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Merck & Co., Inc.
Certain Sections of this Indenture relating to
Sections 310 through 318, inclusive, of the
Trust Indenture Act of 1939:

Trust Indenture

Act Section Indenture Section
§ 310(a) (1) € % DR O B W IR W U 609
(a) (2) @ GEL B W SR B R W D6 b 609
(a) (3) R R R T Not Applicable
(a) (4) p o T R G EE oo L B o 4 Not Appliczble
(b) e e e e e e e e e e 608
610
§ 311(a) WO AT W N WS W e oy o mmn, w 613
(b) e e e e e e e e e e s 613
§ 312(a) T 701
702(a)
(b) . m cwn w m e om ow R m we B 702 (b)
(c) v o e R o ead W M BB Y 702(c)
§ 313(a) RO T - S v S -G - i 703({a)
(b) A i - R 703 (a)
(c) i v s g% 703 (a)
(d) % 8L 5 5w § ¥ % a3 703({b)
§ 314 (a) B . % % e W 704
(a) (4) & & 5w 0 e e e e 101
1004
(b) Wi G WA WL, Ta S g SEG S M DN Not Applicable
(e) (1) e e e e e e e e e 102
(c) (2) e e e e e e e e e s 102
(c) (3) . Not Applicable
(d) e 4 a4 a s w a ow a aa Not Applicable
(e) e m cwr m o we & M B e B 102
§ 315(a) . G o& B4 e E e E 601
(b} E G N M el R e e 602
(c) SR ER Jk e e S e 601
(d) i b e w koA B R OE L 601
(e) T I E T I 514
§ 316(a) c i LW sE G ED B 101
AYEIVLERY &5 & 2% 56 @5 i & 502
512
{a) (1) (B) - s R PR 513
{a) (2) P - I = Not Applicable
(b) PN O ET F e ENE RS 508
(c) P SR N w 104 (<)
§ 317(a) (1) B oNRT @ oW TEY @ oW A S R 8 A 503
(a) (2) e EE AR Y 504
(b) e e R 1003
§ 318(a) T EE R Y 107

NOTE: This reconciliation and tie shall not, for any
purpose, be deemed to be a part of the Indenture.
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INDENTURE, dated as of , 1991, between

Merck & Co., Inc., a corporation duly organized and existing
under the laws of the State of New Jersey (herein called the
"Company"), having its principal office at 126 East Lincoln
Avenue, Rahway, New Jersey 07065, and Morgan Guaranty Trust
Company of New York, a trust Company duly organized and
existing under the laws of the State of New York, as Trustee
(herein called the "Trustee").

RECITALS OF THE COMPANY

The Company has duly authorized the execution and
delivery of this Indenture to provide for the issuance from
time to time of its unsecured debentures, notes or other
evidences of indebtedness (herein called the "Securities"},
to be issued in one or more series as in this Indenture
provided.

All things necessary to make this Indenture a
valid agreement of the Company, in accordance with its
terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the
purchase of the Securities by the Holders theresof, it is
mutually agreed, for the equal and proportionate benefit of
all Holders of the Securities or of series thereof, as
follows:

ARTICLE ONE

Definitions and Other Provisions
of General Application

Section 101. Definitions.

For all purposes of this Indenture, except as
otherwise expressly provided or unless the context otherwise
requires:

(1) the terms defined in this Article
have the meanings assigned to them in this
Article and include the plural as well as the
singular;

(2) all other terms used herein which
are defined in the Trust Indenture Act,
either directly or by reference therein, have
the meanings assigned to them therein:
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(2) all accounting terms not otherwise
defined herein have the meanings assigned to
them in accordance with generally accepted
accounting principles, and, except as
otherwise herein expressly provided, the term
"generally accepted accounting principles"
with respect to any computation required or
permitted hereunder shall mean such account-
ing principles as are generally accepted at
the date of this instrument; and

(4) the words "herein", "hereof" and
"hereunder" and other words of similar import
refer to this Indenture as a whole and not to
any particular Article, Section or other sub-
division.

"Act", when used with respect to any Holder, has
the meaning specified in Section 104. :

"Affiliate" of any specified Person means any
other Person directly or indirectly controlling or con-
trolled by or under direct or indirect common control with
such specified Person. For the purposes of this definition,
"control" when used with respect to any specified Person
means the power to direct the management and policies of
such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise;
and the terms "controlling"™ and "controlled" have meanings
correlative to the foregoing.

"Assistant Secretary", when used with respect to
the Company or the Trustee, means any assistant secretary
whether or not designated by a number or word or words added
before or after the title "assistant secretary".

"Attributable Debt" means, as to any particular
lease under which any Person is at the time liable, at any
date as of which the amount thereof is to be determined, the
total net amount of rent required to be paid by such Person
under such lease during the remaining term thereof (after
giving effect to any extensions at the option of the
lessee), discounted from the respective due dates thereof to
such date at a rate of 1% per annum over the weighted
average Yield to Maturity of the Outstanding Securities
compounded semi-annually, such average being weighted by the
principal amount of each series Outstanding or in the case
of any series of Original Issue Discount Securities, such
portion of the principal amount as may be specified in the
terms of that series that would be payable upon acceleration
of the Maturity thereof at the time of such determination.
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The net amount of rent required to be paid under any such
lease for any such period shall be the amount of rent
payable by the lessee with respect to such period, after
excluding amounts required to be paid on account of
maintenance and repairs, insurance, taxes, assessments,
water rates and similar charges. In the case of any lease
which is terminable by the lessee upon the payment of a
penalty, such net amount shall also include the amount of
such penalty, but no rent shall be considered as required to
be paid under such lease subsequent to the first date upon
which it may be so terminated.

mAuthenticating Agent" means any Person authorized
by the Trustee pursuant to Section 614 to act on behalf of
the Trustee to authenticate Securities of one or more
Series.

"Board of Directors" means elther the board of
directors of the Company or any duly authorized committee of
that board.

"Board Resolution" means a copy of a resolution
certified by the Secretary or an Assistant Secretary of the
Company to have been duly adopted by the Board of Directors
and to be in full force and effect on the date of such cer-
tification, and delivered to the Trustee.

"Book-Entry Security" means a Security in the form
prescribed in Section 204 evidencing all or part of a series
of Securities, issued to the Depository for such Series or
its nominee, and registered in the name of such Depository
or nominee.

"Business Day", when used with respect to any
Flace of Payment, means each Monday, Tuesday, Wednesday,
Thursday and Friday which is not a day on which banking
institutions in that Place of Payment are authorized or
obligated by law or executive order to close.

"Commission" means the Securities and Exchange
Commission, as from time to time constituted, created under
the Securities Exchange Act of 1934, or, if at any time
after the execution of this instrument such Commission is
not existing and performing the duties now assigned to it
under the Trust Indenture Act, then the body performing such
duties at such time.

"Company" means the Person named as the "Company"

in the first paragraph of this instrument until a successor
Person shall have become suct pursuant to the applicable
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provisions of this Indenture, and thereafter "Company" shall
mean such successor Person.

"Company Request" or "Company Order" means a writ-
ten request or order signed in the name of the Company by
its Chairman of the Board, its Vice Chalirman of the Board,
its President or a Vice President, and by its Treasurer, an
Assistant Treasurer, its Secretary or an Assistant
Secretary, and delivered to the Trustee.

"consolidated Net Tangible Assets" means the
aggregate amount of assets (less applicable reserves and
other properly deductible items) after deducting therefrom
(a) all current liabilities (excluding any thereof
constituting Funded Debt by reason of being renewable or
extendible) and (b) all goodwill, trade names, trademarks,
patents, unamortized debt discount and expense and other
like intangibles, all as set forth on the most recent
consolidated balance sheet of the Company and its
consolidated Subsidiaries and computed in accordance with
generally accepted accounting principles.

