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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event report€dcember 24, 2008

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-021060Z
(State or other (Commission File (IRS employer
jurisdiction of incorporatior Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorada 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant's telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undker Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rulefld) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreement.
Item 2.03 Creation of a Direct Financial Obligaion or an Obligation under an Off-Balance Sheet Arangement of a Registrant.

On December 24, 2008, Level 3 Communicatidmc. (the "Company") consummated the transastimmtemplated by a Securities
Purchase Agreement (the "Purchase Agreement”jtteaécuted with certain investors on November2008, and amended on December
2008 ("Amendment No. 1") and on December 24, 208&éndment No. 2"), in connection with the offeriagd sale of $373,800,000
aggregate principal amount of its 15% ConvertildaiSr Notes due 2013 (the "Notes").

The Notes are senior unsecured obligatidhise Company, ranking equal in right of paymeithwall the Company's existing and future
unsubordinated indebtedness. The Notes will matarganuary 15, 2013 and pay 15% annual cash intaresest on the Notes will be
payable on January 15 and July 15 of each yeammtieg on January 15, 2009.

The Notes are convertible by holders ifttarss of the Company's common stock, par valuel§ted share (“Common Stock"), at an
initial conversion price of $1.80 per share (whiglequivalent to a conversion rate of 555.5556eshaf Common Stock per $1,000 principal
amount of the Notes), subject to adjustment upotaiceevents, at any time before the close of lssron January 15, 2013. Holders may
require the Company to repurchase all or any datteir Notes upon the occurrence of a designatedtgchange of control or a termination
of trading) at a price equal to 100% of the priati@mount of the Notes, plus accrued and unpagaest to, but excluding, the repurchase
date, if any. In addition, if a holder elects tagert its Notes in connection with certain chanigesontrol, the Company will pay, to the ext
described in the First Supplemental Indenture &isiéd below) governing the Notes, a make-wholeniwen by increasing the number of
shares deliverable upon conversion of such Notes.

If at any time following the date of initissuance of the Notes and prior to the closeusiriess on January 15, 2013 the closing sale
price per share of the Common Stock exceeds 22@fabe conversion price of the Notes then in effectat least 20 trading days within any
30 consecutive trading day period, the Notes wilbenatically convert into shares of Common Stodls @ccrued and unpaid interest (if any)
to, but excluding the automatic conversion datdciwvdate will be designated by the Company follayéuch automatic conversion event.

A copy of the Purchase Agreement and AmedriNo. 1 were previously filed by the Company wite Securities and Exchange
Commission as Exhibit 10.1 to its Current ReporFonm 8-K filed on November 18, 2008, and as ExHibil to its Current Report on
Form 8-K filed on December 16, 2008, respectivahd each is incorporated herein by reference.

The Company will use approximately $227iBiom of the net proceeds from the offering of tNetes to fund its repurchase of its
2.875% Convertible Senior Notes due 2010 and 6%v&dible Subordinate Notes due 2010, including @edrinterest, tendered in its
completed tender offers for such notes. The remginet proceeds will be used to potentially repaseh redeem or refinance existing
indebtedness (including the Company's pending teoifier for its 6% Convertible Subordinated Notes @009 (the "2009 Notes")) from
time to time, for acquisitions, to enhance liquidind for general corporate purposes.

Since the Company has not yet accepteddpment any of its 2009 Notes in the pending tenffer for those notes, the commitment of
Walter Scott, Jr. and his related accounts (invesinder the Purchase Agreement) to purchase Mateseduced in accordance with the
terms of the Purchase Agreement from approxim&@®/million to approximately $10.8 million. Howeyg@ursuant to Amendment No. 2,
the Company and the investors have amended thédagdgreement to enable
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the Company to issue and sell to Mr. Scott andéiated accounts $26.2 million aggregate princgmabunt of additional Notes if the
Company purchases any 2009 Notes pursuant to tiidretender offer for those notes. A copy of Ammaedt No. 2 is attached hereto as
Exhibit 10.1 and is incorporated herein by refeeenc

The Notes were issued pursuant to an indemtated as of December 24, 2008 (the "Base Inde)tbetween the Company and The
Bank of New York Mellon, as Trustee (the "Trustee@$ supplemented by the First Supplemental Indentiated as of December 24, 2008
(the "First Supplemental Indenture") between then@any and the Trustee. A copy of each of the erecBase Indenture and First
Supplemental Indenture is attached hereto as Exhibiand Exhibit 4.2, respectively, and each ¢®iporated herein by reference.

On December 24, 2008, the Company issygdss release announcing the completion of thedions contemplated by the Purchase
Agreement relating to the Notes. A copy of the piredease is attached hereto as Exhibit 99.1 aindasporated herein by reference.

The offering was made pursuant to the CamigaRegistration Statement on Form S-3 (File N&8-354976) filed on November 4, 2008
(the "Registration Statement"). Under the RegigiraStatement, the Company may offer its debt andty securities from time to time in
one or more offerings.

A legality opinion of Willkie Farr & Galldger LLP with respect to the validity of the Notexlahe shares of Common Stock issuable
upon conversion of the Notes is attached herefxhiit 5.1 and is incorporated herein by reference

Item 9.01 Financial Statements and Exhibits
€)) Financial Statements of Business Acquired
None
(b) Pro Forma Financial Information
None
(©) Shell Company Transactions
None

(d)  Exhibits
4.1 Indenture, dated as of December 24, 2008, by atvetlea the Company and The Bank of New York Melesfrustee.

4.2  First Supplemental Indenture, dated as of Decerbe2008, by and between the Company and The BaNkw York
Mellon, as trustee.

5.1  Opinion of Willkie Farr & Gallagher LLP.
10.1 Amendment No. 2 to Securities Purchase Agreemateddas of December 24, 2008.

99.1 Press Release, dated December 24, 2008, relatthg tffering of the Notes.

3




SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has daiysed this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

Level 3 Communications, In

By: /s/ NEIL J. ECKSTEIN

Name: Neil J. Eckstei
Title: Senior Vice Preside

Date: December 24, 2008
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Exhibit 4.1

LEVEL 3 COMMUNICATIONS, INC.

and

THE BANK OF NEW YORK MELLON

Trustee

Indenture

Dated as of December 24, 2008

Senior Debt Securities
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LEVEL 3 COMMUNICATIONS, INC.

Reconciliation and tie between Trust Indenture Acbof
1939 and Indenture, dated as of December 24, 2008

Trust Indenture Act Section

§ 31(

§ 312
§ 31¢

8 31¢

§ 31¢
§ 31¢

8§ 311

§ 31¢

(@)(1)
@)(2)
(b)

(c)

(@

()

(@)
(2)(4)
(©)(2)
©)(2)
(e)

(b)

(a) (last sentenc
(@)(1)(A)
(a)(1)(B)
(b)
(@(1)
@)
(@

©

Indenture Section

607

607
607,608
701

702

702

703
1006
102

102

102

601

101 ("Outstanding'
502, 512
513

508

503

504

111

111

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

Reference is also made to Section 318(thefrust Indenture Act of 1939, which providesttthe provisions of Section 310 to and
including Section 317 of the Trust Indenture Actl&89 are a part of and govern every qualified rimide2, whether or not physically

contained therein.




INDENTURE (the "Indenture"), dated as ofd@mber 24, 2008, between LEVEL 3 COMMUNICATIONSdNa Delaware corporati
(hereinafter called the "Company"), having its pijral office at 1025 Eldorado Boulevard, Broomfietblorado 80021, and THE BANK OF
NEW YORK MELLON, a New York banking corporation, @isustee hereunder (hereinafter called the "TrUjtbaving its Corporate Tru
Office at 101 Barclay Street, 8W, New York, New ¥Xd0286.

RECITALS OF THE COMPANY

The Company deems it necessary to issue tirae to time for its lawful purposes senior debturities (hereinafter called the
"Securities") evidencing its unsecured and unsubatdd indebtedness, and has duly authorized theudinn and delivery of this Indenture
provide for the issuance from time to time of tlee&ities, unlimited as to principal amount, tohieserest at the rate or pursuant to the
formula, to mature at such times and to have stioér @rovisions as shall be fixed as hereinafteviged.

This Indenture is subject to the provisiohghe Trust Indenture Act of 1939, as amendedt, dne deemed to be incorporated into this
Indenture and shall, to the extent applicable,deegned by such provisions.

All things necessary to make this Indenausalid agreement of the Company, in accordante itéi terms, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premisabthae purchase of the Securities by the Holdenetfeit is mutually covenanted and agreed,
for the equal and proportionate benefit of all Hwklof the Securities, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

Section 1.01Definitions. For all purposes of this Indenture, except asmilse expressly provided or unless the contexratise requires:

(1) the terms defined in this Article leathe meanings assigned to them in this Articld,ianlude the plural as well as the
singular;

(2) all other terms used herein whichdefined in the TIA, either directly or by referentherein, have the meanings assigne
them therein, and the terms "cash transaction™self-liquidating paper", as used in TIA Sectioril3shall have the meanings
assigned to them in the rules of the Commissioptdbunder the TIA;

(3) all accounting terms not otherwisérdel herein have the meanings assigned to theandardance with generally accepted
accounting principles;

(4) the words "herein", "hereof" and "&@mder" and other words of similar import refethis Indenture as a whole and not to
any particular Article, Section or other subdivisiand

(5) for the avoidance of doubt, any referes to "interest" shall, when used with respeantOriginal Issue Discount Security
which by its terms bears interest only after Magyninean interest payable after Maturity, and, whsed with respect to a Security
which provides for the payment of Additional Amosipursuant to Section 10.05, include such Additiémaounts.

Certain terms, used principally in Artidlaree, Article Five, Article Six and Article Temeadefined in those Articles.
"Act", when used with respect to any Holder, has thanimg specified in Section 1.04.

"Additional Amount$ means any additional amounts which are requised Becurity or by or pursuant to a Board Resatytimder
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 other Persewttii or indirectly controlling or controlled by ander 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, whettieough the ownership of voting
securities, by contract or otherwise; and the téwnatrolling” and "controlled" have meanings cdatve to the foregoing.

"Authenticating Ageritmeans any authenticating agent appointed by thst&e pursuant to Section 6.12.

"Authorized Newspapé&mmeans a newspaper, printed in the English langaagn an official language of the country of padtion,
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 established pursuant to Se2tiel which is payable to bearer.

"Board of Directors' means the board of directors of the Companyeitezutive committee or any committee of that bahrig
authorized to act hereunder.

"Board Resolutiofi means a copy of a resolution certified by ther8&ey or an Assistant Secretary of the Comparhaie been duly
adopted by the Board of Directors and to be influite and effect on the date of such certification

"Business Day, when used with respect to any Place of Paymeahy other particular location referred to in thidenture or in the
Securities, means, unless otherwise specified ihect to any Securities pursuant to Section auy day, other than a Saturday or Sunday,
that is neither a legal holiday nor a day on whiehking institutions in that Place of Payment atipalar location are authorized or required
by law, regulation or executive order to close.

"CLEARSTREAM means Clearstream Banking, société anonymes suitcessor.

"Commissiorf means the Securities and Exchange Commissidnpmstime to time constituted, created under theuGiges Exchange
Act of 1934, or, if at any time after executiontlis instrument such Commission is not existing pedorming the duties now assigned to it
under the Trust Indenture Act, then the body penfog such duties on such date.

"Common Stockmeans, with respect to the Company, its commockst$.01 par value, and with respect to any Mat&ubsidiary,
stock of any class, however designated, excepk stbich is non-participating beyond fixed divideadd liquidation preferences and the
holders of which have either no voting rights amited voting rights entitling them, only in the easf certain contingencies, to elect less than
a majority of the directors (or persons performsirgilar functions) of such Material Subsidiary, afdll include securities of any class,
however designated, which are convertible into SDelmmon Stock.

"Company' means the Person named as tlimmpany' in the first paragraph of this Indenture unt#uccessor entity shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter "Company" shalamsuch successor entity.

"Company Requestand "Company Ordel mean, respectively, a written request or ordgned in the name of the Company by its
Chairman of the Board, the President or a ViceiBeas, and by its




Treasurer, an Assistant Treasurer, the Secretaap éssistant Secretary, of the Company, and delivio the Trustee.
"Conversion Daté has the meaning specified in Section 3.12(d).

"Conversion Everitmeans the cessation of use of (i) a Foreign @egrdoth by the government of the country whicliésssuch
currency and for the settlement of transactiona bgntral bank or other public institutions of athin the international banking community,
(i) the Euro both within the ERM Il and for thetdement of transactions by public institutionsoofwithin the European Union or (iii) any
currency unit (or composite currency) other thanBEuro for the purposes for which it was estabtishe

"Corporate Trust Offic& means the office of the Trustee at which, at particular time, its corporate trust business shalprincipally
administered, which office at the date hereof ated at 101 Barclay Street, 8W, New York, New Yb@86, Attention: Corporate Trust
Administration, or such other address as the Teustay designate from time to time by notice toHilodders and the Company, or the
principal corporate trust office of any successarstee (or such other address as such successted may designate from time to time by
notice to the Holders and the Company).

"corporation” includes corporations, associations, companiéshaisiness trusts.

"coupon" means any interest coupon appertaining to a B&weurity.

"Currency Indexed Notemeans any Security with the amount of princip@ments determined by reference to an index cuyrenc
"Defaulted Interest has the meaning specified in Section 3.07.

"Dollar " or " $" means a dollar or other equivalent unit in suaim ©r currency of the United States of Americaathe time shall be
legal tender for the payment of public and privdgbts.

"Election Dat€' has the meaning specified in Section 3.12(h).

"ERM II'" means the European Exchange Rate Mechanism isbtby the European Central Bank on SeptemtE999, as amended
through the date hereof.

"Euroclear" means Euroclear Bank, S.A./N.V., or its successooperator of the Euroclear System.

"European Unior' means the international organization establighetiovember 1, 1993 by the Maastricht Treaty, gower common
European economic, social and security policies.

"Euro" and "€" mean the lawful currency of the member statehefEuropean Union that have adopted or adoptitiggescurrency in
accordance with the Treaty establishing the Eunogg@@mmunity, as amended.

"Event of Default has the meaning specified in Article Five.

"Exchange Rate Agehtwith respect to Securities of or within any ssfimeans, unless otherwise specified with respeuty
Securities pursuant to Section 3.01, a New Yorlafihg House bank designated pursuant to Sectidnd@.Section 3.13.

"Exchange Rate Officer's Certificdteneans a certificate setting forth (i) the apphieaMarket Exchange Rate or the applicable bid
quotation and (ii) the Dollar or Foreign Currenegaunts of principal (and premium, if any) and ietgr if any (on an aggregate basis and on
the basis of a Security having the lowest denornairincipal amount determined in accordance \Bigéigtion 3.02 in the relevant currenc
currency unit), payable with respect to a Secuwitgny series on the basis of such Market Exch&wage or the applicable bid quotation,
signed by the Treasurer, any Vice President orAasystant Treasurer of the Company.

3




"Fair Value", when used with respect to Common Stock, meamédihn value thereof as determined in good faithh®yBoard of
Directors.

"Foreign Currency' means any currency, currency unit or compositeetiey, including, without limitation, the Euro issd by the
government of one or more countries other tharuthiged States of America or by any recognized cdefation or association of such
governments.

"Government Obligationsmeans securities which are (i) direct obligatiohshe United States of America or the governnvemth
issued the Foreign Currency in which the Securifes particular series are payable, for the payroéwhich its full faith and credit is
pledged or (ii) obligations of a Person controliedsupervised by and acting as an agency or instntedity of the United States of America
such government which issued the foreign currenayhiich the Securities of such series are pay#méepayment of which is unconditionally
guaranteed as a full faith and credit obligatiortt®y United States of America or such other govemtiwhich, 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 depogreceiptprovidedthat (except as required by law) such custodiamoisauthorized to
make any deduction from the amount payable to tideln of such depository receipt from any amouaoéieed by the custodian in respect of
the Government Obligation or the specific payménnterest on or principal of the Government Obliga evidenced by such depository
receipt.

"Holder" means, in the case of a Registered SecurityP#reon in whose name a Security is registereckistturity Register and, in
the case of a Bearer Security, the bearer therahfvehen used with respect to any coupon, shalhrteabearer thereof.

"Indenture" means this instrument as originally executedsoit anay from time to time be supplemented or aredray one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, and shallude the terms of particular series of
Securities established as contemplated by Sectiiin Fovided, howevethat, if at any time more than one Person is a@mgrustee under
this instrument, Indenture” shall mean, with respect to any one or more sarfesecurities for which such Person is Trustgis,ihstrument
as originally executed or as it may from time todibe supplemented or amended by one or more im@srgupplemental hereto entered into
pursuant to the applicable provisions hereof aradl giiclude the terms of the or those particulaieseof Securities for which such Person is
Trustee established as contemplated by Section 8@lusive, however, of any provisions or termsolvhielate 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 indentupgdemaental 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 of which provide thatprincipal amount thereof payable at Stated Mgtmay be
more or less than the principal face amount theseofiginal issuance.

"Interest Payment Datk when used with respect to any Security, meaestated Maturity of an installment of interestsoich
Security.

"Market Exchange Ratemeans, unless otherwise specified with respeahtoSecurities pursuant to Section 3.01, (i) for eonversiol
involving a currency unit on the one hand and Dslta 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 Section 80the Securities of the relevant series,
(i) for any conversion of Dollars into any Forei@urrency, the noon buying rate
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for such Foreign Currency for cable transfers quiateNew York City as certified for customs purps$y the Federal Reserve Bank of New
York and (iii) for any conversion of one Foreignr@ncy into Dollars or another Foreign Currency, $jpot rate at noon local time in the
relevant market at which, in accordance with norb@aiking procedures, the Dollars or Foreign Curyénto which conversion is being ma
could be purchased with the Foreign Currency frdmctv conversion is being made from major bankstkxtan either New York City,
London or any other principal market for Dollarssoich purchased Foreign Currency, in each casewiatd by the Exchange Rate Agent.
Unless otherwise specified with respect to any 8eées pursuant to Section 3.01, in the event efuhavailability of any of the exchange
rates provided for in the foregoing clauses (i),and (iii), the Exchange Rate Agent shall useatsrsole discretion and without liability on its
part, such quotation of the Federal Reserve Bamkesf York as of the most recent available datejumtations from one or more major ba
in New York City, London or other principal market such currency or currency unit in questionsoach other quotations as the Exchange
Rate Agent shall deem appropriate. Unless othersyiseified by the Exchange Rate Agent, if themadse than one market for dealing in ¢
currency or currency unit by reason of foreign exade regulations or otherwise, the market to bd irseespect of such currency or currency
unit shall be that upon which a nonresident issfisecurities designated in such currency or ceyremit would purchase such currency or
currency unit in order to make payments in respéstch securities.

"Material Subsidiary' means any Subsidiary with stockholders' equitycWitonstituted at least 15% of the Company's didested
stockholders' equity, all as determined as of tite df the Company's most recently prepared qiyafteancial statements in accordance v
generally accepted accounting principles.

"Maturity ", when used with respect to any Security, meaaslttie on which the principal of such Securitymirestallment of principal
becomes due and payable as therein or herein gawiahether at the Stated Maturity or by declaratibacceleration, notice of redemption,
notice of option to elect repayment or otherwise.

"Officers' Certificaté' means a certificate signed by the Chairman oBtbard of Directors, the President or a Vice Prasicind by the
Treasurer, an Assistant Treasurer, the Secretaap éssistant Secretary, of the Company.

"Opinion of Counsel means a written opinion of counsel, who may bensel for the Company or who may be an employe® other
counsel for the Company.

"Original Issue Discount Securitymeans any Security which provides for an amoess than the principal amount thereof to be due
and payable upon a declaration of acceleratioheMaturity thereof pursuant to Section 5.02.

"Outstandind', when used with respect to Securities, meansf g date of determination, all Securities thefi@te authenticated and
delivered under this Indenture, except:

(i) Securities theretofore cancelledtioy Trustee or delivered to the Trustee for caatiel;

(i) Securities, or portions thereof, fohose payment or redemption or repayment at thieropf the Holder money in the
necessary amount has been theretofore depositedheifTrustee or any Paying Agent (other than the@any) in trust or set aside
and segregated in trust by the Company (if the Gomshall act as its own Paying Agent) for the leaddof such Securities and any
coupons appertaining therefwpvidedthat, if such Securities are to be redeemed, nofisach redemption has been duly given
pursuant to this Indenture or provision therefdiséactory to the Trustee has been made;
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(iif) Securities, except to the extentypded in Sections 14.02 and 14.03, with respeethich the Company has effected
defeasance and/or covenant defeasance as prowidetidle Fourteen;

(iv) Securities which have been paid parguo Section 3.06 or in exchange for or in li€whbich other Securities have been
authenticated and delivered pursuant to this Ingenbther than any such Securities in respecthié¢mthere shall have been
presented to the Trustee proof satisfactory teat such Securities are held by a bona fide puechasvhose hands such Securities
valid obligations of the Company; and

(v) Securities converted into Common 8tocPreferred Stock in accordance with or as eoptated by this Indenture, if the
terms of such Securities provide for convertibifityrsuant to Section 3.01;

provided, howevethat in determining whether the Holders of the isidgi principal amount of the Outstanding Secuwsitiave 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 requbgd |A Section 313, (i) the principal amount of @niginal Issue Discount Security that
may be counted in making such determination orutafion and that shall be deemed to be Outstarfdinguch purpose shall be equal to the
amount of principal thereof that would be (or shmaie been declared to be) due and payable, &ihtbef such determination, upon a
declaration of acceleration of the maturity thengofsuant to Section 5.02, (ii) the principal amoafrany Security denominated in a Foreign
Currency that may be counted in making such detetiain or calculation and that shall be deemed t@uidsng for such purpose shall be
equal to the Dollar equivalent, determined as efdhte such Security is originally issued by then@any as set forth in an Exchange Rate
Officer's Certificate delivered to the Trusteethsd principal amount (or, in the case of an Origiesue Discount Security, the Dollar
equivalent as of such date of original issuandi®famount determined as provided in clause (iy@pof such Security, (iii) the principal
amount of any Indexed Security that may be couimadaking such determination or calculation and #eall be deemed outstanding for <
purpose shall be equal to the principal face amotiatich Indexed Security at original issuancegssiotherwise provided with respect to
such Security pursuant to Section 3.01, and (icuBges owned by the Company or any other obligmon the Securities or any Affiliate of
the Company or of such other obligor shall be djarded and deemed not to be Outstanding, excdpirirdetermining whether the Trustee
shall be protected in making such calculation aelging upon any such request, demand, authooizatiirection, notice, consent or waiver,
only Securities which a Responsible Officer of Thastee actually knows to be so owned shall beéseghrded. Securities so owned which
have been pledged in good faith may be regard€@ligstanding if the pledgee establishes to thefaation of the Trustee the pledgee's right
so to act with respect to such Securities andttigapledgee is not the Company or any other obligon the Securities or any Affiliate of the
Company or of such other obligor.

"Paying Agent means any Person authorized by the Company tehgagrincipal of (and premium, if any) or interestany Securities
or coupons on behalf of the Company.

"Person" means any individual, corporation, partnershifnt venture, association, joint stock companystirunincorporated
organization or government or any agency or palitsubdivision thereof.

"Place of Paymerit when used with respect to the Securities of itiiw any series, means the place or places whererincipal of
(and premium, if any) and interest on such Se@sritire payable as specified as contemplated bio8e& 01 and 10.02.

"Predecessor Securityof any particular Security means every previoas8ity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forghioses of this




definition, any Security authenticated and delidanader Section 3.06 in exchange for or in liea ofiutilated, destroyed, lost or stolen
Security or a Security to which a mutilated, degtay lost or stolen coupon appertains shall be ddebm evidence the same debt as the
mutilated, destroyed, lost or stolen Security er 8ecurity to which the mutilated, destroyed, tosttolen coupon appertains.

"Preferred Stock means, with respect to the Company, its prefestedk, $.01 par value.

"Redemption Dat®& when used with respect to any Security to beeeatkd, in whole or in part, means the date fixeddich
redemption by or pursuant to this Indenture.

"Redemption Pric& when used with respect to any Security to beeeted, means the price at which it is to be reddgmaesuant to
this Indenture.

"Registered Securityshall mean any Security which is registered i $ecurity Register.

"Regular Record Datéfor the interest payable on any Interest Payribaie on the Registered Securities of or within serjes means
the date specified for that purpose as contemplageection 3.01, whether or not a Business Day.

"Repayment Datémeans, when used with respect to any Securibetoepaid at the option of the Holder, the datedifor such
repayment by or pursuant to this Indenture.

"Repayment Prickmeans, when used with respect to any Securibeteepaid at the option of the Holder, the pricevlaith it is to be
repaid by or pursuant to this Indenture.

"Responsible Office, when used with respect to the Trustee, means#ingr within the corporate trust departmentlof Trustee,
including any vice president, any assistant vi@sjolent (whether or not designated by a numbemarrd or words added before or after the
title "vice president"), any assistant secretargmy other officer of the Trustee customarily perfing functions similar to those performed
any of the above designated officers and also medtisrespect to a particular corporate trust eratiny other officer to whom such matte
referred because of such officer's knowledge amdliarity with the particular subject and who shiadlve direct responsibility for the
administration of this Indenture.

"Security" has the meaning stated in the first recital & thdenture and, more particularly, means any fgoor Securities
authenticated and delivered under this Indenfon@yided, howevethat, if at any time there is more than one Peestimg as Trustee under
this Indenture, "Securities" with respect to thédnture as to which such Person is Trustee shadl thee meaning stated in the first recital of
this Indenture and shall more particularly meanusites authenticated and delivered under this htale, exclusive, however, of Securitie:
any series as to which such Person is not Trustee.

"Security Registerand "Security Registrat have the respective meanings specified in Se&i05.

"Special Record Datéfor the payment of any Defaulted Interest onRegjistered Securities of or within any series meadate fixed
by the Trustee pursuant to Section 3.07.

"Stated Maturity', when used with respect to any Security or asyailtment of principal thereof or interest theremeans the date
specified in such Security or a coupon represergirg installment of interest as the fixed datevbich the principal of such Security or st
installment of principal or interest is due and qialg, as such date may be extended pursuant frdlisions of Section 3.08.

"Subsidiary' means a corporation a majority of the outstandioiing stock of which is owned, directly or inditly, by the Company ¢
by one or more other Subsidiaries of the Compaoytlre purposes of this definition, "voting stockans stock 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.
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"Trust Indenture Actor " TIA" means the Trust Indenture Act of 1939, as amemadédas in force at the date as of which this Ihden
was executed, except as provided in Section 9.05.

"Truste€' means the Person named as the "Trustee" inrtepiragraph of this Indenture until a successost€e shall have become
such pursuant to the applicable provisions of ltmifenture, and thereafter "Trustee" shall meamdude each Person who is then a Trustee
hereunderprovided, however, that if at any time there is more than one sustséh, "Trustee" as used with respect to the Seziaf any
series shall mean only the Trustee with respe8eturities of that series.

"United State§ means, unless otherwise specified with respeahjoSecurities pursuant to Section 3.01, the driftates of America
(including the states and the District of Columbits) territories, its possessions and other asabgect to its jurisdiction.

"United States persdhmeans, unless otherwise specified with respeahtoSecurities pursuant to Section 3.01, an iddai who is a
citizen or resident of the United States, a corfiana partnership or other entity created or orgediin or under the laws of the United States
or an estate or trust the income of which is suliptnited States federal income taxation regasitef its source.

"Valuation Date' has the meaning specified in Section 3.12(c).

"Yield to Maturity" means the yield to maturity, computed at the tohissuance of a Security (or, if applicable et most recent
redetermination of interest on such Security) andet forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

Section 1.02Compliance Certificates and Opinionslpon any application or request by the Comparth¢oT rustee to take any action under
any provision of this Indenture, the Company shathish to the Trustee an Officers' Certificatetiaathat all conditions precedent, if any,
provided for in this Indenture relating to the poepd action have been complied with and an Opioid@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 spediffaquired by any provision of this Indentureatéhg to such particular application or
request, no additional certificate or opinion needurnished.

Every certificate or opinion with respeatcompliance with a condition or covenant providiedin this Indenture (other than pursuant to
Section 10.04) shall include:

(1) a statement that each individual isigrsuch certificate or opinion has read such dosmior covenant and the definitions
herein relating thereto;

(2) a brief statement as to the natucksmope of the examination or investigation upoictvithe statements or opinions
contained in such certificate or opinion are based;

(3) a statement that, in the opinionadtesuch individual, he has made such examinatiamvestigation as is necessary to
enable him to express an informed opinion as tatdrer not such condition or covenant has beemtethwith; and

(4) a statement as to whether, in thaiopiof each such individual, such condition ore&eant has been complied with.

Section 1.03Form of Documents Delivered to Trustde any 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 oneutieent, but one such Person may certify or givemnion 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 tife Company may be based, insofar as it relatlegtd matters, upon an Opinion of Counse
a certificate or representations by counsel, urdash officer knows, or in the exercise of reastaabre should know, that the opinion,
certificate or representations with respect torttadters upon which his certificate or opinion isédare 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 reasenzdie should know, that the certificate or opirdomepresentations as to such matters are
erroneous.

Where any Person is required to make, ghexecute two or more applications, requests, amss certificates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instrtmen

Section 1.04Acts of Holders (a) Any request, demand, authorization, directiatice, consent, waiver or other action providgdhis
Indenture to be given or taken by Holders of thés@unding Securities of all series or one or merées, 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 Séiesrof 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 thvé provisions of Article Fifteen, or a
combination of such instruments and any such redotdept as herein otherwise expressly providech siction shall become effective when
such instrument or instruments or record or boghdadivered to the Trustee and, where it is hesstpyessly required, to the Company. Such
instrument or instruments and any such record (a@dction embodied therein and evidenced theradgyherein sometimes referred to as the
"Act" of the Holders signing such instrument ortinsents or so voting at any such meeting. Pro@ixeicution of any such instrument or «
writing appointing any such agent, or of the holdby any Person of a Security, shall be sufficfenany purpose of this Indenture and
conclusive in favor of the Trustee and the Compamy any agent of the Trustee or the Company, ifenimtéhe manner provided in this
Section.

(b) The fact and date of the executioamf such instrument or writing, or the authorityttee Person executing the same, may be
proved in any reasonable manner which the Trusteend sufficient.

(c) The ownership of Registered Secwisieall be proved by the Security Register.

(d) The ownership of Bearer Securitiey tn@ proved by the production of such Bearer Seearor by a certificate executed, as
depositary, by any trust company, bank, banketleradepositary, wherever situated, if such cedté shall be deemed by the Trustee to be
satisfactory, showing that at the date therein ioeatl such Person had on deposit with such deppsitaexhibited to it, the Bearer
Securities therein described; or such facts mayrbeed by the certificate or affidavit of the Perswlding such Bearer Securities, if such
certificate or affidavit is deemed by the Trusted¢ satisfactory. The Trustee and the Companyassyme that such ownership of any
Bearer Security continues until (1) another cedite or affidavit bearing a later date issued gpeet of the same Bearer Security is produced,
or (2) such Bearer Security is produced to the fEBiby some other Person, or (3) such Bearer $gtsisurrendered in exchange for a
Registered Security, or (4) such Bearer Securihoitonger Outstanding. The ownership of BeareuBgées may also be proved in any other
manner which the Trustee deems sufficient.




(e) If the Company shall solicit from tHelders of Registered Securities any request, ddpauthorization, direction, notice, consent,
waiver or other Act, the Company may, at its optioror pursuant to a Board Resolution, fix in atse a record 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 Sectiod&(c), such record date shall be the record dateifsgd in 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 congalelf such a record date is fixed, such requksnand, 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 conseatsddh request, demand, authorization, directiotice, consent, waiver or other Act, and
for that purpose the Outstanding Securities stetidmputed as of such record dgevidedthat no such authorization, agreement or cor
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, authorizatidinection, notice, consent, waiver or other Actted Holder of any Security shall bind every
future Holder of the same Security and the Holdevery Security issued upon the registration afisfer thereof or in exchange therefor «
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee, any SecRéfyistrar, any Paying Agent, any
Authenticating Agent or the Company in reliancedlom, whether or not notation of such action is enaglon such Security.

Section 1.05Notices, etc., to Trustee and the CompafAgy request, demand, authorization, directioriceo consent, 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 tlwrpany shall be sufficient for every purpose hedeuif made, given, furnished or
filed in writing to or with the Trustee at its Camate Trust Office, Attention: Corporate Trust Adiistration, or if sent by facsimile
transmission, to a facsimile number provided byTthestee, with a copy mailed, first class postagpaid to the Trustee addressed to
it as provided above, or

(2) the Company by the Trustee or by ldoider shall be sufficient for every purpose hedrm(unless otherwise herein
expressly provided) if in writing and mailed, fidass postage prepaid, to the Company addressedttthe address of its principal
office specified in the first paragraph of this émture or at any other address previously furnishediting to the Trustee by the
Company, or if sent by facsimile transmission, fa@simile number provided to the Trustee by thenBany, with a copy mailed, first
class postage prepaid, to the Company addressedst@rovided above.

Section 1.06Notice to Holders; WaiverWhere this Indenture provides for notice of angre to Holders of Registered Securities by the
Company or the Trustee, such notice shall be seffity given (unless otherwise herein expresslyigied) if in writing and mailed, first cla:
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 Holderhie thanner herein prescribed shall be conclusivedyrabd to have been received by such
Holder, whether or not such Holder actually receisech notice.
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If by reason of the suspension of or irtagties in regular mail service or by reason of ather cause it shall be impracticable to give
such notice by mail, then such notification to Hoklof Registered Securities as shall be madethaétlapproval of the Trustee shall constit
a sufficient notification to such Holders for evgmyrpose hereunder.

Except as otherwise expressly providediheneotherwise specified with respect to any Siiegrpursuant to Section 3.01, 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 publica
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 suchcgatiblh or, if published more than once, on the déatbe first such publication.

If by reason of the suspension of publamanf any Authorized Newspaper or Authorized Nevpgpa or by reason of any other cause it
shall be impracticable to publish any notice todéos of Bearer Securities as provided above, theh sotification to Holders of Bearer
Securities as shall be given with the approvahefTrustee shall constitute sufficient notice tohshlolders for every purpose hereunder.
Neither the failure to give notice by publicatianany particular Holder of Bearer Securities avigled above, nor any defect in any notice
published, shall affect the sufficiency of suchicetwith respect to other Holders of Bearer Se@gior the sufficiency of any notice to
Holders of Registered Securities given as proviakein.

Any request, demand, authorization, dimtthotice, consent or waiver required or permittader this Indenture 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 noticay manner, such notice may be waived in writipghe Person entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. \Wes\wof notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneili|ance upon such waiver.

Section 1.07Effect of Headings and Table of Contenthe Article and Section headings herein and ti@el of Contents are for
convenience only and shall not affect the consivandtereof.

Section 1.08Successors and Assignall covenants and agreements in this IndenturthbyCompany shall bind its successors and assigns,
whether so expressed or not.

Section 1.09Separability Clause In case any provision in this Indenture or in &®curity or coupon shall be invalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

Section 1.10Benefits of IndentureNothing in this Indenture or in the Securitiescoupons, express or implied, shall give to anys&®gr
other than the parties hereto, any Security Regisiny Paying Agent, any Authenticating Agent Hredr successors hereunder and the
Holders any benefit or any legal or equitable rigatmedy or claim under this Indenture.

Section 1.11Governing Law This Indenture and the Securities and coupontshgoverned by and construed in accordance théHaw of
the State of New York. This Indenture is subjedhi® provisions of the TIA that are required toplaet of this Indenture and shall, to the
extent applicable, be governed by such provisions.

Section 1.12L egal Holidays In any case where any Interest Payment Date,Rgtiten Date, Repayment Date, sinking fund paymai,d
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 argdftional Amounts or
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principal (and premium, if any) need not be madsuah Place of Payment on such date, but may be orathe next succeeding Business
Day at such Place of Payment with the same fordesfect as if made on the Interest Payment DateeRiption Date, Repayment Date or
sinking fund payment date, or at the Stated MaturitMaturity, providedthat no interest shall accrue on the amount solppayar the period
from and after such Interest Payment Date, Redemitate, Repayment Date, sinking fund payment itted Maturity or Maturity, as the
case may be.

Section 1.13Waiver of Jury Trial EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREMOABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY ANDALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDEHNURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 1.14Force Majeure In no event shall the Trustee be responsibl@btd for any failure or delay in the performanéét® obligations
hereunder arising out of or caused by, directlindirectly, forces beyond its control, includingitout limitation, strikes, work stoppages,
accidents, acts of war or terrorism, civil or naitif disturbances, nuclear or natural catastrophastse of God, and interruptions, loss or
malfunctions of utilities, communications or comgrugsoftware and hardware) services; it being wtded that the Trustee shall use
reasonable efforts which are consistent with aazkptactices in the banking industry to resumegperénce as soon as practicable under the
circumstances.

ARTICLE TWO
SECURITIES FORMS

Section 2.01Forms of SecuritiesThe Registered Securities, if any, of each sengbthe Bearer Securities, if any, of each samesrelated
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 accordavitie Section 3.01, shall have such appropriatertitses, omissions, substitutions and ol
variations as are required or permitted by thistritdre or any indenture supplemental hereto, andhage such letters, numbers or other
marks of identification or designation and sucteleds or endorsements placed thereon as the Compmngeem 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 stesichange on which the Securities may be listeth conform to usage.

Unless otherwise specified as contemplbje8ection 3.01, Bearer Securities shall have éstezoupons attached.

The definitive Securities and coupons shealprinted, lithographed or engraved or produgedrty combination of these methods on a
steel engraved border or steel engraved bordersagibe produced in any other manner, all as deteintdy the officers executing such
Securities or coupons, as evidenced by their ei@tof such Securities or coupons.

Section 2.02Form of Trustee's Certificate of AuthenticatioBubject to Section 6.12, the Trustee's certéicdtauthentication shall be in
substantially the following form:

This is one of the Securities of the sediesignated therein referred to in the within nmamd Indenture.

THE BANK OF NEW YORK MELLON,
as Trustet

By:

Authorized Signator
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Section 2.03Securities Issuable in Global Fornif Securities of or within a series are issuadblglobal form, as specified as contemplate«
Section 3.01, then, notwithstanding clause (8)aiiti®n 3.01 and the provisions of Section 3.02,srch Security 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 ariBem global form to reflect the
amount, or any increase or decrease in the amou@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 Comgrder to be delivered to the Trustee
pursuant to Section 3.03 or 3.04. Subject to tlwipions of Section 3.03 and, if applicable, Set804, the Trustee shall deliver and
redeliver any Security in permanent global fornthe manner and upon instructions given by the Pers®ersons specified therein or in the
applicable Company Order. If a Company Order purst@Section 3.03 or 3.04 has been, or simultasigas, delivered, any instructions by
the Company with respect to endorsement or deligergdelivery of a Security in global form shadl im writing but need not comply with
Section 1.02 and need not be accompanied by ariddih Counsel.

The provisions of the last sentence of i8r@&.03 shall apply to any Security represented Becurity in global form if such Security
was never issued and sold by the Company and theo@uy delivers to the Trustee the Security in dlfdran together with written
instructions (which need not comply with SectioB2land need not be accompanied by an Opinion oh&€suwith regard to the reduction in
the principal amount of Securities representedetigrtogether with the written statement contenepldity the last sentence of Section 3.03.

Notwithstanding the provisions of Sectio@73 unless otherwise specified as contemplate8Sidayion 3.01, payment of principal of and
any premium and interest on any Security in permagibal form shall be made to the Person or Parspecified therein.

Notwithstanding the provisions of SectioB®8Band except as provided in the preceding papagthe Company, the Trustee and any
agent of the Company and the Trustee shall tretitealslolder of such principal amount of OutstandBggurities represented by a permanent
global Security (i) in the case of a permanent gl@ecurity in registered form, the Holder of spelnmanent global Security in registered
form, or (ii) in the case of a permanent global8itg in bearer form, Euroclear or Clearstream.

ARTICLE THREE
THE SECURITIES

Section 3.01Amount Unlimited; Issuable in Serie$he aggregate principal amount of Securities twihiayy be authenticated and delivered
under this Indenture is unlimited.

