, provided that the Company shali trave paid in full to the Depositary the casteneption price (determined pursuant to
the Certificate of Designation) of the PreferredcRtdeposited with the Depositary to be redeentedDiepositary shall redeem (using the
proceeds of such redemption) the number of DepgsBhares representing such redeemed Preferrel. Sioe Depositary shall mail notice
of the redemption of Preferred Stock and the pregamultaneous redemption of Depositary Sharegsepting the Preferred Stock to be
redeemed, not less than 30 and not more than @)payr to the date fixed for redemption of suchf@red Stock and Depositary Shares (the
"cash redemption date"), to the holders of recardhe record date fixed for such redemption asigealin Paragraph 14 below of the
Receipts evidencing Depositary Shares to be red&dmease fewer than all the outstanding Deposiirares are to be redeemed, the
Depositary Shares to be redeemed shall be selbgtied or pro rata (as nearly as may be) or in atfner equitable manner determined by the
Company. Notice having been mailed as aforesaith find after the cash redemption date (unlessdhgp@ny shall have failed to redeem
the shares of Preferred Stock to be redeemeddvystich date), all dividends in respect of theeshaf Preferred Stock called for redemption
shall cease to accrue, the Depositary Shares
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called for redemption shall be deemed no longéetoutstanding, all rights of holders of Receiptislencing such Depositary Shares (except
the right to receive the cash redemption price)l steethe extent of such Depositary Shares, caaskterminate and from and after the last
business day preceding such cash redemption datmtiversion rights in respect of such PreferredkSshall terminate. Upon surrender in
accordance with said notice of the Receipts evitgneuch Depositary Shares (properly endorsedsigasd for transfer, if the Depositary
shall so require), such Depositary Shares shakttleemed at the cash redemption price therefoifigubim said notice, plus any other money
and other property. The foregoing shall be sulfjather to the terms and conditions of the Cerdificof Designation. If fewer than all of the
Depositary Shares evidenced by this Receipt atedctdr redemption, the Depositary will deliverttee holder of this Receipt upon its
surrender to the Depositary, together with payneétiie cash redemption price for the Depositaryr&haalled for redemption, a new Rec
evidencing the Depositary Shares evidenced by priohReceipt and not called for redemption.

4. Optional Exchange of Preferred Stock for Comi8totk or Exchange Debt Securities. Whenever thepgaomshall elect to exchange all
of the shares of Preferred Stock for Common Stodkxahange Debt Securities, it shall (unless otlsagreed in writing with the
Depositary) give the Depositary not less than 4sdarior written notice of the date of such pragbexchange of Preferred Stock. On the
date of such exchange, provided that the Compaaly tslen have issued and deposited with the Degmysihe Common Stock or Exchange
Debt Securities for the Preferred Stock to be sthanged, the Depositary shall exchange the Depp$Staares representing the Preferred
Stock for the Common Stock or Exchange Debt Seearissued in such exchange. The Depositary stallmatice of such exchange and the
proposed simultaneous exchange of the DepositaayeShepresenting the Preferred Stock to be exeldamgt less than 30 and not more 1
60 days prior to the date fixed for exchange fahsRreferred Stock and Depositary Shares (the &mgd date"), to the holders of record on
the record date for such exchange (determinedasded in Paragraph 15 below) of the Depositaryr&h#o be so exchanged. Notice having
been mailed by the Depositary as aforesaid, frothaditer the exchange date (unless the Companyddfalllt in issuing the Common Stock
or Exchange Debt Securities in exchange for, onaking the final dividend payment on, the outstagdihares of Preferred Stock on the
exchange date), all dividends in respect of theeshaf Preferred Stock so called for exchange skalbe to accrue, the conversion rights in
respect thereof will terminate, the Depositary 8kdieing exchanged shall be deemed no longeraatbtanding, all rights of the holders of
Receipts evidencing such Depositary Shares (exbepight to receive the Common Stock or Exchangbt[Zecurities) shall, to the extent of
such Depositary Shares, cease and terminate amdsup@nder in accordance with said notice of theeipt
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evidencing any such Depositary Shares (properlpesed or assigned for transfer, if the Companyemepositary shall so require and the
notice shall so state), such Depositary Share$ Isbalccepted by the Depositary for such CommonkSto Exchange Debt Securities at an
exchange rate specified in said notice, plus alh@ycand other property, if any, represented by febositary Shares, including all amounts
paid by the Company in respect of dividends whichh® exchange date have accrued on the sharesfefriéd Stock to be so exchanged
have not theretofore been paid. The foregoing $tethier be subject to the terms and conditionthefCertificate of Designation.

5. Surrender of Receipts and Withdrawal of PreteBtock, Conversion of Preferred Stock. Upon suleeinf this Receipt to the Depositary
at the Corporate Office, or at such other office$he Depositary may designate, and subject tpribvsions of the Deposit Agreement, the
holder hereof is entitled to withdraw, and to obtdélivery, to or upon the order of such holdey, anall of the Preferred Stock (including
fractional shares of Preferred Stock) and all masnay other property, if any, at the time represgbiethe Depositary Shares evidenced by
this Receipt; provided, that a holder of a ReceidReceipts may not withdraw stock (or money aiioproperty, if any, represented there
which has previously been called for redemption @xchange. In the event this Receipt shall evidenwember of Depositary Shares in
excess of the number of Depositary Shares repiagehe number (whole or fractional) of shares ferred Stock to be withdrawn, the
Depositary shall, in addition to such number (whmidractional) of shares of Preferred Stock anthamuoney and other property, if any, to be
withdrawn, deliver, to or upon the order of sucldieo, a new Receipt or Receipts evidencing suclksxoumber of whole Depositary Sha
but holders of such whole shares of Preferred Stotkot thereafter be entitled to deposit suabcktunder the Deposit Agreement or to
receive Depositary Shares therefor.