"Corporate Trust Office" means the principal
office of the Trustee in New York, New York at which at any
particular time its corporate trust business shall be
administered.

wcorporation” means a corperation, association,
company, joint-stock company or business trust.

"Debt" shall have the meaning ascribed teo it in
Section 1008.

wpefaulted Interest" has the meaning specified in
Section 307.

"Depository" means, with respect to the Securities
of any series issuable or issued in whole or in part in the
form of one or more Book-Entry Securities, the Person
designated as Depository for such series by the Company
pursuant to Section 301, which Person shall be a clearing
agency registered under the Securities Exchange Act of 1934,
as amended; and if at any time there is more than one such
Person, 'Depository' as used with respect to the Securities
of any series shall mean the Depository with respect to the
Securities of such series.

"Domestic Subsidiary" means a Subsidiary
(a) substantially all the fixed assets of which are located,
or substantially all the business of which is carried on,
within the United States (including Puerto Rico), or
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(b) which owns or leases any Principal Domestic
Manufacturing Property, except that such term shall exclude
any Subsidiary the principal business of which is the
financing of the operations of the Company or its
Subsidiaries outside the United States (including Puerto
Rico) (but such Subsidiary shall be excluded only so long as
it shall neither own nor lease any Principal Domestic
Manufacturing Property).

"Event of Default" has the meaning specified in
Section 501.

"Funded Debt" means all indebtedness for money
borrowed having a maturity of more than 12 months from the
date as of which the amount thereof is to be determined or
having a maturity of less than 12 months but by its terms
being renewable or extendible beyond 12 months from such
date at the option of the beorrower.

"Holder" means a Person in whose name a Security
is registered in the Security Register.

"Indenture" means this instrument as originally
executed or as it may from time to time be supplemented or
amended by one or more indentures supplemental hereto
entered into pursuant to the applicable provisions hereof,
including, for all purposes of this instrument, and any such
supplemental indenture, the provisions of the Trust
Indenture Act that are deemed to be a part of and govern
this instrument and any such supplemental indenture, respec-
tively. The term "Indenture" shall also include the terms
of particular series of Securities established as contem-
plated by Section 301.

"interest", when used with respect to an Original
Issue Discount Security which by its terms bears interest
only after Maturity, means interest payable after Maturity.

"Interest Payment Date", when used with respect to
any Security, means the Stated Maturity of an instalment of
interest on such Security.

"Maturity", when used with respect to any Secu-
rity, means the date on which the principal of such Security
c¢r an instalment of principal becomes due and payable as
therein or herein provided, whether at the Stated Maturity
or by declaration of acceleration, call for redemption or
otherwise.




"Mortgage™ means and includes any mortgage,
pledge, lien, security interest, conditional sale or other
title retention agreement or other similar encumbrance.

nofficers' Certificate" means a certificate signed
by the Chairman of the Board, a Vice Chairman of the Board,
the President or a Vice President, and by the Treasurer, an
Assistant Treasurer, the Secretary or an Assistant
Secretary, of the Company, and delivered to the Trustee.
one of the officers signing an Officers' Certificate given
pursuant to Section 1004 shall be the principal executive,
financial or accounting officer of the Company.

mopinion of Counsel" means a written cpinion of
counsel, who may be counsel for the Company or other counsel
acceptable to the Trustee.

moriginal Issue Discount Security" means any
Security which provides for an amount less than the princi-
pal amount thereof to be due and payable upon a declaration
of acceleration of the Maturity thereof pursuant to Sec-
tion 502.

"outstanding"”, when used with respect to Securi-
ties, means, as of the date of determination, all Securities
theretofore authenticated and delivered under this Inden-
ture, except:

(i) Securities theretofore cancelled by
the Trustee or delivered to the Trustee for
cancellation:

(1) Securities for whose payment or
redemption money in the necessary amount has
been theretofore deposited with the Trustee
or any Paying Agent (other than the Company)
in trust or set aside and segregated in trust
by the Company (if the Company shall act as
its own Paying Agent) for the Holders of such
Securities; provided that, if such Securities
are to be redeemed, notice of such redemption
has been duly given pursuant to this Inden-
ture or provision therefor satisfactory to
the Trustee has been made; and

(iii) sSecurities which have been paid
pursuant to Section 306 or in exchange for or
in lieu of which other Securities have been
authenticated and delivered pursuant to this
Indenture, other than any such Securities in
respect of which there shall have been pre-
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sented to the Trustee proof satisfactory te
it that such Securities are held by a bona
fide purchaser in whose hands such Securities
are valid obligations of the Company;

provided, however, that in determining whether the Holders
of the requisite principal amount of the Outstanding Secu-
rities have given any request, demand, authorization, direc-
tion, notice, consent or waiver hereunder, (i) the principal
amount of an Original Issue Discount Security that shall be
deemed toc be Outstanding shall be the amount of the princi-
pal therecf that would be due and payable as of the date of
such determination upon acceleration of the Maturity thereof
pursuant to Section 502, (ii) the principal amount of a
Security denominated in one or more foreign currencies or
currency units shall be the U.S. dollar equivalent,
determined in the manner provided as contemplated by Section
301 on the date of original issuance of such Security, of
the principal amount (or, in the case of an Original Issue
Discount Security, the U.S. dollar equivalent on the date of
original issuance of such Security of the amocunt determined
as provided in (i) above) of such Security and

(iii) Securities owned by the Company or any other obligor
upon the Securities or any Affiliate of the Company or of
such other obligor shall be disregarded and deemed not to be
Outstanding, except that, in determining whether the Trustee
shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only
Securities which the Trustee knows to be sc owned shall be
so disregarded. Securities so owned which have been pledged
in goed faith may be regarded as Outstanding if the pledgee
establishes to the satisfaction of the Trustee the pledgee's
right so to act with respect to such Securities and that the
pledgee is not the Company or any other obligor upon the
Securities or any Affiliate of the Company or of such other
obligor.

"pari passu", when used with respect to the
ranking of any Debt of any Person in relation to other Debt
of such Person, means that each such Debt (a) either (i) is
not subordinated in right of payment to any other Debt of
such Persen or (ii) is subordinate in right of payment to
the same Debt of such Person as is the other and is so
subordinate to the same extent and (b) is nct subordinate in
right of payment to the other or to any Debt of such Person
as to which the other is not so subordinate.

"Paying Agent" means any Person authorized by the
Company teo pay the principal of or any premium or interest
on any Securities on behalf of the Company.



"Person" means any individual, corporation, part-
nership, joint venture, trust, unincorporated organization
or government or any agency or political subdivision
thereof.

"Place of Payment", when used with respect to the
Securities of any series, means the place or places where
the principal of and any premium and interest on the
Securities of that series are payable as specified as
contemplated by Section 301.