The Securities may be issued in one or reeries. There shall be established in one or lBoeed Resolutions or pursuant to authority
granted by one or more Board Resolutions and, stitjeSection 3.03, set forth, or determined inrtt@ner provided, in an Officers'
Certificate, or established in one or more indegglsupplemental hereto, prior to the issuance afr8is 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 tesaned Securities of the series when issued froma to time):

(1) the title of the Securities of theise (which shall distinguish the Securities oftsseries from all other series of Securities);
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(2) any limit upon the aggregate printgraount of the Securities of the series that nagpithenticated and delivered under this
Indenture (except for Securities authenticatedd@ivered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
the series pursuant to Section 3.04, 3.05, 3.06, 9.1.07 or 13.05);

(3) the date or dates, or the method higlvsuch date or dates will be determined or elédnon which the principal of the Securities
of the series shall be payable;

(4) the rate or rates at which the Séiesrof the series shall bear interest, if anythermethod by which such rate or rates shall be
determined, the date or dates from which suchesteshall accrue or the method by which such datiates shall be determined, the Interest
Payment Dates on which such interest will be payabld the Regular Record Date, if any, for therésiepayable on any Registered Security
on any Interest Payment Date, or the method byhwéich date shall be determined, and the basiswhimh interest shall be calculated if
other than that of a 360-day year of twelve 30-cynths;

(5) the place or places, if any, othamtlor in addition to the Borough of Manhattan, Tity of New York, where the principal of (and
premium, if any), interest, if any, on, and Additegd 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 fegies 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 whichetprice or prices at which, the currency or curies currency unit or units or composite
currency or currencies in which, and other ternts @nditions upon which Securities of the seriey bmredeemed, in whole or in part, at
option of the Company, if the Company is to hawedption;

(7) the obligation, if any, of the Compan redeem, repay or purchase Securities of thesspursuant to any sinking fund or analog
provision or at the option of a Holder thereof, &nel 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, repaidrchased, in whole or in part, pursuant to shfgation;

(8) if other than denominations of $1,@0@ any integral multiple thereof, the denominaio which any Registered Securities of the
series shall be issuable and, if other than themé@mation of $5,000, the denomination or denomaratiin which any Bearer Securities of the
series shall be issuable;

(9) if other than the Trustee, the idgntif each Security Registrar and/or Paying Agent;

(20) if other than the principal amountrtwd, the portion of the principal amount of Setias of the series that shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 5.02 or, if applicable, thgipo of the principal amount of Securities of
the series that is convertible in accordance wighgrovisions of this Indenture or the method bycWwisuch portion shall be determined;

(12) if other than Dollars, the Foreign faumcy in which payment of the principal of (andmiem, if any) or interest or Additional
Amounts, if any, on the Securities of the seriealde payable or in which the Securities of theéeseshall be denominated and the particular
provisions applicable thereto in accordance wittaddition to or in lieu of any of the provisionsSection 3.12;

(12) whether the amount of payments ofqpial of (and premium, if any) or interest, if ammy the Securities of the series may be
determined with reference to an index, formulatbeomethod (which index, formula or method mayhsed, without limitation, on one or
more currencies, currency
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units, composite currencies, commodities, equitc@s or other indices), and the manner in whighsamounts shall be determined;

(13) whether the principal of (and premiufany) or interest or Additional Amounts, if anyn the Securities of the series are to be
payable, at the election of the Company or a Hdldereof, in a currency or currencies, currency anunits or composite currency or
currencies other than that in which such Securittesdenominated or stated to be payable, thegeriperiods within which (including the
Election Date), and the terms and conditions upbithy such election may be made, and the time aather of determining the exchange
rate between the currency or currencies, currengyou units or composite currency or currenciew/frich such Securities are denominate
stated to be payable and the currency or currgnmiggency unit or units or composite currency arencies in which such Securities are to
be so payable, in each case in accordance wittddition to or in lieu of any of the provisions®éction 3.12;

(14) provisions, if any, granting specights to the Holders of Securities of the seriesrufne occurrence of such events as may be
specified,;

(15) any deletions from, modifications ofaglditions to the Events of Default or covenarithhe Company with respect to Securities of
the series, whether or not such Events of Defautbwenants are consistent with the Events of Oefawovenants set forth herein;

(16) whether Securities of the series afgetissuable as Registered Securities, BeareriSeswith or without coupons) or both, any
restrictions applicable to the offer, sale or detivof Bearer Securities and the terms upon whieair8 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 gl8baurity 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&éttion 3.05, and, if Registered Securities ofstimges are to be issuable as a global
Security, the identity of the depositary for suehies;

(17) the date as of which any Bearer S&esrof the series and any temporary global Sectejiresenting Outstanding Securities of the
series shall be dated if other than the date girmal issuance of the first Security of the setebe issued;

(18) the Person to whom any interest onR@gistered Security of the series shall be pay#ld¢her than the Person in whose name
Security (or one or more Predecessor Securitigggistered at the close of business on the ReRdeord Date for such interest, the manner
in which, or the Person to whom, any interest onB@arer 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 Payrbaé will be paid if other than in the manner pd®d in Section 3.04;

(19) the applicability, if any, of Sectioh4.02 and/or 14.03 to the Securities of the senesany provisions in modification of, in
addition to or in lieu of any of the provisions/Aiticle Fourteen;

(20) if the Securities of such series arbd issuable in definitive form (whether upon oréad issue or upon exchange of a temporary
Security of such series) only upon receipt of d¢ertartificates or other documents or satisfactibother conditions, then the form and/or
terms of such certificates, documents or conditions

(21) if the Securities of the series arbdédssued upon the exercise of warrants, the tima@ner and place for such Securities to be
authenticated and delivered;
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(22) whether and under what circumstanicesCtompany will pay Additional Amounts as contertguiaby Section 10.05 on the
Securities of the series to any Holder who is ndhded States person (including any modificatiortite definition of such term) in respect of
any tax, assessment or governmental charge asal, Whether the Company will have the option teesd such Securities rather than pay
such Additional Amounts (and the terms of any sogtion);

(23) the designation of the initial Excharigate Agent, if any;

(24) the obligation, if any, of the Companypermit the conversion of the Securities of sseties into the Company's Common Stock or
Preferred Stock, and the terms and conditions wgdoh such conversion shall be effected (includimghout limitation, the initial
conversion price or rate, the conversion periog,adjustment of the applicable conversion price, r@guirements 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.

All Securities of any one series and thepoms appertaining to any Bearer Securities of secies shall be substantially identical exc
in the case of Registered Securities, as to deraiinmand except as may otherwise be provided putsuant to such Board Resolution
(subject to Section 3.03) and set forth in suchd®f' Certificate or in any such indenture sup@etal hereto. All Securities of any one se
need not be issued at the same time and, unlessiisle provided, a series may be reopened, witth@utonsent of the Holders, for issuances
of additional Securities of such series.

If any of the terms of the Securities of aeries are established by action taken pursoamté¢ or more Board Resolutions, a copy of an
appropriate record of such action(s) shall be faedtby the Secretary or an Assistant Secretath@Company at or prior to the delivery of
the Officers' Certificate setting forth the ternighee Securities of such series.

Section 3.02Denominations The Securities of each series shall be issuabdech denominations as shall be specified as cgiéded by
Section 3.01. With respect to Securities of anjesaetenominated in Dollars, in the absence of ach provisions with respect to the
Securities of any series, the Registered Secudfissich series, other than Registered Securgmeed in global form (which may be of any
denomination), shall be issuable in denominatidri&l¢d00 and any integral multiple thereof andBe@rer Securities of such series, other
than Bearer Securities issued in global form (whiedy be of any denomination), shall be issuabke dienomination of $5,000.

Section 3.03Execution, Authentication, Delivery and Datinghe Securities and any coupons appertaining tihstell be executed on bel
of the Company by its Chairman of the Board, itssRtent or one of its Vice Presidents. The sigeabfiany of these officers on the
Securities and coupons may be manual or facsingjteatures of the present or any future such autbdrofficer and may be imprinted or
otherwise reproduced on the Securities.

Securities or coupons bearing the manutdagimile signatures of individuals who were a ime the proper officers of the Company
shall bind the Company, notwithstanding that sunctividuals or any of them have ceased to hold siffites prior 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 #ecution and delivery of this Indenture, the Campmay deliver Securities of any series,
together with any coupon appertaining thereto, etegtby the Company to the Trustee for authentinatogether with a Company Order for
the authentication and delivery of such Securitisl the Trustee in accordance with the CompangiGriaall authenticate and deliver such
Securitiesprovided, howevethat, in connection with its original issuance,Bearer Security shall be mailed or otherwise dedideo any
location in the United
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States; angrovided furthetthat, unless otherwise specified with respect tosaries of Securities pursuant to Section 3.@egarer Security
may be delivered in connection with its originaluiance only if the Person entitled to receive ®edwrer Security shall have furnished a
certificate to Euroclear or Clearstream, as the caay be, in the form set forth in Exhibit1Ato this Indenture or such other certificate ay

be specified with respect to any series of Seegrpursuant to Section 3.01, dated no earlier 1bastays prior to the earlier of the date on
which such Bearer Security is delivered and the datwhich any temporary Security first becomedargeable for such Bearer Security in
accordance with the terms of such temporary Secanitl this Indenture. If any Security shall be espnted by a permanent global Bearer
Security, then, for purposes of this Section ancti&e 3.04, the notation of a beneficial ownerteiiast therein upon original issuance of such
Security or upon exchange of a portion of a temqyogéobal Security shall be deemed to be delivargannection with its original issuance
such beneficial owner's interest in such permaglefital Security. Except as permitted by Sectior® 3tle Trustee shall not authenticate and
deliver any Bearer Security unless all appurteanpons for interest then matured have been dedaaniek cancelled.

If all the Securities of any series aretodbe issued at one time and if the Board Reswiudr supplemental indenture establishing such
series shall so permit, such Company Order mafogtbt procedures reasonably acceptable to the deusr the issuance of such Securities
and determining the terms of particular Securitiesuch series, such as interest rate or formuddiirity date, date of issuance and date from
which interest shall accrue. In authenticating sBehurities, and accepting the additional respdiisb under this Indenture in relation to
such Securities, the Trustee shall be entitle@teive, and (subject to TIA Section 315(a) thro8@&(d)) shall be fully protected in relying
upon,

(i) an Opinion of Counsel stating that

(a) the form or forms of such Securit@sl any coupons have been established in confomititythe provisions of this
Indenture;

(b) the terms of such Securities and@upons have been established in conformity wighpifovisions of this Indenture; and

(c) such Securities, together with anypmmns appertaining thereto, when completed by gpiate insertions and executed and
delivered by the Company to the Trustee for authatibn in accordance with this Indenture, autteaigd and delivered by the
Trustee in accordance with this Indenture and s&iyethe Company in the manner and subject to angitions specified in such
Opinion of Counsel, will constitute legal, validdahinding obligations of the Company, enforceahlaécordance with their terms,
subject to applicable bankruptcy, insolvency, reoigation and other similar laws of general applidi relating to or affecting the
enforcement of creditors' rights, to general edpégrinciples and to such other qualificationsash counsel shall conclude do not
materially affect the rights of Holders of such &#ies and any coupons; and

(i) an Officers' Certificate stating thal conditions precedent provided for in thisén¢ure relating to the issuance of the Securities
have been complied with and that, to the best@ktiowledge of the signers of such certificatet ttlaEvent of Default with respect to any
the Securities shall have occurred and be continuin

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.
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Notwithstanding the provisions of Sectio@13and of the preceding paragraph, if all the 8Bges of any series are not to be issued a
time, it shall not be necessary to deliver an @ffi¢ Certificate otherwise required pursuant taiSe®.01 or a Company Order, or an Opir
of Counsel or an Officers' Certificate otherwisquieed pursuant to the preceding paragraph ainiedf issuance of each Security of such
series, but such order, opinion and certificataé) appropriate modifications to cover such futismuances, shall be delivered at or before the
time of issuance of the first Security of suche®ri

Each Registered Security shall be datedi#ite of its authentication and each Bearer Sgcsinill be dated as of the date specified as
contemplated by Section 3.01.

No Security or coupon shall be entitle@ity benefit under this Indenture or be valid oigdibry for any purpose unless there appears
on such Security or Security to which such coupgpeatains a certificate of authentication subs#digtin the form provided for herein duly
executed by the Trustee by manual signature ofithoeized signatory, and such certificate upon &agurity shall be conclusive evidence,
and the only evidence, that such Security has Habnauthenticated and delivered hereunder andtidezl to the benefits of this Indenture.
Notwithstanding the foregoing, if any Security slinglve been authenticated and delivered hereunderdver issued and sold by
Company, and the Company shall deliver such Segrciarithe Trustee for cancellation as provided inte 3.10 together with a written
statement (which need not comply with Section B0@ need not be accompanied by an Opinion of Chusts¢ing that such Security has
never been issued and sold by the Company, fpuatioses of this Indenture such Security shalldented never to have been authenticated
and delivered hereunder and shall never be entitldde benefits of this Indenture.

Section 3.04Temporary Securities(a) Pending the preparation of definitive Sedesibf any series, the Company may execute, and upo
Company Order the Trustee shall authenticate alivedetemporary Securities which are printed,dignaphed, typewritten, mimeographec
otherwise produced, in any authorized denominasabstantially 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 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 Seesf any series, such temporary Securities neaiy lglobal form.

Except in the case of temporary Securitiggobal form (which shall be exchanged in accamtawith Section 3.04(b) or as otherwise
provided in or pursuant to a Board Resolutionjeifporary Securities of any series are issuedCtrepany will cause definitive Securities
that series to be prepared without unreasonaby dafter the preparation of definitive Securitefssuch series, the temporary Securities of
such series shall be exchangeable for definitivaitges of such series upon surrender of the teargdecurities of such series at the office
or agency of the Company in a Place of Paymerthfatrseries, without charge to the Holder. Upomeawder for cancellation of any one or
more temporary Securities of any series (accomgdnjeany non-matured coupons appertaining therite)Company shall execute and the
Trustee or authenticating agent shall authentigatedeliver in exchange therefor a like principabant of definitive Securities of the same
series of authorized denominatiopsovided, howevethat no definitive Bearer Security shall be delagein exchange for a temporary
Registered Security; arpfovided furthetthat a definitive Bearer Security shall be deliveire exchange for a temporary Bearer Security only
in compliance with the conditions set forth in $&et3.03. Until so exchanged, the temporary Sdesritf any series shall in all respects be
entitled to the same benefits under this Inderagrdefinitive Securities of such series.

(b) Unless otherwise provided in or parsito a Board Resolution, this Section 3.04(b)l gfrvern the exchange of temporary
Securities issued in global form other than throtighfacilities of The Depository Trust Companyatfy such temporary Security is issued in
global form, then any such temporary global Segwfiall, unless otherwise provided therein, beveedid to the London office of
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a depositary or common depositary (the "Common Biguy"), for the benefit of Euroclear and Cleagam, for credit to the respective
accounts of the beneficial owners of such Secsr({tie to such other accounts as they may direct).

Without unnecessary delay but in any emettiater than the date specified in, or determimecsuant to the terms of, any such tempc
global Security (the "Exchange Date"), the Compsimgll deliver to the Trustee definitive Securitimsaggregate principal amount equal to
the principal amount of such temporary global Séguexecuted by the Company. On or after the ErgleeDate, such temporary global
Security shall be surrendered by the Common Degnysiit the Trustee, as the Company's agent for gugiose, to be exchanged, in whole
or from time to time in part, for definitive Sedigs without charge, and the Trustee shall autbatgiand deliver, in exchange for each
portion of such temporary global Security, an eqggregate principal amount of definitive Secusitié the same series of authorized
denominations and of like tenor as the portionughstemporary global Security to be exchanged.déimitive 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, ax#igel as contemplated by Section 3.01, and, if emybination thereof is so specified, as
requested by the beneficial owner thergofivided, howevethat, unless otherwise specified in such tempag#olgal Security, upon such
presentation by the Common Depositary, such tenmpglabal Security is accompanied by a certifiaddted the Exchange Date or a
subsequent date and signed by Euroclear as tmttierpof such temporary global Security held tsraccount then to be exchanged and a
certificate dated the Exchange Date or a subsegizatand signed by Clearstream as to the porfisaah temporary global Security held
its account then to be exchanged, each in the $atrforth in Exhibit A-2 to this Indenture or inckuother form as may be established
pursuant to Section 3.01; aptbvided furthetthat definitive Bearer Securities shall be deligeireexchange for a portion of a temporary
global Security only in compliance with the requaients of Section 3.03.

Unless otherwise specified in such tempogéobal Security, the interest of a beneficial @vof Securities of a series in a temporary
global Security shall be exchanged for definitiee&ities of the same series and of like tenoofaihg the Exchange Date when the account
holder instructs Euroclear or Clearstream, as #se enay be, to request such exchange on his tetthtfelivers to Euroclear or Clearstream,
as the case may be, a certificate in the forma¢t fn Exhibit A-1 to this Indenture (or in sucther form as may be established pursuant to
Section 3.01), dated no earlier than 15 days poitihe Exchange Date, copies of which certifichiglde available from the offices of
Euroclear and Clearstream, the Trustee, any Autteittg Agent appointed for such series of Se@sitind each Paying Agent. Unless
otherwise specified in such temporary global Séguainy such exchange shall be made free of chartie beneficial owners of such
temporary global Security, except that a Persoeivawy definitive Securities must bear the cosingtirance, postage, transportation and the
like unless such Person takes delivery of suchidis® Securities in person at the offices of Eleac or Clearstream. Definitive Securities in
bearer form to be delivered in exchange for anyigoiof a temporary global Security shall be deledeonly outside the United States.

Until exchanged in full as hereinabove jded, the temporary Securities of any series shalll respects be entitled to the same ben
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, 3nddrest payable on a temporary global Securitpao Interest Payment Date for Secur
of such series occurring prior to the applicableltange Date shall be payable to Euroclear and €team on such Interest Payment Date
upon delivery by Euroclear and Clearstream to thustEe of a certificate or certificates in the faset forth in Exhibit A-2 to this Indenture
(or in such other forms as may be established pmtso Section 3.01), for credit without furtheterest on or after such Interest Payment
Date to the respective accounts of Persons whthareeneficial owners of such temporary global Sigcan such Interest Payment Date and
who have each delivered
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to Euroclear or Clearstream, as the case may testificate dated no earlier than 15 days prightInterest Payment Date occurring prior to
such Exchange Date in the form set forth as ExWikitto this Indenture (or in such other forms as/rbe established pursuant to

Section 3.01). Notwithstanding anything to the camt herein contained, the certifications made yams to this paragraph shall satisfy the
certification requirements of the preceding twogggaphs of this Section 3.04(b) and of the thincdhgeaph of Section 3.03 of this Indenture
and the interests of the Persons who are the léasdedivners of the temporary global Security wigspect to which such certification was
made will be exchanged for definitive Securitieshef same series and of like tenor on the Exch&age or the date of certification if such
date occurs after the Exchange Date, without furdlseor deed by such beneficial owners. Exceptlasrwise provided in this paragraph, no
payments of principal or interest owing with redpteca beneficial interest in a temporary globad 8gy will be made unless and until such
interest in such temporary global Security shallehbeen exchanged for an interest in a definitieeusity. Any interest so received by
Euroclear and Clearstream and not paid as hereirided shall be returned to the Trustee prior &dkpiration of two years after such
Interest Payment Date in order to be repaid taChimpany.

Section 3.05Registration, Registration of Transfer and Exchangjie Company shall cause to be kept at the Caipdraist Office of the
Trustee or in any office or agency of the Compang Place of Payment a register for each seri€gadrities (the registers maintained in
such office or in any such office or agency of @@mmpany in a Place of Payment being herein somstieferred to collectively as the
"Security Register") in which, subject to such mrable regulations as it may prescribe, the Comghall provide for the registration of
Registered Securities and of transfers of Regidt8ezurities. The Security Register shall be irittamiform or any other form capable of
being converted into written form within a reasdeaime. The Trustee, at its Corporate Trust Offiséhereby initially appointed "Security
Registrar" for the purpose of registering Registe3ecurities and transfers of Registered Secuntiesuch Security Register as herein
provided. In the event that the Trustee shall ceabe Security Registrar, it shall have the righéxamine the Security Register at all
reasonable times.

Subject to the provisions of this Sectid®d53 upon surrender for registration of transfeamj Registered Security of any series at any
office or agency of the Company in a Place of Paytrfar that series, the Company shall execute thedrustee shall authenticate and
deliver, in the name of the designated transferaeasferees, one or more new Registered Seaudtithe same series, of any authorized
denominations and of a like aggregate principal@amdoearing a number not contemporaneously owstgnand containing identical terms
and provisions.

Subject to the provisions of this Sectiod53 at the option of the Holder, Registered Séiesrof any series may be exchanged for other
Registered Securities of the same series, of atiperned denomination or denominations and of @ éiggregate principal amount, contair
identical terms and provisions, upon surrendehefRegistered Securities to be exchanged at amydsfice or agency of the Company.
Whenever any such Registered Securities are serglered for exchange, the Company shall execudetha@iTrustee 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 Sectioh, B8arer Securities may not be issued in exchéorgRegistered Securities.

If (but only if) permitted by the applic@iBoard Resolution and (subject to Section 3.08fosth in the applicable Officers' Certificate,
or in any indenture supplemental hereto, delivaedontemplated by Section 3.01, at the optioh@Holder, Bearer Securities of any series
may be exchanged for Registered Securities ofahesseries of any authorized denominations andiké aggregate principal amount and
tenor, upon surrender of the Bearer Securitiegetexthanged at any such office or agency, withrathatured coupons and all matured
coupons in default thereto appertaining. If theddolof a Bearer Security is unable to produce aey sinmatured coupon or
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coupons or matured coupon or coupons in defawtsanh permitted exchange may be effected if ther&eSecurities are accompanied by
payment in funds acceptable to the Company in asuatrequal to the face amount of such missing cowpa@oupons, or the surrender of
such missing coupon or coupons may be waived bZtdmepany and the Trustee if there is furnishedhémrt such security or indemnity as
they may require to save each of them and any Bagent harmless. If thereafter the Holder of sBelsurity shall surrender to any Paying
Agent any such missing coupon in respect of whitdhs payment shall have been made, such HoldBbehentitled to receive the amount
of such paymenprovided, howevethat, except as otherwise provided in Section 1,0ri@rest represented by coupons shall be paysaiye
upon presentation and surrender of those coupaans affice or agency located outside the UnitedeStaNotwithstanding the foregoing, in
case a Bearer Security of any series is surrendaraady such office or agency in a permitted exgkdor a Registered Security of the same
series and like tenor after the close of businesaeh office or agency on (i) any Regular Recoatieland before the opening of business at
such office or agency on the relevant Interest Rayrate, or (ii) any Special Record Date and leefbe opening of business at such office
or agency on the related proposed date for paynfddéfaulted Interest, such Bearer Security shalbtirrendered without the coupon rela
to such Interest Payment Date or proposed dateafygment, as the case may be, and interest or Dedalnterest, as the case may be, will not
be payable on such Interest Payment Date or prdpiete for payment, as the case may be, in resp#ne Registered Security issued in
exchange for such Bearer Security, but will be péyanly to the Holder of such coupon when dueckoadance with the provisions of this
Indenture. Whenever any Securities are so surredder exchange, the Company shall execute, antirtietee or authenticating agent upon
receipt of any required documentation shall auibate and deliver, the Securities which the Holdaking the exchange is entitled to
receive.

Notwithstanding the foregoing, except deseotvise specified as contemplated by Section &Bit permanent global Security shall be
exchangeable only as provided in this paragraphelfdepositary for any permanent global Secusifjlie 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 to DTC for such global Security seleoteapproved by the Company or to a nominee of suckessor to DTC. If at any time D’
notifies the Company that it is unwilling or unaldecontinue as depositary for the applicable dl@=zurity or Securities or if at any time
DTC ceases to be a clearing agency registered tine&ecurities Exchange Act of 1934 if so requbbgépplicable law or regulation, the
Company shall appoint a successor depositary withect 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 tmedbeneficial 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, dataes 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 Comisdall execute, and the Trustee shall authentamadedeliver, 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 interiesh 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 3.01
and provided that any applicable notice providethnpermanent global Security shall have beemgitheen without unnecessary delay bu
any event not later than the earliest date on wicth interest may be so exchanged, the Compatiyegkaute, and the Trustee shall
authenticate and deliver, definitive Securitieaggregate principal
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amount equal to the principal amount of such bera@fowner's interest in such permanent global 8gc®n or after the earliest date on
which such interests may be so exchanged, suchgpemhglobal Security shall be surrendered for asgk by DTC or such other depositary
as shall be specified in the Company Order witpeesthereto to the Trustee, as the Company's égestich purposgyrovided, however,
that no such exchanges may occur during a perigthbig at the opening of business 15 days befoyesalection of Securities to be
redeemed and ending on the relevant Redemptionitxate Security for which exchange is requested imamong those selected for
redemption; angrovided furthetthat no Bearer Security delivered in exchange foortion of a permanent global Security shall béedesor
otherwise delivered to any location in the UnitedtSs. If a Registered Security is issued in exgbdar any portion of a permanent global
Security after the close of business at the officagency where such exchange occurs on (i) anylReBecord Date and the opening of
business at such office or agency on the relevaatdst Payment Date, or (ii) any Special Recortd@ad the opening of business at such
office or agency on the related proposed date dgnpent of Defaulted Interest, interest or Defaultedrest, as the case may be, will not be
payable on such Interest Payment Date or propostedfor payment, as the case may be, in respesttobf Registered Security, but will be
payable on such Interest Payment Date or propostedfol payment, as the case may be, only to theoRe¢o whom interest in respect of s
portion of such permanent global Security is pagatlaccordance with the provisions of this Indestu

All Securities issued upon any registratidtransfer or exchange of Securities shall bevtiiel obligations of the Company, evidencing
the same debt, and entitled to the same benefisruhis Indenture, as the Securities surrendgped such registration of transfer or
exchange.

Every Registered Security presented oesdiered for registration of transfer or for excteangredemption shall (if so required by the
Company or the Security Registrar) be duly endqrsetlie 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 anistiedion of transfer or exchange of Securitied,thea Company may require payment of a :
sufficient to cover any tax or other governmentarge that may be imposed in connection with agistetion of transfer or exchange of
Securities, other than exchanges pursuant to 981, 9.06, 11.07 or 13.05 not involving any sfen.

The Company or the Trustee, as applicatiall not be required (i) to issue, register tlamdfer of or exchange any Security if such
Security may be among those selected for redemptidng a period beginning at the opening of bussnkb days before selection of the
Securities to be redeemed under Section 11.03ratidgeat the close of business on (A) if such Séesrare issuable only as Registered
Securities, the day of the mailing of the relevaatice of redemption and (B) if such Securitiesiaseiable as Bearer Securities, the day of the
first publication of the relevant notice of redemptor, if such Securities are also issuable asskeagd Securities and there is no publication,
the mailing of the relevant notice of redemption(ii) to register the transfer of or exchange &ggistered Security so selected for
redemption in whole or in part, except, in the aafsany Registered Security to be redeemed in getportion thereof not to be redeemed, or
(iii) to exchange any Bearer Security so selectedddemption except that such a Bearer Securitylmaexchanged for a Registered Sect
of that series and like tengovidedthat such Registered Security shall be simultang@usrendered for redemption, or (iv) to issugister
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.

The Trustee shall have no obligation oydatmonitor, determine or inquire as to compliangt any restrictions on transfer imposed
under this Indenture or under applicable law withpect to any transfer of any interest in any Sgc(including any transfers between or
among any participants of DTC, Euroclear, Cleasstr®r any other clearing system or beneficial owmdiinterests in any
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Global Security) other than to require deliverysath certificates and other documentation or eiders are expressly required by, and to do
so if and when expressly required by the termshid,Indenture, and to examine the same to detersubstantial compliance as to form with
the express requirements hereof.

None of the Trustee, Paying Agent, SecRiggistrar, Authentication Agent or any other agdgrithe Company shall have any
responsibility for any actions taken or not takgraby clearing system.

Section 3.06Mutilated, Destroyed, Lost and Stolen Securitifsany mutilated Security or a Security with atitaied coupon appertaining to
it is surrendered to the Trustee or the Compargetteer with, in proper cases, such security orrimagy as may be required by the Company
or the Trustee to save each of them or any agesgitiadr of them harmless, the Company shall exesdiethe Trustee shall authenticate and
deliver in exchange therefor a new Security of¢hme series and principal amount, containing idahterms and provisions and bearing a
number not contemporaneously outstanding, with coggorresponding to the coupons, if any, appengito the surrendered Security.

If there shall be delivered to the Company to the Trustee (i) evidence to their reasonsdtisfaction of the destruction, loss or theft of
any Security or coupon, and (ii) such securityngleimnity as may be required by them to save eatiteai and any agent of either of them
harmless, then, in the absence of notice to thegaomor the Trustee that such Security or couparbkan acquired by a bona fide purch:i
the Company shall execute and upon its requesiristee shall authenticate and deliver, in lieamf such destroyed, lost or stolen Security
or in exchange for the Security to which a destdpy@st or stolen coupon appertains (with all apgnaint coupons not destroyed, lost or
stolen), a new Security of the same series anaipahamount, containing identical terms and priovis and bearing a number not
contemporaneously outstanding, with coupons cooredipg to the coupons, if any, appertaining to sues$troyed, lost or stolen Security o
the Security to which such destroyed, lost or st@leupon appertains.

Notwithstanding the provisions of the pms two paragraphs, in case any such mutilatethoyesl, lost or stolen Security or coupon
has become or is about to become due and paybbl€dmpany in its discretion may, instead of iss@mew 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 oraoypovided, howevethat payment of principal of (and premium, if argfy interest on
and any Additional Amounts with respect to, Be&ecurities shall, except as otherwise providedeictiSn 10.02, be payable only at an
office or agency located outside the United Statel unless otherwise specified as contemplategeition 3.01, any interest on Bearer
Securities shall be payable only upon presentai@hsurrender of the coupons appertaining thereto.

Upon the issuance of any new Security utitierSection, the Company may require the payrakatsum sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee)
connected therewith.

Every new Security of any series with ibsigons, if any, issued pursuant to this Sectidieinof any destroyed, lost or stolen Security,
or in exchange for a Security to which a destroyest, or stolen coupon appertains, shall constiumteriginal additional contractual
obligation of the Company, whether or not the aB&d, lost or stolen Security and its couponsnyf, @r the destroyed, lost or stolen coupon
shall be at any time enforceable by anyone, anlil lsb&ntitled to all the benefits of this Indergwequally and proportionately with any anc
other Securities of that series and their coupibrasyy, duly issued hereunder.

The provisions of this Section are exclasind shall preclude (to the extent lawful) allesttights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities or coupons.
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Section 3.07Payment of Interest; Interest Rights Preserved;@yat Interest Reset(a) Except as otherwise specified with respeet series
of Securities in accordance with the provisionSettion 3.01, interest on any Registered Securéyis payable, and is punctually paid or
duly provided for, on or prior to noon on any lstrPayment Date shall be paid to the Person irs@&hame that Security (or one or more
Predecessor Securities) is registered at the oldsesiness on the Regular Record Date for su@hnast at the office or agency of the
Company maintained for such purpose pursuant tid®et0.02;provided, howevethat each installment of interest on any Registered
Security may at the Company's option be paid bgné)ling a check for such interest, payable tomruthe written order of the Person
entitled thereto pursuant to Section 3.09, to thdre@ss of such Person as it appears on the SeRaifigter or (ii) transfer to an account
maintained by the payee located inside the UnitateS.

Unless otherwise provided as contemplate8dxtion 3.01 with respect to the Securities ¢f saries, payment of interest may be made,
in the case of a Bearer Security, by transfer ta@ount maintained by the payee with a bank ldcatgside the United States.

Unless otherwise provided as contemplate8dxtion 3.01, every permanent global Security pvdvide that interest, if any, payable on
any Interest Payment Date will be paid to DTC, Elear and/or Clearstream, as the case may befredggtect to that portion of such
permanent global Security held for its account legd€& Co. or the Common Depositary, as the casebmafor the purpose of permitting
such party to credit the interest received by iteispect of such permanent global Security to tieeunts of the beneficial owners thereof.

In case a Bearer Security of any serissiieendered in exchange for a Registered Securgyah series after the close of business (at ar
office or agency in a Place of Payment for suckesarutside 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 Sealndtly be surrendered without the cou
relating to such Interest Payment Date and intevidlshot be payable on such Interest Payment ratespect of the Registered Security
issued in exchange for such Bearer Security, billbe&ipayable only to the Holder of such coupon mbae in accordance with the provisit
of this Indenture.

Except as otherwise specified with respeet series of Securities in accordance with tlwwipions of Section 3.01, any interest on any
Registered Security of any series that is paydtitis 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 Iritenayg be paid by the Company, at its election thezse, as provided in clause (1) or
(2) below:

(1) The Company may elect to make payroéahy Defaulted Interest to the Persons in whn@sees the Registered Securities of such
series (or their respective Predecessor Securéiesiegistered at the close of business on a &geecord Date for the payment of such
Defaulted Interest, which shall be fixed in thddaling manner. The Company shall notify the Trusteeriting of the amount of Defaulted
Interest proposed to be paid on each RegistereariBeof such series and the date of the proposgthent (which shall not be less than
20 days after such notice is received by the Te)stnd at the same time the Company shall depdkithe Trustee an amount of money in
the currency or currencies, currency unit or uaitsomposite currency or currencies in which theusiges of such series are payable (except
as otherwise specified pursuant to Section 3.0th®iSecurities of such series and except, if agple, as provided in Sections 3.12(b), 3.12
(d) and 3.12(e)) equal to the aggregate amountogexpto be paid in respect of such Defaulted Istameshall make arrangements satisfac
to the Trustee for such deposit on or prior todhte of the proposed payment, such money when dlegds be held in trust for the benefit of
the Persons entitled to such Defaulted Interest #ss clause provided. Thereupon the Trusted §ilkad Special Record Date for
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the payment of such Defaulted Interest which dhalhot more than 15 days and not less than 10pi&ysto the date of the proposed
payment and not less than 10 days after the rebegitite Trustee of the notice of the proposed payniéhe Trustee shall promptly notify the
Company of such Special Record Date and, in theereamd at the expense of the Company, shall cau&e rd the proposed payment of s
Defaulted Interest and the Special Record Dateefbeto be mailed, first class postage prepai@atch Holder of Registered Securities of
such series at his address as it appears in theiyeRegister not less than 10 days prior to stphcial Record Date. The Trustee may, in its
discretion, in the name and at the expense of tregany, cause a similar notice to be publishedastlonce in an Authorized Newspaper in
each place of payment, but such publications stwdlbe a condition precedent to the establishmiesich Special Record Date. Notice of the
proposed payment of such Defaulted Interest an@gieeial Record Date therefor having been maileaf@esaid, such Defaulted Interest
shall be paid to the Persons in whose names thisteegfd Securities of such series (or their respe&redecessor Securities) are register:
the close of business on such Special Record Dakslzall no longer be payable pursuant to thevioilg clause (2). In case a Bearer Seci

of any series is surrendered at the office or agénea Place of Payment for such series in exchéome Registered Security of such series
after the close of business at such office or agencany Special Record Date and before the opesfibgsiness at such office or agency on
the related proposed date for payment of Defauttetest, such Bearer Security shall be surrendergtbut the 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, bliba@ipayable only to the Holder of such coupon mvtlae in accordance with the provisic

of this Indenture.

(2) The Company may make payment of aefabited Interest on the Registered Securitieqpfsgries in any 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 put$adhis clause, such manner of
payment shall be deemed practicable by the Trustee.

(b) The provisions of this Section 3.Q74tiay be made applicable to any series of Secsiptiesuant to Section 3.01 (with such
modifications, additions or substitutions as mapecified pursuant to such Section 3.01). Thaeastaate (or the spread or spread multi
used to calculate such interest rate, if applidadreany Security of such series may be reset &itmpany on the date or dates specified on
the face of such Security (each an "Optional RBs¢¢"). The Company may exercise such option vésipect to such Security by notifying
the Trustee of such exercise and the related irdtbom referred to below at least 50 but not moeatB0 days prior to an Optional Reset Date
for such Note. Not later than 40 days prior to e@piional Reset Date, the Trustee shall transmité manner provided for in Section 1.06,
to the Holder of any such Security a notice (thes& Notice") indicating whether the Company hastell to reset the interest rate (or the
spread or spread multiplier used to calculate snuehest rate, if applicable), and if so, upon fetef such information (i) such new interest
rate (or such new spread or spread multiplierpligable) and (i) the provisions, if any, for sxdption during the period from such Optional
Reset Date to the next Optional Reset Date oeifetlis no such next Optional Reset Date, to thee@tdaturity Date of such Security (each
such period a "Subsequent Interest Period"), instuthe date or dates on which or the period oioperduring which and the price or prices
at which such redemption may occur during the Syiset Interest Period.

Notwithstanding the foregoing, by notifyittge Trustee not later than 20 days prior to theédDpl Reset Date, the Company may, at its
option, revoke the interest rate (or the spreagpoead multiplier used to calculate such interats, rif applicable) provided for in the Reset
Notice and establish an interest rate (or a spoeagread multiplier used to calculate such intawsge, if applicable) that is higher than-
interest rate (or the spread or spread multipli@pplicable)
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provided for in the Reset Notice, for the Subseglerest Period. Promptly after receipt of sutdton, the Trustee shall transmit, in the
manner provided for in Section 1.06, notice of shigfher interest rate (or such higher spread aapmultiplier, if applicable) to the Holder
of such Security. Such notice to the Trustee dimltrevocable. All Securities with respect to whibe interest rate (or the spread or spread
multiplier used to calculate such interest ratepiplicable) is reset on an Optional Reset Dateé véth respect to which the Holders of such
Securities have not tendered such Securities frymaent (or have validly revoked any such tender3yant to the next succeeding
paragraph, will bear such higher interest ratesgmh higher spread or spread multiplier, if apjliea

The Holder of any such Security will hatie bption to elect repayment by the Company optirecipal of such Security on each
Optional Reset Date at a price equal to the prai@mount thereof plus interest accrued to suclio®ait Reset Date. In order to obtain
repayment on an Optional Reset Date, the Holdet folisw the procedures set forth in Article Thietefor repayment at the option of
Holders except that the period for delivery or ficdition to the Trustee shall be at least 25 batmore than 35 days prior to such Optional
Reset Date and except that, if the Holder has teddeny Security for repayment pursuant to the Rdetice, the Holder may, by written
notice to the Trustee, revoke such tender or repaymntil the close of business on the tenth ddgrbesuch Optional Reset Date.

Subject to the foregoing provisions of tBection and Section 3.05, each Security delivaretér this Indenture upon registration of
transfer of or in exchange for or in lieu of anp@t Security shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.

Section 3.08Extension of Maturity The provisions of this Section 3.08 may be mag#ieable to any series of Securities pursuant to
Section 3.01 (with such modifications, additionsobstitutions as may be specified pursuant to Sacdhion 3.01) (any series of Securities to
which the provisions of this Section 3.08 are maglglicable are hereinafter referred to as the "Rebke Securities"). 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 Reatdle 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 3.08. Such option may be exercised by détalith respect to less than the entire princimabunt 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 na»tiended beyond the date set forth on
the face of such Security as the final maturityedétte "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 becone and payable on the Interest Payr
Date falling six months after the Interest Paynieate prior to which the Holder made such election.

An election to terminate the automatic esten of maturity may be revoked as to any portibthe Renewable Securities having a
principal amount of $100,000 or any multiple of K10 in excess thereof by delivering a notice tchseffect to the Security Registrar on any
day following the effective date of the electiortéominate the automatic extension of maturity pridr to the date 10 days before the date on
which such portion would otherwise mature. Sucliceaghall be provided in the manner described éndist paragraph of this Section 3.08.
Such a revocation may be made for less than tlie gmincipal amount of the Renewable Securitiesifbich the automatic extension of
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maturity has been terminated; provided that theggual amount of the Renewable Securities for wiighautomatic 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 esten of the maturity of the Renewable Securitiiesot revoked as described above by the
Holder making the election or any subsequent Hold#r be binding upon such subsequent Holder.

The Renewable Securities may be redeemethate or in part at the option of the Company loa linterest Payment Dates in each year
at a redemption price of 100% of the principal amaf the Renewable Securities to be redeemedthegwith interest 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 maintajrtbe IRegistrar.

Notwithstanding the foregoing, by notifyittge Trustee not later than 20 days before themaigtated Maturity of such Security, the
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, Tihastee shall transmit, in the manner providedrdsection 1.06, notice of such higher
interest rate to the Holder of such Security. Sugtice 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 SecuRtygistrar for purposes of terminating (with resgedll or a 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 nfwaie 85 days prior to the Original Stated
Maturity and except that, if the Holder has so &lddo 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 @aidtated Maturity.

Section 3.09Persons Deemed OwnerPrior to due presentment of a Registered Secfmityegistration of transfer, the Company, thestee
and any agent of the Company or the Trustee maytine Person in whose name such Registered Seisuritgistered as the owner of such
Security for the purpose of receiving payment afgipal of (and premium, if any), and (subject &c8ons 3.05 and 3.07) interest on, such
Registered Security and for all other purposes sd®ter, whether or not such Registered Securivbedue, and neither the Company, the
Trustee nor any agent of the Company or the Trustal be affected by notice to the contrary.

Title to any Bearer Security and any cowgappertaining thereto shall pass by delivery. Chmpany, the Trustee and any agent of the
Company or the Trustee may treat the Holder of@egrer Security and the Holder of any coupon astiselute owner of such Security or
coupon for the purpose of receiving payment theoeah account thereof and for all other purposkatsoever, 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 Rp#igent or the Security Registrar will have anypm@ssibility or liability for any aspect of
the records relating to or payments made on acarfurgneficial ownership interests of a Securitglobal form or for maintaining,
supervising or reviewing any records relating tohsbheneficial ownership interests.

Notwithstanding the foregoing, with respcany global Security, nothing herein shall pretbe Company, the Trustee, or any age
the Company or the Trustee, from giving effectrig written
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certification, proxy or other authorization furnézhby any depositary, as a Holder, with respestith global Security or impair, as between
such depositary and owners of beneficial interiesssich global Security, the operation of custon@actices governing the exercise of the
rights of such depositary (or its nominee) as Hotifesuch global Security.

Section 3.10Cancellation. All Securities and coupons surrendered for paynredemption, repayment at the option of the Hglde
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 surrendesadliylto the Trustee for any such
purpose shall be promptly cancelled by it. The Canypmay at any time deliver to the Trustee for eflation 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 then(pany 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 the same are surrendered to the Trustezahcellation. No Securities shall be authentida lieu of or in exchange for any
Securities cancelled as provided in this Sectigoept as expressly permitted by this Indenture.c€lied Securities and coupons held by the
Trustee shall be disposed of by the Trustee inrdexe with its customary procedures.

Section 3.11Computation of InterestExcept as otherwise specified as contemplate8dayion 3.01 with respect to Securities of anyesgri
interest on the Securities of each series shatbb@uted on the basis of a 360-day year consisfibgelve 30-day months.

Section 3.12Currency and Manner of Payments in Respect of 8maur(a) Unless otherwise specified with respect tp Sacurities
pursuant to Section 3.01, with respect to RegidtSecurities of any series not permitting the &@aagprovided for in paragraph (b) below or
the Holders of which have not made the electiowiplex 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 culisscurrency 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 3
may be modified or superseded with respect to @oyi®ties pursuant to Section 3.01.