It is understood and agreed that the DepositaryeStere not convertible into the Common Stock grather securities or property of the
Company. Nevertheless, as a matter of convenighe&Company has agreed in

Section 2.11 of the Deposit Agreement to acceptdase its conversion agent to accept) the delioEReceipts for the purpose of effecting
conversions of the Preferred Stock utilizing theearocedures as those provided for delivery ofefrred Stock certificates to effect such
conversions in accordance with the terms and ciemgiiof the Certificate of Designation; providedwever, that only whole Depositary
Shares may be so submitted for conversion. If fatvan all of the Depositary Shares representedhisyReceipt are to be converted, the
Company shall instruct the Depositary to issueva Receipt or Receipts for the Depositary Sharesmbe converted. For this purpose, the
holder of this Receipt may surrender this Receighé Company, in care of the Depositary at thg@ate Office or at
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such other office as the Company may from timénbe tdesignate for such purpose, together with ¢ililg completed and executed Notice of
Conversion in the form included in this Receipt &ijdany payment in respect of dividends as reeplipy Section 2.11 of the Deposit
Agreement. In all cases the foregoing shall be itmmeéd upon compliance in full by the holder oistRReceipt with the terms and conditions
of the Certificate of Designation and of the Depdgjreement.

6. Transfers, Split-ups, Combinations. This Recisiptansferable on the books of the Depositarynugporender of this Receipt to the
Depositary, properly endorsed or accompanied byppeply executed instrument of transfer or endoesgtrand upon such transfer the
Depositary shall sign and deliver a Receipt tomoruthe order of the person entitled thereto, asiged in the Deposit Agreement. This
Receipt may be split into other Receipts or comthiwwéh other Receipts into one Receipt evidencheydame aggregate number of
Depositary Shares evidenced by the Receipt or Becsiirrendered; provided, however, that the Dégrgsshall not issue any Receipt
evidencing a fractional Depositary Share.

7. Conditions to Signing and Delivery, Transfect, gbf Receipts. Prior to the execution and dejiveansfer, split-up, combination, surrender
or exchange of this Receipt or the exercise ofamyersion right referred to in Section 2.11 of Beposit Agreement, the Depositary, any of
the Depositary's Agents or the Company, may recanseor all of the following:

() payment to it of a sum sufficient for the paymhéor, in the event that the Depositary or the @any shall have made such payment, the
reimbursement to it) of any tax or other governrakaharge with respect thereto (including any dashor charge with respect to Preferred
Stock being deposited or withdrawn (provided that€ompany shall pay any documentary, stamp otagiissue or transfer tax due on the
issue of Common Stock upon conversion; and providgtier that the holder of such Receipt shall freyamount of any tax which is due if
the shares are to be issued in a name other tearathe of such holder); (ii) proof satisfactoryttas to the identity and genuineness of any
signature; and (iii) compliance with such regulasigif any, as the Depositary or the Company mébéish consistent with the Deposit
Agreement. Any person presenting Preferred Stockdposit, or any holder of this Receipt, may lpuneed to file such proof of informatio

to execute such certificates and to make such septations and warranties as the Depositary o€timepany may reasonably deem neces

or proper.

8. Suspension of Delivery, Transfer, etc. The demdsreferred Stock, the delivery of this Receigainst Preferred Stock, the transfer, split-
up, combination, surrender or exchange of this Réce the exercise of any conversion right refd@in Section 2.11 of the Deposit
Agreement may be suspended (i) during any pericgihwvthe register of stockholders
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of the Company is closed or (i) if any such actizdeemed necessary or advisable by the Depos#tayyof the Depositary's Agents or the
Company at any time or from time to time becausenyfrequirement of law or of any government oreggamental body or commission, or
under any provision of the Deposit Agreement.

9. Payment of Taxes or Other Governmental Chatfjany tax or other governmental charge shall bezpayable by or on behalf of the
Depositary with respect to this Receipt, the DejpogiShares evidenced by this Receipt, the Prefeteck (or any fractional interest therein)
represented by such Depositary Shares, the exerfcésgy conversion right referred to in Section12o0f the Deposit Agreement or any
transaction referred to in Section 4.6 of the Dépdgreement, such tax (including transfer, issaacacquisition taxes, if any) or
governmental charge shall be payable by the hdidexof provided that the Company shall pay any dmauary, stamp or similar issue or
transfer tax due on the issue of Common Stock wponersion; and provided further that the holdeswth Receipt shall pay the amount of
any tax which is due if the shares are to be isguachame other than the name of such holder! sunth payment is made, transfer of this
Receipt or any withdrawal of the Preferred Stocknoney or other property, if any, represented leyDiepositary Shares evidenced by this
Receipt may be refused, any dividend or otheriblisfion may be withheld, such conversion right rhayrefused and any part or all of the
Preferred Stock or other property represented éDipositary Shares evidenced by this Receipt raasolal for the account of the holder
hereof. Any dividend or other distribution or th®geeds of any such sale may be applied to any @atyai such tax or other governmental
charge, the holder of this Receipt remaining lidbteany deficiency.

10. Amendment. The form of the Receipts and anyipians of the Deposit Agreement may at any time faom time to time be amended by
agreement between the Company and the Depositaryyimespect that they may deem necessary or desipgovided, however, that no st
amendment (other than any change in the fees obapysitary, registrar or transfer agent) whiclks(iill materially and adversely alter the
rights of the holders of Receipts or

(i) would be materially and adversely inconsisteiith the rights granted to the holders of the €mefd Stock pursuant to the Certificate of
Designation shall be effective unless such amentstail have been approved by the holders of at kanajority (or, in the case of
amendments relating to or affecting rights to reeelividends or distributions, or voting, redemptar conversion rights of the Depositary
Shares, Receipts or Preferred Stock, two- thirfifyeDepositary Shares then outstanding. Any ammexmd that shall impose any fees, taxes
or charges (other than fees and charges providduefein or in the Deposit Agreement) or that shtierwise prejudice any substantial
existing right of holders of Receipts shall notdree effective as to outstanding Receipts untiletkigiration of 90 days after notice of such
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amendment shall have been given to the record totfeoutstanding Receipts. The holder of this R the time any such amendment
becomes effective shall be deemed, by continuirietd this Receipt, to consent and agree to su@mndment and to be bound by the Derf
Agreement as amended thereby. In no event shalkamendment impair the right, subject to the prawvisiof paragraphs 7 and 8 hereof ar
Sections 2.3, 2.7, 2.8 and 2.11 and Article Illtref Deposit Agreement, of the owner of the Depogihares evidenced by this Receipt to
surrender this Receipt with instructions to the @stary to deliver to the holder the Preferred Btaad all money and other property, if any,
represented thereby, except in order to comply miéimdatory provisions of applicable law.