"Predecessor Security" of any particular Security
means every previous Security evidencing all or a portion of
the same debt as that evidenced by such particular Security;
and, for the purposes of this definition, any Security
authenticated and delivered under Section 306 in exchange
for or in lieu of a mutilated, destroyed, lost or stolen
Security shall be deemed to evidence the same debt as the
mutilated, destroyed, lost or stolen Security. 1

"Principal Domestic Manufacturing Property" means
any building, structure or other facility, together with the
land upon which it is erected and fixtures comprising a part
thereof, used primarily for manufacturing, processing or
warehousing of the Company's products and located in the
United States (including Puerto Rico), owned o1 leased by
the Company or any Subsidiary, the gross book value (without
deduction of any depreciation reserves) of which on the date
as of which the determination is being made exceeds 1% of
Consolidated Net Tangible Assets, other than any such
building, structure or other facility or portion thereof or
any such land or fixture (i) which is financed by
obligations issued by a State, a Territory, or a possession
of the United States, or any political subdivision of any of
the foregoing, or the District of Columbia, the interest on
which is excludable from gross income of the holders thereof
pursuant to the provisions of Section 103(a) (1) of the
Internal Revenue Code or the provisions of Section 745 of
Title 48 of the United States Code (or any successor to such
provisions) as in effect at the time of the issuance of such
obligations, or (ii) which, in the opinion of the Board of
Directors of the Company, is not of material importance to
the total business conducted by the Company and its
Subsidiaries as an entirety.

"Redemption Date", when used with -espect to any
Security to be redeemed, means the date fixed for such
redemption by or pursuant to this Indenture.
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"Redemption Price”, when used with respect tec any
Security to be redeemed, means the price at which it is to
be redeemed pursuant to this Indenture.

"Regular Record Date" for the interest payable on
any Interest Payment Date on the Securities of any series
means the date specified for that purpose as contemplated by
Section 301.

"Securities"™ has the meaning stated in the first
recital of this Indenture and more particularly means any
Securities authenticated and delivered under this Indenture.

"Security Register™ and "Security Registrar" have
the respective meanings specified in Section 305.

"Special Record Date" for the payment of any
Defaulted Interest means a date fixed by the Trustee pur-
suant to Section 307.

"Stated Maturity", when used with respect to any
Security or any instalment of principal thereof or interest
thereon, means the date specified in such Security as the
fixed date on which the principal of such Security or such
instalment of principal or interest is due and payable.

"Subsidiary" means a corpr~vation more than 50% of
the ocutstanding voting stock of whicu is owned, directly or
indirectly, by the Company or by one or more cther
Subsidiaries, or by the Company and cone or more other Sub-
sidiaries. For the purposes of this definition, "wvoting
stock"” means stock which ordinarily has voting power for the
election of directors, whether at all times or only so long
as no senior class of stock has such voting power by reason
of any contingency.

"Trustee" means the Person named as the "Trustee"
in the first paragraph of this instrument until a successor
Trustee shall have become such pursuant to the applicable
provisions of this Indenture, and thereafter "Trustee" shall
mean or include each Person who is then a Trustee hereunder,
and if at any time there is more than one such Perseon,
"Trustee™ as used with respect to the Securities of any
series shall mean the Trustee with respect to Securities of
that series.

"Trust Indenture Act™ means the Trust Indenture
Act of 1939 as in force at the date as of which this instru-

ment was executed; provided, however, that in the event the
Trust Indenture Act of 1939 is amended after such date,

"Trust Indenture Act" means, to the extent required by any
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such amendment, the Trust Indenture Act of 1939 as so
amended.

"yice President", when used with respect to the
Company or the Trustee, means any vice president, whether or
not designated by a number or a word or words added before
or after the title "vice president".

"yYield to Maturity" means the yield to maturity
calculated at the time of issuance of a series of
Securities, or, if applicable, at the most recent
redetermination of interest on such series, and calculated
in accordance with accepted financial practice.

Section 102. ompliance icates

Upon any application or reguest by the Company to
the Trustee to take any action under any provision of this
Indenture, the Company shall furnish to the Trustee such
certificates and opinions as may be required under the Trust
Indenture Act. Each such certificate or opinion shall be
given in the form of an Officers' Certificate, if to be
given by an officer of the Company, or an Opinion of
Counsel, if to be given by counsel, and shall comply with
the requirements of the Trust Indenture Act and any other
requirements set forth in this Indenture.

Every certificate or opinion with respect to com-
pliance with a condition or covenant provided for in this
Indenture shall include

(1) a statement that each individual
signing such certificate or opinion has read
such covenant or condition and the defi-
nitions herein relating thereto:;

(2) a brief statement as to the nature
and scope of the examination or investigation
upon which the statements or opinions con-
tained in such certificate or opinion are
based;

(3) a statement that, in the opinion of
each such individual, he has made such exami-
nation or investigation as is necessary to
enable him to express an informed opinion as
to whether or not such covenant or cendition
has been complied with; and

-10=
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(4) a statement as to whether, in the
opinion of each such individual, such condi-
tion or covenant has been complied with.

Section 103. u ts s .

In any case where several matters are required to
be certified by, or covered by an opinion of, any specified
Person, it is not necessary that all such matters be cer-
tified by, or covered by the opinion of, only ocne such Per-
son, or that they be so certified or covered by only one
document, but cne such Person may certify or give an opinion
with respect to some matters and one or more other such
Persons as to other matters, and any such Person may certify
or give an opinion as to such matters in cne or several
documents.

Any certificate or opinion of any officer of the
Company may be based, insofar as it relates to legal mat-
ters, upon a certificate or opinion of, or representations
by, counsel, unless such officer knows, or in the exercise
of reasonable care should know, that the certificate or
opinion or representations with respect to the matters upon
which his certificate or opinion is based are erroneous.
Any such certificate or opinion of counsel may be based,
insofar as it relates to factual matters, upon a certificate
or opinion of, or representations by, an officer or officers
of the Company stating that the information with respect to
such factual matters is in the possession of the Company,
unless such counsel knows, or in the exercise of reasonable
care should know, that the certificate or opinion or repre-
sentations with respect to such matters are erroneocus.

Where any Person is required to make, give or
execute two or more applications, requests, consents, cer-
tificates, statements, opinions or other instruments under
this Indenture, they may, but need not, be consolidated and
form one instrument.

Section 104. cks o [} s: Reco i

(a) Any request, demand, authorization, direc-
tion, notice, consent, waiver or other action provided by
this Indenture to be given or taken by Holders may be embo-
died in and evidenced by one or more instruments of sub-
stantially similar tenor signed by such Holders in person or
by agent duly appointed in writing; and, except as herein
otherwise expressly provided, such action shall become
effective when such instrument or instruments are delivered
to the Trustee and, where it is hereby expressly required,
to the Company. Such instrument or instruments (and the



action embodied therein and evidenced thereby) are herein
sometimes referred to as the "Act" of the Holders signing
such instrument or instruments. Proof of execution of any
such instrument or of a writing appointing any such agent
shall be sufficient for any purpcse of this Indenture and
(subject to Section 601) conclusive in favor of the Trustee
and the Company, if made in the manner provided in this
Section.

(b) The fact and date of the execution by any
Person of any such instrument or writing may be proved by
the affidavit of a witness of such execution or by a cer-
tificate of a notary public or other officer authorized by
law to take acknowledgments of deeds, certifying that the
individual signing such instrument or writing acknowledged
to him the execution thereof. Where such execution is by a
signer acting in a capacity other than his individual capa-
city, such certificate or affidavit shall also constitute
sufficient proof of his authority. The fact and date of the
execution of any such instrument or writing, or the
authority of the Person executing the same, may also be
proved in any other manner which the Trustee deems
sufficient.

(c) The Company may, in the circumstances
permitted by the Trust Indenture Act, fix any day as the
record date for the purpose of determining the Holders of
Securities of any series entitled to give or take any
request, demand, authorization, direction, notice, consent,
waiver or other action, or to vote on any action, authorized
or permitted to be given or taken by Holders of Securities
of such series. If not set by the Company prior to the
first solicitation of a Holder of Securities of such series
in respect of any such action, or, in the case of any such
vote, prior to such vote, the record date for any such
action or vote shall be the 30th day (or, if later, the date
of the most recent list of Holders required to be provided
pursuant to Section 701) prior to such first solicitation or
vote, as the case may be. With regard to any record date
for action to be taken by the Holders of one or more series
of Securities, only the Holders of Securities of such series
on such date (or their duly designated proxies) shall be
entitled to give or take, or vote on, the relevant action.