(b) It may be provided pursuant to SetB8d1 with respect to Registered Securities ofsanies that Holders shall have the option,
subject to paragraphs (d) and (e) below, to rege@yenents of principal of (and premium, if any)imterest, if any, on and Additional
Amounts, if any, in respect of such Registered 8gesi in any of the currencies, currency unit€emposite currencies which may be
designated for such election by delivering to thesiee for such series of Registered Securitiestiew election with signature guarantees
and in the applicable form established pursua®action 3.01, not later than the close of businesthe Election Date immediately preceding
the applicable payment date. If a Holder so electeceive such payments in any such currencyenayrunit or composite currency, such
election will remain in effect for such Holder anetransferee of such Holder until changed by ddcluer or such transferee by written
notice to the Trustee for such series of Regist&exlirities (but any such change must be madeatestthan the close of business on the
Election Date immediately preceding the next paytndate 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 seibs 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 notice of redemption has been given byGbmpany or a notice of option to elect repaymestlieen sent by such Holder or such
transferee). Any Holder of any such
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Registered Security who shall not have delivergdsarch election to the Trustee of such series gistered Securities not later than the close
of business on the applicable Election Date wilpha&l the amount due on the applicable paymentiddtes relevant currency or currencies,
currency unit or units or composite currency orrencies as provided in Section 3.12(a). The Truisteeach such series of Registered
Securities shall notify the Exchange Rate Agergams as practicable after the Election Date obtjgregate principal amount of Registered
Securities for which Holders have made such wrigieation.

(c) Unless otherwise specified pursuargéction 3.01, if the election referred to in gaaph (b) above has been provided for pursuant
to Section 3.01, then, unless otherwise specifigdyant to Section 3.01, not later than the foBukiness Day after the Election Date for
each payment date for Registered Securities ofarigs, the Exchange Rate Agent will deliver toGloenpany a written notice specifying, in
the currency or currencies, currency unit or uaitsomposite currency or currencies in which Regest Securities of such series are payable
the respective aggregate amounts of principalmd @emium, if any) and interest, if any, on, ardbdAional Amounts, if any, in respect of
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 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 3.01 and if asieme Holder has made such election, then, untégswise specified pursuant to
Section 3.01, on the second Business Day preceadicly payment 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, Euro or currency unit payments tc
made on such payment date. Unless otherwise spebgifirsuant to Section 3.01, the Dollar, Foreigrr&cy or currencies, Euro 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 &hgd Rate Agent based on the highest bid quotatidhe City of New York received at
approximately 11:00 A.M., New York City time, oretiecond Business Day (the "Valuation Date") precethe applicable payment date
from three recognized foreign exchange dealerthidpurchase by the quoting dealer of the curretuyency unit or composite currency in
which such payment would otherwise be made forcthreency, currency unit or composite currency inalitHolders have elected payment
for settlement on such payment date in the aggeesyabunt of the currency, currency unit or compgositrrency in which such payment
would otherwise be made to such Holders and atwihie 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 whichRlegjistered Securities are payable as if no electimer paragraph (b) above was made.
All currency exchange costs will be borne by thdéddos making the election provided for in paragréphabove by deductions from
payments to such Holders.

(d) If a Conversion Event occurs withpest to a Foreign Currency, the Euro or any otherenicy unit in which any of the Securities
are denominated or payable other than pursuamt &egtion provided for pursuant to paragraph fove, then with respect to each date for
the payment of principal of (and premium, if anpganterest, if any, on, and Additional Amountsaify, in respect of, the applicable
Securities denominated or payable in such Foreigme@cy, the Euro or such other currency unit agegrafter the last date on which such
Foreign Currency, the Euro or such other curremgywas used (the "Conversion Date"), the Dollalisbe the currency of payment for use
on each such payment date. Unless otherwise spegifirsuant to Section 3.01, the Dollar amounetpdid by the Company to the Trustee
of each such series of Securities and by such §eustany Paying Agent to the Holders of such Séesiwith respect to such payment date
shall
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be, in the case of a Foreign Currency other thauri@ncy unit, the Dollar Equivalent of the Forei@uarrency or, in the case of a currency
unit, the Dollar Equivalent of the Currency Unit,each case as determined by the Exchange Rate ikgbe manner provided in
paragraph (f) or (g) below.

(e) Unless otherwise specified pursuar@dction 3.01, if the Holder of a Registered Sgcdenominated in any currency or
currencies, currency unit or units or compositeeney or currencies shall have elected to be pa#hother currency or currencies, currency
unit or units or compaosite currency or currenciepvided in paragraph (b) above, and a Convesi@mt occurs with respect to such
elected currency or currencies, currency unit Gisusr composite currency or currencies, such Huodthall receive payment in the currency
currencies, currency unit or units or compositgengy or currencies in which payment would havenbreade in the absence of such elect
and if a Conversion Event occurs with respect éodiirrency or currencies, currency unit or units@nposite currency or currencies in wt
payment would have been made in the absence ofedection, such Holder shall receive payment inl@elas provided in paragraph (d) of
this Section 3.12.

() The "Dollar Equivalent of the Forai@€urrency" shall be determined by the Exchange Rgent and shall be obtained for each
subsequent payment date by converting the spedifiegign Currency into Dollars at the Market ExajaRate on the Conversion Date.

(g) The "Dollar Equivalent of the Currgridnit" shall be determined by the Exchange RaterA@nd subject to the provisions of
paragraph (h) below shall be the sum of each amzhtained by converting the Specified Amount ofre@omponent Currency into Dollars
at the Market Exchange Rate for such Componente@ayron the Valuation Date with respect to eachray.

(h) For purposes of this Section 3.18,ftlllowing terms shall have the following meanings

A "Component Currency" shall mean any aueyewhich, on the Conversion Date, was a compooeméency of the relevant
currency unit or composite currency, including, bat limited to, the Euro.

A "Specified Amount" of a Component Currgstiall mean the number of units of such Compo@emtency or fractions thereof
which were represented in the relevant currencyamiomposite currency, including, but not limited the Euro, on the Conversion
Date. If after the Conversion Date the officialturfiany Component Currency is altered by way ohbimation or subdivision, the
Specified Amount of such Component Currency shalliivided or multiplied in the same proportionatfer the Conversion Date two
or more Component Currencies are consolidatedairsiogle currency, the respective Specified Amoohtich Component
Currencies shall be replaced by an amount in simgflescurrency equal to the sum of the respectiwec8ied Amounts of such
consolidated Component Currencies expressed insagle currency, and such amount shall therebftea Specified Amount and
such single currency shall thereafter be a CompoBerrency. If after the Conversion Date any CongmarCurrency shall be divided
into two or more currencies, the Specified Amourguiech Component Currency shall be replaced by amsaaf such two or more
currencies, having an aggregate Dollar Equivalehievat the Market Exchange Rate on the date ¢f seplacement equal to the
Dollar Equivalent of the Specified Amount of suchrher Component Currency at the Market Exchange Raihediately before such
division, and such amounts shall thereafter be iBpd@Amounts and such currencies shall thereddee€Component Currencies. If,
after the Conversion Date of the relevant curramdy, including, but not limited to, the Euro, art¥ersion Event (other than any
event referred to above in this definition of "Sified Amount") occurs with respect to any Compon€antrency of such currency unit
and is continuing on the applicable Valuation Déte, Specified Amount of such Component Curren@fl sfor purposes of
calculating the Dollar Equivalent of the Currencrit)be converted into Dollars at the Market Exa@iRate in effect on the
Conversion Date of such Component Currency.
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"Election Date" shall mean the Regular Reéddate for the applicable series of RegisterediBies or at least 16 days prior to
Maturity, as the case may be, or such other pate tbr any series of Registered Securities asfggmbpursuant to clause 13 of
Section 3.01 by which the written election refertedh Section 3.12(b) may be made.

All decisions and determinations of the lixtge Rate Agent regarding the Dollar EquivalerihefForeign Currency, the Dollar
Equivalent of the Currency Unit, the Market Excharftpte and changes in the Specified Amounts a#figgeabove shall be in its sole
discretion and shall, in the absence of manifastrgbe conclusive for all purposes and irrevocdtihding upon the Company, the Trustee
the appropriate series of Securities and all Heldéisuch Securities denominated or payable imgl@ant currency or currencies, currency
unit or units or composite currency or currencidse Exchange Rate Agent shall promptly give writtetice to the Company and the Trustee
for the appropriate series of Securities of anyhalgcision or determination.

In the event that the Company determinapind faith that a Conversion Event has occurred mispect to a Foreign Currency, the
Company will immediately give written notice thefe¢o the Trustee of the appropriate series of Sgesrand to the Exchange Rate Agent
(and such Trustee will promptly thereafter giveie®min the manner provided in Section 10.6 to tifiected Holders) specifying the
Conversion Date. In the event the Company so détesrihat a Conversion Event has occurred withegtse the Euro or any other currency
unit in which Securities are denominated or payabke Company will immediately give written notitereof to the Trustee of the
appropriate series of Securities and to the Exobhd&age Agent (and such Trustee will promptly thitezagive notice in the manner provided
in Section 1.06 to the affected Holders) specifytimg Conversion Date and the Specified Amount oh&2omponent Currency on the
Conversion Date. In the event the Company detersrimgood faith that any subsequent change in amggonent Currency as set forth in
definition of Specified Amount above has occuritbé, Company will similarly give written notice tbe Trustee of the appropriate series of
Securities and to the Exchange Rate Agent.

The Trustee of the appropriate series oliStes shall be fully justified and protectedrélying and acting upon information received by
it from the Company and the Exchange Rate Agentshadl not otherwise have any duty or obligatioébermine the accuracy or validity of
such information independent of the Company oi&kehange Rate Agent.

Section 3.13Appointment and Resignation of Successor ExchaatgeARent (a) Unless otherwise specified pursuant to Se@io1, if and
so long as the Securities of any series (i) ar@aé@mated in a currency other than Dollars or (igynbe payable in a currency other than
Dollars, or so long as it is required under anyeofrovision 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 3.01lh®purpose of determining the applicable
rate of exchange and, if applicable, for the puepaisconverting 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 tatim 3.12.

(b) No resignation of the Exchange Ragert and no appointment of a successor Exchange/Rgnt pursuant to this Section shall
become effective until the acceptance of appointrbgrthe successor Exchange Rate Agent as eviddaycadvritten instrument delivered to
the Company and the Trustee of the appropriatesefiSecurities accepting such appointment exddjteéhe successor Exchange Rate
Agent.

(c) If the Exchange Rate Agent shallgesbe removed or become incapable of acting, @vdicancy shall occur in the office of the
Exchange Rate Agent for any cause, with respetiet@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 ExclaageAgents with respect to the Securities of tindhose series (it being understood
that any such successor Exchange Rate Agent magdmented with respect to the Securities of onmore or all of such series and that,
unless otherwise specified pursuant to Section, &04dny time there shall only be one Exchange Rgént with respect to the Securities of
any particular series that are originally issuedhi®yCompany on the same date and that are igitlethominated and/or payable in the same
currency or currencies, currency unit or units@amposite currency or currencies).

ARTICLE FOUR
SATISFACTION AND DISCHARGE

Section 4.01Satisfaction and Discharge of Indentur€his Indenture shall upon Company Request caaBe of further effect with respect
any series of Securities specified in such CompReguest (except as to any surviving rights of tegfion of transfer or exchange of
Securities of such series herein expressly providednd any right to receive Additional Amounts,@ovided in Section 10.05), 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 theretefauthenticated and delivered and all coupora)yif appertaining thereto (other than
(i) coupons appertaining to Bearer Securities sukeeed for exchange for Registered Securities aatdning after such exchange,
whose surrender is not required or has been waisgaovided in Section 3.05, (ii) Securities andpans of such series which have
been destroyed, lost or stolen and which have beggiaced or paid as provided in Section 3.06, ¢dipons appertaining to Securities
called for redemption and maturing after the refé\Redemption Date, whose surrender has been waws/pdovided in Section 11.06,
and (iv) Securities and coupons of such series/fase payment money has theretofore been depasitadst or segregated and held
in trust by the Company and thereafter repaid @Gbmpany or discharged from such trust, as praoviil&ection 10.03) have been
delivered to the Trustee for cancellation; or

(B) all Securities of such series andhimcase of (i) or (ii) below, any coupons appeitej thereto not theretofore delivered to
the Trustee for cancellation

(i) have become due and payable, or
(i) will become due and payable at ttatimted Maturity within one year, or

(iii) if redeemable at the option of ther@pany, are to be called for redemption within pear under arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name, arldea¢xpense, of the
Company,

and the Company, in the case of (i), (ii) or @Hove, has irrevocably deposited or caused to pesited with the Trustee (A) all
amounts due and owing to the Trustee to the datedf deposit (assuming, in the case of Secunvitithsa floating rate of interest, tr
the interest rate on the Securities shall be ttezast rate on the date such funds are so deppaitddB) as trust funds in trust for the
purpose an amount in the currency or currencigseay unit or units or composite currency or cncies in which the Securities of
such series are payable, sufficient to pay anchdige the entire indebtedness on such Securiteesweh coupons not theretofore
delivered to the Trustee for cancellation, for pifiral (and premium, if any) and interest, and awnlgifional Amounts with respect
thereto, to the date of such deposit (in the caSeourities which have become due and payable) the Stated Maturity or
Redemption Date, as the case may be;
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(2) the Company has paid or caused foali all other sums payable hereunder by the Coynzard

(3) the Company has delivered to the fBmisn Officers' Certificate and an Opinion of Csmineach stating that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture as to secles have been complied with.

Notwithstanding the satisfaction and dischargehis Indenture, the obligations of the Company ®Thustee and any predecessor Tru
under Section 6.07, the obligations of the Compargny Authenticating Agent under Section 6.12 d@nahoney shall have been deposited
with and held by the Trustee pursuant to subcléByef clause (1) of this Section, the obligatimithe Trustee under Section 4.02 and the
last paragraph of Section 10.03 shall survive.

Section 4.02Application of Trust FundsSubject to the provisions of the last paragrapBextion 10.03, all money deposited with the Tee
pursuant to Section 4.01 shall be held in trustapplied by it, in accordance with the provisiofishe Securities, the coupons and this
Indenture, to the payment, either directly or tlgloany 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 5.01Events of Default "Event of Default”, wherever used herein withpes to any particular series of Securities, meanysone of
the following events (whatever the reason for daeént of Default and whether or not it shall bewaéary or involuntary or be effected by
operation of law or pursuant to any judgment, decneorder of any court or any order, rule or ragjah of any administrative or
governmental body):

(1) defaultin the payment of any inténgson or any Additional Amounts payable in respdciny Security of that series or of any
coupon appertaining thereto, when such interedtjtéhal Amounts or coupon becomes due and payahblg continuance of such default for
a period of 30 days; or

(2) default in the payment of the priradipf (or premium, if any, on) any Security of tlsatries when it becomes due and payable at its
Maturity; or

(3) default in the deposit of any sinkfmgd payment, if any, when and as due by the tefmagy Security of that series; or
(4) the Company pursuant to or within tieaning of any Bankruptcy Law:

(A) commences a voluntary case,

(B) consents to the entry of an orderédief against it in an involuntary case,

(C) consents to the appointment of a Gliatoof it or for all or substantially all of itgqperty, or

(D) makes a general assignment for thetiteof its creditors; or
(5) a court of competent jurisdictionenstan order or decree under any Bankruptcy Latv tha

(A) is for relief against the Company miavoluntary case,

(B) appoints a Custodian of the Companfpoall or substantially all of its property, or

33




(C) orders the liguidation of the Company,
and the order or decree remains unstayédnagffect for 90 days; or
(6) any other Event of Default provideitharespect to Securities 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.

Section 5.02Acceleration of Maturity; Rescission and Annulmelfitan Event of Default with respect to Securitidsny series at the time
Outstanding occurs and is continuing, then and/é@mnesuch case the Trustee or the Holders of sttlean 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 magpecified in the terms thereof) of all the Sedesibf that series to be due and payable
immediately, by a notice in writing to the Compaand to the Trustee if given by the Holders), apdruany such declaration such principal
or specified portion thereof shall become immedijadeie and payable.

At any time after such a declaration ofederation with respect to Securities of any sen@sbeen made and before a judgment or di
for payment of the money due has been obtainetidy tustee as hereinafter in this Article providée, Holders of a majority in principal
amount of the Outstanding Securities of that sebgswvritten notice to the Company and the Trustegy rescind and annul such declaration
and its consequences if:

(1) the Company has paid or deposited thi¢ Trustee a sum sufficient to pay in the cuayenurrency unit or composite currency in
which the Securities of such series are payableefibas otherwise specified pursuant to Sectioh f0the Securities of such series and
except, if applicable, as provided in Sections @1L23.12(d) and 3.12(e)):

(A) all overdue installments of interestand any Additional Amounts payable in respealbOutstanding Securities of that
series and any related coupons,

(B) the principal of (and premium, if aron) any Outstanding Securities of that series wh&ve become due otherwise than by
such declaration of acceleration and interest tireed the rate or rates borne by or provided faich Securities,

(C) to the extent that payment of suchnest is lawful, interest upon overdue installmerftsiterest and any Additional
Amounts at the rate or rates borne by or providednf such Securities, and

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

(2) all Events of Default with respectSecurities of that series, other than the nonpaywithe principal of (or premium, if any) or
interest on Securities of that series which haweime due solely by such declaration of acceleratiae been cured or waived as provide
Section 5.13.

No such rescission shall affect any subsegidefault or impair any right consequent thereon.
Section 5.03Collection of Indebtedness and Suits for Enforcarbgrustee The Company covenants that if:

(1) defaultis made in the payment of arsyallment of interest or Additional Amountsaifiy, on any Security of any series and any
related coupon when such interest or Additional Antdecomes due and payable and such default cestiior a period of 30 days, or
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(2) defaultis made in the payment ofgihiacipal of (or premium, if any, on) any Securitf/any series 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 installmenfiaterest or Additional Amounts, if any, at trege or rates borne by or provided for in
such Securities, and, in addition thereto, sucthé&rramount as shall be sufficient to cover thescand expenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

If the Company fails to pay such amountthfeith upon such demand, the Trustee, in its oama and as trustee of an express trust,
may institute a judicial proceeding for the collentof the sums so due and unpaid, and may prasecgh proceeding to judgment or final
decree, and may enforce the same against the Cgropamy other obligor upon such Securities of ssmties and collect the moneys
adjudged or decreed to be payable in the mannegidea by law out of the property of the Companyny other obligor upon such Securities
of such series, wherever situated.

If an Event of Default with respect to Setieis of any series occurs and is continuing,thestee may in its discretion proceed to protect
and enforce its rights and the rights of the Hadd#rSecurities of such series and any relatedamipy such appropriate judicial proceedi
as the Trustee shall deem most effectual to pratedtenforce any such rights, whether for the $ipemnforcement of any covenant or
agreement in this Indenture or in aid of the exseraf any power granted herein, or to enforce ahgrgroper remedy.

Section 5.04Trustee May File Proofs of Claimn case of the pendency of any receivership lvesay, liquidation, 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 andip@yes therein expressed or by declaration or wikerand irrespective of whether the
Trustee shall have made any demand on the Compauriyef 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 @a amount, or such lesser amount as may be pm¥iten the Securities of such series, of
principal (and premium, if any) and interest anddfidnal Amounts, if any, owing and unpaid in resjpef the Securities and to file such
other papers or documents as may be necessaryisahlad in order to have the claims of the Trugteeluding any claim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel) and ofitiiders allowed in such judicial
proceeding, and

(ii) to collect and receive any moneytiver property payable or deliverable on any stiaims and to distribute 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 suckeseand coupons to make such payments to the Eruestel in the event that the Trustee
shall consent to the making of such payments dyréaithe Holders, to pay to the Trustee any amaiuegt to it for the reasonable
compensation, expenses, disbursements and advafribesTrustee and any predecessor Trustee, theitgaand counsel, and any other
amounts due the Trustee or any predecessor Truistis Section 6.07.

Nothing herein contained shall be deemeglithorize the Trustee to authorize or consent sxoept or adopt on behalf of any Holder of
a Security or coupon any plan of reorganization,
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arrangement, adjustment or composition affectirgSbcurities or coupons or the rights of any Hottlereof, or to authorize the Trustee to
vote in respect of the claim of any Holder of awB#g or coupon in any such proceeding.

Section 5.05Trustee May Enforce Claims Without Possession afr8s or Coupons All rights of action and claims under this Inder o1
any of the Securities or coupons may be prosearnddcnforced by the Trustee without the possesdiany of the Securities or coupons or
the production thereof in any proceeding relatimgréto, and any such proceeding instituted by thst@e shall be brought in its own name
trustee of an express trust, and any recoverydgment shall, after provision for the payment & thasonable compensation, expenses,
disbursements and advances of the Trustee, itdsaged counsel, be for the ratable benefit of thilets of the Securities and coupons in
respect of which such judgment has been recovered.

Section 5.06Application of Money CollectedAny money collected by the Trustee pursuant i®Alticle shall be applied in the following
order, at the date or dates fixed by the Trustek iancase of the distribution of such money oroaot of principal (or premium, if any) or
interest and any Additional Amounts, upon preséadf the Securities or coupons, or both, as e enay 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 Trusted any predecessor Trustee under Section 6.07;

SECOND: To the payment of the amounts then dueuapdid upon the Securities and coupons for prin¢grad premium, if any) ar
interest and any Additional Amounts payable, irpees$ of which or for the benefit of which such mgtas been collected, ratably,
without preference or priority of any kind, accarglito the aggregate amounts due and payable onSaeehities and coupons for
principal (and premium, if any), interest and Adafial Amounts, respectively; and

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

Section 5.07Limitation on Suits No Holder of any Security of any series or argited coupon shall have 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 tertnotice to the Trustee of a continuing EveriDefault with respect to the Securities of that
series;

(2) the Holders of not less than 25%ringipal amount of the Outstanding Securities at theries shall have made written request to
the Trustee to institute proceedings in respesuoh Event of Default in its own name as Trusteeureler;

(3) such Holder or Holders have offeredhte Trustee indemnity reasonably satisfactothéoTrustee against the costs, expenses and
liabilities to be incurred in compliance with sugguest;

(4) the Trustee for 60 days after iteiptof such notice, request and offer of indemhayg failed to institute any such proceeding; and

(5) no direction inconsistent with suctitien request has been given to the Trustee dstilcy 60-day period by the Holders of a
majority in principal amount of the Outstanding Geties of that series;

it being understood and intended that no one oembsuch Holders shall have any right in any mametever by virtue of, or by availing
of, any provision of this Indenture to affect, didt or prejudice the rights of any other of sucHdéos, 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.
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Section 5.08Unconditional Right of Holders to Receive Princip@temium, if any, and Interest and Additional Amtsu Notwithstanding
any other provision in this Indenture, the Holdeany Security or coupon shall have the right whichbsolute and unconditional to receive
payment of the principal of (and premium, if anpiidsubject to Sections 3.05 and 3.07) interesaind,any Additional Amounts in respect
of, such Security or payment of such coupon onrékpective due dates expressed in such Securityupon (or, in the case of redemption,
on the Redemption Date) and to institute suit fierénforcement of any such payment, and such rigifati not be impaired without the
consent of such Holder.

Section 5.09Restoration of Rights and Remedidfsthe Trustee or any Holder of a Security or pon has instituted any proceeding to
enforce any right or remedy under this Indentur such proceeding has been discontinued or abaddonany reason, or has been
determined adversely to the Trustee or to such étpttien and in every such case the Company, th&tda and the Holders of Securities and
coupons shall, subject to any determination in uolceeding, be restored severally and respectteeiyeir former positions hereunder and
thereafter all rights and remedies of the Trustekthe Holders shall continue as though no sucbgeding had been instituted.

Section 5.10Rights and Remedies Cumulativiexcept as otherwise provided with respect taéméacement or payment of mutilated,
destroyed, lost or stolen Securities or couporikéniast paragraph of Section 3.06, no right oredyrherein conferred upon or reserved tc
Trustee or to the Holders of Securities or coupstiistended to be exclusive of any other rightemedy, 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 appropriagetor remedy.

Section 5.11Delay or Omission Not WaivemlNo delay or omission of the Trustee or of anyddolof any Security or coupon to exercise any
right or remedy accruing upon any Event of DefahHtll impair any such right or remedy or constitgaiver of any such Event of Default
or an acquiescence therein. Every right and rergadn by this Article or by law to the Trustee orthe Holders may be exercised from time
to time, and as often as may be deemed expedigttiebTrustee or by the Holders of Securities arpoms, as the case may be.

Section 5.12Control by Holders of SecuritiesThe Holders of not less than a majority in prratiamount of the Outstanding Securities of
any series shall have the right to direct the timethod and place of conducting any proceedingifigrremedy 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 cactflivith any rule of law or with this Indenture,
(2) the Trustee may take any other aafieemed proper by the Trustee which is not inctersisvith such direction, and

(3) the Trustee need not take any actibich might involve it in personal liability or henduly prejudicial to the Holders of Securities
of such series not joining therein.

Section 5.13Waiver of Past DefaultsThe Holders of not less than a majority in piratiamount of the Outstanding Securities of anieser
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

(1) in the payment of the principal of fwemium, if any) or interest on or Additional Aomds payable in respect of any Security of
such series or any related coupons, or

(2) in respect of a covenant or provigi@neof which under Article Nine cannot be modife@damended without the consent of the
Holder of each Outstanding Security of such seaféescted.
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Upon any such waiver, such default shadkeeto exist, and any Event of Default arisingagfrem shall be deemed to have been cured,

for every purpose of this Indenture; but no suciverashall extend to any subsequent or other deéautvent of Default or impair any right
consequent thereon.

Section 5.14Naiver of Usury, Stay or Extension Lawkhe Company covenants (to the extent that it laajully do so) that it will not
at any time insist upon, or plead, or in any manvisatsoever claim or take the benefit or advantdgany 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 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 suéfied permit the execution of every such
power as though no such law had been enacted.

Section 5.18Jndertaking for CostsAll parties to this Indenture agree, and eachdiliobf any Security by his acceptance thereof shall
be deemed to have agreed, that any court may dlisitsetion require, in any suit for the enforcetn&rany right or remedy under this
Indenture, or in any suit against the Trustee fgraction taken or omitted by it as Trustee, thiediby any party litigant in such suit of any
undertaking to pay the costs of such suit, andghal court may in its discretion assess reasomraisks, including reasonable attorneys' fees,
against any party litigant in such suit having degard to the merits and good faith of the claimdedenses made by such party litigant; but
the provisions of this Section shall not apply ny auit instituted by the Trustee, to any suititngéd by any Holder, or group of Holders,
holding in the aggregate more than 10% in princgmabunt of the Outstanding Securities, or to artyisstituted by any Holder for the
enforcement of the payment of the principal offegmium, if any) or interest on any Security orafier the respective Stated Maturities
expressed in such Security (or, in the case ofngtien, on or after the Redemption Date).

ARTICLE SIX
THE TRUSTEE

Section 6.01Certain Duties and Responsibilities
(1) Except during the continuance of aei of Default,

(i) the Trustee undertakes to perforchsduties and only such duties as are specifisaityforth in this Indenture, and no
implied covenants or obligations shall be read thts Indenture against the Trustee; and

(ii) in the absence of bad faith on igstpthe Trustee may conclusively rely, as to thétof the statements and the correctness
of the opinions expressed therein, upon certif&ateopinions furnished to the Trustee and confognid the requirements of this
Indenture; but in the case of any such certificatespinions which by any provision hereof are $ieadly required to be furnished to
the Trustee, the Trustee shall be under a dutydmae the same to determine whether or not thafoom to the requirements of this
Indenture (but need not confirm or investigatedbeuracy of mathematical calculations or othersfatated therein).

(2) In case an Event of Default has ommliand is continuing, the Trustee shall exeraimh ®f the rights and powers vested in it by
Indenture, and use the same degree of care ahihskikir exercise, as a prudent person would@seror use under the circumstances in the
conduct of his or her own affairs.

(3) No provision of this Indenture shadl construed to relieve the Trustee from liabildyits own negligent action, its own negligent
failure to act, or its own willful misconduct, exutethat
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(i) this Subsection shall not be corstirto limit the effect of Subsection (a) of thix&en;

(i) the Trustee shall not be liable &ty error of judgment made in good faith by a Resjime Officer, unless it shall be proved
that the Trustee was negligent in ascertainingo#rénent facts;

(i) the Trustee shall not be liable witkspect to any action taken or omitted to be tdkeit in good faith in accordance with 1
direction of the Holders of a majority in princip@hount of the Outstanding Securities of any sedetermined as provided in
Sections 1.01, 1.04 and 5.12, relating to the tmmethod and place of conducting any proceedingufigrremedy available to the
Trustee, or exercising any trust or power confetgon the Trustee, under this Indenture with retsfpethe Securities of such series;
and

(iv) no provision of this Indenture shiadfjuire the Trustee to expend or risk its own fumdstherwise incur any financial
liability in the performance of any of its dutiesrbunder, or in the exercise of any of its rightpawers, if it shall have reasonable
grounds for believing that repayment of such fumdadequate indemnity against such risk or liahiitnot reasonably assured to it.

(4) Whether or not therein expressly sovjaled, every provision of this Indenture relatbioghe conduct or affecting the liability of or
affording protection to the Trustee shall be sutjet¢he provisions of this Section.

Section 6.02Notice of Defaults Within 90 days after the occurrence of any defaeteunder with respect to the Securities of amies, the
Trustee shall transmit in the manner and to thergxrovided in TIA Section 3.13(c), notice of sulgfault hereunder known to the Trustee,
unless such default shall have been cured or wapredided, howevethat, except in the case of a default in the payrokthe principal of
(or premium, if any) or interest on or any Addi@mmounts with respect to any Security of suchesegior in the payment of any sinking or
purchase fund installment with respect to the Stesrof such series, the Trustee shall be protieictevithholding such notice if and so long
as Responsible Officers of the Trustee in goodh fdétermine that the withholding of such noticaithe interests of the Holders of the
Securities and coupons of such series. For theogerpf this Section, the term "default” means amnewhich is, or after notice or lapse of
time or both would become, an Event of Default wehpect to the Securities of such series.

Section 6.03ertain Rights of TrusteeSubject to the provisions of TIA Section 3.1%f@pugh 3.15(d):

(1) the Trustee may conclusively rely ahdll be protected in acting or refraining fronirgg upon any resolution, certificate,
statement, instrument, opinion, report, noticeuesd, direction, consent, order, bond, debenturie, moupon or other paper or document
believed by it to be genuine and to have been digng@resented by the proper party or parties;

(2) any request or direction of the Compmentioned herein shall be sufficiently evidenbgd Company Request or Company Order
(other than delivery of any Security, together vétty coupons appertaining thereto, to the Trusteadthentication and delivery pursuant to
Section 3.03 which shall be sufficiently evidenesdorovided therein) and any resolution of the BadrDirectors may be sufficiently
evidenced by a Board Resolution;

(3) whenever in the administration obthidenture the Trustee shall deem it desirableatmaatter be proved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfgglyi prescribed) may, in the absence of
bad faith on its part, rely upon an Officers' (flardite;
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(4) the Trustee may consult with courssel the advice of such counsel or any Opinion afrSel shall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee shall be under no obligeto exercise any of the rights or powers vegtdtlby this Indenture at the request or direc
of any of the Holders of Securities of any serieary related coupons pursuant to this Indenturkess such Holders shall have offered to the
Trustee security or indemnity reasonably satisfgdio the Trustee against the costs, expensedaritities which might be incurred by it in
compliance with such request or direction;

(6) the Trustee shall not be bound to enaky investigation into the facts or matters staeany resolution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, cogpather paper or document, but the
Trustee, in its discretion, may make such furthguiry or investigation into such facts or mattesst may see fit, and, if the Trustee shall
determine to make such further inquiry or invegtas it shall be entitled to examine the booksprds and premises of the Company,
personally or by agent or attorney at the sole abtie Company and shall incur no liability or @athal liability of any kind by reason of
such inquiry or investigation;

(7) the Trustee may execute any of thst$ror powers hereunder or perform any dutiesuineler either directly or by or through agents
or attorneys and the Trustee shall not be resplenfsibany misconduct or negligence on the pagryf agent or attorney appointed with due
care by it hereunder;

(8) the Trustee shall not be liable foy action taken, suffered or omitted by it in gdaith and believed by it to be authorized or wit
the discretion or rights or powers conferred ugdiyithis Indenture;

(9) in no event shall the Trustee be oasfble or liable for special, indirect, or consenial loss or damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advigbe tikelihood of such loss or damage and
regardless of the form of action;

(10) the Trustee shall not be deemed te@ Imatice of any Default or Event of Default unlasResponsible Officer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a default is reeé by the Trustee at the Corporate Trust
Office of the Trustee, and such notice referenkbesSecurities and this Indenture;

(112) the rights, privileges, protectiomaniunities and benefits given to the Trustee, inalgdwithout limitation, its right to be
indemnified, are extended to, and shall be enfdreday, the Trustee in each of its capacities hedtety and each agent, custodian and other
Person employed to act hereunder; and

(12) the Trustee may request that the Compaliver a certificate setting forth the namesgnalividuals and/or titles of officers
authorized at such time to take specified actiansymnt to this Indenture.

Section 6.04Not Responsible for Recitals or Issuance of SeaearifThe recitals contained herein and in the Seegrigxcept the Trustee's
certificate or authentication, and in any coupdrmallse 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 dulij@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.
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Section 6.05May Hold Securities The Trustee, any Paying Agent, Security Regis&kathenticating Agent or any other agent of the
Company, in its individual or any other capacitygynbecome the owner or pledgee of Securities andats and, subject to TIA
Sections 3.10(b) and 3.11, may otherwise deal thighCompany with the same rights it would havéfére not Trustee, Paying Agent,
Security Registrar, Authenticating Agent or sudheotagent.

Section 6.06Money Held in Trust Money held by the Trustee in trust hereunder metde segregated from other funds except toxttene
required by law. The Trustee shall be under ndlitglfor interest on any money received by it hemder except as otherwise agreed in
writing with the Company.

Section 6.07Compensation and Reimbursemefihe Company agrees:

(1) to pay to the Trustee from time todisuch compensation for all services rendered tgreunder as the Company and the Trustee
shall from time to time agree in writing (which cpensation shall not be limited by any provisioras¥ in regard to the compensation of a
trustee of an express trust);

(2) except as otherwise expressly praVvigerein, to reimburse each of the Trustee anceagecessor Trustee 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 ang predecessor Trustee and their agents for,candld them harmless against, any loss,
damages, claims, liability or expense, includingeta(other than taxes based upon, measured byerndeed by the income of the Trustee),
incurred without negligence or bad faith on its guant, arising out of or in connection with the egance or administration of the trust or
trusts hereunder, including the costs and expesfs#sfending itself against any claim (whether asseby the Company or any Holder or
other Person) or liability in connection with thesecise or performance of any of its powers orahutiereunder, or in connection with
enforcing the provisions of this Section, excepth extent that such loss, damage, claim, lighditexpense is due to its own negligence or
bad faith.

When the Trustee incurs expenses or rersdevices in connection with an Event of Defautiafied in Section 5.01(4), the expenses
(including the reasonable charges and expensés ofunsel) and the compensation for the servieestended to constitute expenses of
administration under any applicable Federal oreStainkruptcy, insolvency or other similar law.

As security for the performance of the gations of the Company under this Section, the t€aushall have a lien prior to the Securities
upon all property and funds held or collected kg Thustee as such, except funds held in trushfpayment of principal of (or premium, if
any) or interest on particular Securities or anypEns.

The provisions of this Section shall suevitie termination of this Indenture.

Section 6.08Corporate Trustee Required; Eligibility; Conflicgirinterests (a) There shall at all times be a Trustee hereuwthich shall be
eligible to act as Trustee under TIA Section 3.)(@feand shall have a combined capital and surpiag least $50,000,000. If such
corporation publishes reports of condition at leastually, pursuant to law or the requirementsexfdtal, State, Territorial or District of
Columbia supervising or examining authority, thenthe purposes of this Section, the combined abgpitd surplus of such corporation shall
be deemed to be its combined capital and surplgstaerth in its most recent report of conditianmiblished. If at any time the Trustee shall
cease to be eligible in accordance with the prowssiof this Section, it shall resign immediatelyhie manner and with the effect hereinafter
specified in this Article.
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(b) The Trustee shall be subject to admy with Section 310(b) of the Trust Indenturet Amovided, howevethat there shall be
excluded from the operation of TIA 8310(b)(1) angénture or indentures under which other securitiertificates of interest or
participation in other securities of the Company autstanding if the requirements for such exclusiet forth in TIA §310(b)(1) are met.

Section 6.09Resignation and Removal; Appointment of Succegs9mNo resignation or removal of the Trustee aoéppointment 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 6.10.

(b) The Trustee may resign at any timghwéspect to the Securities of one or more ségiagiving written notice thereof to the
Company. If an instrument of acceptance by a ssocéxustee shall not have been delivered to thst&e within 30 days after the giving of
such notice of resignation, the resigning Trusité¢he expense of the Company, may petition anyt@ficompetent jurisdiction for the
appointment of a successor Trustee.

(c) The Trustee may be removed at ang tiith respect to the Securities of any series biyohthe Holders of a majority in principal
amount of the Outstanding Securities of such seledigsered to the Trustee and to the Company.

(d) If at any time:

(1) the Trustee shall fail to comply witte provisions of TIA Section 310(b) after writteaquest therefor by the Company or
any Holder of a Security who has been a bona fidlelét of a Security for at least six months, or

(2) the Trustee shall cease to be ekgilider Section 6.07(a) and shall fail to resigerafritten request therefor by the
Company or by any Holder of a Security who has keebaona fide Holder of a Security for at leastrabnths, or

(3) the Trustee shall become incapablectihg or shall be adjudged a bankrupt or insdleera receiver of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or fitoperty or affairs for the purpose
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 hastsebona fide Holder of a Security for at
least six months may, on behalf of himself andb#ikers 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 restber become incapable of acting, or if a vacaheli ®ccur in the office of Trustee for any ca
with respect to the Securities of one or more setfee Company, by or pursuant to a Board Resalusioall promptly appoint a successor
Trustee or Trustees with respect to the Secufiglsat or those series (it being understood thgtsaich successor Trustee may be appointed
with respect to the Securities of one or more bofaduch series and that at any time there steatidy one Trustee with respect to the
Securities of any particular series). If, withineoyear after such resignation, removal or incajighdr the occurrence of such vacancy, a
successor Trustee with respect to the Securitiaspfkeries shall be appointed by Act of the Ha@ddra majority in principal amount of the
Outstanding Securities of such series deliverglédCompany and the retiring Trustee, the succéasistee so appointed shall, forthwith
upon its acceptance of such appointment, becomsuttessor Trustee with respect to the Securitisaah series and to that extent super
the successor Trustee appointed by the Compang. dficcessor Trustee with respect
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to the Securities of any series shall have beappointed by the Company or the Holders of Seesriind accepted appointment in the
manner hereinafter provided, any Holder of a Sécwho has been a bona fide Holder of a Securityuch series for at least six months n
on behalf of himself and all others similarly sited, petition any court of competent jurisdictiam the appointment of a successor Trustee
with respect to Securities of such series.

() The Company shall give notice ofleaesignation and each removal of the Trustee repect to the Securities of any series and
each appointment of a successor Trustee with regpéte Securities of any series in the mannevigeal for notices to the Holders of
Securities in Section 1.06. Each notice shall idelthe name of the successor Trustee with respdiee tSecurities of such series and the
address of its Corporate Trust Office.

Section 6.10Acceptance of Appointment by Succesgaj In case of the appointment hereunder of aeasor 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 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 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.estilsjevertheless to its lien and claim, if
any, provided for in Section 6.07.

(b) In case of the appointment hereufler successor Trustee with respect to the Seesifi one or more (but not all) series, the
Company, the retiring Trustee and each successstde with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto, pursuant to Arlititee hereof, wherein each successor Trustee stedpa such appointment and which
(1) shall contain such provisions as shall be rssrgsor desirable to transfer and confirm to, andest in, each successor Trustee all the
rights, powers, trusts and duties of the retirimgstee with respect to the Securities of that osé¢hseries to which the appointment of such
successor Trustee relates, (2) if the retiring feiss not retiring with respect to all Securitigisall contain such provisions as shall be dee
necessary or desirable to confirm that all thetsghowers, trusts and duties of the retiring Teastith respect to the Securities of that or
those series as to which the retiring Trustee igetring shall continue to be vested in the megrTrustee, and (3) shall add to or change any
of the provisions of this Indenture as shall beassary to provide for or facilitate the administmatof the trusts hereunder by more than one
Trustee, it being understood that nothing hereim @uch supplemental indenture shall constitutdn Strustees co-trustees of the same trust
and that each such Trustee shall be trustee abadr trusts hereunder separate and apart frontrastyor trusts hereunder administered by
any other such Trustee; and upon the executiordalieery of such supplemental indenture the regignar removal of the retiring Trustee
shall become effective to the extent provided timeaed each such successor Trustee, without attyefuact, deed or conveyance, shall
become vested with all the rights, powers, trustbduties of the retiring Trustee with respecti® $ecurities of that or those series to which
the appointment of such successor Trustee relateson request of the Company or any successatdeusuch retiring Trustee shall duly
assign, transfer and deliver to such successotdewsl property and money held by such retiringsiee hereunder with respect to the
Securities of that or those series to which theoagment of such successor Trustee relates.

(c) Upon request of any such successastée, the Company shall execute any and all im&mnés for more fully and certainly vesting
in and confirming to such successor Trustee ah sights, powers and trusts referred to in pardggap or (b) of this Section, as the case may
be.
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(d) No successor Trustee shall acceptapointment unless at the time of such acceptsucie successor Trustee shall be qualified and
eligible under this Article.