11. Fees, Charges and Expenses of Depositary. dfmp&ny will pay all fees, charges and expenselseobDepositary, except for taxes
(including transfer taxes, if any) and other goweental charges, and such charges as are expresslgign in the Deposit Agreement to be
the expense of persons depositing Preferred Stadéters of Receipts or other persons.

12. Title to Receipts. It is a condition of thisdegt, and every successive holder hereof by aiceept holding the same consents and ag!
that title to this Receipt (and to the Depositama®s evidenced hereby), when properly endorsadanmpanied by a properly executed
instrument of transfer or endorsement, is tranferhy delivery with the same effect as in the aafs& negotiable instrument; provided,
however, that until this Receipt shall be trangféron the books of the Depositary as provided otiGe 2.5 of the Deposit Agreement, the
Depositary may, notwithstanding any notice to tbetary, treat the record holder hereof at sucle tam the absolute owner hereof for the
purpose of determining the person entitled to ithistion of dividends or other distributions or tayanotice provided for in the Deposit
Agreement and for all other purposes.

13. Dividends and Distributions. Whenever the Dépogreceives any cash dividend or other cashildigton on the Preferred Stock,
including any cash received upon redemption ofsirares of the Preferred Stock, the Depositary sulhject to the provisions of the Deposit
Agreement, make such distribution to the holderR&deipts as nearly as practicable in proportiagiheéarespective numbers of Depositary
Shares evidenced by the Receipts held by such fsplaievided, however, that the amount distribwtétbe reduced by any amounts
required to be withheld by the Company or the Dgposon account of taxes, or otherwise requiredialy;, regulation or court order. Other
distributions received on the Preferred Stock magistributed (subject to such withholding as mayédxuired on account of taxes or
otherwise required by law, regulation or court eyde such holders of Receipts as provided in tepd3it Agreement.
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14. Subscription Rights, Preferences or Priviletfabe Company shall at any time offer to personwhose name Preferred Stock is
registered on the books of the Company any rigiteferences or privileges to subscribe for or tahpase any securities or of any other
nature, such rights, preferences or privileged &halach such instance, subject to the provisairthe Deposit Agreement, be made available
by the Depositary to the record holders of Recefygtee Company so directs in such manner as thegamy shall instruct.

15. Fixing of Record Date. Whenever any cash diviber other cash distribution shall become payabig,distribution other than cash shall
be made, or any rights, preferences or privileyadl at any time be offered, with respect to thef@red Stock, or whenever the Depositary
shall receive notice of (i) any meeting at whichdeos of Preferred Stock are entitled to vote owbich holders of Preferred Stock are
entitled to notice or (ii) any election on the pafrthe Company to redeem any shares of Preferi@zk She Depositary shall in each such
instance fix a record date (which shall be the sdate as the record date fixed by the Company regpect to the Preferred Stock) for the
determination of the holders of Receipts who shaléntitled to receive such dividend, distributinghts, preferences or privileges or the net
proceeds of the sale thereof, to give instructionshe exercise of voting rights at any such nregtr to receive notice of such meeting or
whose Depositary Shares are to be so redeemed.

16. Voting Rights. Upon receipt of notice of anyetieg at which the holders of Preferred Stock autitled to vote, the Depositary shall, as
soon as practicable, mail to the holders of Reseiptotice, which shall contain

(i) such information as is contained in such noti€eneeting, (ii) a statement that the holders ef&pts at the close of business on a spec
record date determined as provided in ParagraphillBe entitled, subject to any applicable prowisiof law, the Certificate of Incorporation
or the Certificate of Designation, to instruct Depositary as to the exercise of the voting rigleitaining to the amount of Preferred Stock
represented by the Depositary Shares evidenceleiryrespective Receipts, and (iii) a brief statetras to the manner in which such
instructions may be given. Upon the written requést holder of a Receipt on such record datePiygositary shall endeavor insofar as
practicable to vote or cause to be voted the amaoiuRteferred Stock represented by the Depositheyes evidenced by such Receipt in
accordance with the instructions set forth in stezfuest. In the absence of specific instructioamfthe holder of a Receipt, the Depositary
will abstain from voting to the extent of the Pmeéel Stock represented by the Depositary Shareleeeed by such Receipt.

17. Reports, Inspection of Transfer Books. The Bépoy shall make available for inspection by hoddef
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Receipts at the Corporate Office and at such gifaees as it may from time to time deem advisabjeraports and communications received
from the Company that are both received by the Biggy as the holder of Preferred Stock and madergdly available to the holders of
Preferred Stock by the Company. The Depositaryl &eab books for the registration and transfer e€&tpts which at all reasonable times
will be open for inspection by the record holdefReceipts as provided by applicable law.

18. Liability of the Depositary, the Depositary'geéqts and the Company. Neither the Depositary ngeepositary's Agent nor the Compe
shall incur any liability to any holder of any Raueif by reason of any provision of any presenfuture law or regulation of any
governmental authority or, in the case of the Da&ansor the Depositary's Agent, by reason of argvision, present or future, of the
Certificate of Incorporation or the Certificate@ésignation or, in the case of the Company, theoBiggry or the Depositary's Agent, by
reason of any act of God or war or other circumsgarbeyond the control of the relevant party, tepd3itary, any Depositary's Agent or the
Company shall be prevented or forbidden from daingerforming any act or thing that the terms & Beposit Agreement provide shall be
done or performed; nor shall the Depositary, angd3éary's Agent or the Company incur any liabitityany holder of a Receipt by reason of
any nonperformance or delay, caused as aforesatide iperformance of any act or thing that the seofithe Deposit Agreement provide shall
or may be done or performed, or by reason of aeyoése of, or failure to exercise any discretioovided for in the Deposit Agreement.

19. Obligations of the Depositary, the DepositaAgents and the Company. Neither the DepositaryangrDepositary's Agent nor the
Company assumes any obligation or shall be sutyjeany liability hereunder or under the Deposit @égmnent to holders of Receipts other
than that each of them agrees to use good faitieiperformance of such duties as are specifisaliyorth in the Deposit Agreement.