(d) The ownership of Securities shall be proved
by the Security Register.

(e) Any request, demand, au*horization, direc-
tion, notice, consent, waiver or otlie: Act of the Holder of
any Security shall bind every future Holder of the same
Security and the Holder of every Security issued upon the
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registration of transfer thereof or in exchange therefor or
in lieu thereof in respect of anything done, cmitted or
suffered to be done by the Trustee or the Company in reli-
ance thereon, whether or not notation of such action is made
upon such Security.

Section 105. ices t om

Any request, demand, authorization, direction,
notice, consent, waiver or Act of Helders or other document.
provided or permitted by this Indenture to be made upon,
given or furnished to, or filed with,

(1) the Trustee by any Holder or by the
Company shall be sufficient for every purpose
hereunder if made, given, furnished or filed
in writing to or with the Trustee at its
Corporate Trust Office, Attention: Corporate
Trust Department, or

(2) the Company by the Trustee or by
any Holder shall be sufficient for every
purpose hereunder (unless otherwise herein
expressly provided) if in writing and mailed,
first-class postage prepaid, to the Company
addressed to it at the address of its princi-
pal office specified in the first paragraph
of this instrument, Attention: Corporate
Secretary, or at any other address previously
furnished in writing to the Trustee by the
Company .

Section 106. Notice to Holders:; Waiver.

Where this Indenture provides for notice to
Helders of any event, such notice shall be sufficiently
given (unless otherwise herein expressly provided) if in
writing and mailed, first-class postage prepaid, to each
Holder affected by such event, at his address as it appears
in the Security Register, not later than the latest date (if
any), and not earlier than the earliest date (if any),
prescribed for the giving of such notice. In any case where
notice to Holders is given by mail, neither the failure to
mail such notice, nor any defect in any notice so mailed, to
any particular Holder shall affect the sufficiency of such
notice with respect to other Holders. Where this Indenture
provides for notice in any manner, such notice may be waived
in writing by the Person entitled to receive such notice,
either before or after the event, and such waiver shall be
the equivalent of such notice. Waivers of notice by Holders
shall be filed with the Trustee, but such filing shall not

-13-
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be a condition precedent to the validity of any action taken
in reliance upon such waiver.

In case by reason of the suspension of reqular
mail service or by reason of any other cause it shall be
impracticable to give such notice by mail, then such
notification as shall be made with the approval of the
Trustee shall constitute a sufficient notification for every
purpose hereunder.

Section 107. Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or cnn-
flicts with a provision of the Trust Indenture Act that is
required under such Act to be a part of and govern this
Indenture, the latter provision shall control. If any
provision of this Indenture modifies or excludes any provi-
sion of the Trust Indenture Act that may be so modified or
excluded, the latter provision shall be deemed to apply to
this Indenture as so modified or to be excluded, as the case
may be,

Section 108. Effect of Headinags apd Table of Contents.

The Article and Section headings herein and the
Table of Contents are for convenience only and shall not
affect the construction hereof.

Section 109. = 5 5.

All covenants and agreements in this Indenture by
the Company shall bind its successors and assigns, whether
s0 expressed or not.

Section 110. abili ause,

In case any provision in this Indenture or in the
Securities shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining pro-
visions shall not in any way be affected or impaired
thereby.

Section 111. Benefits of Indenture.

Nothing in this Indenture or in the Securities,
express or implied, shall give to any Person, other than the
parties hereto and their successors hereunder and the
Holders, any benefit or any legal or equitable right, remedy
or claim under this Indenture.

=]14~—=
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Section 112. Governing Law.

This Indenture and the Securities shall be gov-
erned by and construed in accordance with the laws of the
State of New York.

Section 113. [Leqgal Holidays.

In any case where any Interest Payment Date,
Redemption Date or Stated Maturity of any Security shall not
be a Business Day at any Place of Payment, then (notwith-
standing any other provision of this Indenture or of the
Securities other than a provision of the Securities of any
series which specifically states that such provision shall
apply in lieu of this Section) payment of interest or
principal (and premium, if any) need not be made at such
Place of Payment on such date, but may be made on the next
succeeding Business Day at such Place of Payment with the
same force and effect as if made on the Interest Payment
Date or Redemption Date, or at the Stated Maturity,
that no interest shall accrue for the period from and after
such Interest Payment Date, Redemption Date or Stated
Maturity, as the case may be.

ARTICLE TWO

Security Forms

Section 201. Forms Generally.

The Securities of each series shall be in sub-
stantially the form set forth in this Article, or in such
other form as shall be established by or pursuant to a Board
Resolution or in one or more indentures supplemental hereto,
in each case with such appropriate insertions, omissions,
substitutions and other variations as are required or per-
mitted by this Indenture, and may have such letters, numbers
or other marks of identification and such legends or
endorsements placed thereon as may be required to comply
with the rules of any securities exchange or as may, con-
sistently herewith, be determined by the officers executing
such Securities, as evidenced by their execution of the
Securities. If the form of Securities of any series is
established by action taken pursuant to a Board Resolution,
a copy of an appropriate record of such action shall be cer-
tified by the Secretary or an Assistant Secretary of the
Company and delivered to the Trustee at or prior to the
delivery of the Company Order contemplated by Section 303
for the authentication and delivery of such Securities.
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The definitive Securities shall be printed,
lithographed or engraved on steel engraved borders or may be
produced in any other manner, all as determined by the
officers executing such Securities, as evidenced by their
execution of such Securities.

Section 202. Form of Face of Security.

[1nsﬂIL_ﬂnx_lﬂggnﬂ_rgguixgg_nx_;hg_lnizrnhl
Revenue Code and the regulations thereunder.]

MERCK & CO., INC.

Merck & Co., Inc., a corporation duly organized
aad existing under the laws of New Jersey (herein called the
mcompany", which term includes any successor Person under
the Indenture hereinafter referred to), for value received,
hereby promises to pay to
R —— - e e A B B R B R Vv e wy OF
registered assigns, the principal sum of ..... R R R aes

PR — cianans Dollars ON vevesannss Car e naed srssnuan

a se -- , and to pay interest
therecn from ...cs:sss4. ... or from the most recent Interest
Payment Date to which interest has been paid or duly pro-
vided for, semi-annually ON ....cssueuas and ..... e L
each year, commencing «.:-... .., at the rate of ....% per
annum, until the principal hereof is paid or made available
for payment [if applicable, insert -- , and (to the extent
that the payment of such interest shall be legally enforce=
able) at the rate of ....3% per annum on any overdue princi-
pal and premium and on any overdue instalment of interest].
The interest so payable, and punctually paid or duly pro-
vided for, on any Interest Payment Date will, as provided in
such Indenture, be paid to the Person in whose name this
Security (or one or more Predecessor Securities) is regis-
tered at the close of business on the Regular Record Date
for such interest, which shall be the ....... OF .....4.
(whether or not a Business Day), as the case may be, next
preceding such Interest Payment Date. Any such interest not
so punctually paid or duly provided for will forthwith cease
to be payable to the Holder on such Regular Record Date and
may either be paid to the Person in whose name this Security
(or one or more Predecessor Securities) is registered at the
close of business on a Special Record Date for the payment
of such Defaulted Interest to be fixed by the Trustee,
notice whereof shall be given to Holders of Securities of
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this series not less than 10 days prior to such Special
Record Date, or be paid at any time in any other lawful
manner not inconsistent with the requirements of any
securities exchange on which the Securities of this series
may be listed, and upon such notice as may be required by
such exchange, all as more fully provided in said Inden-
ture]. [ = 5

ert -- The principal of this Security shall not
bear interest except in the case of a default in payment of
principal upon acceleration, upon redemption or at Stated
Maturity and in such case the overdue principal of this
Security shall bear interest at the rate of ....% per annum
(to the extent that the payment of such interest shall be
legally enforceable), which shall accrue from the date of
such default in payment to the date payment of such prineci-
pal has been made or duly provided for. Interest on any
overdue principal shall be payable on demand. Any such
interest on any overdue principal that is not so paid on
demand shall bear interest at the rate of ..... +% per annum
(to the extent that the Tayment of such interest shall bLe
legally enforceable), which shall accrue from the date of
such demand for payment to the date payment of such interest
has been made or duly provided for, and such interest shall
also be payable on demand.]