Section 6.11Merger, Conversion, Consolidation or SuccessioBusiness Any corporation into which the Trustee may be geeror
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 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 Séearor coupons shall have been authenticated
but not delivered, by the Trustee then in offiagy auccessor by merger, conversion or consolidaticGuch 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 aag&acurities or coupons shall not have been atittaéed by such predecessor Trustee, any
such successor Trustee may authenticate and dslicarSecurities or coupons, in either its own nantbat of its predecessor Trustee, with
the full force and effect which this Indenture poms for the certificate of authentication of threiStee.

Section 6.12Appointment of Authenticating Agerit any time when any of the Securities remainstartding, the Trustee may appoint an
Authenticating Agent or Agents with respect to onenore series of Securities which shall be autledrito 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 benefithisf Indenture and shall be valid and obligatonydib purposes as if authenticated by the
Trustee hereunder. Any such appointment shall ieaged by an instrument in writing signed by apesible 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 Tresteertificate of authentication, such refererad e deemed to include authentication and
delivery on behalf of the Trustee by an Authenti@aiAgent and a certificate of authentication exedwn behalf of the Trustee by an
Authenticating Agent. Each Authenticating Agentlsba acceptable to the Company and, except asatieywise be provided pursuant to
Section 3.01, shall at all times be a bank or ttostpany or corporation organized and doing busiaesl in good standing under the laws of
the United States of America or of any State orDIstrict of Columbia, authorized under such lawsitt as Authenticating Agent, having a
combined capital and surplus of not less than $5(0® and subject to supervision or examinatiofrégeral 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 8agtion, 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 publisHactase at any time an Authenticating Agent
shall cease to be eligible in accordance with tlogipions of this Section, such Authenticating Ageimall resign immediately in the manner
and with the effect specified in this Section.

Any corporation into which an AuthenticatiAgent may be merged or converted or with whighaly be consolidated, or any
corporation resulting from any merger, conversiooansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporase liusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Section, without the execution danfjlof any paper or further act on the part
of the Trustee or the Authenticating Agent.

An Authenticating Agent for any series @kc8rities may at any time resign by giving writtestice of resignation to the Trustee for such
series and to the Company. The Trustee for angsefiSecurities may at any time terminate the @gehan Authenticating Agent by giving
written notice of termination to such Authenticatihgent and to the Company. Upon receiving sucbtee of
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resignation or upon such a termination, or in @sany time such Authenticating Agent shall ceadeeteligible in accordance with the
provisions of this Section, the Trustee for sualiesemay appoint a successor Authenticating Agénchvshall be acceptable to the Company
and shall give notice of such appointment to allddcs of Securities of the series with respect hictv such Authenticating Agent will serve

in the manner set forth in Section 1.06. Any suscesuthenticating Agent upon acceptance of itsoagment hereunder shall become ve
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 Autheginiz Agent from time to time reasonable compensadticluding reimbursement of its
reasonable expenses for its services under thiso8ec

If an appointment with respect to one oremgeries is made pursuant to this Section, tharles of such series may have endorsed
thereon, in addition to or in lieu of the Trustemgstificate of authentication, an alternate ciedife of authentication substantially in the
following form:

This is one of the Securities of the sediesignated therein referred to in the within nmamd Indenture.

THE BANK OF NEW YORK MELLON,
as Trustet

By:

as Authenticating Ager

By:

Authorized Signator

Section 6.13Preferential Collection of ClaimslIf and when the Trustee shall be or become atoreaf the Company (or any other obligor
upon the Securities), the Trustee shall be subgettte provisions of the Trust Indenture Act redgagdhe collection of claims against the
Company (or any such other obligor).

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

Section 7.01Disclosure of Names and Addresses of Hold&wsery Holder of Securities or coupons, by recgvand 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 3.12aretess of the source from which such informati@sderived, 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 7.02Reports by TrusteeWithin 60 days after May 15 of each year commegevith the first May 15 after the first issuande o
Securities pursuant to this Indenture, the Trusked! 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 requiredl¥ Section 313(a).

Section 7.03Reports by CompanyThe Company shall file with the Trustee and tlen@ission such information, documents and other
reports, and such summaries thereof, as may bé&edqursuant to the Trust Indenture Act at theeSrand in the manner provided pursuant
to the Trust Indenture Act; provided that any sinfbrmation, documents or reports required to ledfivith the Commission
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pursuant to Section 13 or 15(d) of the Exchangeshaetl be filed with the Trustee within 15 daysathe same is actually filed with the
Commission. Delivery of such reports, informatiodalocuments to the Trustee is for informationappses only and the Trustee's receif
such shall not constitute constructive notice of Efiormation contained therein or determinablerfrimformation contained therein, includi
the Company's compliance with any of its covenlertgeunder (as to which the Trustee is entitlec:tp eéxclusively on Officers' Certificates).

Section 7.04Company to Furnish Trustee Names and Addressesldéks. The Company will furnish or cause to be furnishethe
Trustee:

(&) semi-annually, not later than 15 dafysr the Regular Record Date for interest fohesaries of Securities, 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, samiually, upon such dates as are set forth in teed
Resolution or indenture supplemental hereto authmayisuch series, and

(b) at such other times as the Trusteg mquest in writing, within 30 days after the rigtdy the Company of any such request, a list
of similar form and content as of a date not mhent15 days prior to the time such list is furnishe

provided, howevethat, so long as the Trustee is the Security Regjsto such list shall be required to be furnished

ARTICLE EIGHT
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

Section 8.01Consolidations and Mergers of Company and Salessé®and Conveyances Permitted Subject to CertidliGons. The
Company may consolidate with, or sell, lease ovegrall or substantially all of its assets to, arge with or into any other Person, provided
that in any such case, (1) either the Company bleahe continuing Person, or, in a transactionhich the Company is not the surviving
Person or in which the Company sells, leases oresmall or substantially all of its assets to attyer Person, the resulting surviving or
transferee Person (the "successor entity") is dzgdrunder the laws of the United States of Ameoicany State thereof or the District of
Columbia and such successor entity shall expresslyme the due and punctual payment of the pringigand premium, if any) and any
interest (including all Additional Amounts, if angayable pursuant to Section 10.05) on all the @#si according to their tenor, and the due
and punctual performance and observance of aletovenants and conditions of this Indenture tpdséormed by the Company by
supplemental indenture, complying with Article Ninereof, satisfactory to the Trustee, executeddatidered to the Trustee by such Person,
and (i) the Company or such successor entityhasase may be, shall not, immediately after suetger or consolidation, or such sale, lease
or conveyance, be in default in the performancanyfsuch covenant or condition.

Section 8.02Rights and Duties of Successor Entity case of any such consolidation, merger, $adse or conveyance and upon any such
assumption by the successor entity, such successity shall succeed to and be substituted folbmpany, with the same effect as if it had
been named herein as the party of the first pad the predecessor corporation, except in the edfemtease, shall be relieved of any further
obligation under this Indenture and the Securitgsh successor entity thereupon may cause tghedsiand may issue either in its own
name or in the name of the Company, any or athef3ecurities issuable hereunder which theretcloa#i not have been signed by the
Company and delivered to the Trustee; and, upopritier of such successor entity, instead of the @y, and subject to all the terms,
conditions and limitations in this Indenture présed, the Trustee shall authenticate and shalNeleény Securities which previously shall
have been signed and delivered by the officere@Qompany to the Trustee for authentication, arydSecurities which
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such successor entity thereafter shall cause signed and delivered to the Trustee for that puepaH the Securities so issued shall in all
respects have the same legal rank and benefit tinidendenture as the Securities theretofore ereiifter issued in accordance with the te
of this Indenture as though all of such Securitiad been issued at the date of the execution hereof

In case of any such consolidation, merga&le, lease or conveyance, such changes in phogyearhd form (but not in substance) may be
made in the Securities thereafter to be issuedagsim appropriate.

Section 8.030fficers' Certificate and Opinion of Counsélhe Trustee shall receive and shall be entitbegbly upon an Officers' Certificate
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 9.01Supplemental Indentures Without Consent of Holdg/g&hout the consent of any Holders of Securitiesoupons, 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 andBeeson to the Company and the assumption by artyssiccessor of the covenants of the
Company herein and in the Securities contained; or

(2) to add to the covenants of the Corgganthe benefit of the Holders of all or any gsrbf Securities (and if such covenants are
for the benefit of less than all series of Secesitistating that such covenants are expressly baihgled solely for the benefit of such series)
or to surrender any right or power herein conferpdn the Company; or

(3) to add any additional Events of Déféar the benefit of the Holders of all or anyissrof Securities (and if such Events of Default
are to be for the benefit of less than all serfeSexurities, stating that such Events of Defardtexpressly being included solely for the
benefit of such seriesprovided, howevethat in respect of any such additional Events dabDk such supplemental indenture may provide
for a particular period of grace after default (ethperiod may be shorter or longer than that altbimethe case of other defaults) or may
provide for an immediate enforcement upon suchudete may limit the remedies available to the Teesupon such default or may limit the
right of the Holders of a majority in aggregatenpipal amount of that or those series of Securibeghich such additional Events of Default
apply to waive such default; or

(4) to add to or change any of the priowis of this Indenture to provide that Bearer Sitiesrmay be registrable as to principal, to
change or eliminate any restrictions on the payroéptincipal of or any premium or interest on B&aBecurities, to permit Bearer Securities
to be issued in exchange for Registered Securtbgsermit Bearer Securities to be issued in exgbdar Bearer Securities of other author
denominations or to permit or facilitate the isst@anf Securities in uncertificated forgrovidedthat any 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 thevisimns of this Indenturggrovidedthat any such change or elimination shall becorfextfe
only when there is no Security Outstanding of agyes created prior to the execution of such supetdal indenture 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 (Bées of any series and any related coupons asified by Sections 2.01 and 3.01, including
the provisions and procedures relating to Secsra@avertible into Common Stock or Preferred Stack;

(8) to evidence and provide for the ataepe of appointment hereunder by a successorebrugth respect to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessarydeige for or facilitate the administration
the trusts hereunder by more than one Trustee; or

(9) to cure any ambiguity, to correcsapplement any provision herein which may be dafear inconsistent 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 Indenturg@rovidedsuch provisions shall not adversely affect therggts of the Holders of Securities of any seriesmyr
related coupons in any material respect; or

(10) to supplement any of the provisionghig Indenture to such extent as shall be necgssgrermit or facilitate the defeasance and
discharge of any series of Securities pursuanetti@s 4.01, 14.02 and 14.G8pvidedthat any such action 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 9.02Supplemental Indentures with Consent of Hold&&sth the consent of the Holders of not less thanajority in principal
amount of all Outstanding Securities affected bghssupplemental indenture, by Act of said Holdexvéred to the Company and the
Trustee, the Company, when authorized by or putsioas 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 rigbtdhe Holders of Securities and any related cosporder this Indentur@rovided,
howeverthat no such supplemental indenture shall, withloaitconsent of the Holder of each Outstanding Stycaffected thereby:

(1) change the Stated Maturity of thegipal of (or premium, if any, on) or any installmef principal of or interest on, any Security;
or reduce the principal amount thereof or the oateamount of interest thereon or any Additional Amts payable in respect thereof, or any
premium payable upon the redemption thereof, onglany obligation of the Company to pay AdditioAatounts pursuant to Section 10.05
(except as contemplated by Section 8.01(1) andigediby Section 9.01(1)), or reduce the amourthefprincipal of an Original Issue
Discount Security that would be due and payablenupdeclaration of acceleration of the Maturityréwé pursuant to Section 5.02 or the
amount thereof provable in bankruptcy pursuantectiBn 5.04, or adversely affect any right of rapant at 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 principabam of the Outstanding Securities of any sertes.consent of whose Holders is required for
any such supplemental indenture, or the consemhofe Holders is required for any waiver with respe such series (or compliance with
certain provisions of this Indenture or certainaddts hereunder and their consequences) providad fhis Indenture, or

(3) modify any of the provisions of tf8ection, Section 5.13, except to increase any pantentage or to provide that certain other
provisions of this Indenture cannot be modifiedvaived without the consent of the Holder of eactis@unding Security affected thereby, or
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(4) impair the right of Holders to cont#ireir Securities, if convertible, upon the terestablished pursuant to or in accordance with the
provisions of this Indenture.

It shall not be necessary for any Act ofdéos under this Section to approve the particidian of any proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

A supplemental indenture which changediorieates any covenant or other provision of timddnture which has expressly been
included solely for the benefit of one or more jgaitar series of Securities, or which modifies tiggts of the Holders of Securities of such
series with respect to such covenant or other pi@vj shall be deemed not to affect the rights uttde Indenture of the Holders of Securities
of any other series.

Section 9.03Execution of Supplemental Indenturés executing, or accepting the additional trustsated 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 Caehstating that the execution of such supplemémdainture 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 9.04Effect of Supplemental Indenturedpon the execution of any supplemental indentunger this Article, this Indenture shall be
modified in accordance therewith, and such suppitahéndenture shall form a part of this Indentimeall purposes; and every Holder of
Securities theretofore or thereafter authenticatetldelivered hereunder and of any coupon appéttaihereto shall be bound thereby.

Section 9.05Conformity with Trust Indenture AcEvery supplemental indenture executed pursuathtigArticle shall conform to the
requirements of the Trust Indenture Act as thegffiect.

Section 9.06Reference in Securities to Supplemental Indentuesurities of any series authenticated and delivafter the execution of
any supplemental indenture pursuant to this Articéey, and shall, if required by the Trustee, beaotation in form approved by the Trustee
as to any matter provided for in such supplementnture. 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 10.01Payment of Principal, Premium, if any, and Interasti Additional AmountsThe Company covenants and agrees for the
benefit of the Holders of each series of Securttias it will duly and punctually pay prior to nodtew 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 Séesiriiny coupons appertaining thereto and thisntudle. Unless otherwise specified as
contemplated by Section 3.01 with respect to angs®f Securities, any interest due on and anyithaithl Amounts payable in respect of
Bearer Securities on or before Maturity, other tAaiditional Amounts, if any, payable as providedSection 10.05 in respect of principal of
(or premium, if any, on) such a Security, shalpgable only upon presentation and surrender adéfieral coupons for such interest
installments as are evidenced thereby as they agverature. Unless otherwise specified with respe&ecurities of any series pursuant to
Section 3.01, at the option of the Company, alinpants of principal may be paid by check
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to the registered Holder of the Registered Secuorityther person entitled thereto against surreaflsuch Security.

Section 10.02Maintenance of Office or Agenc¥f Securities of a series are issuable only agstered Securities, the Company shall
maintain in each Place of Payment for any seri€®eafirities an office or agency where Securitiehalf series may be presented or
surrendered for payment or conversion, where Siesinf that series may be surrendered for regjistraf 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/Bercurities of that series and related couponstragyesented and surrendered for
payment (including payment of any Additional Amasipaiyable on Securities of that series pursua8etdion 10.05) or conversion;
provided, howevethat if the Securities of that series are listedtanLuxembourg Stock Exchange or any other stackange located

outside the United States and such stock excharalkes® require, the Company will maintain a Paydrgent for the Securities of that series
in Luxembourg or any other required city locatedsa@e the United States, as the case may be, gabithe Securities of that series are listed
on such exchange; and (C) subject to any lawsguiagons applicable thereto, in a Place of Payrfmniat series located outside the United
States an office or agency where any Registeredrifies of that series may be surrendered for teggien of transfer, where Securities of 1
series may be surrendered for exchange and whéoesi@and demands to or upon the Company in regfpélce Securities of that series and
this Indenture may be served. The Company will gikempt written notice to the Trustee of the logatiand any change in the location, of
each such office or agency. If at any time the Camypshall fail to maintain any such required offizeagency or shall fail to furnish the
Trustee with the address thereof, such presengtsanmrenders, notices and demands may be madevedsat the Corporate Trust Office of
the Trustee, except that Bearer Securities ofsbaes and the related coupons may be presentesbamehdered for payment (including
payment of any Additional Amounts payable on Be&ecurities of that series pursuant to Section3)G0the offices specified in the
Security, in London, England, and the Company heegipoints the same as its agent to receive ssglecéve presentations, surrenders,
notices and demands, and the Company hereby apgbef rustee its agent to receive all such praens, surrenders, notices and
demands.

Unless otherwise specified with respe@ry Securities pursuant to Section 3.01, no paywiemtincipal, premium or interest on or
Additional Amounts in respect of Bearer Securighall be made at any office or agency of the Comjfrathe United States or by check
mailed to any address in the United States ordmysfer to an account maintained with a bank loceté¢lde United Stategrovided, however,
that, if the Securities of a series are payabledhars, payment of principal of and any premiund amerest on any Bearer Security (incluc
any Additional Amounts payable on Securities ofteseries pursuant to Section 10.05) shall be mathe affice of the Company's Paying
Agent in the Borough of Manhattan, The City of N#ark, if (but only if) payment in Dollars of the ftamount of such principal, premium,
interest or Additional Amounts, as the case mayaball offices or agencies outside the Unitede&tamaintained for the purpose by the
Company in accordance with this Indenture, is dlegy effectively precluded by exchange controlsthier similar restrictions.
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The Company may from time to time desigrmaie or more other offices or agencies where tloeir8es of one or more series may be
presented or surrendered for any or all of sucpgags, and may from time to time rescind such dasigns;provided, howevethat no such
designation or rescission shall in any mannervelthe Company of its obligation to maintain arniagffor 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 3.01 with resipea series of Securities, the Company herebigdates 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 Trust Office as Paying Agent iohscity and as its agent to receive all such pitasiens, surrenders, notices and demands.

Unless otherwise specified with respeary Securities pursuant to Section 3.01, if antbsg as the Securities of any series (i) are
denominated in a Foreign Currency or (ii) may bgaée in a Foreign Currency, or so long as it ¢uieed under any other provision of the
Indenture, then the Company will maintain with mspto each such series of Securities, or as soreglj at least one Exchange Rate Agent.

Section 10.03Money for Securities Payments to Be Held in Triflsthe Company shall at any time act as its owagifg Agent with respect

to any series of any Securities and any relategaos; it will, on or before each due date of thagipal of (and premium, if any), or interest
on or Additional Amounts in respect of, any of Becurities of that series, segregate and holdist for the benefit of the Persons entitled
thereto a sum in the currency or currencies, cagremit or units or composite currency or curreagirewhich the Securities of such series are
payable (except as otherwise specified pursuagettion 3.01 for the Securities of such seriesexept, if applicable, as provided in
Sections 3.12(b), 3.12(d) and 3.12(e)) sufficienpay the principal (and premium, if any) or instrer Additional Amounts so becoming due
until such sums shall be paid to such Personsharetse disposed of as herein provided, and wilhgtly notify the Trustee of its action or
failure so to act.

Whenever the Company shall have one or rRagéng Agents for any series of Securities andratated coupons, it will, on or before
each due date of the principal of (and premiuranif), or interest on or Additional Amounts in resipef, any Securities of that series, deposit
with a Paying Agent a sum (in the currency or aucies, currency unit or units or composite curreoacgurrencies 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 Aoras 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 Ageméiothan the Trustee to execute and deliver t@thstee an instrument in which such
Paying Agent shall agree with the Trustee, sulifetite provisions of this Section, that such Payigent will

(1) hold all sums held by it for the pagmhof principal of (and premium, if any) or intet®n Securities in trust for the benefit of the
Persons entitled thereto until such sums shalldi@ o such Persons or otherwise disposed of a&srhprovided,;

(2) give the Trustee notice of any defaylthe Company (or any other obligor upon theu@iges) in the making of any such payment
of principal (and premium, if any) or interest; and

(3) atany time during the continuanceamy such default upon the written request of thestee, forthwith pay to the Trustee all sums
so held in trust by such Paying Agent.

The Company may at any time, for the puepafsobtaining the satisfaction and discharge i3f lildenture or for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe
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Trustee all sums held in trust by the Company chd$eaying Agent, such sums to be held by the Teugpen the same trusts as those upon
which such sums were held by the Company or sugm@&gent; and, upon such payment by any Payingni¢p the Trustee, such Paying
Agent shall be released from all further liabiktjth respect to such sums.

Except as otherwise provided in the Seiesrdf any series, any money deposited with thet€rior any Paying Agent, or then held by
the Company, in trust for the payment of the ppatiof (and premium, if any) or interest on, or @&uditional Amounts in respect of, any
Security of any series and remaining unclaimedvimr years after such principal (and premium, ifJamy interest or Additional Amounts has
become due and payable shall be paid to the Comyamy 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 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 ceaserovided, howevethat the Trustee or such Paying Agent, before bedggired to make any 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 spedifieatin, 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 10.04Statement as to Complianc&he Company will deliver to the Trustee, withi2Oldays after the end of each fiscal year (which
as of the date hereof is December 31), a briefficate from the principal executive officer, pripal financial officer or principal accounting
officer as to his or her knowledge of the Compangisipliance with all conditions and covenants unllerIndenture and, in the event of any
noncompliance, specifying such noncompliance aach#iture and status thereof. For purposes of #adh 10.04, such compliance shall be
determined without regard to any period of graceequirement of notice under this Indenture.

The Company shall deliver to the Trustses@on as possible and in any event within fiveilass Days after the Company becomes
aware of the occurrence of any Event of Defaulioevent which, with notice or the lapse of timédoth, would constitute an Event of
Default, an Officers' Certificate setting forth ttietails of such Event of Default or default anel #ction which the Company is taking or
proposes to take with respect thereto.

Section 10.05Additional Amounts If any Securities of a series provide for themant of Additional Amounts, the Company will paythe
Holder of any Security of such series or any couggpertaining thereto Additional Amounts as magpecified as contemplated by

Section 3.01. Whenever in this Indenture thereastioned, in any context except in the case ofi@@& 02(1), the payment of the principal
of or any premium or interest on, or in respecianfy Security of any series or payment of any eelabupon or the net proceeds received on
the sale or exchange of any Security of any sesigd) mention shall be deemed to include mentidghepayment of Additional Amounts
provided by the terms of such series establishesujpnt to Section 3.01 to the extent that, in suwttext, Additional Amounts are, were or
would be payable in respect thereof pursuant tb serens and express mention of the payment of Aatdit Amounts (if applicable) in any
provisions hereof shall not be construed as exstuédidditional Amounts in those provisions hereofangisuch express mention is not made.

Except as otherwise specified as conterplay Section 3.01, if the Securities of a serresige for the payment of Additional
Amounts, at least 10 days prior to the first Ins¢feayment Date with respect to that series of i@&su(or if the Securities of that series will
not bear interest prior to Maturity, the first dary which a payment of principal and any premiumméle), and at least 10 days prior to each
date of payment of principal and any premium ogeriest if there has been any change
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with respect to the matters set forth in the beto@ntioned Officers' Certificate, the Company wilirfish the Trustee and the Company's
principal Paying Agent or Paying Agents, if othleari the Trustee, with an Officers' Certificateinsting the Trustee and such Paying Agent
or Paying Agents whether such payment of prinaif@nd any premium or interest on the Securitiethaf series shall be made to Holders of
Securities of that series or any related coupors avh not United States persons without withholdorgr on account of any tax, assessment
or other governmental charge described in the &&=uof the series. If any such withholding stlrequired, then such Officers' Certificate
shall specify by country the amount, if any, reqdito be withheld on such payments to such HoloeBecurities of that series or related
coupons and the Company will pay to the Trustemuioh Paying Agent the Additional Amounts requirgdh®e terms of such Securities. In
the event that the Trustee or any Paying Agerth@sase may be, shall not so receive the abovéoned certificate, then the Trustee or
such Paying Agent shall be entitled (i) to assuma¢ mo such withholding or deduction is requirethwespect to any payment of principal or
interest with respect to any Securities of a sevtaglated coupons until it shall have receivegificate advising otherwise and (ii) to make
all payments of principal and interest with resgedhe Securities of a series or related coupdtisowt withholding or deductions until
otherwise advised. The Company covenants to indgrtiré Trustee and any Paying Agent for, and ta hioém harmless against, any loss,
liability or expense reasonably incurred withougligence or bad faith on their part arising oubofn connection with actions taken or
omitted by any of them or in reliance on any Offgé&ertificate furnished pursuant to this Sectoin reliance on the Company's not
furnishing such an Officers' Certificate.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

Section 11.01Applicability of Article. Securities of any series which are redeemablerbefieir Stated Maturity shall be redeemable in
accordance with their terms and (except as otherspgcified as contemplated by Section 3.01 foustezs of any series) in accordance with
this Article.

Section 11.02Election to Redeem; Notice to Trustekhe election of the Company to redeem any Séesishall be evidenced by or purst

to a Board Resolution. In case of any redemptighetlection of the Company of less than all ef $ecurities of any series, the Company
shall, at least 60 days prior to the Redemptiore@iaed by the Company (unless a shorter noticé bhasatisfactory to the Trustee), notify
the Trustee of such Redemption Date and of thecipahamount of Securities of such series to beeeted. In the case of any redemption of
Securities prior to the expiration of any restaotion such redemption provided in the terms of Smturities or elsewhere in this Indenture,
the Company shall furnish the Trustee with an @fft Certificate evidencing compliance with sucdtrietion.

Section 11.03Selection by Trustee of Securities to Be Redeelfisass than all the Securities of any seriestafee redeemed, the particular
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byltistee, from the Outstanding Securi
of such series not previously called for redemptimnsuch method as the Trustee shall deem faiappdopriate and which may provide for
the selection for redemption of portions (equaht® minimum authorized denomination for SecuritiEthat series or any integral multiple
thereof) of the principal amount of Securities v€ls series of a denomination larger than the mininauthorized denomination for Securities
of that series.

The Trustee shall promptly notify the Compand the Security Registrar (if other than ifsiglfwriting of the Securities selected for
redemption and, in the case of any Securities wzldor partial redemption, the principal amourgréof to be redeemed.
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For all purposes of this Indenture, unkagscontext otherwise requires, all provisionstietpto the redemption of Securities shall relate,
in the case of any Security redeemed or to be redéenly in part, to the portion of the principat@unt of such Security which has been or
is to be redeemed.

Section 11.04Notice of RedemptionNotice of redemption shall be given in the marprewvided in Section 1.06, not less than 30 days no
more than 60 days prior to the Redemption Dateeasnd shorter period is specified by the termsicif series established pursuant to
Section 3.01 or is otherwise acceptable to thet€eayso each Holder of Securities to be redeemadaiure to give such notice in the man
herein provided to the Holder of any Security deatgd for redemption as a whole or in part, or defgct in the notice to any such Holder,
shall not affect the validity of the proceedingsttee redemption of any other such Security oriporthereof.

Any notice that is mailed to the HolderdRafgistered Securities in the manner herein pralvathall be conclusively presumed to have
been duly given, whether or not the Holder recettiesnotice.

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

(2) the Redemption Price, accrued intdrethe Redemption Date payable as provided ini&ed1.06, if any, and Additional
Amounts, if any,

(3) if less than all Outstanding Secastof any series are to be redeemed, the idetitificéand, in the case of partial redemption, the
principal amount) of the particular Security or Géites to be redeemed,

(4) in case any Security is to be redekmeart only, the notice which relates to suchusity shall state that on and after the
Redemption Date, upon surrender of such Secuhnigyholder will receive, without charge, a new Sigur Securities of authorized
denominations for the principal amount thereof riming unredeemed,

(5) that on the Redemption Date the Realiem Price and accrued interest to the Redemimte payable as provided in
Section 11.06, if any, will become due and payalplen each such Security, or the portion theredfetoedeemed and, if applicable, that
interest thereon shall cease to accrue on ands#igdate,

(6) the Place or Places of Payment whech Securities, together in the case of Bearanrfies with all coupons appertaining thereto,
if any, maturing after the Redemption Date, arbd®urrendered for payment of the Redemption Rnceaccrued interest, if any, or for
conversion,

(7) that the redemption is for a sinkfngd, if such is the case,

(8) that, unless otherwise specifieduahsnotice, Bearer Securities of any series, if aoyrendered for redemption must be
accompanied by all coupons maturing subsequehetdate fixed for redemption or the amount of amghsmissing coupon or coupons will
be deducted from the Redemption Price, unless isgourindemnity satisfactory to the Company, threstee for such series and any Paying
Agent is furnished,

(9) if Bearer Securities of any series tarbe redeemed and any Registered Securitiagbfseries are not to be redeemed, and if such
Bearer Securities may be exchanged for Registezedriies not subject to redemption on this Red@nDate pursuant to Section 3.05 or
otherwise, the last date, as determined by the @ammn which such exchanges may be made,

(10) the CUSIP number of such Securitany,

(12) if applicable, that a Holder of Seties who desires to convert Securities for redeomptnust satisfy the requirements for
conversion contained in such Securities, the tixétieg conversion price or rate, and the datetand when the option to convert shall
expire, and

54




(12) a description of any events that swectemption is conditioned upon.

Notice of redemption of Securities to beéeemed shall be given by the Company or, at thepaosis request delivered at least five
Business Days prior to the date such notice itgiben (unless a shorter period shall be acceptatithe Trustee), by the Trustee in the n
and at the expense of the Company.

Section 11.05Deposit of Redemption Pricén or prior to noon New York City time on any Retption Date, the Company shall deposit
with the Trustee or with a Paying Agent (or, if iempany 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 10.03) an amaidmhoney in the currency or
currencies, currency unit or units or compositeeney or currencies in which the Securities of sseties are payable (except as otherwise
specified pursuant to Section 3.01 for the Se@sitif such series and except, if applicable, agged in Sections 3.12(b), 3.12(d) and 3.12
(e)) sufficient to pay on the Redemption Date tleel@&nption Price of, and (except if the Redemptiatel3hall be an Interest Payment Date)
accrued interest on, all the Securities or portitveseof which are to be redeemed on that date.

Section 11.06Securities Payable on Redemption Daotice of redemption having been given as afadeslae Securities so to be redeemed
shall, on the Redemption Date, become due and gathe Redemption Price therein specified incilmeency or currencies, currency unit
or units or composite currency or currencies inoclilthe Securities of such series are payable (&xseptherwise specified pursuant to
Section 3.01 for the Securities of such seriesexuépt, if applicable, as provided in Sections G)},23.12(d) and 3.12(e)) (together with
accrued interest, if any, to the Redemption Datell, from and after such date (unless the Compaadyddfault in the payment of the
Redemption Price and accrued interest) such Sexusihall, if the same were interest bearing, camabear interest and the coupons for such
interest appertaining to any Bearer Securitieodmetredeemed, except to the extent provided bedbal] be void. Upon surrender of any s
Security for redemption in accordance with saidaggttogether with all coupons, if any, appertajnihereto maturing after the Redemption
Date, such Security shall be paid by the CompatlygeaRedemption Price, together with accrued isteieany, to the Redemption Date;
provided, howevethat installments of interest on Bearer Securitibsse Stated Maturity is on or prior to the RedéompDate shall be
payable only at an office or agency located outtideUnited States (except as otherwise provide®keittion 10.02) and, unless otherwise
specified as contemplated by Section 3.01, onl\nypesentation and surrender of coupons for suehest; angrovided furtheithat, except
as otherwise provided with respect to Securitigssettible into Common Stock or Preferred Stocktahments of interest on Registered
Securities whose Stated Maturity is on or prioth® Redemption Date shall be payable to the Hololessich Securities, or one or more
Predecessor Securities, registered as such aloseaf business on the relevant Record Dates diogpto their terms and the provisions of
Section 3.07.

If any Bearer Security surrendered for negon shall not be accompanied by all appurtenanpons maturing after the Redemption
Date, such Security may be paid after deductingp fioee Redemption Price an amount equal to thedammunt of all such missing coupons
the surrender of such missing coupon or couponshmayaived by the Company and the Trustee if therirnished to them such security
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 amsordeductedyrovided, howevethat interest represented by coupons shall be peypally
at an office or agency located outside the UnitedeS (except as otherwise provided in Section2)@fd, unless otherwise specified as
contemplated by Section 3.01, only upon presemtatia surrender of those coupons.
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If any Security called for redemption shadt be so paid upon surrender thereof for redempthe principal (and premium, if any) shall,
until paid, bear interest from the Redemption Catthe rate borne by the Security.

Section 11.07Securities Redeemed in Pakny Registered Security which is to be redeenmdg im part (pursuant 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 thereo
his attorney duly authorized in writing) and then@gany shall execute and the Trustee shall autretatand 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 11.08Conversion Arrangement on Call for Redemptidm connection with any redemption of Securitibg, Company may arrange
for the purchase and conversion of any Securiidled for redemption by an agreement with one oreniiovestment 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 Datearmount not less than the Redemption Price, togetttle interest, if any, accrued to t
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 Redempfidoe 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 describedusitnd 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 ardRRying 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 orgdiions 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 Trustetharflaying Agent (including the fees and expensésed agents and counsel) in the
defense of any claim or liability arising out ofiarconnection with the exercise or performancarof of their powers, duties, responsibilities
or obligations under this Indenture.

ARTICLE TWELVE
SINKING FUNDS

Section 12.01Applicability of Article. The provisions of this Article shall be applicalbd any sinking fund for the retirement of Secesitof
a series except as otherwise specified as contéeddby Section 3.01 for Securities of such series.

The minimum amount of any sinking fund payrnprovided for by the terms of Securities of aayies is herein referred to as a
"mandatory sinking fund payment”, and any paymermbicess of such minimum amount provided for bytéhms of such Securities of any
series is herein referred to as an "optional smpkimd payment". If provided for by the terms ofy&ecurities of any series, the cash
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amount of any mandatory sinking fund payment maguigect to reduction as provided in Section 12Ex#h sinking fund payment shall be
applied to the redemption of Securities of anyesesais provided for by the terms of Securities ohseries.

Section 12.02Satisfaction of Sinking Fund Payments with Se@gitfhe Company may, in satisfaction of all or angt phany 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 unmategbons appertaining thereto and

(2) apply as a credit Securities of such seriexkwhave been redeemed either at the election @@ dimepany pursuant to the terms of such
Securities or through the application of permitbgtional sinking fund payments pursuant to the gofnrsuch 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 gugpose 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 payrsbatl be reduced accordingly.

Section 12.03Redemption of Securities for Sinking Furidbt less than 60 days prior to each sinking fpagment date for Securities of any
series, the Company will deliver to the TrustedDdiicers' Certificate specifying the amount of thext ensuing mandatory sinking fund
payment for that series pursuant to the termsaifgbries, the portion thereof, if any, which ib#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 3.01 ferSkcurities of such series and except, if apghcas provided in Sections 3.12(b), 3.12(d)
and 3.12(e)) and the portion thereof, if any, whicto be satisfied by delivering and crediting @étes of that series pursuant to

Section 12.02, and the optional amount, if anyge@dded in cash to the next ensuing mandatonngifiknd payment, and will also deliver
to the Trustee any Securities to be so delivereldcaedited. If such Officers' Certificate shall sifg an optional amount to be added in cas
the next ensuing mandatory sinking fund paymesetQbmpany shall thereupon be obligated to paynieuat therein specified. Not less tl
30 days before each such sinking fund paymentttat&rustee shall select the Securities to be reddaipon such sinking fund payment (
in the manner specified in Section 11.03 and caosiee of the redemption thereof to be given inlaee of and at the expense of the
Company in the manner provided in Section 11.0¢hSwtice having been duly given, the redemptiosumh Securities shall be made upon
the terms and in the manner stated in Section$dnd 11.07.

ARTICLE THIRTEEN
REPAYMENT AT THE OPTION OF HOLDERS

Section 13.01Applicability of Article. Repayment of Securities of any series before thtaited Maturity at the option of Holders thersidll
be made in accordance with the terms of such S&=uand (except as otherwise specified by thegarhsuch series established pursuant to
Section 3.01) in accordance with this Article.

Section 13.02Repayment of SecuritieSecurities of any series subject to repaymenthale or in part at the option of the Holders tloére
will, unless otherwise provided in the terms offs@ecurities, be repaid at a price equal to thecfral amount thereof, together with interest,
if any, thereon accrued to the Repayment Date §pédnh or pursuant to the terms of such Securifléee 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 Sedttb@3) an amount of money in the currency or cwies) currency unit or units or composite
currency or currencies in which the Securitiesuafhsseries are payable (except as otherwise spegifirsuant to Section 3.01 for the
Securities of such series and except, if applicadgrovided in
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Sections 3.12(b), 3.12(d) and 3.12(e)) sufficierpay the principal (or, if so provided by the terof the Securities of any series, a percen
of the principal) of, and (except if the Repaym@ate shall be an Interest Payment Date) accruedeistton, all the Securities or portions
thereof, as the case may be, to be repaid on sateh d

Section 13.03Exercise of Option Securities of any series subject to repaymetiteadption of the Holders thereof will contain adgtion to
Elect Repayment" form on the reverse of such Stesrin order for any Security to be repaid atdapgon of the Holder, the Trustee must
receive at the Place of Payment therefor specifig¢de terms of such Security (or at such othecelar 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 thearse 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 ofSbeurity, the principal amount of the Security, pnieicipal amount of the Security to be
repaid, the certificate number or a descriptiotheftenor and terms of the Security, the CUSIP ranyibavailable, a statement that the op
to elect repayment is being exercised thereby agubeantee 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 lefpeoyvided, howevethat such telegram, facsimile transmission or lettell 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 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 fafollowing 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 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 13.04When Securities Presented for Repayment Becomarm@lBayable If Securities of any series providing for repayrnat the
option of the Holders thereof shall have been suleeed as provided in this Article and as providgar 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 specifiatiparand 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¢adear 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 sarokisions, 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 Daterovided, howevethat coupons whose Stated Maturity is on or poahe Repayment Date shall be payable only at an
office or agency located outside the United Stégsept as otherwise provided in Section 10.02) ankkss otherwise specified pursuant to
Section 3.01, only upon presentation and surreofleuch coupons; amatovided furthetthat, in the case of Registered Securities, imatait:
of interest, if any, whose Stated Maturity is orpdor to the Repayment Date shall be payable\{titout interest thereon, unless the
Company shall default

58




in the payment thereof) to the Holders of such 8tes, or one or more Predecessor Securitiesstegid as such at the close of business on
the relevant Record Dates according to their texntsthe provisions of Section 3.07.

If any Bearer Security surrendered for y@pant shall not be accompanied by all appurtenampans maturing after the Repayment
Date, such Security may be paid after deductingp fioee amount payable therefor as provided in Sed®02 an amount equal to the face
amount of all such missing coupons, or the surneafisuch missing coupon or coupons may be waiyetthé Company and the Trustee if
there be furnished to them such security or indgnas they may require to save each of them andPaging Agent harmless. If thereafter
Holder of such Security shall surrender to the T®®r any Paying Agent any such missing coupaespect of which a deduction shall have
been made as provided in the preceding sentencle Halder shall be entitled to receive the amoordeductedprovided, howevethat
interest represented by coupons shall be payalyeavan office or agency located outside the Whiates (except as otherwise provided in
Section 10.02) and, unless otherwise specifiedatgemplated by Section 3.01, only upon presentatiwhsurrender of those coupons.

If the principal amount of any Security mndered for repayment shall not be so repaid gpomnder thereof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) shall, until paid, bear @siefrom 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 13.05Securities Repaid in PartUpon surrender of any Registered Security whidio ibe repaid in part 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¢heosame 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 14.01Applicability of Article; Company's Option to Effdgefeasance or Covenant Defeasantfepursuant to Section 3.01,
provision is made for either or both of (a) defeasaof the Securities of or within a series undeti®n 14.02 or (b) covenant defeasance of
the Securities of or within a series under Sectié®3, then the provisions of such Section or 8astias the case may be, together with the
other provisions of this Article (with such moddibons thereto as may be specified pursuant tade8t01 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 Section2l@df@&pplicable) or Section 14.03 (if
applicable) be applied to such Outstanding Seesrdnd any coupons appertaining thereto upon canggiwith the conditions set forth
below in this Article.

Section 14.02Defeasance and Discharg&pon the Company's exercise of the above optiptiGable to this Section 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 theretbh@date the conditions set forth in Section 14u@isatisfied (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 apiegdhereto, which shall thereafter be deemedetéOutstanding™ only for the purposes
of Section 14.05 and the other Sections of thightdre referred to in clauses (A) and (B) of thestidn, and to have satisfied all its other
obligations under such Securities and any coupppsréaining thereto and this Indenture insofarnah Securities and any coupons
appertaining thereto
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are concerned (and the Trustee, at the expenbe @dmpany, shall execute proper instruments aclatiming the same), except for the
following which shall survive until otherwise temaited or discharged hereunder: (A) the rights dfleis of such Outstanding Securities and
any coupons appertaining thereto to receive, séeiy the trust fund described in Section 14.04 asidnore fully set forth in such Section,
payments in respect of the principal of (and premiii any) and interest, if any, on such Securitied any coupons appertaining thereto v
such payments are due, (B) the Company's obligatidth respect to such Securities under Sectiddis, 3.06, 10.02 and 10.03 and with
respect to the payment of Additional Amounts, if,amn such Securities as contemplated by Sectiddb]1(C) the rights, powers, trusts,
duties and immunities of the Trustee hereunderBhdhis Article. Subject to compliance with thistisle Fourteen, the Company may
exercise its option under this Section notwithstagdhe prior exercise of its option under Sectldn03 with respect to such Securities and
any coupons appertaining thereto.

Section 14.03Covenant DefeasancéJpon the Company's exercise of the above opjpfiGable to this Section with respect to any
Securities of or within a series, the Company dhalteleased from its obligations under Section84land 10.05, and, if specified pursuar
Section 3.01, its obligations under any other camgnwith respect to such Outstanding Securitiesaary coupons appertaining thereto on
after the date the conditions set forth in Secliérd4 are satisfied (hereinafter, "covenant defe@sg, and such Securities and any coupons
appertaining thereto shall thereafter be deemée toot "Outstanding"” for the purposes of any dioectwaiver, consent or declaration or Act
of Holders (and the consequences of any therea®mmection with Sections 10.04 and 10.05, or sbhr covenant, but shall continue to be
deemed "Outstanding" for all other purposes hereurtebr this purpose, such covenant defeasancesntieatn 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 djrecindirectly, by reason of any reference
elsewhere herein to any such Section or such othemant or by reason of reference in any suchid@ect such other covenant to any other
provision herein or in any other document and sarofssion to comply shall not constitute a defaultiw Event of Default under Section 5.01
(6) or otherwise, as the case may be, but, exceppecified above, the remainder of this Indendune such Securities and any coupons
appertaining thereto shall be unaffected thereby.