Neither the Depositary nor any Depositary's Agemtthe Company shall be under any obligation toeapjn, prosecute or defend any act
suit or other proceeding with respect to PrefeBaatk, Depositary Shares or Receipts that in iisiop may involve it in expense or liability,
unless indemnity satisfactory to it against allexge and liability be furnished as often as maseheired.

Neither the Depositary nor any Depositary's Agemtthe Company will be liable for any action oddiae to act by it in reliance on docume
believed by it to be genuine or upon the advicerahformation from legal counsel, accountants, pagson presenting Preferred Stock for
deposit,
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any holder of a Receipt or any other person betidueit in good faith to be competent to give sadhice or information.

20. Termination of Deposit Agreement. Wheneverisected by the Company and approved by the hololfess least a majority of the
Depositary Shares then outstanding, the Depositdryerminate the Deposit Agreement by mailinginetof such termination to the record
holders of all Receipts then outstanding at le@sd&ys prior to the date fixed in such notice imtstermination. The Depositary may likew
terminate the Deposit Agreement if at any time &9sishall have expired after the Depositary stealktdelivered to the Company a notice of
its election to resign and a successor deposital 8ot have been appointed and accepted its appent. Upon the termination of the
Deposit Agreement, the Company shall be dischafgea all obligations thereunder except for its gblions to the Depositary, any
Depositary's Agent and any Registrar with respgatdemnification, charges and expenses.

If any Receipts remain outstanding after the datermination, the Depositary thereafter shall diginue all functions and be discharged
from all obligations as provided in the Deposit A&gment, except as specifically provided therein.

21. Governing Law. The Deposit Agreement and tlaseipt and all rights thereunder and hereundepamdsions thereof and hereof shal
governed by, and construed in accordance withlatheof the State of New York.

This Receipt shall not be entitled to any beneifitder the Deposit Agreement or be valid or obligator any purpose unless this Receipt
shall have been executed manually or, if a Regiftrahe Receipts (other than the Depositary)Idiele been appointed, by facsimile by the
Depositary by the signature of a duly authorizgphatory and if executed by facsimile signaturehef Depositary, shall have been
countersigned manually by such Registrar by theagige of a duly authorized signatory.

THE DEPOSITARY IS NOT RESPONSIBLE FOR THE VALIDIT®OF ANY DEPOSITED PREFERRED STOCK. THE DEPOSITARY
ASSUMES NO RESPONSIBILITY FOR THE CORRECTNESS OFETHOREGOING DESCRIPTION WHICH CAN BE TAKEN AS A
STATEMENT OF THE COMPANY SUMMARIZING CERTAIN PROVI®ONS OF THE DEPOSIT AGREEMENT. THE DEPOSITARY
MAKES NO WARRANTIES OR REPRESENTATIONS AS TO THE WADITY, GENUINENESS OR SUFFICIENCY OF ANY
PREFERRED STOCK AT ANY TIME DEPOSITED WITH THE DEROTARY UNDER THE DEPOSIT AGREEMENT OR OF THE
DEPOSITARY SHARES, AS TO THE VALIDITY OR SUFFICIENCOF THE RECEIPTS, AS TO THE VALIDITY OR SUFFICIENC
OF THE DEPOSIT AGREEMENT, AS TO THE VALUE OF THE PBSITARY SHARES OR AS TO ANY RIGHT, TITLE OR
INTEREST OF THE RECORD HOLDERS OF THE DEPOSITARY ®HPTS IN AND TO THE DEPOSITARY SHARES.
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The Company will furnish to any holder of a Recejithout charge, upon request addressed to itsutixecoffice or the office of its transfer
agent, a full statement of the designation, redatights, preferences and limitations of the shafesach authorized class, and of each seri
preferred shares authorized to be issued, so fdweasame may have been fixed, and a statemem¢ @futhority of the Board of Directors of
the Company to designate and fix the relative ggpteferences and limitations of other series.

Dated:
[NAME OF BANK]

By:

Authorized Signature
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[FORM OF NOTICE OF CONVERSION INTO COMMON STOCK]

The undersigned holder of this Receipt for Depogi&hares (the "Depositary Shares") hereby irrebiycaxercises the option to convert

shares of the Preferred Stock (the "Prefe3teck”) represented by the Depositary Sharesaeit by this Receipt into shares
Common Stock (and any other applicable securitiggaperty) of Level 3 Communications, Inc. in acance with the terms of and
conditions of the Preferred Stock as establishedarCertificate of Designation in respect therguod further as provided in Section 2.11 of
the Deposit Agreement, dated as of __, 1®80ong Level 3 Communications, Inc., @sdditary, and the holders from
time to time of Receipts referred to in such DepAgreement, and directs that the securities dedivle upon such conversion be registere
the name of and delivered, together with a cheqgayment for any fractional shares of Common Stowk any other property deliverable
upon such conversion, to the undersigned unle#ffeastht name has been indicated below. If seasitire to be registered in the name of a
person other than the undersigned, the undersigiiegay all transfer taxes payable with respeetréto. If the number of shares of Preferred
Stock indicated above is less than the number arieshof Preferred Stock on deposit with the Deposin respect of this Receipt, the
undersigned directs that the Company instruct tbpdsitary to issue to the undersigned, unlesderdift name is indicated below, a new
Receipt evidencing Depositary Shares for the balaiche Preferred Stock (including fractional gsaof Preferred Stock) not to be
converted.

Dated: Signature:
NOTE: The sign ature to this notice of
conversion must correspond with the name as
written upon th e face of the Receipt in
every particula r, without alteration or
enlargement, or any change whatever.
(Please print name and address of reg istered holder)

Name

Address

(Please indicate other delivery instructions, iplagable)

Name

Address




[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned hereby seltsigns and transfers unto

represented by the Depositary Shares evidenceelijieaind hereby irrevocably constitutes and appoint
the same on the books of the within-named Depagsiteith full power of substitution in the premises.