Payment of the principal of (and premium, if any)
and [if applicable, insert -- any such] interest on this
Security will be made at the office or agency of the Company
maintained for that purpose in ..... AP » in such coin or
currency of [the United States of America)] [insert other
currency, if applicable] as at the time of payment is legal
tender for payment of public and private debts [if

sert -- ov d wev that at the
option of the Company payment of interest may be made by
check mailed to the address of the Person entitled thereto
as such address shall appear in the Security Register].

Reference is hereby made to the further provisions
of this Security set forth on the reverse hereof, which
further provisions shall for all purposes have the same
effect as if set forth at this place.

Unless the certificate of authentication hereon
has been executed by the Trustee referred to on the reverse
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hereof by manual signature, this Security shall not be
entitled to any benefit under the Indenture or be valid or
obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused this
instrument to be duly executed under its corporate seal.

Dated:

MERCK & CO., INC.

BY!‘ IIIIIII 5 2 oW B F E & L] -
Attest:
Section 203. Form of Reverse of Security.

This Security is one of a duly authorized issue of
securities of the Company (herein called the "Securities"),
issued and to be issued in one or more series under an
Indenture, dated as of « 1991 (herein called the
"Indenture"), between the Company and Morgan Guaranty Trust
Company of New York, as Trustee (herein called the
"Trustee™, which term includes any successor trustee under
the Indenture), to which Indenture and all indentures
supplemental thereto reference is hereby made for a
statement of the respective rights, limitations of rights,
duties and immunities thereunder of the Company, the Trustee
and the Holders of the Securities and of the terms upon
which the Securities are, and are to be, authenticated and
delivered. This Security is one of the series designated on
the face hereof [, limited in aggregate principal amount to

[If applicable, insert -- The Securities of this
series are subject to redemption upon not more than 60 or
less than 30 days' notice by mail, [if applicable, insert --
[E} O Sivwies i in any year commencing with the year
o and ending with the year ...... through operation of
the sinking fund for this series at a Redemption Price equal
to 100% of the principal amount, and (2))] at any time [on or
after L.iidine » 19..], as a whole or in part, at the
election of the Company, at the following Redemption Prices
(expressed as percentages of the principal amount): If
redeemed [on or before ...... e e+, __ %, and if
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redeemed] during the l2-month period beginning .............
of the years indicated.

Redemption Redemption
Year Price Year Price

and thereafter at a Redemption Price equal to .....% of the
principal amount, together in the case of any such redemp-
tion [if applicable, insert -- (whether through operation of
the sinking fund or otherwise)] with accrued interest to the
Redemption Date, but interest instalments whose Stated
Maturity is on or prior to such Redemption Date will be
payable to the Holders of such Securities, or one or more
Predecessor Securities, of record at the close of business
on the relevant Record Dates referred to on the face hereof,
all as provided in the Indenture.]

[ -= The Securities of this
series are subject to redemption upon not more than 60 or
less than 30 days' notice by mail, (1) on ...vevevunss in
any year commencing with the year .... and ending with the
year .... through operation of the sinking fund for this
series at the Redemption Prices for redemption through
operation of the sinking fund (expressed as percentages of
the principal amount) set forth in the table below, and
(2) at any time [on or after ......... s++], as a whole or in
part, at the election of the Company, at the Redemption
Prices for redemption otherwise than through operation of
the sinking fund (expressed as percentages of the principal
amount) set forth in the table below: If redeemed during
the 12-month period beginning ....... +eess. Of the years
indicated,
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Redemption Price

For Redemption Redemption Price For
Through Operation Redemption Otherwise
of the Than Through Operation
Yeax Sinking Fund
and thereafter at a Redemption Price equal to ..... * of the

principal amount, together in the case of any such redemp-
tion (whether through operation of the sinking fund or
otherwise) with accrued interest to the Redemption Date, but
interest instalments whose Stated Maturity is on or prior to
such Redemption Date will be payable to the Holders of such
Securities, or one or more Predecessor Securities, of record
at the close of business on the relevant Record Dates
referred to on the face hereof, all as provided in the
Indenture.]

[Notwithstanding the foreqoing, the Company may
not, prior to ....ci0ievnann + redeem any Securities of this
series as contemplated by [Clause (2) of] the preceding
paragraph as a part of, or in anticipation of, any refunding
operation by the application, directly or indirectly, of
moneys borrowed having an interest cost to the Company
(calculated in accordance with generally accepted financ._al

practice) of less than .....% per annum.]

[The sinking fund for this series provides for the
redemption on ............ in each year beginning with the
year ....... and ending with the year ...... of [not less
than $.......... ("mandatory sinking fund") and not more
than] §....... .. aggregate principal amount of Securities of

this series. Securities of this series acquired or redeemed
by the Company otherwise than through [mandatory] sinking
fund payments may be credited against subsequent [randatory]
sinking fund payments otherwise required to be made -- [in
the inverse order in which they become due].]
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[ [} ubie dempti
-- In the event of redemption of this Security in part only,
a new Security or Securities of this series and of like
tencr for the unredeemed portion hereof will be issued in
the name of the Holder hereof upon the cancellation hereof.]

[ he Se it ss
-= If an Event of Default with respect to
Securities of this series shall occur and be continuing, the
principal of the Securities of this series may be declared
due and payable in the manner and with the effect provided
in the Indenture.]

[ Sec t 5 o ssu iscou
sert -- If an Event of Default with respect to
Securities of this series shall occur and be continuing, an
amount of principal of the Securities of this series may be
declared due and payable in the manner and with the effect
provided in the Indenture. 5Such amount shall be equal to =--
Q for det ini e amount. Upon payment
(1) of the amount of principal so declared due and payable
and (ii) of interest on any overdue principal and overdue
interest (in each case to the extent that the payment of
such interest shall be legally enforceable), all of the
Company's obligations in respect of the payment of the
principal of and interest, if any, on the Securities of this
series shall terminate.]

[The Indenture contains provisions for defeasance
at any time of [the entire indebtedness of this Security or)
[certain restrictive covenants and Events of Default with
respect to this Security][, in each case] upon compliance
with certain conditions set forth therein.]