Section 14.04Conditions to Defeasance or Covenant Defeasafde following shall be the conditions to applioatof Section 14.02 or
Section 14.03 to any Outstanding Securities of itliva series and any coupons appertaining thereto

(a) The Company shall irrevocably havpadited or caused to be deposited with the Trysteanother trustee satisfying the
requirements of Section 6.08 who shall agree toptpnvith the provisions of this Article Fourteenpdigable to it) as trust funds in trust for
the purpose of making the following payments, dpeadly pledged as security for, and dedicated lgdie, the benefit of the Holders of such
Securities and any coupons appertaining theref@n(lamount (in such currency, currencies or cagremit in which such Securities and any
coupons appertaining thereto are then specifigthgable at Stated Maturity), or (2) Government @dtions applicable to such Securities
coupons appertaining thereto (determined on this lsfishe currency, currencies or currency univhrich such Securities and coupons
appertaining thereto are then specified as payattated Maturity) which through the schedulednpant of principal and interest in respect
thereof in accordance with their terms will providet later than one day before the due date opayynent of principal of (and premium, if
any) and interest, if any, on such Securities arydc@upons appertaining thereto, money in an amaur{8) a combination thereof, in any
case, in an amount, sufficient, in the opinion oigionally recognized firm of independent publica@untants expressed in a written
certification thereof delivered to the Trusteep&y and discharge, and which shall be applied byftustee (or other qualifying trustee) to
and discharge, (i) the principal of (and premiuhaniy)
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and interest, if any, on such Outstanding Secsrédied any coupons appertaining thereto on thedSkdddurity of such principal or installme
of principal or interest (assuming, if the Compamgrcises its option for covenant defeasance udeetion 14.03, in the case of Securities
with a floating rate of interest, that the intenede on the Securities shall be the interestaatthe date such funds are so deposited) and
(i) any mandatory sinking fund payments or analegpayments applicable to such Outstanding Seesidind any coupons appertaining
thereto on the day on which such payments are ddipayable in accordance with the terms of thigividre and of such Securities and any
coupons appertaining thereto.

(b) Such defeasance or covenant defeasdradl not result in a breach or violation ofconstitute a default under, this Indenture or
other material agreement or instrument to whichGbenpany is a party or by which it is bound.

(c) No Event of Default or event whichthvhotice or lapse of time or both would becoméd=gant of Default with respect to such
Securities and any coupons appertaining theretibtsnze occurred and be continuing on the dataiohgleposit (other than an Event of
Default resulting from the borrowing of funds to d&ygplied to such deposit) or, insofar as SectioB$(8) and 5.01(5) are concerned;

(d) Inthe case of an election under i8act4.02, the Company shall have delivered toTtustee an Opinion of Counsel stating that
(i) the Company has received from, or there has lpeblished by, the Internal Revenue Service agulr (ii) since the date of execution of
this Indenture, there has been a change in thécapj# Federal income tax law, in either case ¢oetfiect that, and based thereon such
opinion shall confirm that, the Holders of such €ahding Securities and any coupons appertainiggth will not recognize income, gain or
loss for Federal income tax purposes as a resslici defeasance and will be subject to Federahiedax on the same amounts, in the same
manner and at the same times as would have beeaskdf such defeasance had not occurred.

(e) Inthe case of an election underiSed4.03, the Company shall have delivered toTthestee an Opinion of Counsel to the effect
that the Holders of such Outstanding Securitiesaarydcoupons appertaining thereto will not recogmicome, gain or loss for Federal
income tax purposes as a result of such covendeasince and will be subject to Federal incometathe same amounts, in the same
manner and at the same times as would have be@agkdf such covenant defeasance had not occurred.

() The Company shall have delivereths Trustee an Officers' Certificate and an Opimib@ounsel, each stating that all conditions
precedent to the defeasance under Section 14 2 aovenant defeasance under Section 14.03 (asiseemay 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 14.02 or SectioB3lLéas the case may be), registration is not requinder the Investment Company Ac
1940, as amended, by the Company, with respebettriaist funds representing such deposit or by'thstee for such trust funds or (i) all
necessary registrations under said Act have bdeatedl.

(g) Notwithstanding any other provisiaighis Section, such defeasance or covenant dafeasshall be effected in compliance with
any additional or substitute terms, conditionsimitations which may be imposed on the Companyoimnection therewith pursuant to
Section 3.01.
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Section 14.05Deposited Money and Government Obligations to B kheTrust; Other Miscellaneous ProvisionSubject to the provisions

of the last paragraph of Section 10.03, all monay @overnment Obligations (or other property as tmayprovided pursuant to Section 3.01)
(including the proceeds thereof) deposited withThestee (or other qualifying trustee, collectivédy purposes of this Section 14.05, the
"Trustee") pursuant to Section 14.04 in respeetnyf Outstanding Securities of any series and anpamus appertaining thereto shall be held
in trust and applied by the Trustee, in accordavitie the provisions of such Securities and any cmspappertaining thereto and this
Indenture, to the payment, either directly or tlgloany Paying Agent (including the Company actisgsown 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 respeary Security pursuant to Section 3.01, if, aftdeposit referred to in Section 14.04(a) has |
made, (a) the Holder of a Security in respect attvisuch deposit was made is entitled to, and dsdest pursuant to Section 3.12(b) or the
terms of such Security to receive payment in agnay or currency unit other than that in which dieposit pursuant to Section 14.04(a) has
been made in respect of such Security, or (b) as€sion Event occurs as contemplated in Sectio?(8)Ior 3.12(e) or by the terms of any
Security in respect of which the deposit pursuar@dction 14.04(a) has been made, the indebtedeesented by such Security and any
coupons appertaining thereto shall be deemed te baen, and will be, fully discharged and satisfredugh the payment of the principal of
(and premium, if any), and interest, if any, onts@ecurity as the same becomes due out of the gulegéelded by converting (from time to
time as specified below in the case of any sucttiel®) the amount or other property deposited apeet of such Security into the currency or
currency unit in which such Security becomes payalsla result of such election or Conversion Elvaséd 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 thestea against any tax, fee or other charge imposext assessed against the Government
Obligations deposited pursuant to Section 14.0h@principal and interest received in respectabiother 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.

Anything in this Article to the contrary tadthstanding, the Trustee shall deliver or payh® Company from time to time upon Comp
Request any money or Government Obligations (cergthoperty and any proceeds therefrom) held by fprovided in Section 14.04 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 whimlid then be required to be deposited to effat#faasance or covenant defeasance, as
applicable, in accordance with this Article.

ARTICLE FIFTEEN
CONVERSION OF SECURITIES

Section 15.01Applicability of Article. Securities of any series which are convertible fbommon Stock at the option of the Holder of such
Securities shall be convertible in accordance widir terms and (unless otherwise specified asetoplated by Section 3.01 for the Securi

of any series) in accordance with this Article. EEaeference in this Article Fifteen to "a Security'™'the Securities" refers to the Securities of
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 Fifteerafitbe applied separately to each such series.
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Section 15.02Right of Holders to Convert Securities into Comr&tock. Subject to and upon compliance with the termthefSecurities ar
the provisions of Section 11.08 and this Articl&éen, at the option of the Holder thereof, anyusiég of any series of any authorized
denomination which is convertible into Common Stamkany portion of the principal amount thereofiehhis $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 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 sugtian), 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 comsmn price specified in such Security) in effenttbe conversion date, or, in case an adjust

in the conversion price has taken place pursuathietgrovisions of this Article Fifteen, then ag¢ thpplicable 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 t8et10.02, accompanied by a written
notice of election to convert as provided in Setti®é.03 and, if so required by the Company andermrustee, by a written instrument or
instruments of transfer in form satisfactory to @@mpany and/or the Trustee, as applicable, dudgeted 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 3.10.

The initial conversion price or conversiate in respect of a series of Securities shatidgpecified in the Securities of such series. The
conversion price or conversion rate will be subjecdjustment on the terms set forth in Sectio®3.%r such other or different terms, if any,
as may be specified by Section 3.01 for Securitfesiich series. Provisions of this Indenture tipgliyato conversion of all of a Security also
apply to conversion of any portion of it.

Section 15.03lssuance of Shares of Common Stock on Conversimpromptly as practicable after the surrendehexrein provided, of any
Security or Securities for conversion into Commaock, the Company shall deliver or cause to bevdedd at its said office or agency to or
upon the written order of the Holder of the Seguoit Securities so surrendered a certificate difemtes 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 provisadnihis Article Fifteen. Prior to delivery of ducertificate 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 o 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 conversiae 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 ¢
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Holder, a new Security or Securities of such sesfemuthorized denominations in aggregate princgpabunt equal to the unconverted portion
of such Security.

If the last day on which such Security rbayconverted is not a Business Day in a place wihereonversion agent for that Security is
located, such Security may be surrendered to thatersion agent on the next succeeding day tleBissiness Day.

The Company shall not be required to deloertificates for shares of Common Stock upon eosion while its stock transfer books are
closed for a meeting of shareholders or for theygayt of dividends or for any other purpose, butifteates for shares of Common Stock
shall be delivered as soon as the stock transfatdshall again be opened.

Section 15.04No Payment or Adjustment for Interest or Dividentinless otherwise specified as contemplated byic@@e8.01 for Securities
of such series, Securities surrendered for conwelisio Common Stock during the period from theselof business on any Regular Record
Date (or Special Record Date) next preceding ateréist Payment Date to the opening of businessidn Isiterest Payment Date (except
Securities called for redemption on a RedemptioteDathin such period) when surrendered for cornearsmust be accompanied by payment
(by certified or official bank check to the ordditke Company payable in clearing house fundsetdbation where the Securities are
surrendered) of an amount equal to the interesédmewhich the Holder is entitled to receive onhsliterest Payment Date. Payment of
interest shall be made, on such Interest Paymetet @asuch other payment date (as set forth ini@es8t07), as the case may be, to the
Holder of the Securities as of such Regular ReBatd or Special Record Date, as applicable. Exebpte 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 ekcsinn. No other payment or adjustment for inteoeslividends is to be made upon
conversion. Notwithstanding the foregoing, uponwagion of any Original Issue Discount Securitg fixed number of shares of Common
Stock into which such Security is convertible defed by the Company to the Holder thereof shalify@ied, 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 15.05Adjustment of Conversion Pricé&nless otherwise specified as contemplated byid@e8.01 for Securities of such series, the
conversion price for Securities convertible inton@oon Stock shall be adjusted from time to timecdiews:

(@) In case the Company shall (x) pawaldnd or make a distribution on Common Stockhiares of Common Stock, (y) subdivide
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 shafé&@ommon Stock which he would have owned or hawententitled 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 subdivisiosamnbination. An adjustment made pursuant to thiisection (a) shall become effective
immediately after the record date in the casedifi@end, except as provided in subsection (h)Wwebknd shall become effective immediately
after the effective date in the case of a subdivigir combination.

(b) In case the Company shall issue sightwarrants to all holders of Common Stock engtthem (for a period expiring within
45 days after the record date mentioned belowlihecribe for or purchase shares of Common Stoakpaice per share less than the current
market price per share of Common Stock (as defioegurposes of this subsection (b) in subsect&®rbélow), at the record date for the
determination of stockholders entitled to receiwehsrights or warrants, the conversion
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price in effect immediately prior thereto shallddjusted so that the same shall equal the priegrdated by multiplying the conversion price
in effect immediately prior to the date of issuan€such rights or warrants by a fraction, the ntat@ of which shall be the number of she
of Common Stock outstanding on the date of issuafseach rights or warrants plus the number of eshaf Common Stock which the
aggregate offering price of the total number ofrehaf Common Stock so offered would purchase @t surrent market price, and the
denominator of which shall be the number of shaféSommon Stock outstanding on the date of issuahsech rights or warrants plus the
number of additional shares of Common Stock retdévapon exercise of such rights or warrants. Sujbstment shall be made successi
whenever any such rights or warrants are issuatishall become effective immediately, except asiged in subsection (h) below, after
such record date. In determining whether any rightsarrants entitle the Holders of the Securitiesuch series to subscribe for or purchase
shares of Common Stock at less than such curremietnarice, and in determining the aggregate affgprice of such shares of Common
Stock, there shall be taken into account any cemnatibn received by the Company for such rightwamrants plus the exercise price thereof,
the value of such consideration or exercise pasghe case may be, if other than cash, to berdigied by the Board of Directors.

(c) In case the Company shall distritiotall holders of Common Stock any shares of Chfitack of the Company (other than
Common Stock) or evidences of its indebtednessseta (excluding cash dividends or distributiorid fram retained earnings of the
Company) or rights or warrants to subscribe fopunchase any of its securities (excluding thosktsigr warrants referred to in subsectior
above) (any of the foregoing being herein in thissection (c) called the "Special Securities")nthe each such case, unless the Company
elects to reserve such Special Securities foribigton to the Holders of Securities of such setipsn the conversion 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 sucldetowould have received if such Holder had, imragly prior to the record date for the
distribution of the Special Securities, converted8ities into Common Stock, the conversion pritaide adjusted so that the same shall
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 Securitiegigiributed applicable to one share of
Common Stock, and the denominator of which shathleecurrent market price per share (as defineibsection (e) below) of Common
Stock;provided, howevethat in the event the then fair market value (adefermined) of the portion of the Special Seaesigo distributed
applicable to one share of Common Stock is equat reater than the current market price per stawelefined 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 righeteive the amount and kind of Special Secur#tie$h holder would have received had he
converted such Securities immediately prior tortrmord 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) ordbpve, the number of shares of Common Stock bha#t been adjusted because the Compar
declared a dividend, or made a distribution, onaistanding 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¢ Would have applied had such right or
warrant never been declared, distributed or issued.
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(e) For the purpose of any computatiodenrsubsection (b) above, the current market prizeshare of Common Stock on any date
shall be deemed to be the average of the repastdadles prices for the thirty consecutive Tradlags (as defined below) commencing
forty-five Trading Days before the date in questiBar the purpose of any computation under sulse¢t) above, the current market price
per share of Common Stock on any date shall be eééd¢mbe the average of the reported last salespfor the ten consecutive Trading D
before the date in question. The reported lassgaiee for each day (whether for purposes of suttise(b) or subsection (c)) shall be the
reported last sales price, regular way, or, in cessale takes place on such day, the average eéfiorted closing bid and asked prices,
regular way, in either case as reported on the Xewk Stock Exchange Composite Tape or, if the Comi@tock is not listed or admitted to
trading on the New York Stock Exchange, on thegipial national securities exchange on which the @om Stock is listed or admitted to
trading or, if not listed or admitted to trading amy national securities exchange, on the Natibtzaket System of the National Association
of Securities Dealers, Inc. Automated Quotationst&y ("NASDAQ") or, if the Common Stock is not gedton such National Market
System, the average of the closing bid and askedson such day in the over-the-counter marke¢parted by NASDAQ or, if bid and
asked prices for the Common Stock on each suclshik@ynot have been reported through NASDAQ, thexaye of the bid and asked prices
for such day as furnished by any New York StockHaxge member firm regularly making a market in@Geenmon Stock selected for such
purpose by the Board of Directors or a committegebf or, if no such quotations are available féremarket value of the Common Stock as
determined by a New York Stock Exchange Member fiegularly making a market in the Common Stockcel 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 mglka market in the Common Stock selected for guspose by the Board of
Directors or a committee thereof. As used herdia térm "Trading Day" with respect to the Commooc&tmeans (x) if the Common Stocl
listed or admitted for trading on the New York $t@&xchange or another national securities exchamgday on which the New York Stock
Exchange or such other national securities exchenggen for business or (y) if the Common Stoouisted on the National Market System
of the NASDAQ), a day on which trades may be madsumi National Market System or (z) otherwise, day other than a Saturday or
Sunday or a day on which banking institutions i 8tate of New York are authorized or obligateddy or executive order to close.

() No adjustment in the conversion prahall be required unless such adjustment woujdire an increase or decrease of at least 1%
in such priceprovided, howevethat any adjustments which by reason of this sulmsef) are not required to be made shall be edrri
forward and taken into account in any subsequdnstadent; andprovided, further, that adjustment shall be required and made in
accordance with the provisions of this Article &éh (other than this subsection (f)) not later thach time as may be required in order to
preserve the tax free nature of a distributiorheholders of Common Stock. All calculations unitiés Article Fifteen shall be made to the
nearest cent or to the nearkbstooof a share, as the case may be, with one-halfarehlt/ 2000f a share, respectively, being rounded upward.
Anything in this Section 15.05 to the contrary nittsstanding, the Company shall be entitled to nmskeh reductions in the conversion price,
in addition to those required by this Section 15dbit in its discretion shall determine to beisdble in order that any stock dividend,
subdivision of shares, distribution of rights orrmeats to purchase stock or securities, or distigbuof other assets (other than cash divide
hereafter made by the Company to its stockholdeali Bot be taxable.

(g) Whenever the conversion price is sig#jd, as herein provided, the Company shall pronfifl with the Trustee, at the corporate
trust office of the Trustee, and with the officeagrency maintained by the Company for the conversidSecurities of such series pursuant to
Section 10.02, an Officers' Certificate, settingtidhe conversion price after such adjustmentsatting forth a brief statement of the facts
requiring such adjustment, which certificate shallconclusive evidence of
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the correctness of such adjustment. Neither thet&eunor any conversion agent shall be under atyyaduesponsibility with respect to any
such certificate or any facts or computations gghftherein, except to exhibit said certificatenfrtime to time to any Holder of a Security of
such series desiring to inspect the same. The Caoyrglaall promptly cause a notice setting forthabgisted conversion price to be mailed to
the Holders of Securities of such series, as tierines and addresses appear upon the Security &kexfitie Company.

(h) Inany case in which this Section0B5provides that an adjustment shall become effeanmediately after a record date for an
event, the Company may defer until the occurrerficeich event (y) issuing to the Holder of any Segwf such series converted after such
record date and before the occurrence of such ¢eradditional shares of the Common Stock issuaid® such conversion by reason of the
adjustment required by such event over and ab@/€tdmmon Stock issuable upon such conversion bgfeirg effect to such adjustment
and (z) paying to such holder any amount in casteinof any fractional share of Common Stock parguo Section 15.06 hereof.

Section 15.06No Fractional Shares to be Issuelo fractional shares of Common Stock shall beedsupon any conversion of Securities. If
more than one Security of any series shall be sdemed for conversion at one time by the same Holde number of full shares which shall
be issuable upon conversion thereof shall be coedpor the basis of the aggregate principal amadiuthteoSecurities of such series (or
specified portions thereof to the extent permitieceby) so surrendered. Instead of a fractionatfase of Common Stock which would
otherwise be issuable upon conversion of any SigyonrriSecurities (or specified portions theredige 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 salese(as defined in Section 15.05(¢e)) of the CommariSon the Trading Day (as defined in
Section 15.05(¢e)) next preceding the day of conerrs

Section 15.07Preservation of Conversion Rights upon ConsolidgtMerger, Sale or Conveyancén case of any 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 corporatigch 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 ritjereafter 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 pricguich 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 providedhftihis Article Fifteen. 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 3.13 of the Trust Indenture Act, may ac@ptonclusive evidence of the correctness
of any such provisions, and shall be protecteelyimg upon, an Officers' Certificate with respereto and an Opinion of Counsel with
respect to legal matters related thereto. If inchee of any such consolidation, merger, saleaoster, the stock or other securities and
property receivable by a Holder of the Securitresudes stock or other securities and propertyadraoration other than the successor or
purchasing
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corporation, then such supplemental indenture siedl be executed by such other corporation antdadragain such additional provisions to
protect the interests of the Holders of the Seiesrias the Board of Directors shall reasonablyidens:iecessary. The above provisions of this
Section 15.07 shall similarly apply to successioesplidations, mergers, sales or transfers.

Section 15.08Notice to Holders of the Securities of a Serie®Pto Taking Certain Types of ActioWith respect to the Securities of any
series, in case:

(a) the Company shall authorize the issaao all holders of Common Stock of rights or naats to subscribe for or purchase shares of
its Capital Stock or of any other right;

(b) the Company shall authorize the thistion to all holders of Common Stock of evidenoémdebtedness or assets (except for cash
dividends or distributions paid from retained eagsi of the Company);

(c) of any subdivision or combination@dmmon Stock or of any consolidation or merger hiclv the Company is a party and for
which approval by the shareholders of the Compamgquired, or of the sale or transfer of all dsistantially all of the assets of the Comp:
or

(d) of the voluntary or involuntary didstion, liquidation 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 10.02, and shadkec® be mailed to the Holders of Securities chseries, at their last addresses as they
shall appear on the Security Register of the Comppatrieast ten days prior to the applicable rectat# hereinafter specified, a notice stating
(i) the date as of which the holders of Common Stode entitled to receive any such rights, wasgan distribution are to be determined, or
(i) the date on which any such subdivision, coraliom, consolidation, merger, sale, transfer, diggm, liquidation, winding up or other
action is expected to become effective, and the asiof which it is expected that holders of readr@ommon Stock shall be entitled to
exchange their Common Stock for securities or gpiheperty, if any, deliverable upon such subdivisicombination, consolidation, merger,
sale, transfer, dissolution, liquidation, winding er other action. The failure to give the notiequired by this Section 15.08 or any defect
therein shall not affect the legality or validityany distribution, right, warrant, subdivision,mebination, consolidation, merger, sale, transfer,
dissolution, liquidation, winding up or other actjmr the vote upon any of the foregoing. Suchasosihall also be published by and at the
expense of the Company not later than the afordiiaigl date at least once in an Authorized Newsgap

Section 15.09Covenants to Reserve Shares for Issuance on CaonafsSecurities The Company covenants that at all times it vailarve
and keep available out of each class of its autbdrCommon Stock, free from preemptive rights,lgdta the purpose of issue upon
conversion of Securities of any series as herawiged, such number of shares of Common Stock athlen be issuable upon the
conversion of all Outstanding Securities of sualiese The Company covenants that all shares of Gamfatock 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 15.10Compliance with Governmental Requiremenise Company covenants that if any shares of Com&tock required to be
reserved for purposes of conversion of Securiteelmder 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
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Company will use its best efforts to cause sucheshim be duly registered, listed or approvedhastase may be.

Section 15.11Payment of Taxes upon Certificates for Shares tsspen ConversionThe issuance of certificates for shares of Common
Stock upon the conversion of Securities shall bdenaithout charge to the converting Holders for ty(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 directedibyhdlders of the Securities convertpajvided, howevethat 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 15.12Trustee's Duties with Respect to Conversion Promgsi The Trustee and any conversion agent shall hawauty,

responsibility or liability to any Holder to deteime whether any facts exist which may require aijystment 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 agaait Ba 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 theretohbieihe 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 cedifies or other securities or property upon
the surrender of any Security for the purpose ofecsion; and the Trustee and any conversion agebject to the provisions of Section 3.13
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 Fifteen.

Section 15.13Conversion of Securities Into Preferred Stodlotwithstanding anything to the contrary in tAdicle Fifteen, 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 15.01 through 15.12 shall be as providex pursuant to an appropriate Board Resolution any indenture supplemental hereto or
as otherwise contemplated by Section 3.01.

* k% % k% %

This Indenture may be executed in any nurobeounterparts, each of which so executed dfeatleemed to be an original, but all such
counterparts shall together constitute but onethedame Indenture.
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IN WITNESS WHEREOF, the parties hereto heaesed this Indenture to be duly executed, aif ise day and year first above writtt

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ ROBIN E. GREY

Title: Senior Vice Presidel
THE BANK OF NEW YORK MELLON, as Trust¢

By: /s/ GEOVANNI BARRIS

Title: Vice Presiden
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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 dategwdr and except as set forth below, the above @agdi Securities held by you for our account
(i) are owned by person(s) that are not citizen®sidents of the United States, domestic partifggstiomestic corporations or any estate or
trust the income of which is subject to United &tdederal income taxation regardless of its so(ikdrited States person(s)"), (ii) are owned
by United States person(s) that are (a) foreigndires of United States financial institutions (fioil institutions, as defined in United States
Treasury Regulations Section 2.165-12(c)(1)(v)remeein referred to as "financial institutions") gliasing for their own account or for resale,
or (b) United States person(s) who acquired then®texs through foreign branches of United Stabearfcial institutions and who hold the
Securities through such United States financidltintsons 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 finanoatitution(s) for purposes of resale during
the restricted period (as defined in United Statessury Regulations Section 1.15@)(2)(i))(D)(7)), and, in addition, if the owner & Unitec
States or foreign financial institution describadtiause (iii) above (whether or not also descrilbetlause (i) or (ii)), this is to further certify
that such financial institution has not acquireel 8ecurities for purposes of resale directly oireully to a United States person or to a pe
within the United States or its possessions.

As used herein, "United States" means thiéed States of America (including the States &edDistrict of Columbia); and its
"possessions" include Puerto Rico, the U.S. Vitgiands, Guam, American Samoa, Wake Island anbdltiithern Mariana Islands.

We undertake to advise you promptly byaedelex on or prior to the date on which you idtém submit your certification relating to t
above captioned Securities held by you for our aotm accordance with your Operating Proceduresyf applicable statement herein is not
correct on such date, and in the absence of artysutdfication it may be assumed that this certificn applies as of such date.

This certificate excepts and does not edlafU.S.$] fch interest in the above captioned Securitiesspect of
which we are not able to certify and as to whichumderstand an exchange for an interest in a Pemm&lobal 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 maydwspiired in connection with certain tax legislatiorthe United States. If administrative or le
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 prior
to (i) the Exchange Date or (ii) the relevant
Interest Payment Date occurring prior to the
Exchange Date, as applicable]

[Name of Person Making Certification]
(Authorized Signator)

Name:

Title:




EXHIBIT A-2

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR
AND CLEARSTREAM BANKING, SOCIETE ANONYME IN CONNECTON 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 oritien certifications that we have received in wggi by tested telex or by electronic transmission
from each of the persons appearing in our reca@®easons entitled to a portion of the principabant set forth below (our "Member
Organizations") substantially in the form attachedeto, as of the date hereof, [U.S.9] principal amount of the abov
captioned Securities (i) is owned by person(s) éinatot 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 Stateson(s) that are (a) foreign branches of UnitedeS financial institutions (financial
institutions, as defined in U.S. Treasury Regul&i&ection 1.165-12(c)(1)(v) are herein referredstdfinancial institutions") purchasing for
thei United States or its possessions.

As used herein, "United States" means thiéed States of America (including the States duedDistrict of Columbia); and its
"possessions” include Puerto Rico, the U.S. Vitgiands, Guam, American Samoa, Wake Island andlititthern Mariana Islands.

We further certify that (i) we are not madgiavailable herewith for exchange (or, if releyaollection of any interest) any portion of the
temporary global Security representing the aboytia@aed Securities excepted in the above referepeddicates 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 respechyopartion of the part submitted herewith for exafa (or, if relevant, collection of any
interest) are no longer true and cannot be relmhwas of the date hereof.

We understand that this certification iguieed in connection with certain tax legislationthe United 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 Date
or the relevant Interest Payment Date occurring
prior to the Exchange Date, as applicable]

Euroclear Bank S.A./N.V.
[Clearstream Banking, société anonyme]
By
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Exhibit 4.2

FIRST SUPPLEMENTAL INDENTURE
between
LEVEL 3 COMMUNICATIONS, INC.
and
THE BANK OF NEW YORK MELLON
as Trustee
$500,000,000

15% Convertible Senior Notes due 2013

Dated as of December 24, 2008

Supplement to Indenture dated as of December 24, @8
(Senior Debt Securities)




THIS FIRST SUPPLEMENTAL INDENTURE, dated @sDecember 24, 2008 is by and between Level 31@onications, Inc., a
Delaware corporation (theCompany'), and The Bank of New York Mellon, a New York lkémg corporation (the Trustee"), as Trustee
under the Indenture (defined below).

WHEREAS the Company and the Trustee haw Becember 24, 2008, entered into an indentissi@aplemented, thelfidenture™),
providing for the issuance by the Company from tim&me of its senior debt securities;

WHEREAS Section 9.01 of the Indenture pdeg, among other things, that the Company, whéere&aed by or pursuant to a Board
Resolution, and the Trustee may, without the cansktine Holders of Securities, enter into one arenindentures supplemental to the
Indenture to establish the form or terms of Semgivf any series, including the provisions andcpdures providing for the adjustment of
conversion rights with respect to Securities cotibkerinto Common Stock, or to change or elimiratg of the provisions of the Indenture,
provided that any such change or elimination dhediome effective only when there is no Securitys@unding of any series created prior to
the execution of such supplemental indenture wisi@ntitled to the benefit of such provisions;

WHEREAS the Company desires to issue onessef convertible senior debt securities underltfdenture, and has duly authorized the
creation and issuance of such debt securities uhddndenture, and has duly authorized the exacwathd delivery of this First Supplemental
Indenture to modify the Indenture and to providdgaia additional provisions as hereinafter desatjbe

WHEREAS the Company has requested thatthstee enter into this First Supplemental Indenfar the purposes of establishing the
terms of such convertible senior debt securities@oviding for the rights, obligations and duti#ghe Trustee with respect to such debt
securities;

WHEREAS, concurrently with the executiomdaf, the Company has delivered an Officers' Jedtié and has caused its counsel to
deliver to the Trustee an Opinion of Counsel punsta Sections 3.03 and 9.03 of the Indenture argi@nce letter upon an opinion of
counsel; and

WHEREAS all conditions and requirementshaf Indenture necessary to make this First Suppitahihdenture a valid, binding and
legal instrument in accordance with its terms hasen performed and fulfilled by the parties heratal the execution and delivery thereof
have been in all respects duly authorized by thiégsahereto.

NOW, THEREFORE, for and in consideratiortted mutual premises and agreements herein cod{aime Company and the Trustee
covenant and agree, for the equal and proportidvextefit of all Holders of the Securities, as folf

ARTICLE |
CREATION OF THE SECURITIES

SECTION 1.1Designation of the SerieBursuant to the terms hereof and Sections 2.0B&idof the Indenture, the Company hereby
creates a series of its convertible senior dehiritaxs designated as the "15% Convertible Senmebldue 2013" (theNotes"), which Note!
shall be deemed "Securities" for all purposes utiieetndenture.

SECTION 1.2Form of SecuritiesThe Notes will be issued in definitive form withazdupons and the definitive form of the Notes shall
be substantially in the form set forthlixhibit Aattached hereto, which is incorporated herein aadenpart hereof. The Notes shall bear
interest, be payable and have such other termeagated in the form of definitive Note or in tinelenture, as supplemented by this First
Supplemental Indenture. The Stated Maturity ofNloges shall be January 15, 2013.

SECTION 1.3Limit on Amount of Securitie¥he aggregate principal amount of the Notes witley@eed $500,000,000 and may, upon
the execution and delivery of this First Supplerakhtdenture or from time to time thereafter, be@xed by the Company and delivered to
the Trustee for authentication, and the Truste# gtexeupon authenticate and deliver said Notesr tapon the Company Order, without
further action by the Company.




SECTION 1.4Ranking.The Notes will be the Company's unsecured and wndirated obligations and rank equal in right ofipant
with all of the Company's existing and future unsed and unsubordinated indebtedness.

SECTION 1.5Certificate of Authenticatiorilhe Trustee's certificate of authentication to bmb on the Notes shall be substantially as
provided in the form of note attached heret&=alibit A.

SECTION 1.6No Sinking FundNo sinking fund will be provided with respect t@tNotes (notwithstanding any provisions of the
Indenture with respect to sinking fund obligations)

SECTION 1.7No Additional AmountdNo Additional Amounts will be payable with respéatthe Notes (notwithstanding any provisi
of the Indenture with respect to Additional Amowobligations).

SECTION 1.8Repayment at the Option of Holdef$iere will be no right of repayment at the optidrihee Holders pursuant to Article
Thirteen of the Indenture.

SECTION 1.9Redemption of SecuritieBhere will be no right of redemption pursuant tdiéle Eleven of the Indenture.

SECTION 1.10Definitions.(a) Capitalized terms used herein and not otherdamed shall have the respective meanings assigne
thereto in the Indenture.

(b) Solely for purposes of this First Blgmental Indenture and the Notes, the followinfiniteons of Section 1.01 of the Indenture are
hereby amended in their entirety to read as follows

"Material Subsidiary’ means any Subsidiary of the Company which atitite of determination is a "significant subsidiaag'defined
in Rule 1-02(w) of Regulation S-X under the SedesitAct and the Exchange Act.

"Person" means any individual, corporation, company, panship, joint venture, limited liability companyssociation, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

"Subsidiary' of any Person means (a) a corporation more t&f &f the combined voting power of the outstandiioging Stock of
which is owned, directly or indirectly, by such Bem or by one or more other Subsidiaries of suekdPeor by such Person and one or more
Subsidiaries thereof or (b) any other Person (atheem a corporation) in which such Person, or aneare other Subsidiaries of such Person
and one or more other Subsidiaries thereof, dirextindirectly, has at least a majority ownershifg power to direct the policies,
management and affairs thereof.

(c) Solely for purposes of this First Slgmental Indenture and the Notes, the followinrgigeshall have the indicated meanings:

"Acquired Debt' means, with respect to any specified Persornin@@btedness of any other Person existing at the siuch Person
merges with or into or consolidates with such sipEtiPerson and (b) indebtedness secured by adrnenmbering any property acquired by
such specified Person, which indebtedness in easfwas not incurred in anticipation of, and wastanding prior to, such merger,
consolidation or acquisition.

"Capital Stock' of any Person means any and all shares, integegtscipations or other equivalents (however giesied) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedsuath Person and any rights (other than debt
securities convertible and exchangeable into aityeonterest), warrants or options to acquire aniggnterest in such Person.
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"Change in Controt after the original issuance of the Notes mearsttturrence of one or more of the following events

(&) any "person" or "group” (as such ®are used in Sections 13(d) and 14(d) of the Exgd@ct or any successor provisions
to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votimigdisposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchange #ttter than any one or more of the Permitted Hsldeecomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchakgieexcept that a person will be deemed to heméficial ownership" of all
shares that any such person has the right to a;quiirether such right is exercisable immediatelgrdy after the passage of time),
directly or indirectly, of 35% or more of the totalting power of the Voting Stock of the Companth@ than as a result of any
merger, share exchange, transfer of assets omasitrahsaction solely for the purpose of changireg@ompany's jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares a€dmemon Stock solely into shares
of common stock of the surviving entityrovided, however, that the Permitted Holders are the "beneficiahers" (as defined in
Rule 13d-3 under the Exchange Act, except tharsopewill be deemed to have "beneficial ownersloipall shares that any such
person has the right to acquire, whether such rigéxercisable immediately or only after the pgesaf time), directly or indirectly, i
the aggregate of a lesser percentage of the totimgvpower of the Voting Stock of the Company tisach other person or group (for
purposes of this clause (a), such person or grbalb Ise deemed to beneficially own any Voting Sto€la corporation (the Specified
corporation™) held by any other corporation (thg@darent corporatiorl’) so long as such person or group beneficially evdirectly or
indirectly, in the aggregate a majority of the tomting power of the Voting Stock of such pareatgoration); or

(b) (i) any "person” or "group” (as suelms are used in Sections 13(d) and 14(d) of #ul&nge Act or any successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, haddivoting or disposing of securities
within the meaning of Rule 13d-5(b)(1) under theliange Act, becomes the "beneficial owner" (amnéefin Rule 13d-3 under the
Exchange Act, except that a person will be deeraddhve "beneficial ownership” of all shares that amch person has the right to
acquire, whether such right is exercisable immedjair only after the passage of time), directlyratirectly, of a majority of the total
voting power of the Voting Stock of the Companyh@tthan as a result of any merger, share exch&nagesfer of assets or similar
transaction solely for the purpose of changingjthisdiction of incorporation of the Company anduking in a reclassification,
conversion or exchange of outstanding shares a€tdmmon Stock solely into shares of common stodkefsurviving entity) and
(i) a Termination of Trading shall have occurred;

(c) the Company's consolidation or mewgigh or into any other Person, any merger of a@offerson into the Company, or any
sale, transfer, assignment, lease, conveyancéder disposition, directly or indirectly, of all substantially all the assets of the
Company and its Subsidiaries, considered as a Whtier than a disposition of such assets as aregnor virtually as an entirety tc
wholly owned Subsidiary or one or more Permittedddos) shall have occurred, other than (i) anysaation (A) that does not result
in any reclassification, conversion, exchange aceHation of outstanding shares of the Compangjsital Stock and (B) pursuant to
which holders of the Company's Capital Stock imratdy prior to the transaction are entitled to eisar, directly or indirectly, 50%
more of the total voting power of all shares of TaBtock entitled to vote generally in the elentbf directors of the continuing or
surviving person immediately after the transactmm(ii) any merger, share exchange, transfer sétgsor similar transaction solely -
the purpose of changing the Company's jurisdiatibimcorporation and resulting in a reclassificatioonversion or exchange of
outstanding shares of the Common Stock solelyshtres of common stock of the surviving entity; or
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(d) during any period of two consecutyears, individuals who at the beginning of suchiqeeconstituted the board of directors
of the Company (together with any new directors seéhelection or appointment by such board or whosemation for election by the
shareholders of the Company was approved by aof@tenajority of the directors then still in offieeho were either directors at the
beginning of such period or whose election or natigm for election was previously so approved) edas any reason to constitute a
majority of the board of directors of the Compahgrt in office; or

(e) the shareholders of the Company s$taale approved any plan of liquidation or dissolutbf the Company.

"Closing Sale Pricé of the shares of Common Stock on any date méanslbsing per share sale price (or, if no closialg price is
reported, the average of the closing bid and aiskegor, if morghan one in either case, the average of the avetagmg bid and the avera
closing ask prices) on such date as reported irposite transactions on the Nasdaq Global Selecké&ar such principal United States
securities exchange on which shares of Common Siagkbe traded or, if the shares of Common Stoelnat approved for trading on the
Nasdaq Global Select Market or listed on a UnitedeS national or regional securities exchangegparted by the Nasdaq system or by
National Quotation Bureau Incorporated. In the abseof such quotations, the Company shall be edtith determine the Closing Sale Pi
on the basis of such quotations as it considersogpipte. Closing Sale Price shall be determinatiout reference to extended or after hours
trading.

"Conversion Agertmeans the Trustee or any other Person appointéitebCompany to accept Notes presented for coimvers
"Conversion Pricé means $1,000 divided by the applicable ConverRate.

"Conversion Rateis defined in Section 15.04 of the Indenture m&aded by this First Supplemental Indenture.

"Designated Everitmeans the occurrence of a Change in ControlT@renination of Trading.

"Exchange Act means the Securities Exchange Act of 1934, asdatt and the rules and regulations promulgate@tineer.

"Fair Market Value' has the meaning set forth in Section 15.05(ff2Zhe Indenture as amended by this First Suppléshémenture.
"HSR Act' means the Hart-Scott-Rodino Antitrust Improvensefstt of 1976, as amended.

"Lien" means any mortgage or deed of trust, pledge, thggation, security interest, lien, charge, encambe or other security
agreement of any kind or nature whatsoepeosyided, however, that Liens shall not include defeasance trusfamas. For purposes of this
definition, the sale, lease, conveyance or otlagrsfier by the Company or any of its subsidiariesnafuding the grant of indefeasible rights
of use or equivalent arrangements with respeatark or lit communications fiber capacity or comnmations conduit shall not constitute a
Lien.

"Permitted Holders means the members of the Company's Board of ireon April 28, 1998, and their respective estatpouses,
ancestors, and lineal descendants, the legal esgagives of any of the foregoing and the trustéesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 663 % of the total voting power of the Voting Stocksafch Person.

"Securities Act means the Securities Act of 1933, as amendedttantules and regulations promulgated thereunder.
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"Specified Indebtedne$sneans (a) the Company's 6.0% Convertible Subatd@hNotes due 2009, 11.5% Senior Notes due 200%,; 6
Convertible Subordinated Notes due 2010, 2.875%véxible Senior Notes due 2010, 10.0% Convertildri& Notes due 2011, 5.25%
Convertible Senior Notes due 2011, 3.5% Converdrior Notes due 2012, 9% Convertible Senior Dietdlotes due 2013 and (b) any
indebtedness of the Company for borrowed money(thatin the form of, or represented by, bondstess, debentures or other securities or
any guarantee thereof (other than promissory ratesnilar evidences of indebtedness under bankslogimbursement agreements,
receivables facilities or other bank, insurancetber institutional financing agreements under i8act(2) of the Securities Act or any
guarantee thereof) and (ii) is, or may be, qudistkd or purchased and sold on any stock exchangemated securities trading system or
over-the-counter or other securities market (inicigdwithout prejudice to the generality of thedgoing, the market for securities eligible for
resale pursuant to Rule 144A under the Securit@s Aor the avoidance of doubt, "Specified Inddhss" shall not include indebtedness
among the Company or its Subsidiaries or amongi8ialies of the Company.

"Termination of Trading will be deemed to have occurred if the Commorcki@r other common stock into which the Notesthen
convertible) is not listed for trading on a U.Stiomaal securities exchange.

"Trading Day" means (a) if the applicable security is quotedhenNasdaq Global Select Market, a day on whiaties may be made
thereon, (b) if the applicable security is listechdmitted for trading on the New York Stock Excharor another national or regional
securities exchange, a day on which the New YookISExchange or such other national or regionales exchange is open for business
or (c) if the applicable security is not so listadmitted for trading or quoted, any day other ta&aturday or Sunday or a day on which
banking institutions in the State of New York atgtmrized or obligated by law or executive ordecltuse.

"Voting StocK of any Person means the Capital Stock of suckdPewhich ordinarily has voting power for the eiectof directors (or
persons performing similar functions) of such Persehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.