Dated: Signature:
NOTE: The sign
correspond with
face of the Rec
without alterat
change whatever

Signature G
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the name as written upon the
eipt in every particular,
ion or enlargement, or any

uaranteed:

the within iReaad all rights and interests

his attorney, to transfer



EXHIBIT 5
[WILLKIE FARR & GALLAGHER LETTERHEAD]
February 3, 1999

Level 3 Communications, Inc.
3555 Farnam Street
Omaha, Nebraska 68131

Re: Level 3 Communications, Inc.
Registration Statement on Forn8S

Ladies and Gentlemen:

We have acted as counsel for Level 3 Communicatiocs a Delaware corporation (the "Company")¢@mnection with the registration
under the Securities Act of 1933, as amended @log'), of $3,500,000,000 aggregate principal amafrthe Company's senior and
subordinated debt securities (collectively, the BD®ecurities"); preferred stock, par value $.0dgbare ("Preferred Stock™), and related
depositary shares representing fractional inteiagtse Preferred Stock ("Depositary Shares"); emmimon stock, par value $.01 per share
("Common Stock"). The Debt Securities, Preferreatit Depositary Shares and Common Stock are hegtdrred to collectively as the
"Securities." The Securities may be issued fronetimtime by the Company after the registratiotest@nt to which this opinion is an exhi
(the "Registration Statement") becomes effective #erms used herein, unless otherwise definea theevmeanings assigned to them in the
Registration Statement.

We have examined such documents as we have coedidecessary for purposes of this opinion, includinthe form of indenture (the
"Senior Indenture") between the Company and IBJtetiail Bank & Trust Company (formerly known as I8chroder Bank & Trust
Company), as trustee, (ii) the form of indentuhe (tSubordinated Indenture™) between the CompadylRd Whitehall Bank & Trust
Company, as trustee, (iii) the Restated Certificditncorporation and By-Laws of the Company, aindl the form of deposit agreement
between the Company a



Level 3 Communications, Inc.
February 3, 1999

Page 2

a depositary ("Depositary") relating to the DeparsitShares; and such other documents and mattéas @s we have deemed necessary in
connection with the opinions hereinafter expresbeduch examination, we have assumed the genwseadall signatures, the authenticity
all documents submitted to us as originals and:timgormity to authentic originals of all documeatgmitted to us as certified copies or
photocopies. In rendering the opinions expresséahhave have relied on factual representations byn@any officials and statements of fact
contained in the documents we have examined.

On the basis of the foregoing and having regardeigal consideration we deem relevant, we are@bttinion that:
1. The Company has been duly incorporated andiédidly existing corporation under the laws of tate of Delaware.

2. Upon the taking of appropriate corporate aclipithe Company; the effectiveness of the RegistnaBitatement under the Act; the
qualification of the Senior Indenture or the Sulimated Indenture, as the case may be, under thst Thdenture Act of 1939; the compliance
with the "blue sky" laws of certain states; the @necution and delivery by the parties theretdhef$enior Indenture, the Subordinated
Indenture, and each amendment of or supplemehgt&énior Indenture or the Subordinated Indenagd¢he case may be (each such
Indenture, as so amended or supplemented, beiegedfto as an "Indenture," and the trustee unueiradenture being referred to as a
"Trustee"), assuming that the relevant Indentuissistent with the form thereof filed as an ekHibthe Registration Statement; the Debt
Securities will be duly and validly authorized amdhen the Debt Securities are duly executed byCirapany, authenticated by the relevant
Trustee and sold and delivered at the price amd@ordance with the terms set forth in the RedisticBtatement, the supplement or
supplements to the Prospectus included thereirttentelevant Indenture and the applicable defiaipurchase, underwriting or similar
agreement, the Debt Securities will be valid amdlinig obligations of the Company, entitled to tleadfits of the relevant Indenture, except
as such enforceability may be limited by bankruptegolvency, reorganization, moratorium or othierir laws affecting creditors' rights
generally and subject to general principles of ggiegardless of whether such enforceability issidered in a proceeding in equity or at
law).
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3. Upon the taking of appropriate corporate actipithe Company and its stockholders, includingapproval of the terms of any class or
series of Preferred Stock and the authorizatiadh@®xecution and filing of a Certificate of Desagion (a "Certificate") relating thereto with
the Delaware Secretary of State; the effectivenéfise Registration Statement under the Act; thre@mnce with the "blue sky" laws of
certain states; the Preferred Stock will be dulg @alidly authorized, and, when certificates repramg the shares of Preferred Stock are
executed by the Company, countersigned, registamddsold and delivered at the price and in accaelaith the terms set forth in the
Registration Statement and the supplement or soygpits to the Prospectus included therein and tpkcaple definitive purchase,
underwriting or similar agreement, will be validsued, fully paid and nonassessable.

4. Upon the taking of appropriate corporate actipithe Company and its stockholders; the effectgsrof the Registration Statement under
the Act; the compliance with the "blue sky" lawsceftain states; the Common Stock will be duly ealitlly authorized, and, when the
certificates representing shares of Common Stoeklaly executed by the Company, countersignedsteagid and sold and delivered at the
price and in accordance with the terms set forthéRegistration Statement and the supplemenigplements to the Prospectus included
therein and the applicable definitive purchase euwdting or similar agreement, the Common Stock lné validly issued, fully paid and
nonassessable.

5. Upon the taking of appropriate corporate actigithe Company and its stockholders, includingath#horization of the execution and filing
of a Certificate relating to the underlying PreéetiStock with the Delaware Secretary of Stategffextiveness of the Registration Statement
under the Act; the compliance with the "blue skagii$ of certain states; the due execution and dglivg the parties thereto of a Deposit
Agreement relating to Depositary Shares, and eandment thereof or supplement thereto (each sego$it Agreement, as so amended or
supplemented, being referred to as a "Deposit Agesd"), assuming that the relevant Deposit Agredriseconsistent with the form thereof
filed as an exhibit to the Registrations Statemttrat;shares of Preferred Stock underlying such Biggry Shares have been deposited with a
bank or trust company (which meets the requiremfanthe Depositary set forth in the Registratidat&ment or in the supplement or
supplements to the Prospectus included thereirgdruhe applicable Deposit Agreement, the Depositingres will be duly and validly
authorized, anc
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when the depositary receipts evidencing righth@Depositary Shares are duly executed by theaetdYepositary and registered, and the
Depositary Shares are sold and delivered at tloe jprid in accordance with the terms set forthénRbgistration Statement, the suppleme
supplements to the Prospectus included thereirtenBeposit Agreement and the applicable definitivechase, underwriting or similar
agreement, will be validly issued and will entithe holders thereof to the rights specified inBtegposit Agreement and the depositary rec
evidencing rights therein, except as such enfoitisaimay be limited by bankruptcy, insolvency, rganization, moratorium or other similar
laws affecting creditors' rights generally and sgbjo general principles of equity (regardleswbéther such enforceability is considered
proceeding in equity or at law).