The Indenture permits, with certain exceptions as
therein provided, the amendment thereof and the modification
of the rights and obligations of the Company and the rights
of the Holders of the Securities of each series to be
affected under the Indenture at any time by the Company and
the Trustee with the consent of the Holders of majority in
principal amount of the Securities at the time Outstanding
of each series to be affected. The Indenture also contains
provisions permitting the Holders of specified percentages
in principal amount of the Securities of each series at the
time Outstanding, on behalf of the Holders of all Securities
of such series, to waive compliance by the Company with cer-
tain provisions of the Indenture and certain past defaults
under the Indenture and their consequences. Any such
consent or waiver by the Holder of this Security shall be
conclusive and binding upon such Holder and upon all future
Holders of this Security and of any Security issued upon the
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registration of transfer hereof or in exchange therefor or
in lieu hereof, whether or not notation of such consent or
waiver is made upon this Security.

No reference herein to the Indenture and ne provi-
sion of this Security or of the Indenture shall alter or
impair the obligation of the Company, which is absolute and
unconditional, to pay the Principal of and any premium and
interest on this Security at the times, place and rate, and
in the coin or currency, herein prescribed.

As provided in the Indenture and subject to cer-
tain limitations therein set forth, the transfer of this
Security is registerable in the Security Register, upon
surrender of this Security for registration of transfer at
the office or agency of the Company in any place where the
principal of (and premium, if any) and interest on this
Security are payable, duly endorsed by, or accompanied by a
written instrument of transfer in form satisfactory to the
Company and the Security Registrar duly executed by, the
Holder hereof or his attorney duly authorized in writing,
and thereupon one or more new Securities of this series and
of like tenor, of authorized denominations and for the same
aggregate principal amount, will be issued to the designated
transferee or transferees.

The Securities of this series are issuable only in
registered form without coupons in denominations of $.......
and any integral multiple thereof. As provided in the
Indenture and subject to certain limitations therein set
forth, Securities of this series are exchangeable for a like
aggregate principal amount of Securities of this series and
of like tenor of a different authorized denominaticn, as
requested by the Holder surrendering the same.

No service charge shall be made for any such
registration of transfer or exchange, but the Company may
require payment of a sum sufficient to cover any tax or
other governmental charge payable in connection therewith.

Prior to due presentment of this Security for
registration of transfer, the Company, the Trustee and any
agent of the Company or the Trustee may treat the Persen in
whose name this Security is registered as the owner hereof
for all purposes, whether or not this Security be overdue,
and neither the Company, the Trustee nor any such agent
shall be affected by notice to the contrary.

All teras used in this Security which are defined

in the Indenture shall have the meanings assigned to them in
the Indenture.
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Section 204. Additional Provisions Required in
Book-Entry Security.

Any Book-Entry Security issued hereunder shail, in
addition to the provisions contained in Sections 202 and
203, bear a legend in substantially the following form:

"This Security is a Bock-Entry
Security within the meaning of the
Indenture hereinafter referred to and is
registered in the name of a Depository
or a nominee of a Depository. This
Security is exchangeable for Securities
registered in the name of a person other
than the Depository or its nominee only
in the limited circumstances described
in the Indenture and may not be
transferred except as a whole by the
Depository to a nominee of the
Depository or by a nocminee of the
Depository to the Depository or another
nominee of the Depository."

Section 205. Form of Trustee's Certificate of

Authentication.
The Trustee's certificates of autheptication
in s ti W s

This is one of the Securities of the series designated
therein referred to in the within-mentioned Indenture.

Morgan Guaranty Trust Company
of New York,
as Trustee

ARTICLE THREE
The Securities
Section 301. Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities which

may be authenticated and delivered under this Indenture is
unlimited.
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The Securities may be issued in one or more
series. There shall be established in or pursuant to a
Board Resolution and, subject te Section 303, set forth, or
determined in the manner provided, in an Officers' Certifi-
cate, or established in one or more indentures supplemental
hereto, prior to the issuance of Securities of any series,

(1) the title of the Securities of the
series (which shall distinguish the Securi-
ties of the series from all other Securities
of any other Seriles);

(2) any limit upon the aggregate prin-
cipal amount of the Securities of the series
which may be authenticated and delivered
under this Indenture (except for Securities
authenticated and delivered upon registration
of transfer of, or in exchange for, or in
lieu of, other Securities of the series
pursuant to Section 304, 305, 306, 506 or
1107 and except for any Securities which,
pursuant to Section 303, are deemed never to
have been authenticated and delivered
hereunder) ;

(3) the Person to whom any interest on
a Security of the series shall be payable, if
other than the Person in whose name that
Security (or one or more Predecessor Securi-
ties) is registered at the close of business
on the Regular Record Date for such interest;

(4) the date or dates on which the
principal of the Securities of the series is
payable;

(5) the rate or rates at which the
Securities of the series shall bear interest,
if any, the date or dates from which such
interest shall accrue, the Interest Payment
Dates on which any such interest shall be
payable and the Regular Record Date for any
interest payable on any Interest Payment
Date;

(6) the place or places where the prin-
cipal of and any premium and interest on
Securities of the series shall be payable;

(7) the period or pericds within which,
the price or prices at which and the terms



and conditions upon which Securities of the
series may be redeemed, in whole or in part,
at the option of the Company;

(8) the obligation, if any, of the
Company to redeem or purchase Securities of
the series pursuant to any sinking fund or
analogous provisions or at the option of a
Holder thereof and the period or periods
within which, the price or prices at which
and the terms and conditions upon which Secu-
rities of the series shall be redeemed or
purchased, in whole or in part, pursuant to
such obligation;

(9) if other than denominations of
$100,000 and any integral multiple thereof,
the denominations in which Securities of the
series shall be issuable:;

(10) the currency, currencies or
currency units in which payment of the
principal of and any premium and interest on
any Securities of the series shall be payable
if other than the currency of the United
States of America and the manner of
determining the equivalent thereof in the
currency of the United States of America for
purposes of the definition of "Outstanding®
in Section 101;

(11) if the amount of payments of prin-
cipal of or any premium or interest on any
Securities of the series may be determined
with reference to an index or formula, the
manner in which such amounts shall be
determined;

(12) Lif the principal of or any premium
or interest on any Securities of the series
is to be payable, at the election of the
Company or a Holder thereof, in one or more
currencies or currency units other than that
or those in which the Securities are stated
tc be payable, the currency, currencies or
currency units in which payment of the
principal of and any premium and interest on
Securities of such series as to which such
election is made shall be payable, and the
pericds within which the terms and conditions
upon which such election is to be made;
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(13) if other than the principal amount
thereof, the portion of the principal amount
of Securities of the series which shall be
payable upon declaration of acceleration of
the Maturity thereof pursuant to Section 502;

(14) the application, if any, of
Section 1302 or 1303 to the Securities of any
series;

(15) whether the Securities of the
series shall be issued in whole or in part in
the form of one or more Book-Entry Securities
and, in such case, the Depository with
respect to such Book-Entry Security or
Securities and the circumstances under which
any Bock-Entry Security may be registered for
transfer or exchange, or authenticated and
delivered, in the name of a Person other than
such Depository or its nominee, if other than
as set forth in Section 305; and

(16) any other items of the series
(which terms shall not be inconsistent with
the provisions of this Indenture, except as
permitted by Section 901(5)).

All Securities of any one series shall be substan-
tially identical except as to denomination and except as may
otherwise be provided in or pursuant to the Board Resolution
referred to above and (subject to Section 303) set forth, or
determined in the manner provided in the Officers!'
Certificate referred to above or in any such indenture
supplemental hereto.

If any of the terms of the series are established
by action taken pursuant to a Board Resolution, a copy of an
appropriate record of such action shall be certified by the
Secretary or an Assistant Secretary of the Company and
delivered to the Trustee at or prior to the delivery of the
Officers' Certificate setting forth the terms of the series.

Section 302. penominatijons.