ARTICLE Il
EVENTS OF DEFAULT

SECTION 2.1Amendments to Article FivArticle Five of the Indenture is amended in itsirty with respect to the Notes as follows:
"SECTION 5.01Events of DefaultAn " Event of Default with respect to any Notes occurs if:

(a) the Company defaults in the paymémprimcipal of, or premium, if any, on the Notesavhdue at maturity, upon repurche
upon acceleration or otherwise; or

(b) the Company defaults in the paymérmny installment of interest on the Notes when @neluding any interest payable in
connection with a repurchase pursuant to Sectidd6ldr in connection with an Automatic Conversiamguant to Section 15.12) and
continuance of such default for 30 days or more; or

(c) (i) the Company defaults in the papiaf the Designated Event Payment in respect@fbtes on the date therefor; or
(if) the Company fails to provide timely notice afly Designated Event in accordance with Sectior3618nd 10.07; or

(d) the Company defaults (other thanfawleset forth in clause (a), (b) or (c) abovejtie performance of, or breaches, any
other covenant or warranty of the Company set forthis Indenture or the Notes and fails to remsagh default or breach within a
period of 60 days after




the receipt of written notice (specifying such déff@r breach and requiring it to be remedied aatrgy that such notice is a "Notice
of Default" hereunder) from the Trustee or the téoddof at least 25% in aggregate principal amofittiemthen outstanding Notes; or

(e) adefault under any credit agreenmaottgage, indenture or instrument under whichetmeay be issued or by which there
may be secured or evidenced any indebtedness foeyrtmrrowed by the Company or any Material Subsydfor the payment of
which is guaranteed or secured by the Companyyb#hits Material Subsidiaries), whether such ingelness or guarantee exists on
the date of this Indenture or is created thereafthich default (i) is caused by a failure to payen due any principal of such
indebtedness within the grace period providedriguch indebtedness, which failure continues beymydapplicable grace period (
Payment Default), or (ii) results in the acceleration of sucheitiedness prior to its express maturity (withowhsacceleration being
rescinded or annulled) and, in each case, theipahamount of such indebtedness, together witlptivecipal amount of any other
such indebtedness under which there is a PaymdatiDer the maturity of which has been so accédetaaggregates $25,000,000 or
its foreign currency equivalent or more and sucjniRant Default is not cured or such acceleratiamisannulled within 10 days after
receipt of written notice (specifying such defand requiring the Company to cause such PaymeriiRed be cured or cause such
acceleration to be rescinded or annulled and stéiiat such notice is a "Notice of Default" hereemdy the Company from the
Trustee or by the Company and the Trustee fromHoigier of Notes; or

(f) failure to pay a final, nonappeakpidgment or final, nonappealable judgments (ctien any judgment as to which a
reputable insurance company has accepted fullitigkfior the payment of money entered by a courtaurts of competent jurisdictis
against the Company or any Material Subsidiarigh®fCompany, which judgments remain unstayed, e or undischarged for a
period of 60 daysprovidedthat the aggregate amount of all such judgmentseme$25,000,000 or its foreign currency equivalent

(g) the Company or any Material Subsigigursuant to or within the meaning of any Bankeyp.aw:

(i) commences a voluntary case,

(i) consents to the entry of an orderrfdief against it in an involuntary case,

(iii) consents to the appointment of a@d&n of it or for all or substantially all of ifgoperty,

(iv) makes a general assignment for theebeof its creditors, or

(v) makes the admission in writing tiagénerally is unable to pay its debts as the da@geme due; or
(h) a court of competent jurisdictionensta judgment, order or decree under any Bankywaw that:

(i) is for relief against the Companyamy Material Subsidiary in an involuntary cased #re order or decree remains
unstayed and in effect for 90 days,

(i) appoints a Custodian of the Companwany Material Subsidiary, and the order or decegeains unstayed and in
effect for 90 days, or

(iii) orders the liquidation of the Compaor any Material Subsidiary, and the order or deaemains unstayed and in
effect for 90 days.




The term Bankruptcy Law means Title 11, U.S. Code or any similar Federatate law for the relief of debtors. The ter@ustodian
" means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

(i) The Company defaults with respedtdmbligation to deliver when due all shares ofi@non Stock deliverable upon conversion of
the Notes (including upon an Automatic Conversias defined in Section 15.12), which default corgmtor 5 Business Days.

SECTION 5.02Accelerationlf an Event of Default (other than an Event of Déffavith respect to the Company specified in claugg
and (h) of Section 5.01) occurs and is continuthgn and in every such case the Trustee, by wriltdice to the Company, or the Holders of
at least 25% in aggregate principal amount of i toutstanding Notes, by written notice to the @any and the Trustee, may declare the
unpaid principal of, premium, if any, and accrued anpaid interest on all the Notes to be due aydiple. Upon such declaration, such
principal amount, premium, if any, and accrued anpaid interest shall become immediately due apdlga, notwithstanding anything
contained in this Indenture or the Notes to thereoy. If any Event of Default with respect to tBempany specified in clause (g) or (h) of
Section 5.01 occurs, all unpaid principal of, anglhpium, if any, and accrued and unpaid interegsherNotes then outstanding shall become
automatically due and payable, without any dediamadr other act on the part of the Trustee orldoider of Notes.

The Holders of a majority in aggregate gipal amount of the then outstanding Notes by ediicthe Trustee may rescind an
acceleration of the Notes and its consequencdisgkiating Events of Default (other than nonpaytnefnprincipal of, premium, if any, and
interest on the Notes which has become due solelyrtue of such acceleration) have been curedaved and if the rescission would not
conflict with any judgment or decree of any codrtompetent jurisdiction. No such rescission shéttct any subsequent Default or Event of
Default or impair any right consequent thereto.

SECTION 5.030ther Remediedf an Event of Default occurs and is continuingg ffrustee may pursue any available remedy by
proceeding at law or in equity to collect the payt& principal of or interest on the Notes or tdagce the performance of any provision of
the Notes or this Indenture. The Trustee may mairdgroceeding even if it does not possess atlyeoNotes or does not produce any of
them in the proceeding. A delay or omission byThestee or any Holder of a Note in exercising dgitror remedy occurring upon an Event
of Default shall not impair the right or remedyaanstitute a waiver of or acquiescence in the Egéitefault. All remedies are cumulative
the extent permitted by law.

SECTION 5.04Waiver of Past Default§he Holders of a majority in aggregate principabamt of the Notes then outstanding may, on
behalf of the Holders of all the Notes, waive aistixg Default or Event of Default and its consenges, except a Default or Event of Default
in the payment of the principal of, and premiunanfy, or interest on the Notes (other than the peyment of principal of, and premium, if
any, and interest on the Notes which has becomaalaty by virtue of an acceleration which has beely rescinded as provided above), or
in respect of a covenant or provision of this Inde&which cannot be modified or amended withoatdbnsent of all Holders of Notes. Wt
a Default or Event of Default is waived, it is cdr@nd stops continuing. No waiver shall extendnyp subsequent or other Default or Event of
Default or impair any right consequent thereon.

SECTION 5.05Control by Majority.The Holders of a majority in aggregate principabamt of the then outstanding Notes may direct
the time, method and place of conducting any priogefor any remedy available to the Trustee or@sag any trust or power conferred on
it. However, the Trustee may refuse to follow aimgction that conflicts with law or this Indentutteat the Trustee determines may be unduly
prejudicial to the rights of other Holders of Noteghat may involve the Trustee in personal lighilprovided, however, that the Trustee
shall have no duty or obligation (subject to Settc02) to ascertain whether or not such actiorfertdearances are unduly prejudicial to s
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Holders;provided further, howeverthat the Trustee may take any other action thet@eudeems proper that is not inconsistent with such
directions.

SECTION 5.06Limitation on SuitsA Holder of a Note may not pursue any remedy wétspect to this Indenture or the Notes unless:
(a) the Holder gives to the Trustee mtta continuing Event of Default;

(b) the Holders of at least 25% in aggtegrincipal amount of the then outstanding Nate&e a written request to the Trustee
to pursue the remedy;

(c) such Holder or Holders offer andeifjuested, provide to the Trustee indemnity satisfg to the Trustee against any loss,
liability or expense;

(d) the Trustee does not comply withrbguest within 30 days after receipt of the reqaestthe offer and, if requested, the
provision of indemnity; and

(e) during such 30-day period the Hold#ra majority in aggregate principal amount of then outstanding Notes do not give
the Trustee a direction inconsistent with the ratjue

A Holder of a Note may not use this Indeatio prejudice the rights of another Holder ooldain a preference or priority over another
Holder.

SECTION 5.07Rights of Holders To Receive Paymédtwithstanding any other provision of this Indemetuthe right of any Holder of
a Note to receive payment of principal, premiunanf, and interest on the Note, on or after thpeetive due dates expressed in the Note, or
to bring suit for the enforcement of any such paynua or after such respective dates, or to briiigfer the enforcement of the right to
convert the Note shall not be impaired or affest@tiout the consent of the Holder of a Note.

SECTION 5.08Collection Suit by Trustedf.an Event of Default specified in Section 5.01(@) or (c)(i) occurs and is continuing, the
Trustee may recover judgment in its own name artcuatee of an express trust against the Compartpéovhole amount of principal,
premium, if any, and interest remaining unpaidlm N otes and interest on overdue principal, premifiemy, and interest and such further
amount as shall be sufficient to cover the costs timthe extent lawful, expenses of collectior)uding the reasonable compensation,
expenses, disbursements and advances of the Triistegents and counsel.

SECTION 5.09Trustee May File Proofs of Clairfthe Trustee may file such proofs of claim and offerers or documents as may be
necessary or advisable in order to have the claitise Trustee and the Holders of Notes alloweaniy judicial proceedings relative to the
Company, its creditors or its property. Nothing teamed herein shall be deemed to authorize thetdeus authorize or consent to or accej
adopt on behalf of any Holder of a Note any planeafrganization, arrangement, adjustment or contipasaffecting the Notes or the rights
any Holder thereof, or to authorize the Trusteedi® in respect of the claim of any Holder in anglsproceeding.

SECTION 5.10Priorities. Any money collected by the Trustee pursuant toAligle shall be applied in the following ordet,the date
or dates fixed by the Trustee and, in case of iteiloution of such money on account of principgal gremium, if any) or interest, upon
presentation of the Notes or coupons, or bothh@gése may be, and the notation thereon of the@atyif only partially paid and upon
surrender thereof if fully paid:

FIRST: To the payment of all amounts dueThustee and any predecessor Trustee under Sédbion

SECOND: To the payment of the amounts themand unpaid upon the Notes for principal (amdrum, if any) and interest, in
respect of which or for the benefit of which sucbrmay has




been collected, ratably, without preference orngsiaf any kind, according to the aggregate amsuhute and payable on such Notes
for principal (and premium, if any) and interestspectively; and

THIRD: To the payment of the remaindegnfy, to the Company.

SECTION 5.11Undertaking for Costdn any suit for the enforcement of any right or ey under this Indenture or in any suit against
the Trustee for any action taken or omitted bysiadl rustee, a court in its discretion may reqthiesfiling by any party litigant in the suit,
other than the Trustee, of an undertaking to payctsts of the suit, and the court in its discretitay assess reasonable costs, including
reasonable attorneys fees, against any partyiitigathe suit, having due regard to the merits gmad faith of the claims or defenses mad
the party litigant. This Section does not applhatuit by the Trustee, a suit by a Holder purst@&ection 5.07 or a suit by Holders of more
than 25% in principal amount of the then outstagdilotes.

SECTION 5.12Restoration of Rights and Remedidfsthe Trustee or any Holder of a Note has ingtitl any proceeding to enforce any
right or remedy under this Indenture and such gdicey has been discontinued or abandoned for aspre or has been determined adve
to the Trustee or to such Holder, then and in esaph case the Company, the Trustee and the Halflétstes shall, subject to any
determination in such proceeding, be restored alyeand respectively to their former positionsénarder and thereafter all rights and
remedies of the Trustee and the Holders shall coatas though no such proceeding had been institute

SECTION 5.13Rights and Remedies Cumulativexcept as otherwise provided with respect tar#éipéacement or payment of mutilat
destroyed, lost or stolen Securities or couporilénast paragraph of Section 3.06, no right oredyrherein conferred upon or reserved tc
Trustee or to the Holders of Notes is intendedet@kclusive of any other right or remedy, and eviglyt and remedy shall, to the extent
permitted by law, be cumulative and in additioretery other right and remedy given hereunder or aphereafter existing at law or in
equity or otherwise. The assertion or employmerarof right or remedy hereunder, or otherwise, siwliprevent the concurrent assertion or
employment of any other appropriate right or remedy

SECTION 5.14Waiver of Usury, Stay or Extension Lawkhe Company covenants (to the extent that it laajully do so) that it will
not at any time insist upon, or plead, or in anywnme whatsoever claim or take the benefit or acaganbf, any 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.”

ARTICLE Il
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 3.1Amendments to Article Eigharticle Eight of the Indenture is amended in itsirty with respect to the Notes as follows:

"SECTION 8.01When the Company May Merge, Efbe Company may not, in a single transaction desef related transactions,
consolidate or merge with or into or effect a shatehange with (whether or not the Company is threiging corporation), or sell, assign,
transfer, lease, convey or otherwise dispose ajradubstantially all of its properties or assets@a entirety or substantially as an entirety to,
any Person unless:

(a) either




(i) the Company shall be the survivimgontinuing corporation, or

(i) the Person formed by or survivingsauch consolidation, merger or share exchangeh{ér than the Company) or

the Person which acquires by sale, assignmensfégiease, conveyance or other disposition thpeaties and assets of the
Company substantially as an entirety:

(1) shall be a corporation organized aaldlly existing under the laws of the United Ssate any State thereof or
the District of Columbia and

(2) shall expressly assume, by suppleatémienture in form reasonably satisfactory toThestee, executed and
delivered to the Trustee, the due and punctual paywf the principal of, and interest, and premiifrany, on all of the
Notes and the performance of every covenant oNtites and this Indenture on the part of the Compare
performed or observed, including, without limitatjonodifications to rights of Holders to cause fijgurchase of Notes
upon a Designated Event in accordance with Sedfiod6 and conversion rights in accordance withiGed5.06 to th
extent required by such Sections;

(b) immediately after giving effect tockutransaction no Default and no Event of Defaudtlishave occurred and be continuing;
and

(c) the Company or such successor Pesisalhhave delivered to the Trustee an Officerstifimate and an Opinion of Counsel
each stating that such consolidation, merger, slerkange, conveyance, transfer or lease andupplemental indenture is required
in connection with such transaction, such supplaéaiémdenture, comply with this provision of thisdienture and that all conditions
precedent in this Indenture relating to such tretisa have been satisfied.

For purposes of this Section 8.01, thesfiem(by lease, assignment, sale or otherwise single transaction or series of transactions) of
all or substantially all of the properties or ass#tone or more Subsidiaries of the Company, t#ygitgl Stock of which individually or in the
aggregate constitutes all or substantially alhef properties and assets of the Company, shak&aed to be the transfer of all or
substantially all of the properties and asseth@fGompany.

SECTION 8.02Successor Corporation Substitutéthon any such consolidation, merger, share exchaade assignment, conveyance,
lease, transfer or other disposition in accordavitte Section 8.01, the successor Person formedibly sonsolidation or share exchange or
into which the Company is merged or to which sualk,sassignment, conveyance, lease, transfer er diposition is made will succeed to,
and be substituted for, and may exercise every agt power of, the Company under this Indentuté thie same effect as if such successor

had been named as the Company herein, and ther@aftept in the case of a lease) the predecesspomtion will be relieved of all further
obligations and covenants under this Indenturetb@dNotes.

SECTION 8.03Purchase Option on Change of Controhis Article Eight does not affect the obligatiasfshe Company (including
without limitation any successor to the CompanyjemSection 10.06."

ARTICLE IV
SUPPLEMENTAL INDENTURES

SECTION 4.1Amendments to Article Nin@) Section 9.01 is hereby amended with respettietdNotes by deleting the "." from the end
of clause (10) thereof and substituting "; or"tsiplace and by adding the following to the enaebé

"(11) to provide for the assumption of obtigations to Holders of Notes in the Indentusesapplemented by Article Il of the
First Supplemental Indenture; or
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(12) to provide for conversion rights opuechase rights of Holders of Notes in the evertoofsolidation, merger, share exche
or sale of all or substantially all of the assdtthe Company as required to comply with Sectidii&r 15.06; or

(13) to reduce the Conversion Price; or
(14) to add guarantees with respect td\bies; or

(15) to comply with the requirements of @@mmission in order to effect or maintain the dicaltion of this Indenture under the
TIA."

(b) Section 9.02(1) is hereby amendétkientirety with respect to the Notes to readadisws: "(1) change the Stated
Maturity of the principal of (or premium, if anynpor any installment of principal of or interest, ancluding Defaulted Interest, any
Note; or reduce the principal amount thereof orrtite or amount of interest thereon or any Addalolmounts payable in respect
thereof, or any premium payable upon the redemittiereof or alter the provisions of this Indentwith respect to the purchase of
Notes at the option of the Holders upon a DesighBteent in a manner adverse to the Holders theceahange any obligation of the
Company to pay Additional Amounts pursuant to ®ecfi0.05 (except as contemplated by Section 8.GI{(d)permitted by
Section 9.01(1)), or reduce the amount of the adof an Original Issue Discount Security thatukbbe due and payable upon a
declaration of acceleration of the Maturity therpafsuant to Section 5.02 or the amount thereofaisle in bankruptcy pursuant to
Section 5.04, or adversely affect any right of ygpant at the option of the Holder of any Note, loarmge any Place of Payment whi
or the currency or currencies, currency unit otsiar composite currency or currencies in whicly, ldote or any premium or the
interest thereon is payable, or impair the righingtitute suit for the enforcement of any paymambr after the Stated Maturity ther
(or, in the case of purchase at the option of thklét, on or after the Designated Event Purchagde)Par".

(c) Section 9.02(4) is hereby amendeti vaspect to the Notes by deleting the "." fromehd of such clause and substituting a
", or'"in its place and by adding the followingtt® end thereof:

"(5) waive a Default or Event of Defaulttlre payment of principal of or premium, if any,ioterest on the Notes (except a
rescission of acceleration of the Notes by the Eidadf at least a majority in aggregate principabant of the Notes then outstanding
and a waiver of the payment default that resultechfsuch acceleration) or of a Designated Eventrieay, or

(6) make any change in the provisionthisf Indenture relating to waivers of past Defaolt&vents of Default or the rights of
Holders of Notes to receive payments of princigapoemium, if any, or interest on the Notes; or

(7) make any adverse change to the isilaf Holders of Notes to enforce their rights enthis Indenture; or

(8) except as permitted by this Inden{imeluding Section 9.01(9)), increase the Conwr$rice, or modify the provisions of
this Indenture relating to conversion of the Natea manner adverse to the Holders thereof or wilserimpair the right of Holders to
convert their Notes, upon the terms establishedyaunt to or in accordance with the provisions of thdenture.”
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ARTICLE V
PURCHASE AT OPTION OF HOLDERS UPON A DESIGNATED EVENT,;
LIMITATION ON LIENS

SECTION 5.1Amendment to Article TeArticle Ten is amended by adding to the end thimfdhg new Sections 10.06 through
Section 10.13, in each case with respect to thed\wt read as follows:

"SECTION 10.06Rurchase of Notes at Option of the Holders uporeainated Evenfa) Following a Designated Event, the Company
shall notify the Holders of Notes in writing of $uoccurrence and shall make an offer (tiesignated Event Offéj to repurchase all Notes
then outstanding at a repurchase price in casH' {flesignated Event Payméhtequal to 100% of the principal amount thereddisgsubject
to the following sentence) accrued and unpaid &steto, but excluding, the Designated Event Pueisde (as defined below). If such
Designated Event Purchase Date is after a Regeleor® Date or a Special Record Date but on or poitiie corresponding Interest Payment
Date or a Defaulted Interest payment date, howeken the Company shall pay the interest payabkuch date to the Person in whose name
the Note is registered at the close of businedh®mnelevant Regular Record Date or Special Rebatd.

(b) Notice of a Desighated Event shalhtsled by or at the direction of the Company te iHolders of Notes as specified in
Section 10.07. During the period specified in sootice, Holders of Notes may elect to tender tNeites in whole or in part in
integral multiples of $1,000 in exchange for thesigaated Event Payment. Payment shall be madeeb@dmpany in respect of No
properly tendered pursuant to this Section 10.06 Business Day specified by the Company (tBesignated Event Purchase Date
") which shall be no earlier than 20 Business Days no later than 30 Business Days after the datemotice given pursuant to
Section 10.07.

SECTION 10.0Motice of Designated Event; Designated Event Pwsehdotice.

(&) Within 30 days after the occurrenta ®esignated Event, the Company, or, at the ewitequest and expense of the
Company within 30 days after such occurrence, tiust&e, shall give to all Holders notice of thewoence of the Designated Event
and of the purchase right set forth herein arisis@ result thereof. The Company shall also defivapy of such notice of a purchase
right to the Trustee. The notice shall include mfaf Designated Event Purchase Notice to be cameglley the Holder and shall sta

(1) briefly, the events causing a Desigdd&vent and the date of such Designated Event;

(2) the date by which the Designated E¥Rnchase Notice pursuant to this Section 10.03t el given;
(3) the Designated Event Purchase Date;

(4) the Designated Event Payment;

(5) the name and address of the PayirenAgnd the Conversion Agent;

(6) that Notes as to which a DesignateenE Purchase Notice has been given may be coaveutsuant to the Indenture only if
the Designated Event Purchase Notice has beennaitimdn accordance with the terms of this Indenture

(7) that Notes must be surrendered td’tiygng Agent to collect payment;

(8) that the Designated Event Paymenaifyr Note as to which a Designated Event PurchasiedNhas been duly given and not
withdrawn will be paid promptly following the later
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of the Designated Event Purchase Date and thedfreerrender of such Note as described in (7) above
(9) briefly, the procedures the Holdersifiollow to exercise rights under Section 10.06;

(10) briefly, the conversion rights of tNetes, including the Conversion Rate and any aajests thereto, including, if such
Designated Event constitutes a Change in Contsarieed in clause (b) or (c) in the definition #ef, whether any Additional Shares
(as defined in Section 15.01) will be issued by@menpany to Holders of Notes who convert their Nateconnection with such
Change in Control;

(112) the procedures for withdrawing a Deatgd Event Purchase Notice;
(12) the CUSIP number of the Notes;

(13) that, unless the Company defaults @king the Designated Event Payment, any Note aeddpt purchase pursuant to the
Designated Event Offer shall cease to accrue istemethe Designated Event Purchase Date and tiefunterest shall accrue on or
after such date; and

(14) that in the case of a Designated Eemthase Date that occurs after a Regular Recatel @ Special Record Date and on
or prior to the corresponding Interest Payment Dateefaulted Interest payment date, the interestah such date shall be paid to
Holder of such Note at the close of business onmdlevant Regular Record Date or Special Recoré.Dat

(b) A Holder may exercise its rights dfied in Section 10.06 hereof upon delivery of atten notice of purchase (a "
Designated Event Purchase Notigd¢o the Paying Agent prior to the Designated BE\Rurchase Date, stating:

(1) the certificate number, if any, otkaNote, if any, which the Holder will deliver te Ipurchased;

(2) the portion of the principal amouftiee Note which the Holder will deliver to be phesed, which portion must be
$1,000 or any whole multiple thereof; and

(3) that such Note shall be purchasedyaumt to the terms and conditions specified ondlierse side of the Notes ant
this Indenture;

provided, however, that if the Notes are natértificated form, a Holder's Designated EventcRase Notice must comply with the
applicable Depositary procedures.

The delivery of such Note to the Paying itgerior to the Designated Event Purchase Dateetey with all necessary endorsements) at

the offices of the Paying Agent shall be a conditio the receipt by the Holder of the DesignatedrEWayment therefoprovided, however,
that such Designated Event Payment shall be soopdydf the Note so delivered to the Paying Agsm&ll conform in all respects to the
description thereof set forth in the related Deatgd Event Purchase Notice.

The Company shall purchase from the Haldereof, pursuant to this Section 10.07, a portiba Note so delivered for purchase if the

principal amount of such portion is $1,000 or aegmal multiple of $1,000. Provisions of this Intiee that apply to the purchase of all of a
Note also apply to the purchase of such portiosuch Note

Any purchase by the Company contemplatedyaunt to the provisions of this Section 10.07 Idbmlconsummated by the delivery of the

consideration to be received by the Holder promfatiipwing the later of the Designated Event PusghBate and the time of delivery of the
Note to the Paying Agent in accordance with thisti®a 10.07
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Notwithstanding anything herein to the cant, any Holder delivering to the Paying Agent Besignated Event Purchase Notice
contemplated by this Section 10.07(b) shall haeerigt to withdraw such Designated Event PurchiNtice at any time prior to the close of
business on the Business Day immediately precdatim@esignated Event Purchase Date by deliverywaitéen notice of withdrawal to the
Paying Agent in accordance with Section 10.08.

The Paying Agent shall promptly notify t@@empany of the receipt by it of any Designated Evamchase Notice or written withdrawal
thereof.

SECTION 10.0&ffect of Designated Event Purchase Notidpgon receipt by the Paying Agent of the Design&ieent Purchase
Notice specified in Section 10.07, the Holder & Nwote in respect of which such Designated Everthiaise Notice was given shall (unl
such Designated Event Purchase Notice is withdi@svspecified in the following two paragraphs) théier be entitled to receive solely the
Designated Event Payment with respect to such Neuteh payment shall be paid to such Holder, subpeictceipt of consideration for the
Notes by the Paying Agent, promptly following tla¢elr of (x) the Designated Event Purchase Date mipect to such Note (provided
conditions in Section 10.07, as the case may hea haen satisfied) and (y) the time of delivergath Note to the Paying Agent by the
Holder thereof in the manner required by Sectio®Z0as the case may be. Notes in respect of vehiRbsignated Event Purchase Notice has
been given by the Holder thereof may not be coedeoh or after the date of the delivery of suchi@rested Event Purchase Notice unless
such Designated Event Purchase Notice has first balally withdrawn as specified in the followingd paragraphs.

A Designated Event Purchase Notice may itledvawn by means of a written notice of withdrawelivered to the office of the Paying
Agent in accordance with the Designated Event RagelNotice at any time prior to the close of bussran the Business Day immediately
preceding the Designated Event Purchase Date gjpegif

() the certificate number, if any, otledote in respect of which such notice of withdahis being submitted,;
(b) the principal amount of the Note wiéspect to which such notice of withdrawal is hesmbmitted; and

(c) the principal amount, if any, of eatlth Note which remains subject to the originadibeated Event Purchase Notice and
which has been or will be delivered for purchas¢h®yCompany;

provided, however, that if the Notes are natertificated form, a Holder's notice of withdrawalist comply with the applicable Deposit:
procedures.

There shall be no purchase of any Notesyaunt to Section 10.06 if there has occurred (papon or after, as the case may be, the
giving by the Holders of such Notes of the requibesignated Event Purchase Notice) and is continamEvent of Default (other than a
default in the payment of the Designated Event Rafrwith respect to such Notes). The Paying Agalhipnomptly return to the respective
Holders thereof any Notes (x) with respect to whaddesignated Event Purchase Notice has been witindin compliance with this
Indenture, or (y) held by it during the continuaioéen Event of Default (other than a default ia payment of the Designated Event Payn
with respect to such Notes) in which case, upoh seturn, the Designated Event Purchase Notice ngghect thereto shall be deemed to
have been withdrawn.

SECTION 10.0Deposit of Desighated Event Paymd®ior to 11:00 a.m. (New York City time) on the @pwmted Event Purchase
Date, the Company shall deposit with the Trustewitlr the Paying Agent an amount of cash (in imrataly available funds if deposited on
such Business Day) sufficient
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to pay the aggregate Designated Event Payment thfealNotes or portions thereof which are to bechased as of the Designated Event
Purchase Date.

If the Trustee or other Paying Agent appeairby the Company holds cash sufficient to payetigregate Designated Event Payment of
all the Notes or portions thereof that are to belpased as of the Designated Event Purchase Duate, after the Designated Event Purchase
Date (i) such Notes will cease to be outstandiiiiginferest on such Notes will cease to accrue @ndll other rights of the Holders of such
Notes will terminate, whether or not be-entry transfer of the Notes has been made or tied\have been delivered to the Trustee or Paying
Agent, other than the right to receive the Desigdd&vent Payment upon delivery of the Notes.

SECTION 10.1(Notes Purchased in Parny Note which is to be purchased only in part kbalsurrendered at the office of the Pay
Agent (with, if the Company or the Trustee so reegiidue endorsement by, or a written instrumeiriaofer in form satisfactory to the
Company and the Trustee duly executed by, the Hahdeeof or such Holder's attorney duly authorizedriting) and the Company shall
execute and the Trustee shall authenticate andedeti the Holder of such Note, without servicergeaa new Note or Notes, of any
authorized denomination as requested by such Haldeggregate principal amount equal to, and irharge for, the portion of the principal
amount of the Note so surrendered which is nothaged.

SECTION 10.11Covenant to Comply with Securities Laws upon Pweha Notesin connection with any offer to purchase or puret
of Notes under Section 10.06 hereof (provided shah offer or purchase constitutes an "issuer teoifier” for purposes of Rule 13e-4
(which term, as used herein, includes any succgsseision thereto) under the Exchange Act at itme tof such offer or purchase), the
Company shall (i) comply with Rule 13e-4, Rule Mdand any other tender offer rules under the Exglaict which may then be applicable,
(i) file the related Schedule TO (or any successtredule, form or report) or any other schedujeired under the Exchange Act, and
(iii) otherwise comply with all applicable federhd state securities laws so as to permit thesightl obligations under Section 10.06 to be
exercised in the time and in the manner specifieddaction 10.06 and 10.07.

SECTION 10.1Repayment to the Comparfhe Trustee and the Paying Agent shall returnécQbmpany any cash or other
consideration that remains unclaimed as providgtlérNotes, together with interest, if any, therdwid by them for the payment of the
Designated Event Paymeptovided, however, that to the extent that the aggregate amourasii deposited by the Company pursuant to
Section 10.09 exceeds the aggregate Designated BEagment of the Notes or portions thereof whiagh@ompany is obligated to purchas
of the Designated Event Purchase Date then prorafily the Business Day following the DesignatedriWPurchase Date the Trustee shall
return any such excess to the Company togetherimighest, if any, thereon.

SECTION 10.13.imitation on LiensThe Company will not, directly or indirectly, incar suffer to exist any Lien (other than existing
Liens) securing Specified Indebtedness of any ratlratsoever on any of its properties or assetstheh owned at the issue date of the N
or thereafter acquired, without making effectiveypsion for securing the Notes equally and ratatily (or, if the obligation to be secured by
the Lien is subordinated in right of payment to Hwtes, prior to) the obligations so secured folosg as such obligations are so secured.
Lien, if granted, to secure the Notes may alsorgechligations in addition to Specified Indebtednesy Lien created to secure the Notes
pursuant to this Section 10.13 may provide bydimts that such Lien will be automatically and urdibanally released and discharged upon
the full and unconditional release and dischargdefLien securing the Specified Indebtedness laatdthe Holders of some or all of such
Specified Indebtedness may exclusively controldisposition of property subject to such Lien.

The foregoing restrictions in this Sectidh13 shall not apply to (a) Liens to secure Aceglibebt;provided, however, that (i) such
Lien attaches to the acquired property prior totitme of the
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acquisition of such property and (ii) such Lien sloet extend to or cover any other property; and.igns to secure indebtedness incurred to
refinance, in whole or in part, debt secured by laiey referred to in the foregoing clause (a) @s tlause (b) so long as such Lien does not
extend to any other property (other than improveasiand accessions to the original property) angthmeipal amount of indebtedness so
secured is not increased.”

ARTICLE VI
COMPANY REPORTS

SECTION 6.1Amendments to Article SeveBection 7.03 of the Indenture is amended inftsety with respect to the Notes as folloy

"SECTION 7.03Reports by Companya) For so long as the indentures governing dnlyeoCompany's outstanding 6.0% Convertible
Subordinated Notes due 2009, 11.5% Senior Note2dl@, 6.0% Convertible Subordinated Notes due 20B¥5% Convertible Senior
Notes due 2010, 10.0% Convertible Senior Notes2ld , 5.25% Convertible Senior Notes due 2011, Xsvertible Senior Notes di
2012 or 9% Convertible Senior Discount Notes duk32fbntain a provision with respect to the Compmopligation to file with the Trustee
certain information, documents and reports thasalestantially identical to the requirements sehfbelow in this Section 7.03(a), the
Company will:

(1) file with the Trustee, within 15 dagfier the Company is required to file the samé&wie Commission, copies of the annual
reports and of the information, documents, andratiygorts (or copies of such portions of any offtiregoing as the Commission may
from time to time by rules and regulations presrilvhich the Company may be required to file with €ommission pursuant to
Section 13 or Section 15(d) of the Exchange Actifdhe Company is not required to file informatjalocuments or reports pursuant
to either of such Sections of the Exchange Acty fhavill file with the Trustee and the Commissidm,accordance with rules and
regulations prescribed from time to time by the @uasion, such of the supplementary and periodigrimétion, documents and
reports which may be required pursuant to Sect®ofthe Exchange Act in respect of a securitetisind registered on a national
securities exchange as may be prescribed fromttirtime in such rules and regulations;

(2) file with the Trustee and the Comrnussin accordance with the rules and regulatioesgribed from time to time by the
Commission, such additional information, documemd reports with respect to compliance by the Campéth the conditions and
covenants of this Indenture as may be required fiora to time by such rules and regulations; and

(3) transmit by mail to the Holders oftlis, within 30 days after the filing thereof wittetTrustee, in the manner and to the
extent provided in Section 313(c) of the Trust Imitiee Act, such summaries of any information, doenta and reports required to be
filed by the Company pursuant to paragraphs (1)(@hdf this Section as may be required by rulebgulations prescribed from
time to time by the Commission.

(b) From and after the date on which ®act.03(a) is no longer applicable to the Compait respect to the Notes, the Company
shall file with the Trustee and the Commission smétrmation, documents and other reports, and suchmaries thereof, as may be requ
pursuant to the Trust Indenture Act at the timasiarthe manner provided pursuant to the Trustihae Act; provided that any such
information, documents or reports required to ledfivith the Commission pursuant to Section 135gd}Lof the Exchange Act shall be filed
with the Trustee within 15 days after the samectaally filed with the Commission. Delivery of suoéports, information and documents to
the Trustee is for informational purposes only #relTrustee's receipt of such shall not constitotestructive notice of any information
contained therein or determinable from informatontained therein, including the Company's compkanith any of its covenants
hereunder (as to which the Trustee is entitleckp eéxclusively on Officers' Certificates)."

16




ARTICLE VII
CONVERSION OF SECURITIES

SECTION 7.1Applicability of Conversion ProvisionBursuant to Section 3.01(24) of the Indenture Nbges will be convertible in
accordance with the provisions of, and pursuarticle Fifteen of the Indenture, as amended hgrahd the definitive form of the Notes;
provided, however, that, prior to any conversion, any applicablearamental consents have been received by the Congpahe Holder.

SECTION 7.2Amendments to Article FifteeArticle Fifteen is amended in its entirety withpest to the Notes to read as follows:

"SECTION 15.01Right To ConvertSubject to and upon compliance with the provisiohthis Indenture, each Holder of Notes shall
have the right (upon delivery to the Company of &R Certificate (a form of which is attached te tfiotes)), at his or her option, at any
time on or before the close of business on thee&tistaturity date (except that, with respect to Hiaye or portion thereof subject to a duly
completed election for repurchase, such right dbathinate at the close of business on the Busidagasmmediately preceding the
Designated Event Purchase Date (unless the Congedaylts in the payment due upon repurchase oridotter elects to withdraw the
submission of such election to repurchase in aeourel with Section 10.08)) to convert the princgrabunt of any Note held by such Holder,
or any portion of such principal amount which isGRD or an integral multiple thereof, into that rhenof fully paid and non-assessable
shares of Common Stock (as such shares shall thearistituted) obtained by dividing the principadaunt of the Note or portion thereof to
be converted by the Conversion Price in effectiahdime, by surrender of the Note so to be coedeiri whole or in part in the manner
provided in Section 15.02. A Holder of Notes is antitled to any rights of a holder of Common Stackil such Holder of Notes has
converted his or her Notes to Common Stock, and timdy to the extent such Notes are deemed to beee converted to Common Stock
under this Article Fifteen.

If a Change in Control described in cla(igeor (c) of the definition thereof occurs, théae IConversion Rate per $1,000 principal am
of Notes otherwise in effect in respect of NotaswWbich a conversion naotice is received by the @wsion Agent during the period beginning
10 Trading Days before the anticipated Effectivéelas defined below) of the Change in Control amding at the close of business on the
Trading Day immediately preceding the related Dasigd Event Purchase Date shall be increased tantbant (the ‘Additional Shares),
if any, determined by reference to the table belmaged on the Effective Date of such Change ini@bahd the Stock Price of such Change
in Control;provided, however, that the Company shall not be required to payAttiditional Shares if a Change in Control descrilred
clause (c) of the definition of Change in Controtors and at least 90% of the consideration (exatpdash payments for fractional shares
the transaction or transactions constituting thar@e in Control consists of shares of common sttegkare, or upon issuance will be, traded
on the New York Stock Exchange or the NYSE Altetramapproved for trading on a Nasdaq market aralrasult of such transaction or
transactions the Notes become convertible solétysach common stock and other consideration payiatduch transaction or transactions.
The Company will mail a notice to Holders and isaymess release no later than 20 Business Daystprihe anticipated Effective Date of
such anticipated Change in Control.

The number of Additional Shares will beettatined by reference to the table below and isdasghe date on which the Change in
Control becomes effective (theEffective Date') and the price (the Stock Pricé’) paid per share of Common Stock in the transactio
constituting the Change in Control. If holdersioé Common Stock receive only cash in the transactmstituting the Change in Control, -
Stock Price shall be the cash amount paid per sifdhe Common Stock. Otherwise, the Stock Priadl &ie equal to the average of the
Closing Sale Price over the five Trading Day peeoding on the Trading Day immediately precedireyEfffective Date.
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The following table sets forth the AdditarShares, if any, issuable upon conversion of &4¢B00 principal amount of Notes in
connection with such a Change in Control for eawtiSPrice and Effective Date set forth below.

Additional Shares

Effective Date

On or before

Stock Price on January 15, January 15, January 15, January 15, January 15,
Effective Date 2009 2010 2011 2012 2013

$0.87 593.869° 593.869 593.869° 593.869° 593.869
$1.00 484.012: 452.721. 444.444. 444444, 444 444,
$1.25 347.244. 313.659¢ 274.203( 244.444. 244.444.
$1.50 261.607¢ 231.367¢ 189.667. 139.213. 111.111:
$1.75 202.234° 177.358. 139.279! 84.367. 15.873(
$2.00 157.852¢ 138.516: 106.592: 55.230¢ 0.000(
$2.25 122.826° 108.422 83.191¢ 39.522 0.000(¢
$2.50 94.060( 83.733¢ 64.752¢ 30.202: 0.000(
$2.75 69.775( 62.667" 49.105! 23.488t 0.000(¢
$3.00 49.063: 44.409: 35.328¢ 17.626: 0.000(
$3.50 17.406: 15.868° 13.009¢ 7.035( 0.000(
$4.00 0.000( 0.000( 0.000( 0.000( 0.000(

If actual Stock Prices on the Effective ®ate not set forth on the table above and:

(i) if the actual Stock Price on thedgfive Date is between two Stock Prices on theetabthe actual Effective Date is betw«
two Effective Dates on the table, the number of iiddal Shares will be determined by a straighelinterpolation between the
adjustment amounts set forth for such two StockeRrbr such two Effective Dates on the table baseal 360-day year, as applicable;

(ii) if the Stock Price on the Effectildate equals or exceeds $4.00 per share (subjadjustment as described below), no
Additional Shares will be issued upon conversiom a

(ii) if the Stock Price on the EffectiBate is less than $0.87 per share (subject to g as described below), no Additional
Shares will be issued upon conversion.

The Stock Prices set forth in the firsturoh of the table above will be adjusted as of aatg @n which the Conversion Rate is adjusted.
The adjusted Stock Prices will equal the Stockd2rpplicable immediately prior to such adjustrmeultiplied by a fraction, the numerator
of which is the Conversion Rate immediately priothte adjustment giving rise to the Stock Priceisttient and the denominator of which is
the Conversion Rate as so adjusted. The numbedditidnal Shares set forth in the table above hélladjusted in the same manner as the
Conversion Rate as set forth in Section 15.05 liereo

Notwithstanding the foregoing, in no eveilt the Conversion Rate exceed 1,149.4252 shar€ommon Stock per $1,000 principal
amount of Notes, subject to adjustment in the maseeforth in Section 15.05 hereof.

SECTION 15.0Zxercise of Conversion Privilege; Issuance of Comi®&tock on Conversion; No Adjustment for Interefigidends.
To exercise, in whole or in part, the conversiorilgge with respect to any Note, the Holder oftsiNote shall surrender such Note, duly
endorsed, at an office or agency maintained byCibrapany pursuant to Section 10.02, accompanietidfunds, if any, required by the last
paragraph of this Section 15.02, and shall givéterinotice of conversion in the form provided ba Notes (or such other notice which is
acceptable to the Company) to such office
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or agency that the Holder of Notes elects to carsuezh Note or such portion thereof specified id satice. Such notice shall also state the
name or names (with address or addresses) in wéckhares of Common Stock which are issuable cm sonversion shall be issued, and
shall be accompanied by transfer taxes, if requigduant to Section 15.07. If the Notes are noeitificated form, the Holders may exerc
their right of conversion by complying with the dippble Depositary procedures. Each such Note sdered for conversion shall, unless the
shares issuable on conversion are to be issué@ iseime name as the registration of such Noteylyeeddorsed by, or be accompanied by
instruments of transfer in form satisfactory to @@mpany duly executed by, the Holder of Notesisioh her duly authorized attorney. The
Holder of such Notes will not be required to pay &ax or duty which may be payable in respect efiisue or delivery of Common Stock on
conversion, but will be required to pay any taxioty which may be payable in respect of any trarisfeolved in the issue or delivery of
Common Stock in a name other than the same namhe asgistration of such Note.