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tadifierence to our firm under the caption
"Legal Matters" in the Prospectus. In giving suohsent, we do not thereby admit that we come withéncategory of persons whose consent
is required under

Section 7 of the Act.

Very truly yours,

/sl WLLKIE FARR & GALLAGHER



EXHIBIT 12

STATEMENT REGARDING COMPUTATION OF RATIO OF EARNING S TO FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

LEVEL 3 COMMUNICATIONS, INC.

Nine Months
Ended
September 30,

(% in millions
Earnings (Loss) from Continuing
Operations Before Taxes....... $ (100)$ 66%
Interest on Debt, Net of
Capitalized Interest........ 86 11
Interest Expense Portion of
Rental Expense

Interest on Debit...............
MFS Preferred Dividends...... - -
Interest Expense Portion of
Rental Expense.............. 5 -

Ratio of Earnings to Fixed
Charges........ccccvvveeeens - 7.29

Deficiency......ccccveeveenen. $ (106)$ -- $_

Fiscal Year Ended

997 1996 1995 1994 1993
, except for ratios)
70$116 $ (4) $(33) $ 241

15 33 52 77 11

85$150$48 $45 $ 252

15$ 38%$72 $86 $ 12
I - -

15$ 39%$80 $87 $ 12

5.73 3.87 -- -- 20.94

- $ - $(32) $(42) $ -




EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatitms,on Form S-3 of our reports dated
March 30, 1998, on our audits of the consolidatedrfcial statements of Level 3 Communications,, lfexmerly Peter Kiewit Sons', Inc., the
financial statements and financial statement sdeeafiKiewit Construction & Mining Group, a busirsegroup of Peter Kiewit Sons', Inc.,
and the financial statements of Diversified Groapusiness group of Peter Kiewit Sons', Inc. d3asfember 27, 1997 and December 28,
1996 and for each of the three years in the peratbd December 27, 1997 which reports are includédte 1997 Annual Report on Form 10-

K/A of Level 3 Communications, Inc., formerly Pet@ewit Sons', Inc. We also consent to the refeegiocour Firm under the caption
"Experts."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

QOraha, Nebraska

February 3, 1999



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatiéms, on Form S-3 of our report dated
March 13, 1998, except Note 2 as to which the daltday 20, 1998, on our audits of the consoliddieancial statements and financial
statement schedules of RCN Corporation and Submdias of December 31, 1997 and 1996, and foyehes ended December 31, 1997,
1996 and 1995, which report is incorporated byrefee in the 1997 Annual Report on Form 10-K/A ef/el 3 Communications, Inc.,
formerly Peter Kiewit Sons', Inc. We also conserthie reference to our firm under the caption "Etge

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

February 3, 1999



EXHIBIT 25.1

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

FORM T-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)

IBJ WHITEHALL BANK & TRUST COMPANY
(formerly known as IBJ SCHRODER BANK & TRUST COMPAN

(Exact name of trustee as specified in its charter)

New York 13-6022258
(Jurisdiction of incorporation (I.LR.S. employer
or organization if not a U.S. national bank) identification No.)
One State Street, New York, New York 10004
(Address of principal executive offices) (Zip code)

LUIS PEREZ, ASSISTANT VICE PRE SIDENT
IBJ WHITEHALL BANK & TRUST CO MPANY

One State Street
New York, New York 10004
(212) 858-2000
(Name, address and telephone number of a gent for service)

LEVEL 3 COMMUNICATIONS, INC.
(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification No.)

3555 Farnam Street
Omabha, Nebraska 68131
(Address of principal executive offices) (Zip code)

Senior 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 supegvésithority to which it is subject.

New York State Banking Department Two Rector St
New York, New York

Federal Deposit Insurance Corporation Washingto@, D

Federal Reserve Bank of New York Second District,
33 Liberty Street
New York, New York

(b) Whether it is authorized to exercise corpotaist powers.

Yes

Item 2. Affiliations with the Obligor.

If the obligor is an affiliate of the trustee, debe each such affiliation.

The obligor is not an affiliate of the trustee.

Item 13. Defaults by the Obligor.

(a) State whether there is or has been a defathitrespect to the securities under this indenttxelain the nature of any such default.

None



(b) If the trustee is a trustee under another inderunder which any other securities, or certiéiseof interest or participation in any other
securities, of the obligors are outstanding, drustee for more than one outstanding series afrgexs under the indenture, state whether
there has been a default under any such indentwgeries, identify the indenture or series affected explain the nature of any such default.

None
Item 16. List of exhibits.
List below all exhibits filed as part of this statent of eligibility.

*1. A copy of the Charter of IBJ Whitehall Bank &ust Company as amended to date. (See Exhibit Fotm T-1, Securities and Exchange
Commission File No. 22-18460).

*2. A copy of the Certificate of Authority of theustee to Commence Business (Included in Exhibibdve).

*3. A copy of the Authorization of the trustee txeecise corporate trust powers, as amended to(8ateExhibit 4 to Form T; Securities an
Exchange Commission File No. 22-19146).

*4. A copy of the existing By-Laws of the trustees, amended to date (See Exhibit 4 to Form T-1,8msuand Exchange Commission File
No. 22-19146).

5. Not Applicable

6. The consent of United States institutional gasequired by
Section 321(b) of the Act.

7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésmehits supervising or examining author

* The Exhibits thus designated are incorporateeindsy reference as exhibits hereto. Followingdbscription of such Exhibits is a refere!
to the copy of the Exhibit heretofore filed wittetBecurities and Exchange Commission, to whictethave been no amendments or char

3



NOTE

In answering any item in this Statement of Eligtpilvhich relates to matters peculiarly within tkieowledge of the obligor and its directors
or officers, the trustee has relied upon informrafiernished to it by the obligor.

Inasmuch as this Form T-1 is filed prior to theeatminment by the trustee of all facts on whicbhase responsive answers to ltem 2, the
answer to said Item is based on incomplete infaonat

Item 2, may, however, be considered as correct urde amended by an
amendment to this Form T-1.