The Securities of each series shall be issuable in
registered form without coupons in such denominations as
shall be specified as contemplated by Section 301. In the
absence of any such provisions with respect to the Securi-
ties of any series, the Securities of such series shall be
issuable in denominations of $100,000 and any integral mul-
tiple thereof.
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Section 303. Execution, Authentication, Delivery and

The Securities shall be executed on behalf of the
Company by its Chairman of the Board, its Vice Chairman of
the Board, its President or one of its Vice Presidents,
under its corporate seal reproduced thereon attested by its
Secretary or one of its Assistant Secretaries. The
signature of any of these officers on the Securities may be
manual or facsimile.

Securities bearing the manual or facsimile signa-
tures of individuals who were at any time the proper offi-
cers of the Company shall bind the Company, notwithstanding
that such individuals or any of them have ceased to hold
such offices prior to the authentication and delivery of
such Securities or did not hold such offices at the date of
such Securities.

At any time and from time to time after the exe-
cution and delivery of this Indenture, the Company may
deliver Securities of any Series executed by the Company to
the Trustee for authentication, together with a Company
Order for the authentication and delivery of such Securi-
ties, and the Trustee in accordance with the Company Order
shall authenticate and deliver such Securities. If the form
or terms of the Securities ot the series have been estab-
lished in or pursuant to one or more Board Resolutions as
permitted by Sections 201 and 301, in authenticating such
Securities, and accepting the additional responsibilities
under this Indenture in relation to such Securities, the
Trustee shall be entitled to receive, and (subject to
Secticn €01) shall be fully protected in relying upon, an
Opinion of Counsal stating,

(a) if the form of such Securities has
been established by or pursuant to Board
Resolution as permitted by Section 201, that
such form has been established in conformity
with the provisions of this Indenture;

(b) if the terms of such Securities
have been established by or pursuant to Board
Resolution as permitted by Section 301, that
such terms have been established in conform-
ity with the provisions of this Indenture:;
and

(c) that such Securities, when authen-
ticated and delivered by the Trustee and
issued by the Company in the manner and sub-

S
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ject to any conditions specified in such
Opinion of Counsel, will constitute valid and
legally binding obligations of the Company,
enforceable in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and
similar laws of general applicability
relating to or affecting creditors' rights
and to general equity principles.

If such form or terms have been so established, the Trustee
shall not be required to authenticate such Securities if the
issue of such Securities pursuant to this Indenture will
affect the Trustee's own rights, duties or immunities under
the Securities and this Indenture or otherwise in a manner
which is not reasonably acceptable to the Trustee.

Notwithstanding the provisions of Section 301 and
of the preceding paragraph, if all Securities of a series
are not to be originally issued at one time, it shall not be
necessary to deliver the Officers' Certificate otherwise
required pursuant to Section 301 or the Company Order and
Opinion of Counsel otherwise required pursuant to such
preceding paragraph at or prior to the time of authentica-
tion of each Security of such series if such documents are
delivered at or prior to the authentication upon original
issuance of the first Security of such series to be issued
and such documents reasonably contemplate the issuance of
all Securities of such serles.

Each Security shall be dated the date of its
authentication.

No Security shall be entitled to any benefit under
this Indenture or be valid or obligatory for any purpose
unless there appears on such Security a certificate of
authentication substantially in the form provided for herein
executed by the Trustee by manual signature, and such cer-
tificate upon any Security shall be conclusive evidence, and
the only evidence, that such Security has been duly authen-
ticated and delivered hereunder. Notwithstanding the
foregoing, if any Security shall have been authenticated and
delivered hereunder but never issued and sold by the
Company, and the Company shall deliver such Security to the
Trustee for cancellation as provided in Section 309 for all
purposes of this Indenture such Security shall be deemed
never to have been authenticated and delivered hereunder and
shall never be entitled to the benefits of this Indenture.
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Section 304. Temporary Securities.

Pending the preparation of definitive Securities
of any Series, the Company may execute, and upon Company
Order the Trustee shall authenticate and deliver, temporary
Securities which are printed, lithographed, typewritten,
mimeographed or otherwise produced, in any authorized denom-
ination, substantially of the tenor of the definitive
Securities in lieu of which they are issued and with such
appropriate inserticns, omissions, substitutions and other
variations as the officers executing such Securities may
determine, as evidenced by their execution of such
Securities.

If temporary Securities of any series are issued,
the Company will cause definitive Securities of that series
to be prepared without unreasonable delay. After the prep-
aration of definitive Securities of such series, the tem-
porary Securities of such series shall be exchangeable for
definitive Securities of such series upon surrender of the
temporary Securities of such series at the office or agency
of the Company in a r.ace of Payment for that series, with-
cut charge to the Holder. Upon surrender for cancellation
of any one or more temporary Securities of any series the
Company shall execute and the Trustee shall authenticate and
deliver in exchange therefor one or more definitive
Securities of the same series of any authorized denom-
inations and of a like principal amount and tenor. Until so
exchanged the temporary Securities of any series shall in
all respects be =ntitled to the same benefits under this
Indenture as definitive Securities of such series and tenor.

Section 305. Registration, Registration of

The Company shall cause to be kept at the Corpo-
rate Trust Office of the Trustee a register (the register
maintained in such office and in any other office or agency
of the Company in a Place of Payment being herein sometimes
collectively referred to as the "Security Reglster") in
which, subject to such reascnable regulations as it may
prescribe, the Company shall provide for the registration of
Securities and of transfers of Securities. The Trustee is
hereby appointed "Security Registrar™ for the purpose of
registering Securities and transfers of Securities as herein
provided.

Upon surrender for registration of transfer of any
Security of any series at the office or agency in a Place of
Payment for that series, the Company shall execute, and the
Trustee shall authenticate and deliver, in the name of the
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designated transferee or transferees, one or more new Secur-
ities of the same series, of any authorized denominations
and of a like aggregate principal amount and tenor.

At the option of the Holder, Securities of any
series may be exchanged for other Securities of the same
series, of any authorized denominations and of a like aggre-
gate principal amount and tenor, upon surrender of the
Securities to be exchanged at such office or agency.
Whenever any Securities are so surrendered for exchange, the
Company shall execute, and the Trustee shall authenticate
and deliver, the Securities which the Holder making the
exchange is entitled to receive.

All Securities issued upon any registration of
transfer or exchange of Securities shall be the valid obli-
gations of the Company, evidencing the same debt, and
entitled to the same benefits under this Indenture, as the
Securities surrendered upon such registration of transfer or
exchange. -

Every Security presented or surrendered for regis-
tration of transfer or for exchange shall (if so required by
the Company or the Security Registrar) be duly endorsed, or
be accompanied by a written instrument of transfer in form
satisfactory to the Company and the Security Registrar duly
executed, by the Holder thereof or his attorney duly autho-
rized in writing.

No service charge shall be made for any registra-
tion of transfer or exchange of Securities, but the Company
may require payment of a sum sufficient to cover any tax or
other governmental charge that may be imposed in connection
with any registration of transfer or exchange of Securities,
other than exchanges pursuant to Section 304, 906 or 1107
not involving any transfer.

The Company shall not be required (i) to issue,
register the transfer of or exchange Szcurities of any
series during a period beginning at thne opening of business
15 days before the day of the mailing of a notice of redemp-
tion of Securities of that series selected for redemption
under Section 1103 and ending at the close of business on
the day of such mailing, or (ii) to register the transfer of
or exchange any Security so selected for redemption in whole
or in part, except the unredeemed portion of any Security
being redeemed in part,.