As promptly as practicable after satistacdf the requirements for conversion set forthvebthe Company shall issue the number of
full shares of Common Stock (including any full sdmas a result of rounding fractional shares wpftdl number of shares pursuant to
Section 15.03) issuable upon the conversion of dlath or portion thereof in accordance with thevisions of this Article Fifteen and a
check or cash (which payment, if any, shall be paidater than three Business Days after satisfacif the requirements for conversion set
forth above) in respect of any fractional inteliestespect of a share of Common Stock, pursuaSetdion 15.03. Shares of Common Stock
will not be issued or delivered unless all taxed dunties, if any, payable by the Holder have besd.fdn case any Note of a denomination of
an integral multiple greater than $1,000 is surezed for partial conversion, and subject to Secsi@3, the Company shall execute, and the
Trustee shall authenticate and deliver to the Haddi¢he Note so surrendered, without charge to dvirher, a new Note or Notes in authori
denominations in an aggregate principal amountlegquhe unconverted portion of the surrenderedeNot

Each conversion shall be deemed to have éffected as to any such Note (or portion therenf)he date (the Conversion Daté) on
which the requirements set forth in this SectiorD25ave been satisfied as to such Note (or pottiereof), and the Person in whose name
any shares of Common Stock are issuable upon sursfersion shall be deemed to have become on seditaholder of record of the sha
represented therebprovided, however, that any such surrender on any date when the @oytgpstock transfer books are closed shall
constitute the Person in whose name the sharde beeissued as the record holder thereof forwalb@ses on the next succeeding day on
which such stock transfer books are open, but saokiersion shall be at the Conversion Price incefba the date upon which such Note is
surrendered.

Any Note or portion thereof surrendereddonversion during the period from the close ofifress on the Regular Record Date for any
interest payment through the close of busines$etesst Trading Day immediately preceding suchrésePayment Date shall (unless the
Company has specified a Designated Event Purchasedd an Automatic Conversion Date during suclopghbe accompanied by payment,
in funds acceptable to the Company, of an amounleq the interest otherwise payable on such dstédPayment Date on the principal
amount being convertegrovided, however, that such payment may be reduced by the amowanyéxisting payment default in respect of
such Notes. An amount equal to such payment skagldiid by the Company on such Interest Payment tDdtee Holder of such Note at the
close of business on such Regular Record Date pExseprovided above in this Section 15.02 or ictiSe 15.12, no adjustment shall be
made for interest accrued on any Note convertddratividends on any shares issued upon the coioreo$ such Note as provided in this
Article Fifteen.

SECTION 15.03ash Payments in Lieu of Fractional Shadésnore than one Note shall be surrendered for ewign at one time by
the same Holder, the number of full shares whicil &fe issuable upon conversion shall be computethe basis of the aggregate principal
amount of the
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Notes (or specified portions thereof to the expmrmitted hereby) so surrendered for conversionespect of any fractional share of st

that otherwise would be issuable upon the conversi@ny Note or Notes, the Company shall makedusément therefor in cash based u
the current market price thereof or the Companyl,shiats option, round such fraction up to therest whole number of shares for issuance
upon conversion. For purposes of this Section 1508 "current market price" of a share of Commuots shall be the Closing Sale Price on
the last Trading Day immediately preceding the diayhich the Notes (or specified portions therené deemed to have been converted.

SECTION 15.04Conversion RateEach $1,000 principal amount of the Notes shattdrevertible into the number of shares of Common
Stock (the "Conversion Raté) specified in the form of Note attachedEghibit Ahereto, subject to adjustment as provided in thmigk
Fifteen.

SECTION 15.05Adjustment of the Conversion Rafbe Conversion Rate shall be adjusted from tintérie by the Company as
follows:

(&) In case the Company shall hereatigrgpdividend or make a distribution to all holdefshe outstanding Common Stock in
shares of Common Stock, the Conversion Rate shalidreased so that the same shall equal the esgengined by multiplying the
Conversion Rate in effect at the opening of busiresthe date following the date fixed for the dwieation of stockholders entitled
to receive such dividend or other distribution byaation,

(i) the numerator of which shall be gun of the number of shares of Common Stock oulstgrat the close of
business on the date fixed for the determinatiost@dékholders entitled to receive such dividendtber distribution plus the
total number of shares of Common Stock constitusinch dividend or other distribution; and

(ii) the denominator of which shall be thumber of shares of Common Stock outstandingeatipbse of business on the
date fixed for such determination,

such increase to become effective immediately #fiiopening of business on the day following thedixed for such determination.
For the purpose of this paragraph (a), the numbshares of Common Stock at any time outstandiad slot include shares held in
the treasury of the Company. The Company will ragt any dividend or make any distribution on shafeS8ommon Stock held in the
treasury of the Company. If any dividend or disitibn of the type described in this Section 1598eéclared but not so paid or made,
the Conversion Rate shall again be adjusted t€theversion Rate that would then be in effect iftsdividend or distribution had not
been declared.

(b) In case the Company shall issue sigitwarrants to all holders of its outstandingrebaf Common Stock entitling them to
subscribe for or purchase shares of Common Stoalpete per share less than the Current MarkeeRm the date fixed for
determination of stockholders entitled to receivetsrights or warrants, the Conversion Rate stelhbreased so that the same shall
equal the rate determined by multiplying the Cosigr Rate in effect immediately prior to the daxed for determination of
stockholders entitled to receive such rights orramts by a fraction,

(i) the numerator of which shall be thenber of shares of Common Stock outstanding odalte fixed for
determination of stockholders entitled to receivetsrights or warrants plus the total number ofitimtthl shares of Common
Stock offered for subscription or purchase, and

(i) the denominator of which shall be sum of the number of shares of Common Stockandgtg at the close of
business on the date fixed for determination ofldtolders entitled to receive such rights or watsgrus the number of shares
that the aggregate
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offering price of the total number of shares s@@t would purchase at such Current Market Price.

Such adjustment shall be successively mddmever any such rights or warrants are issuetishall become effective
immediately after the opening of business on thefdiowing the date fixed for determination of skivolders entitled to receive such
rights or warrants. To the extent that shares gh@on Stock are not delivered after the expiratibsueh rights or warrants, the
Conversion Rate shall be readjusted to the CorareiRate that would then be in effect had the adjasts made upon the issuance of
such rights or warrants been made on the basisliviedy of only the number of shares of Common Btactually delivered. If such
rights or warrants are not so issued, the ConveiRite shall again be adjusted to be the ConveRséba that would then be in effect
if such date fixed for the determination of stockleos entitled to receive such rights or warratd hot been fixed. In determining
whether any rights or warrants entitle the holdersubscribe for or purchase shares of Common Siblass than such Current Mar
Price, and in determining the aggregate offeringepof such shares of Common Stock, there shathken into account any
consideration received by the Company for suchtsigh warrants and any amount payable on exercisenversion thereof, the val
of such consideration, if other than cash, to lherd@ned by the Board of Directors.

(c) In case outstanding shares of Com8tock shall be subdivided into a greater numbeathafes of Common Stock, the
Conversion Rate in effect at the opening of busimesthe day following the day upon which such $tibihn becomes effective shall
be proportionately increased, and conversely, $& caitstanding shares of Common Stock shall be ic@uhlinto a smaller number of
shares of Common Stock, the Conversion Rate irtteffiethe opening of business on the day followtiregday upon which such
combination becomes effective shall be proportielyateduced, such increase or reduction, as theroay be, to become effective
immediately after the opening of business on thefddowing the day upon which such subdivisioncombination becomes effectiy

(d) In case the Company shall pay a dagtlend to all holders of its Common Stock or,diyidend or otherwise, distribute to
all holders of its Common Stock shares of any ad<3apital Stock of the Company or evidencesfrilebtedness or assets,
including cash and securities (any such distrilmyteo"Distribution"; provided, however, that the term "Distribution” shall not
include, and this Section 15.05(d) shall not apiply(x) any rights or warrants referred to in Seetl5.05(b) and (y) any dividend or
distribution referred to in Section 15.05(a)), theneach such case (unless the Company eleatséove such Distribution for
distribution to the Holders upon the conversiohaf Notes so that any such Holder converting Neitseceive upon such
conversion, in addition to the shares of CommomrlSto which such Holder is entitled, the amount kimdl of such Distribution
which such Holder would have received if such Holied converted its Notes into Common Stock immntediigrior to the Record
Date), the Conversion Rate shall be increasedatdhie same shall be equal to the rate determip@adiiitiplying the Conversion Rate
in effect on the Record Date with respect to sustridution by a fraction,

(i) the numerator of which shall be @werrent Market Price on such Record Date; and

(i) the denominator of which shall be Burrent Market Price on such Record Date lessn(#)e case of Distributions
other than cash, the Fair Market Value (as detexthby the Board of Directors, whose determinattuadi$e conclusive, and
described in a resolution of the Board of Directans the Record Date of the portion of such Distfiiins applicable to one
share of Common Stock and (B) in the case of Digtions of cash, the amount of such Distributiopsliaable to one share of
Common Stock,

such adjustment to become effective immediatelgrpa the opening of business on the day followsagh Record Dategyrovided,
however, that if the then Fair Market Value (as so
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determined) of the portion of the Distribution getdbuted applicable to one share of Common Sts@qual to or greater than the
Current Market Price on the Record Date, in liethefforegoing adjustment, adequate provision $feathade so that each Holder
shall have the right to receive upon conversioratin@unt of Distribution such Holder would have reed had such Holder converted
each Note on the Record Date. If such Distribuisomot so paid or made, the Conversion Rate shalhabe adjusted to be the
Conversion Rate that would then be in effect ifrsDéstribution had not been declared. If the Baair@irectors determines the Fair
Market Value of any distribution for purposes aktBection 15.05 by reference to the actual or wbsumed trading market for any
securities, it must in doing so consider the prioesuch market over the same period used in camgthie Current Market Price on
the applicable Record Date. Notwithstanding thedoing, if the Distribution distributed by the Coamy to all holders of its Comm
Stock consists of Capital Stock of, or similar égimterests in, a Subsidiary or other businesg tiié Conversion Rate shall be
increased so that the same shall be equal to theletermined by multiplying the Conversion Ratefiiect on the Record Date with
respect to such distribution by a fraction:

(i) the numerator of which shall be gugn of (x) the average Closing Sale Price of omeesbf Common Stock over the
ten consecutive Trading Day period (th8pinoff Valuation Periol ) commencing on and including the fifth Trading Day
after the date on which "ex-dividend trading" conmees on the Common Stock on the Nasdaq Global 9dk&et or such
other national or regional exchange or market oitlvthe Common Stock is then listed or quoted andhe average Fair
Market Value (as determined by the Board of Diresstavhose determination shall be conclusive, arsdriteed in a resolution
of the Board of Directors) over the Spinoff ValaatiPeriod of the portion of the Distribution sotdisuted applicable to one
share of Common Stock; and

(i) the denominator of which shall be @verage Closing Sale Price of one share of Con8mek over the Spinoff
Valuation Period,

such adjustment to become effective immediatelyrpga the opening of business on the day followsagh Record Dategyrovided,
however, that the Company may in lieu of the foregoinguatthent make adequate provision so that each Hskddrhave the right 1
receive upon conversion the amount of Distribusanh Holder would have received had such Holdevexded each Note on the
Record Date with respect to such Distribution.

Rights or warrants distributed by the Compto all holders of Common Stock entitling thedwesks thereof to subscribe for or
purchase shares of the Company's Capital Stodiefdititially or under certain circumstances), whights or warrants, until the
occurrence of a specified event or eventsr{ger Event'): (i) are deemed to be transferred with suchehaf Common Stock;

(i) are not exercisable; and (iii) are also issiretkspect of future issuances of Common Stockl] fie deemed not to have been
distributed for purposes of this Section 15.05 (aaddjustment to the Conversion Rate under thiti®@e15.05 will be required) until
the occurrence of the earliest Trigger Event, wineoa such rights and warrants shall be deemedu® Ibeen distributed and an
appropriate adjustment (if any is required) to@uversion Rate shall be made under this Sectiddbb1¥ any such right or warrant,
including any such existing rights or warrants ritisited prior to the date of this Indenture, arbjsct to events, upon the occurrence
of which such rights or warrants become exercisabfgrchase different securities, evidences oélitedness or other assets, then the
date of the occurrence of any and each such ehatittee deemed to be the date of distribution a&ewdnd date with respect to new
rights or warrants with such rights (and a termarabr expiration of the existing rights or warmmtithout exercise by any of the
holders thereof). In addition, in the event of aistribution (or deemed distribution) of rightswarrants, or any Trigger Event or
other event (of the type described in the precedérgence) with respect thereto that was countepluigposes of calculating a
distribution amount
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for which an adjustment to the Conversion Rate utfile Section 15.05 was made, (1) in the casepfach rights or warrants that
shall all have been redeemed or repurchased withartise by any holders thereof, the Converside Blaall be readjusted upon s
final redemption or repurchase to give effect tohsdistribution or Trigger Event, as the case mayds though it were a cash
distribution, equal to the per share redemptiorepurchase price received by a holder or holdeSoofimon Stock with respect to
such rights or warrants (assuming such holder &tdned such rights or warrants), made to all hrsldé Common Stock as of the d
of such redemption or repurchase, and (2) in tke chsuch rights or warrants that shall have expar been terminated without
exercise by any holders thereof, the Conversioe Rla&ll be readjusted as if such rights and wasiaad not been issued.

No adjustment of the Conversion Rate dtmlnade pursuant to this Section 15.05 in resge@ts or warrants distributed or
deemed distributed on any Trigger Event to therexteat such rights or warrants are actually disted, or reserved by the Company
for distribution to Holders of Notes upon convershy such Holders of Notes to Common Stock.

For purposes of this Section 15.05(d) an@4(a) and (b), any dividend or distribution toigththis Section 15.05(d) is applica
that also includes shares of Common Stock, orsighwarrants to subscribe for or purchase shdr€@mmon Stock (or both), shall
be deemed instead to be (1) a dividend or disidhuif the evidences of indebtedness, assets oesbé Capital Stock other than st
shares of Common Stock or rights or warrants (arydGonversion Rate adjustment required by thisi&edt5.05 with respect to such
dividend or distribution shall then be made) imnagelly followed by (2) a dividend or distribution stich shares of Common Stock or
such rights or warrants (and any further Conver8late adjustment required by Sections 15.05(a)Ylandith respect to such divide
or distribution shall then be made), except

(A) the Record Date of such dividend atabution shall be substituted as "the date fif@dhe determination of
stockholders entitled to receive such dividendtbeodistribution”, "the date fixed for the detemation of stockholders
entitled to receive such rights or warrants" aine'date fixed for such determination” within theamiag of Section 15.05(a)
and (b) and

(B) any shares of Common Stock includesuoh dividend or distribution shall not be deerfmdstanding at the close
business on the date fixed for such determinatidgtiiin the meaning of Section 15.05(a).

(e) In case atender or exchange offatentyy the Company or any Subsidiary for all or pagtion of the Common Stock shall
expire and such tender or exchange offer (as andemgien the expiration thereof) shall require thgnpant to tendering or exchangi
stockholders of consideration per share of ComntonkShaving a Fair Market Value (as determinedhgyBoard of Directors, whose
determination shall be conclusive and describetiri@solution of the Board of Directors) that ashef last time (the Expiration Time
") tenders or exchanges may be made pursuant koteader or exchange offer (as it may be amendeaeels the Closing Sale Price
of a share of Common Stock on the Trading Day sagteeding the Expiration Time, the Conversion Ratdl be increased so that
the same shall equal the rate determined by myiltiglthe Conversion Rate in effect immediately ptathe Expiration Time by a
fraction,
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(i) the numerator of which shall be gun of (x) the Fair Market Value (determined asedaid) of the aggregate
consideration payable to tendering or exchangiogkstolders based on the acceptance (up to any maxispecified in the
terms of the tender or exchange offer) of all shaadidly tendered or exchanged and not withdrasvofahe Expiration Time
(the shares deemed so accepted up to any such maxineing referred to as thélrchased Share$ and (y) the product of
the number of shares of Common Stock outstandess Giny Purchased Shares) at the Expiration Tich¢h@nClosing Sale
Price of a share of Common Stock on the Trading gt succeeding the Expiration Time, and

(i) the denominator of which shall be thumber of shares of Common Stock outstandindu@img any tendered or
exchanged shares) at the Expiration Time multiptigdhe Closing Sale Price of a share of CommogiStm the Trading Day
next succeeding the Expiration Time

such adjustment to become effective immediatelyrpa the opening of business on the day followthng Expiration Time. If the
Company is obligated to purchase shares pursuamytsuch tender or exchange offer, but the Commpgrmanently prevented by
applicable law from effecting any such purchaseallsuch purchases are rescinded, the ConversatmdRall again be adjusted to be
the Conversion Rate that would then be in effestigh tender or exchange offer had not been made.

(f) For purposes of this Section 1510, following terms shall have the meaning indidate

(1) "Current Market Price' shall mean, with respect to any date, the aveoddgiee daily Closing Sale Prices per shar
Common Stock for the 10 consecutive Trading Daysédiately preceding the earlier of such date ofmheination and the
day before the "ex" date with respect to the issaadistribution, subdivision or combination reduir such computation
immediately prior to the date in question. For mse of this paragraph, the term "ex" date, (1) wiesed with respect to any
issuance or distribution, means the first date biclvthe Common Stock trades, regular way, onelevant exchange orin t
relevant market from which the Closing Sale Pri@ss wbtained without the right to receive such issaar distribution, and
(2) when used with respect to any subdivision anlgimation of shares of Common Stock, means thedate on which the
Common Stock trades, regular way, on such exchangesuch market after the time at which such stisidn or combinatiol
becomes effective.

If another issuance, distribution, subdivision ombination to which this Section 15.05 applies osaluring the period applicable for
calculating "Current Market Price' pursuant to the definition in the preceding paaag), "Current Market Price' shall be calculated
for such period in a manner determined by the Boailirectors to reflect the impact of such issu@mdistribution, subdivision or
combination on the Closing Sale Price of the Comi&tmtk during such period.

(2) "Fair Market Value" shall mean the amount which a willing buyer wopld; a willing seller in an arm's-length
transaction.

(3) "Record Date' shall mean, with respect to any dividend, disttitn or other transaction or event in which the
holders of Common Stock have the right to receiweaash, securities or other property or in whiedh €ommon Stock (or
other applicable security) is exchanged for or ested into any combination of cash, securitiestbeoproperty, the date fixe
for determination of stockholders entitled to reeesuch cash, securities or other property (whetheh date is fixed by the
Board of Directors or by statute, contract or otise).

(g) The Company may make such increas#sei Conversion Rate, in addition to those requing Section 15.05(a), (b), (c),
(d) or (e) as the Board of Directors considersdo b
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advisable to avoid or diminish any income tax ttdbos of Common Stock or rights to purchase Com@itmck resulting from any
dividend or distribution of stock (or rights to ad@ stock) or from any event treated as suchrfooiine tax purposes.

To the extent permitted by applicable |#ve, Company from time to time may increase the @osion Rate by any amount for
any period of time if the period is at least twe(®Q) days, the increase is irrevocable duringpréod and the Board of Directors sl
have made a determination that such increase virmuid the best interests of the Company, whichrdetetion shall be conclusive.
Whenever the Conversion Rate is increased pursodhé preceding sentence, the Company shall m&ibtders of record of the
Notes a notice of the increase at least fifteen Bys prior to the date the increased Conversate Rikes effect, and such notice s
state the increased Conversion Rate and the peuigdlg which it will be in effect.

(h) No adjustment in the Conversion Rditall be required unless such adjustment wouldiregun increase or decrease of at
least one percent (1%) in such raimvided, however, that any adjustments that by reason of this Rrfiifteen are not required to
made shall be carried forward and made (i) asqfahy subsequent adjustment or (ii) at the tineeGmpany mails a notice of a
Designated Event pursuant to Section 10.06(b) gxiaomatic Conversion Notice (as defined below)spant to Section 15.12. All
calculations under this Article Fifteen shall bedady the Company and shall be made to the nezgetbr to the nearest one-ten
thousandth (1/10,000) of a share, as the case mdydadjustment need be made for rights to puecBasnmon Stock pursuant to a
Company plan for reinvestment of dividends or ies¢r To the extent the Notes become convertibtedash, assets, property or
securities (other than capital stock), no adjustmeed be made thereafter as to the cash, assgterty or such securities. Interest
will not accrue on any cash into which the Notes@nvertible. The Conversion Rate shall be adjusidy once for a single event or
occurrence that would require an adjustment unaeernthan one of Section 15.05(a), (b), (c), (djedr

(i) Whenever the Conversion Rate is st@jd as herein provided, the Company shall proniiyvith the Trustee and any
Conversion Agent other than the Trustee an Offic@estificate setting forth the Conversion Rateafiuch adjustment and setting
forth a brief statement of the facts requiring sadjustment. Unless and until a Responsible Ofiiéehe Trustee shall have received
such Officers' Certificate, the Trustee shall nrodeemed to have actual knowledge of any adjustofehe Conversion Rate and may
assume that the last Conversion Rate of whichsitdmawledge is still in effect. Promptly after deliy of such certificate, the
Company shall prepare a notice of such adjustnfathieoConversion Rate setting forth the adjustedv@csion Rate and the date on
which each adjustment becomes effective and stallsuch notice of such adjustment of the Converflate to the Holder of each
Note, within twenty (20) days after execution tledré-ailure to deliver such notice shall not afféet legality or validity of any such
adjustment.

() In any case in which this Section(Ebprovides that an adjustment shall become éffeanmediately after (1) a record date
or Record Date for an event, (2) the date fixedlierdetermination of stockholders entitled to rez@ dividend or distribution
pursuant to Section 15.05(a), (3) a date fixedtierdetermination of stockholders entitled to reeeights or warrants pursuant to
Section 15.05(b), or (4) the Expiration Time foydander or exchange offer pursuant to Section5l3éach a Determination Date
"), the Company may elect to defer until the ocence of the applicable Adjustment Event (as hefeindefined) (x) issuing to the
Holder of any Note converted after such Determomafate and before the occurrence of such Adjustiieant, the additional shares
of Common Stock or other consideration issuablenugaah conversion by reason of the adjustment redjly such Adjustment Eve
over and above the Common Stock issuable uponaolersion before giving effect to such adjustnasm
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(y) paying to such Holder any amount in cash in b€ any fractional share pursuant to Section 1508 purposes of this
Section 15.05(j), the termAdjustment Everitshall mean:

(i) in any case referred to in clauseh@reof, the occurrence of such event,
(i) in any case referred to in clausgh@reof, the date any such dividend or distributgopaid or made,
(ii) in any case referred to in clausgh8reof, the date of expiration of such rightsvarrants, and

(iv) in any case referred to in clauseh@deof, the date a sale or exchange of Commork ursuant to such tender or
exchange offer is consummated and becomes irrelecab

(k) For purposes of this Section 15.08,iumber of shares of Common Stock at any timgtanding shall not include shares
held in the treasury of the Company but shall idelshares issuable in respect of scrip certifidatsed in lieu of fractions of shares
of Common Stock. The Company will not pay any dérid or make any distribution on shares of CommoaliSheld in the treasury
of the Company.

SECTION 15.0&ffect of Reclassification, Consolidation, MergeiSale.If any of the following events occur (each, Business
Combination"): (i) any reclassification or change of the oatsting shares of Common Stock (other than a chiangar value, or from par
value to no par value, or from no par value toyaduoe, or as a result of a subdivision or combargti (i) any consolidation, merger, share
exchange or combination of the Company with anoftregson or (iii) any sale or conveyance of alluystantially all of the properties and
assets of the Company as an entirety or substigrambn entirety, in each case as a result oftwhitders of Common Stock shall receive
stock, securities or other property or assets(tioly cash) with respect to or in exchange for Sbeimmon Stock, then the Company or the
successor or purchasing Person, as the case mslyabegxecute with the Trustee a supplementalnitudte (which shall comply with the TIA
as in force at the date of execution of such supefdal indenture if such supplemental indentutbés required to so comply) providing that
the Holders of the Notes then outstanding will bitked thereafter to convert such Notes into thmelland amount of shares of stock, other
securities or other property or assets (includiaghcor any combination thereof) which they wouldenawned or been entitled to receive
upon such Business Combination had such Notesdwrererted into Common Stock (without giving effexany adjustment to the
Conversion Rate with respect to a Business Comibimabnstituting a Change in Control) immediatefippto such Business Combination,
except that such Holders will not receive the Aiddial Shares if such Holder does not convert duttiegperiod set forth in the second
paragraph of Section 15.01. In the event holdeSarhmon Stock have the opportunity to elect thenfof consideration to be received in
such Business Combination, the Company shall mdkquate provision whereby the Notes shall be caithefrom and after the effective
date of such Business Combination into the forroasfsideration received in such Business CombindtyoHolders of the greatest number of
shares of Common Stock who made a given electitimespect to the form of consideration. The Compaay not become a party to any
Business Combination unless its terms are consigti#im this Section 15.06. Such supplemental indenshall provide for adjustments which
shall be as nearly equivalent as may be practidalilee adjustments provided for in this Articlét&en. If, in the case of any such Business
Combination, the stock or other securities andtasgseeivable thereupon by a holder of shares afifBon Stock includes shares of stock or
other securities and assets of a Person othetlieagsuccessor or purchasing Person, as the casbanaysuch Business Combination, then
such supplemental indenture shall also be exettesich other Person and shall contain such additjgrovisions to protect the interests of
the Holders of the Notes as the Board of Direcsbi! reasonably consider necessary by reasoredbtbgoing, including to the extent
practicable the provisions providing for the pusaights set forth in Section 10.06 hereof. Ndtstianding anything contained in this
Section, and for the avoidance of doubt, this $acthall
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not affect the right of a Holder to convert its Beinto shares of Common Stock prior to the effectiate of the Business Combination.

The Company shall cause notice of the ei@mtwf such supplemental indenture to be mailegiach Holder of Notes within 20 days
after execution thereof. Failure to deliver suctiagoshall not affect the legality or validity aich supplemental indenture.

The above provisions of this Section 15baéll similarly apply to successive reclassificasipchanges, consolidations, mergers, share
exchanges, combinations, sales and conveyances.

If this Section 15.06 applies to any evanbccurrence, Section 15.05 shall not apply.

SECTION 15.07Taxes on Shares Issuéithe issue of shares on conversions of Notes shatidde without charge to the converting
Holder for any tax in respect of the issue ther&ébe Company shall not, however, be required togrgytax which may be payable in resg
of any transfer involved in the issue and delivefrgtock in any hame other than that of the Holifeany Note converted, and the Company
shall not be required to issue or deliver any ssiddres unless and until the Person or Personsstatgiehe issue thereof shall have paid tc
Company the amount of such tax or shall have dstedd to the satisfaction of the Company that saxthas been paid.

SECTION 15.0&Reservation of Shares; Shares to Be Fully Paidjigsof Common StocKhe Company shall provide, free from
preemptive rights, out of its authorized but unéskshares or shares held in treasury, sufficieareshof Common Stock to provide for the
conversion of the Notes from time to time as suokeN are presented for conversion. Before takitygaation which would cause an
adjustment increasing the Conversion Rate to aruabibat would cause the Conversion Price to baaed below the then par value, if any,
of the shares of Common Stock issuable upon coioveos the Notes, the Company shall take all coapmaction which may, in the opinion
of its counsel, be necessary in order that the Gomppnay validly and legally issue shares of suclm@on Stock at such adjusted Conver:
Rate.

The Company covenants that all shares afif@on Stock issued upon conversion of Notes wiliulg paid and nonassessable by the
Company and free from all taxes, liens and changgsrespect to the issue thereof.

The Company further covenants that as &mthe Common Stock is approved for trading orfNthedaq Global Select Market, or its
successor, the Company shall cause all Common &tsgéible upon conversion of the Notes to be édéidilr such quotation in accordance
with, and at the times required under, the requmreisof such market, and if at any time the Com®imtk becomes listed on the New York
Stock Exchange or any other national securitiebaxge, the Company shall cause all Common Stouakliés upon conversion of the Notes
to be so listed and remain listed.

SECTION 15.09Responsibility of Truste@he Trustee and any Conversion Agent shall havaéuty responsibility or liability to any
Holder to determine whether any facts exist whigymequire any adjustment of the Conversion Ratejithh respect to the nature or extent
of any such adjustment when made, or with respettteé method employed, or herein or in any suppfeaiéndenture provided to be
employed, in making the same. Neither the Trusteeany Conversion Agent shall be accountable ve#pect to the registration under
securities laws, listing, validity or value (or tkimd or amount) of any shares of Common Stoclaf@my other securities or property, which
may at any time be issued or delivered upon theasion of any Note, and neither the Trustee ngr@nversion Agent makes any
representation with respect thereto. Neither thestBe nor any Conversion Agent shall be respon&ibleny 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 Note for the purpose of conversion; and thestBeiand any Conversion Agent shall not be resplenfsir any failure of the Company to
comply with any of the covenants of the Companytaioied in this Article Fifteen.
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SECTION 15.1(Notice to Holders Prior to Certain Actionk:

(@) the Company declares a dividend Ggrather distribution) on its Common Stock (otheart in cash out of retained
earnings);

(b) the Company authorizes the grantinthé holders of its Common Stock of rights or \w&ats to subscribe for or purchase
any share of any class of Common Stock or any atgkts or warrants (other than rights or warraeferred to in the second
paragraph of Section 15.05(d));

(c) there is any reclassification of @@mmon Stock (other than a subdivision or combamatif outstanding Common Stock, or
a change in par value, or from par value to novpéue, or from no par value to par value), or of aansolidation, merger or share
exchange to which the Company is a party, or oftie or transfer of all or substantially all of thssets of the Company; or

(d) there is any voluntary or involuntaligsolution, liquidation or winding-up of the Coany;

then the Company shall cause to be filed with thestBe and at the office or agency maintainediferpturpose of conversion of the Notes
pursuant to Section 10.02, and shall caused todiednto each Holder of Notes, at their last adsikess they shall appear on the Security
Register of the Company as promptly as possiblénbaihy event at least 10 days prior to the appledate hereinafter specified, a notice
stating (x) the date on which a record is to bemafor the purpose of such dividend or distributaddmights or warrants, or, if a record is no
be taken, the date as of which the holders of Com8tock of record to be entitled to such dividendistribution are to be determined or
(y) the date on which such reclassification, coidstion, merger, share exchange, sale, transfespllition, liquidation or winding-up is
expected to become effective or occur, and the akatef which it is expected that holders of Comr8twck of record shall be entitled to
exchange their Common Stock for securities or gpiheperty deliverable upon such reclassificatimmsolidation, merger, share exchange,
sale, transfer, dissolution, liquidation or winding. Failure to give such notice, or any defectehe shall not affect the legality or validity of
such dividend, distribution, reclassification, coligation, merger, share exchange, sale, trandigsolution, liquidation or winding-up. The
Company shall also disseminate a press releasagthfdow Jones & Company Inc., Bloomberg BusinessN®R Newswire or another
comparable news service containing this information

SECTION 15.11Rights Issued in Respect of Common Stock Issued Opaversionlf the Company has a stockholder rights plan in
effect on any Conversion Date, the Company shsligsin addition to the Common Stock, the rightdaurihe rights plan unless the rights
have separated from the Common Stock at the tineemfersion, in which case the Conversion Ratehbeiladjusted as if the Company had
distributed to all holders of the Common Stockrekaf the Capital Stock, evidences of indebtedoesssets as set forth in Section 15.05,
subject to readjustment in the event of the expinatermination or redemption of such rights.

SECTION 15.12Automatic Conversion

(a) If at any time following the dateariginal issuance of the Notes and on or prioht $tated Maturity, the Closing Sale P
exceeds 222.2% of the Conversion Price then irceffe at least twenty (20) Trading Days in anyt§h{30) consecutive Trading Day
period (an "Automatic Conversion Evetjt the Notes shall automatically convert into gsaof Common Stock at the then applicable
Conversion Rate on the Automatic Conversion Datalédined below) specified in the Automatic Coni@rsNotice (as defined
below) (the "Automatic Conversiol.
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(b) Following the occurrence of an Autdim&onversion Event, at the request and expenieedCompany, the Trustee shall
mail or cause to be mailed to each Holder notice (fAutomatic Conversion Noti¢® of the Automatic Conversion Event, which
notice shall specify the date designated by the @y for the Automatic Conversion to become effec{such effective date, the "
Automatic Conversion Dat®. The Automatic Conversion Date shall be no tbss three (3) Business Days after the date of the
Automatic Conversion Notice. If the Company givastsnotice, it shall also deliver a copy of suchtdkmatic Conversion Notice to
the Trustee. Such mailing shall be by first clagdl.n$uch notice, if mailed in the manner hereioviled, shall be conclusively
presumed to have been duly given, whether or mohdider receives such notice.

(d) Each Automatic Conversion Notice bhtdte:

(1) the CUSIP number of the Notes being automaticallyerted,

(3)  the Automatic Conversion Date,

(4) that on and after said date Interest thereon wéke to accrue,

(5) the place or places where the Securities are sufyendered for conversion, and

(6) the Conversion Price then in effect.

(e) Prior to or contemporaneous withrtteling of an Automatic Conversion Notice to thelthos, the Company shall
disseminate a press release containing the infmabntained in the Automatic Conversion Noticeotlgh Dow Jones & Company,
Bloomberg Business News, PR Newswire or anotheipenable news service.

(f) Inthe event of an Automatic Convens the Company shall issue and deliver (i) shaféSommon Stock, (ii) any cash in
respect of any fractional shares of Common Stobkretise issuable upon conversion of the Notes gipd¢crued and unpaid interest
on the Notes to, but excluding, the Automatic Cosie Date, for payment to the Holders as promaslyracticable following the
Automatic Conversion Date, but in no event latantthe close of business on the third next sucngeBlisiness Day following such
Automatic Conversion Date. If such Automatic Corsian Date is after a Regular Record Date or a @pBacord Date but on or
prior to the corresponding Interest Payment Date Defaulted Interest payment date, however, therCompany shall pay the
interest payable on such date to the Person inevhase the Note is registered at the close of basian the relevant Regular Record
Date or Special Record Date.

(g) All Notes subject to an Automatic @ersion shall be delivered to the Trustee or iena¢o be cancelled by or at the
direction of the Trustee, which shall dispose &f same.

(h) As of the Automatic Conversion Ddteggrest on the Notes shall cease to accrue anddftuers thereof shall have no right
in respect of such Notes except the right to recdie Common Stock and cash, if any, and accruédiapaid interest to which they
are entitled pursuant to this Section 15.12.

(i) If any of the provisions of this Sien 15.12 are inconsistent with applicable lawhat time of such Automatic Conversion,
such law shall govern."

ARTICLE VIl
MISCELLANEOUS

SECTION 8.1Application of First Supplemental Indentuteach and every term and condition contained inRhist Supplemental
Indenture that modifies, amends or supplementsetimes and conditions of the Indenture shall apply ¢o the Notes created hereby and not
to any future series of Securities established utidelndenture.
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SECTION 8.2Benefits of First Supplemental Indentukathing contained in this First Supplemental Indeatshall or shall be
construed to confer upon any Person other thanldeirlof the Notes, the Company or the Trustee aht or interest to avail itself or
himself, as the case may be, of any benefit unagpeovision of the Indenture or this First Suppértal Indenture.

SECTION 8.3Effective DateThis First Supplemental Indenture shall be effectig of the date first above written and upon the
execution and delivery hereof by each of the patiiereto.

SECTION 8.4Governing LawThis First Supplemental Indenture shall be govelmedind construed in accordance with, the lantbe
State of New York, without regard to conflicts afls principles thereof.

SECTION 8.5CounterpartsThis First Supplemental Indenture may be executethy number of counterparts, each of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bataod the same instrument

SECTION 8.6Trustee Not Responsible for Recitals or Issuanectirities The recitals contained herein and in the Noteset the
Trustee's certificates of authentication, shalldken as the statements of the Company and thée€rassumes no responsibility for their
correctness. The Trustee makes no representadogiae validity or sufficiency of this First Supmental Indenture or of the Notes. The
Trustee shall not be accountable for the use dicgtion by the Company of Notes or the proceedsebf.

IN WITNESS WHEREOF, the parties hereto heaesed this First Supplemental Indenture to bg exbcuted by their respective
officers hereunto duly authorized, all as of thg dad year first above written.
LEVEL 3 COMMUNICATIONS, INC.

By: /s/ ROBIN E. GREY

Name: Robin E. Gre
Title: Senior Vice Preside

THE BANK OF NEW YORK MELLON, as Truste

By: /s/ GEOVANNI BARRIS

Name: Geovanni Barr
Title: Vice Presider
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EXHIBIT A
(Face of Security)

[Global Securities Legend]

[The following legend shall appear on theef of each Global Security: THIS NOTE IS A GLOBAECURITY WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITARY OR
A NOMINEE OF THE DEPOSITARY, WHICH MAY BE TREATED B THE COMPANY, THE TRUSTEE AND ANY AGENT
THEREOF AS OWNER AND HOLDER OF THIS NOTE FOR ALL RPOSES.]

[The following legend shall appear on theef of each Global Security for which The Depogiftnrust Company is to be the Depositary:

UNLESS THIS CERTIFICATE IS PRESENTED BY AMUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY THE AUTHORIZED REPRENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & G®IAS AN INTEREST HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE @ IN PART FOR REGISTERED NOTES IN DEFINITIVE REGISRED
FORM IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THINDENTURE, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE- SUCH SUCCESSOR DEPOSITARY ]




No.
$ CUSIP 52729N BM
Level 3 Communications, Inc.
15% CONVERTIBLE SENIOR NOTE DUE 2013

Level 3 Communications, Inc. promises to pay toeC&dCo. or registered assigns, the principal sum of Dollars on
January 15, 2013.

Interest Payment Dates: uday 15 and July 15, commencing January 15, 2009
Regular Record Dates: Jantieand July 1
Dated: , 2008

Level 3 Communications, In

By:

Name:
Title:

Certificate of Authentication
This is one of the Convertible Senior Notes refétein the within-mentioned Indenture.

Date: , 2008

The Bank of New York Mellon, as Trust

By:

Authorized Signator




(Back of Security)
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Level 3 Communications, Inc.
15% CONVERTIBLE SENIOR NOTE DUE 2013

INTEREST. Level 3 Communications, Inc., a Delaweogporation (the "Company"), promises to pay irdemn the principal amount
of this Note at the rate per annum shown above.Gdrapany will pay interest semi-annually in arreamsJanuary 15 and July 15 of
each year, beginning January 15, 2009. Interett®ilotes will accrue from the most recent InteRestment Date to which interest
has been paid or, if no interest has been paid) fdecember 24, 2008. Interest will be computedhenbiasis of a 360-day year
composed of twelve 30-day months.

METHOD OF PAYMENT. The Company will pay interest thre Notes (except Defaulted Interest) to the Rersavhose name each
Note is registered at the close of business oddheary 1 or July 1 immediately preceding the aat¢nterest Payment Date (each a
"Regular Record Date"). The Holder must surrendateblto a Paying Agent to collect principal paymsefhe Company will pay the
principal of, premium, if any, and interest on tetes at the office or agency of the Company maiethfor such purpose, in money
of the United States that at the time of paymetedal tender for payment of public and privatetdebntil otherwise designated by
the Company, the Company's office or agency maiathfor such purpose will be the principal Corpergitust Office of the Trustee
(as defined below). However, the Company may paciwal, premium, if any, and interest by checkadalg in such money, and may
mail such check to the Holders of the Notes at ttespective addresses as set forth in the Sedreigyster of Holders of Notes.

PAYING AGENT, CONVERSION AGENT AND REGISTRAR. Theddk of New York Mellon (together with any succes§oistee
under the Indenture referred to below, the "Tru$tedl act as Paying Agent, Conversion Agent art @ity Registrar. The Company
may change the Paying Agent, Conversion Agent, fegior co-registrar without prior notice. Subjactertain limitations in the
Indenture, the Company or any of its subsidiarieg \ct in any such capacity.

INDENTURE. This is one of a duly authorized isstis@curities of the Company designated as its "Csfvertible Senior Notes D
2013" issued under an indenture dated as of Deae?dh@008 (the "Base Indenture"), between the Gowiand the Trustee, and a
supplemental indenture dated as of December 24 @6 "Supplemental Indenture"), between the Compend the Trustee (the
Base Indenture as supplemented by the Supplenadtaiture, the "Indenture"). The terms of the Natetude those stated in the
Indenture and those made part of the Indentureteyence to the Trust Indenture Act of 1939 (thiA"T as in effect on the date of
the Indenture. The Notes are subject to, and gedlify, all such terms, certain of which are suniregr hereon, and Holders are
referred to the Indenture and the TIA for a statetnoé such terms. The Notes are unsecured and ardinbted obligations of the
Company limited to (except as otherwise providethIndenture) up to $500,000,000 in aggregatecimal amount. Capitalized
terms not defined below have the same meaninggiges to them in the Indenture.

[RESERVED].

DESIGNATED EVENT. Upon the occurrence of a DesigdaEvent, the Company shall make a Designated EY#et to repurchase
all outstanding Notes at a price equal to 100%efaggregate principal amount of the Notes, plesuad and unpaid interest to, but
excluding, the date of repurchase, such offer tmbde as provided in the Indenture. To accept #®ddated Event Offer, the Holder
hereof must comply with the terms thereof, inclgdéurrendering this Note, with the "Designated Eveurchase Notice" portion
hereof completed, to the Company, a depositapppidinted by the Company, or a Paying Agent, aatitress specified in the notice
of the Designated Event Offer mailed to Holderprwided in the Indenture, prior to the close ofibass on the Business Day
immediately preceding the Designated Event Purcbase.




DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areriggistered form without coupons in denominatioh$19000 anc
integral multiples of $1,000. The transfer of Notesy be registered and Notes may be exchangedeasi@d in the Indenture. As a
condition of transfer, the Security Registrar amel Trustee may require a Holder, among other thilgiirnish appropriate
endorsements and transfer documents, and the Cgrapdrthe Security Registrar may require a Holdgyaty any taxes and fees
required by law or permitted by the Indenture. TQwmpany or the Security Registrar need not exchangegister the transfer of any
Note or portion of a Note submitted for repurchassurrendered for conversion.

PERSONS DEEMED OWNERS. The registered holder obteNhall be treated as its owner for all purposes.

AMENDMENTS AND WAIVERS. Subject to certain except® the Indenture or the Notes may be amendedppiesmented with
the consent of the Holders of at least a majornitgrincipal amount of the then outstanding Notes amy existing default may be
waived with the consent of the Holders of a majaritprincipal amount of the then outstanding Notes

Without the consent of any Holder, the Imitiee or the Notes may be amended to: (a) curembiguity or correct or suppleme
any defective or inconsistent provision containethe Indenture, or make any other changes inrbngions of the Indenture which
the Company and the Trustee may deem necessaegialle provided such amendment does not mateaiatl adversely affect the
legal rights under the Indenture of the Holderblofes; (b) provide for uncertificated Notes in dtdii to or in place of certificated
Notes; (c) evidence the succession of another Réostihe Company and provide for the assumptioaumh successor of the
covenants and obligations of the Company thereuadgiin the Notes as permitted by Section 8.0h@findenture; (d) provide for
conversion rights or repurchase rights of Holdérdates in the event of consolidation, merger, shetchange or sale of all or
substantially all of the assets of the Companyegsired to comply with Sections 8.01 or 15.06 &f lidenture; (e) reduce the
Conversion Price; (f) add guarantees with resgeti¢ Notes; (g) evidence and provide for the atecege of the appointment under
the Indenture of a successor Trustee or to prdaider facilitate the administration of the trusts more than one Trustee; (h) make
any change that would provide any additional rigittbenefits to the Holders of Notes or that dostsadversely affect the legal rights
under the Indenture of any such Holder; (i) compith the requirements of the Commission in ordegffect or maintain the
qualification of the Indenture under the TIA; (§cire the Notes; or (k) permit or facilitate théedsance and discharge of Notes.

Without the consent of each Holder affectgdamendment or waiver may not (with respechioNotes held by a nonconsenti
Holder): (a) reduce the principal amount of Notéwae Holders must consent to an amendment, supplemeaiver; (b) change the
stated maturity of the principal of or any instadimi of interest on, any Note; (c) reduce the ppaktamount of any Note or the rate or
amount of interest thereon or alter the proviswith respect to the purchase of Notes at the opifahe Holders upon a Designated
Event in a manner adverse to the Holders therdpfivéive a Default or Event of Default in the payref principal of or premium, if
any, or interest on the Notes (except a rescissi@tceleration of the Notes by the Holders okast a majority in aggregate principal
amount of the Notes then outstanding and a waitdreopayment default that resulted from such aredibn) or of a Designated
Event Payment; (e) make the principal of, or ik, any Note payable in money other than asigeodvfor in the Indenture and in
the Notes; (f) make any change in the provisionthefindenture relating to waivers of past DefaaitEvents of Default or the rights
of Holders of Notes to receive payments of princgdapremium, if any, or interest on the Notes); iftake any adverse change to the
abilities of Holders of Notes to enforce their tiglinder the Indenture; (h) impair the right tditnge suit for the enforcement of any
payment on or with respect to any Note; or (i) gt@es permitted by the Indenture (including Sec8di(9)), increase the
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10.

11.

12.

Conversion Price, or modify the provisions of thddnture relating to conversion of the Notes ineanner adverse to the Holders
thereof or otherwise impair the right of Holdersctmvert their Notes, upon the terms establishegyaunt to or in accordance with the
provisions of the Indenture.

DEFAULTS AND REMEDIES. An Event of Default is: (default in payment of the principal of, or premidfrany, on the Notes,
when due at maturity, upon repurchase, upon aat&aror otherwise; (b) default for 30 days or moreayment of any installment
interest on the Notes; (c) default in the payméithe Designated Event Payment in respect of theedNon the date therefor or failure
to provide timely notice of a Designated Event;ddjault by the Company (other than a default@ehfin clause (a), (b) or (c) abo:
for 60 days or more after notice in the observanggerformance of any other covenants in the Ingdtente) default under any credit
agreement, mortgage, indenture or instrument unwtiah there may be issued or by which there magdwoeired or evidenced any
indebtedness for money borrowed by the Companypoéits Material Subsidiaries (or the paymentbiich is guaranteed or
secured by the Company or any of its Material Slibges), whether such indebtedness or guaraniets@n the date of the Indenture
or is created thereafter, which default (i) is @by a failure to pay when due any principal aftsindebtedness within the grace
period provided for in such indebtedness, whiclufaicontinues beyond any applicable grace pead#®éyment Default"), or

(i) results in the acceleration of such indebtesdngrior to its express maturity (without such éexedion being rescinded or annulled)
and, in each case, the principal amount of suchbtetiness, together with the principal amount gfather such indebtedness under
which there is a Payment Default or the maturitybfch has been so accelerated, aggregates $26000@r its foreign currency
equivalent) or more and such Payment Default icnotd or such acceleration is not annulled wiftirdays after notice; (f) failure |
the Company or any Material Subsidiary of the Conyga pay final, nonappealable judgments (othen toay judgment as to which a
reputable insurance company has accepted fulliigbaggregating in excess of $25,000,000 (ofatgign currency equivalent),
which judgments are not stayed, bonded or disclangghin 60 days after their entry; (g) certain etgeinvolving bankruptcy,
insolvency or reorganization of the Company or Btaterial Subsidiary; or (h) default for more thaB&siness Days of the delivery
of shares of Common Stock upon conversion of theedldf an Event of Default occurs and is contiguithe Trustee or the Holders
at least 25% in principal amount of the then oulditag Notes may declare the unpaid principal acépgum, if any, and accrued and
unpaid interest on all Notes then outstanding tdueeand payable immediately, except that in tise of an Event of Default arising
from certain events of bankruptcy, insolvency,a@arganization with respect to the Company, alltamging Notes become due and
payable without further action or notice. Holdef$Notes may not enforce the Indenture or the Net&ept as provided in the
Indenture. The Trustee may require an indemnitgarably satisfactory to it before it enforces thdeinture or the Notes. Subject to
certain limitations, Holders of a majority in pripal amount of the then outstanding Notes may ditez Trustee in its exercise of any
trust or power. The Trustee may withhold from Hotdeotice of any continuing default (except, amotiger things, a default in
payment of principal, premium, if any, or intereét} determines that withholding notice is in theterests. The Company must
furnish annual compliance certificates to the Teast

TRUSTEE DEALINGS WITH THE COMPANY. The Trustee amaof its Affiliates, in their individual or any ber capacities, may
make or continue loans to or guaranteed by, aadmmisits from and perform services for the Comparits Affiliates and may
otherwise deal with the Company or its Affiliatesiit were not Trustee.

NO RECOURSE AGAINST OTHERS. No director, officemployee, shareholder or Affiliate, as such, of @@npany shall have a
liability for any obligations of the Company undbe Notes or the Indenture or for any claim basedrorespect of or by reason of
such obligations or their




13.

14.

15.

creation. Each Holder by accepting a Note waivekrateases all such liability. The waiver and re¢eare part of the consideration
the Notes.

AUTHENTICATION. This Note shall not be valid un@uthenticated by the manual signature of the Teustean authenticating age

ABBREVIATIONS. Customary abbreviations may be ugethe name of a Holder or an assignee, such as:@@& = tenants in
common, TEN ENT = tenants by the entireties, JT EgNint tenants with right of survivorship and ra tenants in common,
CUST = Custodian and U/G/M/A = Uniform Gifts to Mirs Act.

CONVERSION. Subject to and upon compliance withghmvisions of the Indenture, the registered hotifehis Note has the right
(upon delivery to the Company of the HSR Certificg form of which is attached to the Notes)) attime on or before the close of
business on the Stated Maturity date (or in caise\tbte or any portion hereof is subject to a didynpleted election for repurchase,
on or before the close of business on the Busibagsmmediately preceding the Designated Eventliage Date (unless the
Company defaults in payment due upon repurchasealr Holder elects to withdraw the submission chseiection to repurchase))
convert the principal amount hereof, or any portdésuch principal amount which is $1,000 or argnal multiple thereof, into that
number of fully paid and noassessable shares of common stock of the Comp@oynghon Stock™) obtained by dividing the princi
amount of the Note or portion thereof to be coreathy the conversion price of $1.80 per share"@waversion Price") (which is
equivalent to a conversion rate of 555.5556 shaee$1,000 of notes (the "Conversion Rate"), agsaed from time to time as
provided in the Indenture), upon surrender of Muge to the Company at the office or agency manetaifor such purpose (and at s
other offices or agencies designated for such ey the Company), accompanied by written notia®oversion duly executed
(and if the shares of Common Stock to be issuecbonersion are to be issued in any name otherttiadrof the registered holder of
this Note by instruments of transfer, in form datisory to the Company, duly executed by the regist holder or its duly authorized
attorney) and, in case such surrender shall be whadieg the period from the close of business @Rkgular Record Date
immediately preceding any Interest Payment Datautliin the close of business on the last TradingiBayediately preceding such
Interest Payment Date (unless a Designated Evenh&se Date or an Automatic Conversion Date has seecified by the Company
during such period), also accompanied by paymeritirids acceptable to the Company, of an amourdléquhe interest otherwise
payable on such Interest Payment Date on the pahamount of this Note then being converted. Suliethe aforesaid requirement
for a payment in the event of conversion afterdlose of business on a Regular Record Date imneddipteceding an Interest
Payment Date, no adjustment shall be made on csiowefior interest accrued hereon or for dividend<ommon Stock delivered on
conversion. The right to convert this Note is sabje the provisions of the Indenture relating émwersion rights in the case of certain
consolidations, mergers, share exchanges or sateengfers of substantially all the Company's &sse

The Notes shall automatically convert (tAatomatic Conversion”) on the Automatic Conversate (as defined below) into
shares of Common Stock at the then applicable GsioreRate (plus accrued and unpaid interest omttes to, but excluding, the
Automatic Conversion Date), if at any time followithe date of original issuance of the Notes andrgrior to the State Maturity the
Closing Sale Price (as defined in the Indenture)spare of the Common Stock exceeds 222.2% of tiieé€sion Price then in effect
for at least twenty (20) Trading Days within a perof thirty (30) consecutive Trading Days (an "&mfatic Conversion Event").
Following the occurrence of an Automatic Converditment, at the request and expense of the Complamyf,rustee shall mail or
cause to be mailed to each Holder notice (the "Avatiic Conversion Notice") of the Automatic ConversEvent, which notice shall
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specify the date designated by the Company foAtitematic Conversion to become effective (suchatifle date, the "Automatic
Conversion Date"). The Automatic Conversion Datallde no less than three (3) Business Days dftedate of the Automatic
Conversion Notice.

The Conversion Rate on any Notes conventednnection with certain specified Changes int@uras designated in the
Indenture may be increased by an amount, if artgragned in accordance with Article Fifteen of thdenture.

The Company shall, in respect of fracticstares representing fractions of shares of ConBtock upon any such conversion,
make an adjustment in cash based upon the cur@keiprice of the Common Stock on the last Traddag prior to the date of
conversion or round such fraction up to the neasbsie number of shares.

The Company will furnish to any Holder upaeritten request and without charge a copy of tidehture. Requests may be made
to: Level 3 Communications, Inc., 1025 Eldorado Beard, Broomfield, Colorado 80021, Attention: Vieeesident, Investor
Relations, or by telephone at (720) 888-1000.

The Indenture and this Note shall be goeedoy, and construed in accordance with, the lgwiseoState of New York, without
regard to conflicts of laws principles thereof.




FORM OF CONVERSION NOTICE
To: Level 3 Communications, Inc.

The undersigned owner of the Note heret@vacably exercises the option to convert this Notgortion hereof (which is $1,000 or an
integral multiple thereof) below designated, intaies of Common Stock of Level 3 Communications,, lim accordance with the terms of
the Indenture referred to in this Note, and dir¢letd the shares issuable and deliverable upoodheersion, together with any check in
payment for fractional shares and Notes represgatity unconverted principal amount hereof, be dsuel delivered to the owner hereof
unless a different name has been indicated befashares or any portion of this Note not convedesito be issued in the name of a Person
other than the undersigned, the undersigned wyllgtlaransfer taxes payable with respect ther&tty. amount required to be paid by the
undersigned on account of interest and taxes acaniepthis Note.

Dated:

Fill in for registration of shares if to be delieel, and Notes if to be issued, other than te
and in the
name of the owner

(Please Print):

Signature

Principal amount to be converted (if less than all)
(Name)

$ 000

(Street Address) Social Security or other Taxpayer Identification
Number

(City, State and Zip Codkt

Signature Guarante

Signatures must be guaranteed by an eligible Gtararstitution (banks, brokers, dealers, savings laan associations and credit unions)
with membership in an approved signature guaramesallion program pursuant to Securities and Exghaommission Rule 17Ad-15 if
shares are to be issued, or Notes are to be dativether than to and in the name of the registeodder.
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

(I) or (we) assign and transfer this Note to

(Insert assignee's social security or tax 1.D. no.)

(Print or type assignee's name, address and zig) cod

and irrevocably appoint agent to transfer this Note on the books of the gammg. The agent may substitute another to
act for him.

Your Signature

(Sign exactly as your name appears on the otherdfithis Note

Date:

Medallion Signature Guarantee:
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DESIGNATED EVENT PURCHASE NOTICE
If you wish to have this Note repurchasgdhe Company pursuant to Section 10.06 of therihde, check the Boxd

If you wish to have a portion of this Nggrchased by the Company pursuant to Section 1.0 Indenture, state the amount (in
multiples of $1,000): $

Date Your Signature

(Sign exactly as your name appears on the otherdfithis Note

Medallion Signature Guarante
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HSR ACT CERTIFICATE
To: Level 3 Communications, Inc.

The undersigned beneficial owner of thigeNghe "Owner") has delivered herewith a conversiotice pursuant to which it is
irrevocably exercising the option to convert thist®&l or portion hereof designated in such convarsitice, into shares of Common Stock of
Level 3 Communications, Inc. (the "Company"), ic@clance with the terms of the Indenture referoeid this Note. As a condition to the
Company's obligation to effect such conversion pams to the term of Indenture, the undersigned @whthe Note, represents and warrants
to the Company as follows:

EITHER:
(1) That:

( ) such Owner or its "ultimat@rent entity", if any, is an "institutional invest (as defined by 16 C.F.R. §802.64(a)) and any
entity controlled by such Owner, or its "ultimaterent entity”, if any, that holds Voting Stock is 'anstitutional investor".

( ) such Owner or its "ultimgi@rent entity" (as defined by 16 C.F.R. 8801.1(@)(Bany, is acquiring Common Stock issuable
the conversion of its Note or a portion of the pifial amount thereof (i) for its own account, {ii)the ordinary course of business and
(iii) "solely for the purpose of investment" (adfided by 16 C.F.R. 8801.1(i)(1)), and as a resbiffuzh acquisition, such Owner, or its
"ultimate parent entity”, if any, including the doigs of its controlled subsidiaries, will holdtéen percent (15%) or less of the outstanding
Voting Stock.

OR
(2) That:

( ) such Owner or its "ultimg@rent entity", if any, is acquiring Common Stoskuable on the conversion of its Note or a portion
of the principal amount thereof "solely for the pose of investment” (as defined in 16 C.F.R. 88@111), and as a result of such acquisiti
such Owner, or its "ultimate parent entity”, if aimycluding the holdings of its controlled substia, will hold ten percent (10%) or less of
the outstanding Voting Stock.

OR
(3) That:

( ) such Owner has filed witle thederal Trade Commission and the United Statparaent of Justice all reports and other
documents required to be filed under the HSR At wéspect to the Common Stock issuable upon ceioreof the Note and the applicable
waiting period with the HSR Act shall have expimrdeen terminated.

OR
4) That

( ) as a result of the conversibits Note, such Owner or its "ultimate parentitg", if any, will hold Voting Stock of the
Company valued at not more than $63.1 million, etgignined pursuant to 16 C.F.R. Section 801.13.

Capitalized terms used herein and not etiserdefined herein shall have the meanings asttin¢hem in the First Supplemental
Indenture, dated as of December 24, 2008, by atveelea Level 3 Communications, Inc. and The Bankeiv York Mellon.
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Certificate Number:

Date:

Name of Owner

By:

Name:

Title:

13




QuickLinks

FIRST SUPPLEMENTAL INDENTURE



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 5.1
[Letterhead of Willkie Farr & Gallagher LLP]
December 24, 2008

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Offering of 15% Convertible Senior Notes due 2013
Ladies and Gentlemen:

We have acted as counsel for Level 3 Communicatioes a Delaware corporation (the "Company")c@mnection with the issuance and
sale by the Company of an aggregate of $373,80(fi6ipal amount of the Company's 15% Convertidamior Notes due 2013 (the
"Notes") pursuant to that certain Securities Pusehdgreement, dated as of November 17, 2008, byarwhg the Company and the inves
named therein, as amended on December 16, 2088 @rended, the "Securities Purchase Agreementf)iia the issuance of such
indeterminable number of shares of common stoakyalae $0.01 per share, of the Company (the "Com8tock"), as may be required for
issuance upon conversion of the Notes (the "CoimweShares"). The Notes are being issued undec#rtdin Indenture, dated as of the date
hereof, as supplemented by the First Supplememdaniture, dated as of the date hereof (as supptetheéhe "Indenture"), between the
Company and The Bank of New York Mellon, as trugtee "Trustee"). The Notes are being offered pamsto Rule 415 under the Securil
Act of 1933, as amended (the "Securities Act"), hade been registered under the Company's Re@stidtatement on Form S-3 (File

No. 333-154976) (the "Registration Statement").

In connection with the foregoing, we have examioggdinals or copies, certified or otherwise ideetifto our satisfaction, of the restated
certificate of incorporation and amended and redtay-laws of the Company, the Registration Statenke final prospectus supplement
dated November 17, 2008 relating to the offer eflotes, the Securities Purchase Agreement, tlentack, the certificate evidencing the
Notes, the Officers' Certificate of the Companyedabecember 24, 2008 and delivered to the Trustesipnt to Section 1.02 of ti
Indenture, the written order of the Company datedddnber 24, 2008 and delivered to the Trustee potda Section 3.03 of the Indenture,
and such other instruments, documents and cetéBaaf public officials and certificates of offisenf the Company as we have deemed
relevant and necessary as a basis for the opihemsnafter set forth. In all such examinationshage assumed the genuineness of all
signatures on original or certified or otherwiseritified documents and the conformity to originatertified or otherwise identified
documents of all copies submitted to us as confdrargohotostatic copies. As to questions of factemial to such opinions, we have relied
without independent investigation upon represemtatset forth in the Securities Purchase Agreencerntificates of officers of the Company
and certificates of public officials. We have assdnthe accuracy of all factual matters containedetim and have made no independent
investigation or other effort to confirm the acayaf such factual matters.

On the basis of the foregoing and subject to ttadiipations and limitations stated herein, we afréhe opinion that:

0] The Company is validly existing under the lawstaf State of Delaware.

(i) The Notes have been duly authorized and, when é@end authenticated in accordance with the piangsof the Indenture
and delivered to and paid for by the investorscicoadance with the terms of the Securities PurcAggeement, will constitute
valid and legally binding obligations of the Compamtitled to the benefits of the Indenture, sut)jas to enforcement, to
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium and other laws of general @gpility relating to or
affecting creditors' rights and to general equiipgples; and




(i)  The Conversion Shares have been duly and validiyoaized and reserved, and, when issued and detiugoon conversion (
the Notes in accordance with the term of the Nateksthe Indenture, will be validly issued, fullyiggand nonassessable.

This opinion is being rendered solely in connectigth the registration of the offering and saleltd Notes and the Conversion Shares
pursuant to the registration requirements of thmuB8ges Act. We hereby consent to the filing aktbpinion as an exhibit to the Company's
Current Report on Form 8-K, which is incorporatgd&ference into the Registration Statement. Byngiwur consent, we do not admit that

we are in the category of persons whose conseetjisred under Section 7 of the Securities Acherrules and regulations issued or
promulgated thereunder.

This opinion is limited to the laws of the StateNsw York and the Delaware General Corporation Lahich includes the statutory
provisions, applicable provisions of the Delawawastitution and reported judicial decisions intetprg such provisions.

Very truly yours,

/sl Willkie Farr & Gallagher LLP




QuickLinks

Exhibit 5.1



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 10.1
AMENDMENT NO. 2 TO SECURITIES PURCHASE AGREEMENT

This AMENDMENT NO. 2 TO SECURITIES PURCHASY¥5REEMENT (this "Amendment) is dated as of December 24, 2008, by
and among Level 3 Communications, Inc., a Delawarporation (the Company’), and each of the investors named in the sigegtages
hereto (each, anlhvestor" and collectively, the Tnvestors”).

WITNESSETH:

WHEREAS, on November 17, 2008, the Compamtgred into a Securities Purchase Agreement itaio investors named therein,
which agreement was amended on December 16, 28G@8r(@nded, theAgreement), with respect to the sale and issuance by thegamy
of up to $400,000,000 aggregate principal amouthh@iCompany's 15% Convertible Senior Notes dué 2t "Notes");

WHEREAS, prior to the date hereof, pursuarfection 8.9 of the Agreement, United States Fisurance Company, an investor under
the Agreement, assigned, in the aggregate, até afght, title, benefit, privileges and interestand to, and all of its burdens, obligations and
liabilities in connection with, its agreement targhase $30,000,000 aggregate principal amounteoNtites pursuant to the Agreement, to
The North River Insurance Company;

WHEREAS, on December 23, 2008, the Comggraccepted for payment $162,718,000 aggregateipal amount of its 2.875%
Convertible Senior Notes due 2010 and $173,571a0@@egate principal amount of its 6% Convertible@dinated Notes due 2010 pursu
to the terms of the Tender Offers for such serfewtes and (ii) extended the expiration date ©ffiender Offer for its 6% Convertible
Subordinated Notes due 2009 (th2009 Notes) to 12:00 midnight, New York City time, on Deceatt80, 2008, as such expiration date |
be further extended;

WHEREAS, the obligation of Walter Scott, &n Investor (Walter Scott), to purchase $23,000,000 aggregate principalsnnof the
Notes (the 'Walter Scott Note§ and the obligation of Walter Scott, Jr. CharieaBemainder Annuity Trust, an Investor (th@/alter Scott
Trust" and, together with Walter Scott, th&tott Investors), to purchase $3,200,000 aggregate principal arnofithe Notes (the Walter
Scott Trust Noteand, together with the Walter Scott Notes, ti8edtt Investor Note§ pursuant to Agreement is conditioned upon the
acceptance for payment by the Company of any o28®9 Notes pursuant to the terms of the Tendezr@di such series of notes;

WHEREAS, the Closing with respect to thie sand issuance by the Company of $373,800,00Cggte principal amount of the Notes
to certain of the Investors, as contemplated byApeeement, is scheduled to occur on the date fereo

WHEREAS, the Notes to be issued and sotbeaClosing represent all the Notes other tharStdwt Investor Notes, since the Company
will not have accepted for payment any of the 2B0%s pursuant to the Tender Offer for such s&fe®tes on or prior to the Closing;

WHEREAS, the Company continues to desitiegoe and sell to each Scott Investor its applécpbrtion of the Scott Investor Notes and
each Scott Investor continues to desire to purcfrasethe Company its applicable portion of the tbtovestor Notes as contemplated by the
Agreement following the Closing and subject totérensand conditions set forth in this Amendment, inchglihe acceptance for payment
the Company of any of the 2009 Notes pursuanteddims of the Tender Offer for such series of siote

WHEREAS, in order to effect the foregoitiug parties hereto desire to provide for a subs#quiesing under the Agreement for the
issuance and sale by the Company to the Scotttlmgesf the Scott Investor Notes subject to thengeand conditions set forth in this
Amendment, including the acceptance for paymerthbyCompany of any of the 2009 Notes pursuantdddims of the Tender Offer for
such series of notes following the Closing; and




WHEREAS, pursuant to Section 8.11 of thee®gnent, the parties hereto now desire to amenddhsement as provided herein.

NOW, THEREFORE, in consideration of the naltcovenants and agreements set forth hereinargbbd and valuable consideration,
the receipt and sufficiency of which is hereby amkledged, and notwithstanding anything in the Agrest to the contrary, subject to the
Closing having occurred, the parties hereby agsdellmws:

1. Defined Terms. Capitalized terms that are not defined in fhisendment have the respective meanings set foitheid\greement.

2. Purchase and Sale of the Scott Investor NoteSubject to and upon the terms and conditionfsth in this Amendment, at the
Subsequent Closing (as defined below), (i) the Camggshall issue and sell to Walter Scott, and W&ttt shall purchase from the
Company, by wire transfer to the Company of immiedyaavailable funds, the Walter Scott Notes aif)dtfe Company shall issue and sell to
the Walter Scott Trust, and the Walter Scott Talmtll purchase from the Company, by wire transfehé Company of immediately available
funds, the Walter Scott Trust Notes, in each caseparchase price equal to 100% of the principadant of such Scott Investor Notes
purchased, plus accrued interest on such Scotstorvblotes from the Closing Date to, but not inatigd the Subsequent Closing Date (as
defined below).

3. Subsequent Closing. The closing of the issuance and sale of thét Soeestor Notes (the Subsequent Closirg shall take place
at the offices of Willkie Farr & Gallagher LLP, 7&&venth Avenue, New York, New York upon the satigbn or waiver of the conditions
set forth in Sections 4 and 5 of this Amendmerti¢othan those that by their terms are to be sadigi waived at the Subsequent Closing
such other date mutually agreed to by the Compadittze Scott Investors (theSubsequent Closing Date

4. Conditions to the Obligation of the Scott Ineesto Consummate the Subsequent Closinghe several obligations of each Scott
Investor to consummate the transactions to be comaied at the Subsequent Closing, and to purchmakdediver the purchase price payable
for the Scott Investor Notes being purchased lay he Subsequent Closing pursuant to this Amentraes subject to the satisfaction of the
following conditions precedent:

(a) The Closing shall have occurred oprar to the Subsequent Closing Date.

(b) The representations and warrantigh®fCompany contained in Section 3 of the Agreédrslall be true and correct in all material
respects on the Subsequent Closing Date as thoadh on the Subsequent Closing Date (except theg iepresentations and warranties
address matters only as of a particular date bhak been true and correct only on such date).

(c) The purchase of, and payment for Sbett Investor Notes by each Scott Investor st@lbe prohibited or enjoined by any law or
governmental or court order or regulation.

(d) No stop order suspending the effectass of the Registration Statement shall have issead and no proceedings for that purpose
shall have been instituted or threatened.

(e) The Trustee shall have executed a&tidated a certificate of authentication with resp®e the Scott Investor Notes.

() Each Scaott Investor shall have reedifrom the Company's counsel, Willkie Farr & @gher LLP, an opinion substantially in the
form attached hereto &«hibit Eto the Agreement.

(g) The Company shall have accepted &npent any of the 2009 Notes in the Tender Offesfrh notes pursuant to the terms of the
Offer to Purchase.




5. Conditions to the Obligation of the Compan¥Ztnsummate the Subsequent Closind-he obligation of the Company to
consummate the transactions to be consummated Suthsequent Closing, and to issue and sell to ®eath Investor the Scott Investor
Notes to be purchased by it at the Subsequentr@igairsuant to this Agreement, is subject to thisfsation of the following condition
precedent:

(a) The Closing shall have occurred oprar to the Subsequent Closing Date.

(b) The representations and warrantiesuoh Scott Investor contained in Section 4 ofAbpeement shall be true and correct in all
material respects on the date hereof and on thee§ulent Closing Date as though made on the Subseglosing Date (except that those
representations and warranties that address matibrsas of a particular date shall have beenandecorrect only on such date).

(c) Each Scott Investor shall have deédeto the Company an amount in cash equal touhghpse price for its respective Scott
Investor Notes in accordance with Section 3 hereof.

(d) The sale of the Scott Investor Nditgshe Company shall not be prohibited or enjoibgény law or governmental or court orde
regulation.

(e) No stop order suspending the effectdss of the Registration Statement shall have iseaad and no proceedings for that purpose
shall have been instituted or threatened.

() The Trustee shall have executeddealtvered a certificate of authentication with resjpto the Scott Investor Notes.

(g) The Company shall have accepted &npent any of the 2009 Notes in the Tender Offesfrh notes pursuant to the terms of the
Offer to Purchase.

Each Scott Investor's obligations undes iimendment shall be several and independent fin@nolbligations of the other Scott Investor;
provided, however, that, notwithstanding anything in this Amendmenthe contrary, the Company shall not be obligétecbonsummate the
transactions contemplated by this Amendment unlessonditions set forth in this Section 5 havenbesgtisfied with respect to each of the
Scott Investors.

6. Termination. (@) Notwithstanding anything to the contraryi@ined herein, this Amendment may be terminatethgttime befor
the Subsequent Closing (i) by mutual consent oftbmpany and the Scott Investors or (ii) by a Skeatestor or the Company if the
Subsequent Closing shall not have occurred onior f January 31, 2009.

(b) Inthe event of termination pursutanBection 6(a) hereof, this Amendment shall becoaikeand void and have no effect (other t
this Section 6(b) and Sections 7, 8 and 9, whicll slrvive termination), with no liability on thart of the Company or the Scott Investors,
or their directors, officers, agents or stockhadg@vrith respect to this Amendment, except for thhility for any willful breach of this
Amendment.

7. Severability. Should any part or provision of this Amendmieatheld unenforceable or in conflict with the apalile laws or
regulations of any jurisdiction, the invalid or uri@rceable part or provisions shall be replacethaiprovision which accomplishes, to the
extent possible, the original business purposeicti part or provision in a valid and enforceablenme, and the remainder of this
Amendment shall remain binding upon the partiegtoer

8. Governing Law. This Amendment shall be governed by, and coestin accordance with, the laws of the State of Nerk,
without giving effect to conflict of law principlebereof.

9. Continued Effectiveness; AmendmengExcept as expressly amended hereby, the Agrgeshall remain unmodified and in full
force and effect. In the event of any inconsistenetyveen the




provisions of the Agreement and the provisionshaf Amendment, the provisions of this Amendmentlgiravail. Notwithstanding anything
to the contrary in the Agreement, any provisiothid Amendment may be amended, modified or waiwdels by a written instrument
executed by the Company and the Scott Investors.

10. Assignment. The rights and obligations of the parties hesttall inure to the benefit of and shall be bigdipon the authorized
successors and permitted assigns of each partye dfaihe parties may assign its rights or obligetiander this Amendment or designate
another person (i) to perform all or part of itdightions under this Amendment or (ii) to havealbart of its rights and benefits under this
Amendment, in each case without the prior writtensent of the other parties. In the event of aisjgasnent in accordance with the terms of
this Amendment, the assignee shall specificallyagsand be bound by the provisions of the Amendigeixecuting and agreeing to an
assumption agreement reasonably acceptable tocimpghy.

11. Counterparts. This Amendment may be signed in one or mor@mparts, each of which shall be an original,dubf which
together shall constitute one instrument




IN WITNESS WHEREOF, the parties hereto hexecuted this Amendment No. 2 to Securities PaeRgreement on the date first
written above.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stortz

Name: Thomas C. Stort
Title: Executive Vice President, Chief Legal Officer arat®tary

[signature page to Supplement to Securities PuecAgseement]




ODYSSEY AMERICA REINSURANCE CORPORATION,
by its investment manager, Hamblin Watsa Investr@eninsel Ltd

By: /sl Paul Rivett
Name: Paul Rivet
Title: Vice President and Chief Operating Offit

[signature page to Supplement to Securities PuecAgseement]




THE NORTH RIVER INSURANCE COMPANY,
by its investment manager, Hamblin Watsa Investr@eninsel Ltd

By: /sl Paul Rivett
Name: Paul Rivet
Title: Vice President and Chief Operating Offit

[signature page to Supplement to Securities PuecAgseement]




FAIRFAX (BARBADOS) INTERNATIONAL CORP,
by its investment manager, Hamblin Watsa Investr@eninsel Ltd

By: /sl Paul Rivett
Name: Paul Rivet
Title: Vice President and Chief Operating Offit

[signature page to Supplement to Securities PuecAgseement]




FALCON INSURANCE COMPANY (HONG KONG) LTD., byts investment manager, Hamblin
Watsa Investment Counsel L

By: /sl Paul Rivett
Name: Paul Rivet
Title: Vice President and Chief Operating Offit

[signature page to Supplement to Securities PuecAgseement]




SOUTHEASTERN ASSET MANAGEMENT, INC.,
on behalf of certain institutional clier

By: /s/ Andrew R. McCarroll
Name: Andrew R. McCarrol
Title: Vice President and General Coun

[signature page to Supplement to Securities PuecAgseement]




EVANSTON INSURANCE COMPANY

By: /sl D. Michael Jones
Name: D. Michael Jone
Title: Assistant Secretal

[signature page to Supplement to Securities PuecAgseement]




DAVIS NEW YORK VENTURE FUND, INC.

By: /s/ Douglas A. Haines
Name: Douglas A. Haine
Title: Director of Fund Accountin

[signature page to Supplement to Securities PuecAgseement]




SELECTED AMERICAN SHARES, INC

By: /s/ Douglas A. Haines
Name: Douglas A. Haine
Title: Director of Fund Accountin

[signature page to Supplement to Securities PuecAgseement]




DAVIS VALUE PORTFOLIO

By: /s/ Douglas A. Haines
Name: Douglas A. Haine
Title: Director of Fund Accountin

[signature page to Supplement to Securities PuecAgseement]




FUNDAMENTAL VALUE TRUST

By: /s/ Douglas A. Haines

Name Douglas A. Haine
Title:  Director of Fund Accounting of DiavSelected Advisers, L.P., authorized Sub-
Adviser of Fundamental Value Trust, an authorizeres of John Hancock Tru

[signature page to Supplement to Securities PuecAgseement]




CHOU BOND FUND

By: /sl Francis Chou
Name: Francis Chot
Title: Chief Executive Office

[signature page to Supplement to Securities PuecAgseement]




CHOU ASIA FUND

By: /sl Francis Chou
Name: Francis Chot
Title: Chief Executive Office

[signature page to Supplement to Securities PuecAgseement]




CHOU ASSOCIATES FUNL

By: /sl Francis Chou
Name: Francis Chot
Title: Chief Executive Office

[signature page to Supplement to Securities PuecAgseement]




CHOU EUROPE FUNL

By: /sl Francis Chou
Name: Francis Chot
Title: Chief Executive Office

[signature page to Supplement to Securities PuecAgseement]




CHOU RRSP FUNL

By: /sl Francis Chou
Name: Francis Chot
Title: Chief Executive Office

[signature page to Supplement to Securities PuecAgseement]




STEELHEAD NAVIGATOR MASTER, L.P
By: Steelhead Partners, LLC, its investment man

By: /sl Carol Lokey

Name: Carol Lokey
Title: Chief Financial Officel

[signature page to Supplement to Securities PuecAgseement]




/sl Gary L. West

Gary L. Wesi

[signature page to Supplement to Securities PuecAgseement]




/sl Mary E. West

Mary E. Wes!

[signature page to Supplement to Securities PuecAgseement]




WALTER SCOTT, JR. CHARITABLE REMAINDER ANNUITY TRU$

By: /sl Walter Scott, Jr.

Walter Scott, Jr., Trustee
Walter Scott, Jr. Charitable Remainder Annuity Trus
Dated December 19, 19!

[signature page to Supplement to Securities PuecAgseement




SUZANNE AND WALTER SCOTT CHARITABLE REMAINDER UNITRIST

By: /sl Walter Scott, Jr.

Walter Scott, Jr., Trustee

Suzanne and Walter Scott Charitable Remainder
Unitrust

Dated March 12, 199

[signature page to Supplement to Securities PuecAgseement]




WS CHARITABLE REMAINDER UNITRUST (II)

By: /sl Walter Scott, Jr.

Walter Scott, Jr., Trustee
WS Charitable Remainder Unitrust (I1)
Dated July 21, 199

[signature page to Supplement to Securities PuecAgseement]




/s/ Walter Scott, Jr.

Walter Scott, Jr

[signature page to Supplement to Securities PuecAgseement]




2002 ROBERT EDWARD JULIAN IRREVOCABLE DESCENDANTBRUST

By: /sl Carole L. Julian

Carole L. Julian, Truste

[signature page to Supplement to Securities PuecAgseement]




CAROLE LEE JULIAN REVOCABLE TRUST

By: /sl Carole L. Julian
Name: Carole L. Juliar
Title: Trustee

[signature page to Supplement to Securities PuecAgseement]




/s/ Robert E. Julian

Robert E. Juliai

[signature page to Supplement to Securities PuecAgseement]




JULIAN PROPERTIES LF

By: Julian Management Inc., its general pari
By: /sl Robert E. Julian

Name: Robert E. Juliai

Title: Presiden

[signature page to Supplement to Securities PuecAgseement]




ROBERT AND CAROLE JULIAN CHARITABLE FOUNDATION

By: /sl Robert E. Julian
Name: Robert E. Juliai
Title: Director

[signature page to Supplement to Securities PuecAgseement]
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Level 3 Completes Offering of $373.8 Million
of 15% Convertible Senior Notes due 2013

BROOMFIELD, Colo., December 24, 2008—tevel 3 Communications, Inc. (NASDAQ:LVLT) announc®day that it has complet
its previously announced offering of $373.8 milliaggregate principal amount of its 15% convertstdaior notes due 2013 (the "Notes").

The Notes will mature in 2013 and pay 15%ual cash interest. The Notes are convertibledbgehns into shares of the Level 3 common
stock at an initial conversion price of $1.80 peaire, subject to adjustment upon certain eventmatime before the close of business on
January 15, 2013. The Notes rank pari passu withf #ie company's senior unsecured indebtedness.

Level 3 announced yesterday the compleaifagach of its tender offers to purchase for cashaand all of its outstanding 2.875%
Convertible Senior Notes due 2010, 6% Convertilledddinated Notes due 2010. The aggregate purghnasefor such notes is
approximately $227.3 million, including accrued amgpaid interest on those notes through Decemhe2@®m. Level 3 also extended the
tender offer for its 6% Convertible Subordinatedeéodue 2009.

Level 3 will use approximately $227.3 natii of the net proceeds from the offering of thed$db fund its repurchase of the notes
including accrued interest tendered in the comgl&tader offers. The remaining net proceeds willbed to potentially repurchase, redeem
or refinance existing indebtedness (including thigany's pending tender offer for its 6% ConvegtiBlbordinated Notes due 2009) from
time to time, for acquisitions, to enhance liquidihd for general corporate purposes. The companyried expenses of approximately
$1 million in connection with the offering of theokés.

Since Level 3 has not yet accepted for pytrany of its 6% Convertible Subordinated Notes 2009 in the pending tender offer for
those notes, the commitment of Walter Scott, Ji.tas related accounts to purchase Notes was rddo@ecordance with the terms of the
Securities Purchase Agreement relating to the Niod@s approximately $37 million to $10.8 million.ovever, the company also announced
that it has amended the Securities Purchase Agreadmenable the company to issue and sell to Mott&nd his related accounts
$26.2 million aggregate principal amount of addiibNotes if the company purchases any 6% Converibbordinated Notes due 2009
pursuant to the pending tender offer for thosesote

Citi and Merrill Lynch, Pierce, Fenner & 8minc. acted as financial advisors to the compangonnection with the structuring of the
Notes. Willkie Farr & Gallagher LLP acted as ougsldgal counsel to the compal




A shelf registration statement relatinghte Notes being offered has been declared effebtivbe Securities and Exchange Commission.
Offers and sales of the Notes were made by theetkf@ospectus and prospectus supplement.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT® a leading international provider of fiber-basednmunications services. Enterprise,
content, wholesale and government customers relyesrl 3 to deliver services with an industry-leagdcombination of scalability and
quality, over an end-to-end fiber network. Levedffers a portfolio of metro and long-haul serviceer an end-to-end fiber network,
including transport, data, internet, content dein@nd voice. For more information, visit http://wwevel3.com.

Level 3 Communications, Level 3, the red 3D brackeat the Level 3 Communications logo are registsarvice marks of Level 3
Communications, LLC and/or its affiliates in theitéd States and/or other countries. Level 3 sesvae provided by wholly owned
subsidiaries of Level 3 Communications, Inc. Amepservice, product or company names recited heast trademarks or service marks of
their respective owners.

Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementstaged on management's current
expectations or beliefs. These forward lookingestents are not a guarantee of performance andagest to a number of uncertainties and
other factors, many of which are outside LevekB8istrol, which could cause actual events to diffaterially from those expressed or impl
by the statements. The most important factorsabald prevent Level 3 from achieving its statedlgasclude, but are not limited to Level
ability to: successfully integrate acquisitionsgirase the volume of traffic on the network; defietellectual property and proprietary
rights; develop new products and services that roestiomer demands and generate acceptable margliesessfully complete commercial
testing of new technology and information systamsipport new products and services; attract antdirequalified management and other
personnel; and meet all of the terms and conditimidebt obligations. Additional information connarg these and other important factc
can be found within Level 3's filings with the S&ms and Exchange Commission. Statements irptieiss release should be evaluated in
light of these important factors. Level 3 is underobligation to, and expressly disclaims any sololigation to, update or alter its forward-
looking statements, whether as a result of newrnmddion, future events, or otherwise.
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