Pursuant to General Instruction B, the trusteerbggonded to Items 1, 2 and 16 of this form sindbé best knowledge of the trustee as
indicated in Item 13, the obligor is not in defawtider any indenture under which the applicantistée.

4



SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, the trustee, IBJ Whitehall Bank & $tiCompany, a corporation organized
and existing under the laws of the State of NewkYbas duly caused this statement of eligibilitgj8alification to be signed on its behalf by
the undersigned, thereunto duly authorized, atéCity of New York, and State of New York, on kst day of January, 1999.

IBJ WHITEHALL BANK & TRUST COMPANY

By: /'s/ LU S PEREZ

Luis Perez
Assi stant Vice President



Exhibit 6
CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321(bh@fTrust Indenture Act of 1939, as amended, in ection with the issuance by Level 3
Communications, Inc., of its Senior Debt Securjtiee hereby consent that reports of examinationSdaeral, State, Territorial, or District
authorities may be furnished by such authoritiethéoSecurities and Exchange Commission upon rétheefor.

IBJ WHITEHALL BANK & TRUST COMPANY

By: /'s/ LU S PEREZ

Luis Perez
Assi stant Vice President

Dated: January 21, 1999



10.

11.

12.

EXHIBIT 7

CONSOLIDATED REPORT OF CONDITION OF
IBJ SCHRODER BANK & TRUST COMPANY
of New York, New York
And Foreign and Domestic Subsidiaries

Report as of September 30, 1998

ASSETS
Cash and balance due from depository institut ions:
a. Non-interest-bearing balances and curren cy and COIN  .ooovvveiiieiccicec e

b. Interest-bearing balances...............

Securities:
a. Held-to-maturity securities... .
b. Available-for-sale securities...........

Federal funds sold and securities purchased u nder

agreements to resell in domestic offices of t he bank

and of its Edge and Agreement subsidiaries an din IBFs:

Federal Funds sold and Securities purchased u nder agreements to resell...........ccccceeenee.

Loans and lease financing receivables:
a. Loans and leases, net of unearned income  L—— $ 1,938
b. LESS: Allowance for loan and lease losse
c. LESS: Allocated transfer risk reserve...

d. Loans and leases, net of unearned income , allowance, and reserve

Trading assets held in trading accounts......

Premises and fixed assets (including capitali Zed [€8SES)....c.veviiiiiieiiiie

Other real estate owned......................

Investments in unconsolidated subsidiaries an d associated companies

Customers' liability to this bank on acceptan ces outstanding

Intangible assets.........c.ccceevvvenne

Other assets

TOTAL ASSETS......ccooiviiiiiiiiiinn,

Dollar Amounts
in Thousands

...... $ 42,702
...... $ 13,444
...... $ 191,921
...... $ 118,931
...... $ 79,838
,005
,361

-0-
...... $ 1,874,644
...... $ 462
...... $ 1,922
...... $ 819
...... $ -0-
...... $ 371
...... $ 11,167
...... $ 68,097



13.

14.

15.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

Deposits:
a. In domestic offices..........cceene.

(1) Noninterest-bearing ..........c.cccc....
(2) Interest-bearing............

b. In foreign offices, Edge and Agreement s

(1) Noninterest-bearing..........
(2) Interest-bearing............

Federal funds purchased and securities sold u
agreements to repurchase in domestic offices
of its Edge and Agreement subsidiaries, and i
Federal Funds purchased and Securities sold u

a. Demand notes issued to the U.S. Treasury
b. Trading Liabilities.....................

Other borrowed money:

a. With a remaining maturity of one year or
b. With a remaining maturity of more than o
c. With a remaining maturity of more than t

Not applicable.

Bank's liability on acceptances executed and

Subordinated notes and debentures............

Other liabilities..........c.cccccveeneennns

TOTAL LIABILITIES......coivieieiirenne.

Limited-life preferred stock and related surp

EQUITY CAPITAL
Perpetual preferred stock and related surplus
Common StOCK........cecveveiiiiierneene.
Surplus (exclude all surplus related to prefe
a. Undivided profits and capital reserves..
b. Net unrealized gains (losses) on availab
Cumulative foreign currency translation adjus

TOTAL EQUITY CAPITAL.......ccoeevvirien.

TOTAL LIABILITIES AND EQUITY CAPITAL.........

LIABILITIES

.................... $ 17,0

nder

of the bank and

n IBFs:

nder agreements to repurchase......................

ne year..
hree years.........cccevvieiiiic i,

682,904

1,154,887

91,000
12,693
239
31,002

1,375
1,550

371
100,000
76,658
2,152,679

N/A

-0-
29,649
217,008
4,112
870

-0-
251,639

2,404,318



EXHIBIT 25.2

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

FORM T-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)

IBJ WHITEHALL BANK & TRUST COMPANY
(formerly known as IBJ SCHRODER BANK & TRUST COMPAN

(Exact name of trustee as specified in its charter)

New York 13-6022258
(Jurisdiction of incorporation (I.R.S. employer
or organization if not a U.S. national bank) identification No.)
One State Street, New York, New York 10004
(Address of principal executive offices) (Zip code)

LUIS PEREZ, ASSISTANT VICE PRESIDENT
IBJ WHITEHALL BANK & TRUST COMPANY
One State Street
New York, New York 10004
(212) 858-2000
(Name, address and telephone number of agentifdceg

LEVEL 3 COMMUNICATIONS, INC.
(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification No.)

3555 Farnam Street
Omabha, Nebraska 68131
(Address of principal executive offices) (Zip code)

Subordinated 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 supegvésithority to which it is subject.

New York State Banking Department Two Rector St
New York, New York

Federal Deposit Insurance Corporation Washingto@, D

Federal Reserve Bank of New York Second District,
33 Liberty Street
New York, New York

(b) Whether it is authorized to exercise corpotaist powers.

Yes

Item 2. Affiliations with the Obligor.

If the obligor is an affiliate of the trustee, debe each such affiliation.

The obligor is not an affiliate of the trustee.

Item 13. Defaults by the Obligor.

(a) State whether there is or has been a defathitrespect to the securities under this indenttxelain the nature of any such default.

None



(b) If the trustee is a trustee under another inderunder which any other securities, or certiéiseof interest or participation in any other
securities, of the obligors are outstanding, drustee for more than one outstanding series afrgexs under the indenture, state whether
there has been a default under any such indentwgeries, identify the indenture or series affected explain the nature of any such default.

None
Item 16. List of exhibits.
List below all exhibits filed as part of this statent of eligibility.

*1. A copy of the Charter of IBJ Whitehall Bank &ust Company as amended to date. (See Exhibit Fotm T-1, Securities and Exchange
Commission File No. 22-18460).

*2. A copy of the Certificate of Authority of theustee to Commence Business (Included in Exhibibdve).

*3. A copy of the Authorization of the trustee txeecise corporate trust powers, as amended to(8ateExhibit 4 to Form T; Securities an
Exchange Commission File No. 22-19146).

*4. A copy of the existing By-Laws of the trustees, amended to date (See Exhibit 4 to Form T-1,8msuand Exchange Commission File
No. 22-19146).

5. Not Applicable

6. The consent of United States institutional gasequired by
Section 321(b) of the Act.

7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésmehits supervising or examining author

* The Exhibits thus designated are incorporateeindsy reference as exhibits hereto. Followingdbscription of such Exhibits is a refere!
to the copy of the Exhibit heretofore filed wittetBecurities and Exchange Commission, to whictethave been no amendments or char

3



NOTE

In answering any item in this Statement of Eligtpilvhich relates to matters peculiarly within tkieowledge of the obligor and its directors
or officers, the trustee has relied upon informrafiernished to it by the obligor.

Inasmuch as this Form T-1 is filed prior to theeatminment by the trustee of all facts on whicbhase responsive answers to ltem 2, the
answer to said Item is based on incomplete infaonat

Item 2, may, however, be considered as correct urde amended by an
amendment to this Form T-1.

Pursuant to General Instruction B, the trusteerbggonded to Items 1, 2 and 16 of this form sindbé best knowledge of the trustee as
indicated in Item 13, the obligor is not in defawtider any indenture under which the applicantistée.
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SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, the trustee, IBJ Whitehall Bank & $tiCompany, a corporation organized
and existing under the laws of the State of NewkYbas duly caused this statement of eligibilitgj8alification to be signed on its behalf by
the undersigned, thereunto duly authorized, atéCity of New York, and State of New York, on kst day of January, 1999.

IBJ WHITEHALL BANK & TRUST COMPANY

By: /s/ LU S PEREZ

Luis Perez
Assi stant Vice President



Exhibit 6
CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321(bh@fTrust Indenture Act of 1939, as amended, in ection with the issuance by Level 3
Communications, Inc., of its Subordinated Debt $i&es, we hereby consent that reports of exanonatby Federal, State, Territorial, or
District authorities may be furnished by such atithes to the Securities and Exchange Commissiamupquest therefor.

IBJ WHITEHALL BANK & TRUST COMPANY

By: /'s/ LU S PEREZ

Luis Perez
Assi stant Vice President

Dated: January 21, 1999
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12.

EXHIBIT 7

CONSOLIDATED REPORT OF CONDITION OF
IBJ SCHRODER BANK & TRUST COMPANY
of New York, New York
And Foreign and Domestic Subsidiaries

Report as of September 30, 1998

ASSETS
Cash and balance due from depository institut ions:
a. Non-interest-bearing balances and curren cy and COIN  .ooovvveiiieiccicec e

b. Interest-bearing balances...............

Securities:
a. Held-to-maturity securities... .
b. Available-for-sale securities...........

Federal funds sold and securities purchased u nder

agreements to resell in domestic offices of t he bank

and of its Edge and Agreement subsidiaries an din IBFs:

Federal Funds sold and Securities purchased u nder agreements to resell...........ccccceeenee.

Loans and lease financing receivables:
a. Loans and leases, net of unearned income  L—— $ 1,938
b. LESS: Allowance for loan and lease losse
c. LESS: Allocated transfer risk reserve...

d. Loans and leases, net of unearned income , allowance, and reserve

Trading assets held in trading accounts......

Premises and fixed assets (including capitali Zed [€8SES)....c.veviiiiiieiiiie

Other real estate owned......................

Investments in unconsolidated subsidiaries an d associated companies

Customers' liability to this bank on acceptan ces outstanding

Intangible assets.........c.ccceevvvenne

Other assets

TOTAL ASSETS......ccooiviiiiiiiiiinn,

Dollar Amounts
in Thousands

...... $ 42,702
...... $ 13,444
...... $ 191,921
...... $ 118,931
...... $ 79,838
,005
,361

-0-
...... $ 1,874,644
...... $ 462
...... $ 1,922
...... $ 819
...... $ -0-
...... $ 371
...... $ 11,167
...... $ 68,097



13.

14.

15.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

Deposits:
a. In domestic offices..........cceene.

(1) Noninterest-bearing ..........c.cccc....
(2) Interest-bearing............

b. In foreign offices, Edge and Agreement s

(1) Noninterest-bearing..........
(2) Interest-bearing............

Federal funds purchased and securities sold u
agreements to repurchase in domestic offices
of its Edge and Agreement subsidiaries, and i
Federal Funds purchased and Securities sold u

a. Demand notes issued to the U.S. Treasury
b. Trading Liabilities.....................

Other borrowed money:

a. With a remaining maturity of one year or
b. With a remaining maturity of more than o
c. With a remaining maturity of more than t

Not applicable.

Bank's liability on acceptances executed and

Subordinated notes and debentures............

Other liabilities..........c.cccccveeneennns

TOTAL LIABILITIES......coivieieiirenne.

Limited-life preferred stock and related surp

EQUITY CAPITAL
Perpetual preferred stock and related surplus
Common StOCK........cecveveiiiiierneene.
Surplus (exclude all surplus related to prefe
a. Undivided profits and capital reserves..
b. Net unrealized gains (losses) on availab
Cumulative foreign currency translation adjus

TOTAL EQUITY CAPITAL.......ccoeevvirien.

TOTAL LIABILITIES AND EQUITY CAPITAL.........

LIABILITIES

.................... $ 17,0

nder
of the bank and
n IBFs:

nder agreements to repurchase......................

ne year..
hree years.........cccevvieiiiic i,

682,904

1,154,887
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