Notwithstanding the foregoing, any Book-Entry

Security shall be exchangeable pursuant to this Section 305
for Securities registered in the names of Persons other than
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the Depository for such Security or its nominee only if

(i) such Depository notifies the Company that it is
unwilling or unable to continue as Depository for such Book-
Entr Security or if at any time such Depocsitory ceases to
be clearing agency registered under the Securities

Ex ange Act of 1934, as amended, (il) the Company executes
ana delivers to the Trustee a Company Order that such Book-
Entry Security shall be so exchangeable or (iii) there shall
have occurred and be continuing an Event of Default with
respect to the Securities. Any Book-Entry Security that is
exchangeable pursuant to the preceding sentence shall be
exchangeable for Securities registered in such names as such
Depository shall direct.

Notwithstanding any other provision in this
Indenture, a Book-Entry Security may not be transferred
except as a whole by the Depository with respect to such
Book-Entry Security to a nominee of such Depository or by a
nominee of :uch Depository to such Depository or another
nominee of such Depository.

Section 306. Mutilated, Destroyed, Lost and Stolen
Securities.

If any mutilated Security is surrendered to the
Trustee, the Company shall execute and the Trustee shall
authenticate and deliver in exchange therefor a new Security
of the same series and of like tenor and principal amount
and bearing a number not contemporaneously outstanding.

If there shall be delivered to the Company and the
Trustee (i) evidence to their satisfaction of the destruc-
tion, loss or theft of any Security and (ii) such security
or indemnity as may be required by them to save each of them
and any agent of either of them harmless, then, in the
absence of notice to the Company or the Trustee that such
Security has been acquired by a bona fide purchaser, the
Company shall execute and the Trustee shall authenticate and
deliver in lieu of any such destroyed, lost or stelen
Security, a new Security of the same series and of like
tenor and principal amount and bearing a number not con-
temporanecusly outstanding.

In case any such mutilated, destroyed, lost or
stolen Security has become or is about to become due and
payable, the Company in its discretion may, instead of
issuing a new Security, pay such Security.

Upon the issuance of any new Security under this
Section, the Company may require the payment of a sum suf=-
ficient to cover any tax or other governmental charge that
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may be imposed in relation thereto and any other expenses
(including the fees and expenses <f tha Trustee) connected
therewith.

Every new Security of any series issued pursuant
to this Section in lieu of any destroyed, lost or stolen
Security shall constitute an original additional contractual
okligation of the Company, whether or not the destroyed,
lost or stolen Security shall be at any time enforceable by
anyone, and shall be entitled to all the benefits of this
Indenture equally and Proportionately with any and all other
Securities of that series duly issued hereunder.

The provisions of this Section are exclusive and
shall preclude (toc the extent lawful) all other rights and
remedies with respect to the replacement or payment of
mutilated, destroyed, lost or stolen Securities.

Section 307. Payment of Interest; Interest Rights
Preserved,

Except as otherwise provided as contemplated by
Section 301 with respect to any series of Securities,
interest on any Security which is payable, and is punctually
paid or duly provided for, on any Interest Payment Date
shall be paid to the Person in whose name that Security (or
one or more Predecessor Securities) is registered at the
close of business on the Regular Record Date for such
interest.

Any interest on any Security of any series which
is payable, but is not punctually paid or duly provided for,
on any Interest Payment Date (herein called "Defaulted
Interest") shall forthwith cease to be payable to the Holder
on the relevant Regular Record Date by virtue of having been
such Holder, and such Defaulted Interest may be paid by the
Company, at its election in each case, as provided in
Clause (1) or (2) below:

(1) The Company may elect to make pay-
ment of any Defaulted Interest to the Persons
in whose names the Securities of such series
(or their respective Predecessor Securities)
are registered at the close of business on a
Special Record Date for the payment of such
Defaulted Interest, which shall be fixed in
the following manner. The Company shall
notify the Trustee in writing of the amount
of Defaulted Interest proposed to be paid on
each Security of such series and the data of
the proposed payment, and at the same time
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the Company shall deposit with the Trustee an
amount of money equal to the aggregate amount
proposed to be paid in respect of such
Defaulted Interest or shall make arrangements
satisfactory to the Trustee for such deposit
prior to the date of the proposed payment,
such money when deposited to be held in trust
for the benefit of the Persons entitled to
such Defaulted Interest as in this Clause
provided. Thereupon the Trustee shall fix a
Special Record Date for the payment of such
Defaulted Interest which shall be not more
than 15 days and not less than 10 days prior
to the date of the proposed payment and not
less than 10 days after the receipt by the
Trustee of the notice of the proposed pay-
ment. The Trustee shall promptly notify the
Company of such Special Record Date and, in
the name and at the expense of the Company,
shall cause notice of the proposed payment of
such Defaulted Interest and the Special
Record Date therefor to be mailed, first-
class postage prepaid, to each Holder of
Securities of such series at his address as
it appears in the Security Register, not less
than 10 days prior to such Special Record
Date. Notice of the proposed payment of such
Defaulted Interest and the Special Record
Date therefor having been so mailed, such
Defaulted Interest shall be paid to the Per-
sons in whose names the Securities of such
series (or their respective Predecessor
Securities) are registered at the close of
business on such Special Record Date and
shall no longer be payable pursuant to the
following Clause (2).

(2) The Company may make payment of any
Defaulted Interest on the Securities of any
series in any other lawful manner not incon-
sistent with the requirements of any securi-
ties exchange on which such Securities may be
listed, and upon such notice as may be
required by such exchange, if, after notice
given by the Company to the Trustee of the
proposed payment pursuant to this Clause,
such manner of payment shall be deemed prac-
ticable by the Trustee.

Subject to the foregoing provisions of this Sec-

tion, each Security delivered under this Indenture upon
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registration of transfer of or in exchange for or in lieu of
any other Security shall carry the rights to interest
accrued and unpaid, and to accrue, which were carried by
such other Security.

Section 308. Persons Deemed Qwners.

Prior to due presentment of a Security for regis-
tration of transfer, the Company, the Trustee and any agent
of the Company or the Trustee may treat the Person in whose
name such Security is registered as the owner of such Secu-
rity for the purpose of receiving payment of principal of
and any premium and (subject to Section 307), any interest
on such Security and for all other purposes whatsoever,
whether or not such Security be overdue, and neither the
Company, the Trustee nor any agent of the Company or the
Trustee shall be arffected by notice to the contrary.

Section 309. Cancellation.

All Securities surrendered for payment, redemp-
tion, registration of transfer or exchange or for credit
against any sinking fund payment shall, if surrendered to
any Person other than the Trustee, be delivered to the
Trustee and shall be promptly cancelled by it. The Company
may at any time deliver to the Trustee for cancellation any
Securities previously authenticated and delivered hereunder
which the Company may have acquired in any manner whatso-
ever, and may deliver to the Trustee (or to any other Person
for delivery to the Trustee) for cancellation any Securities
Previously authenticated hereunder which the Company has not
issued and sold, and all Securities so delivered shall be
promptly cancelled by the Trustee. No Securities shall ke
authenticated in lieu of or in exchange for any Securities
cancelled as provided in this Section, except as expressly
permitted by this Indenture. All cancelled Securities held
by the Trustee shall be destroyed in accordance with the
Trustee's customary practices.

Section 310. ompu o st.

Except as otherwise specified as contemplated by
Section 301 for Securities of any series, interest on the
Securities of each series shall be computed on the basis of
a 360-day year of twelve 30-day months.
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ARTICLE FOQUR
Satisfaction and Discharge

Section 401. Satisfaction and Discharge of
Indenture,

This Indenture shall upon Company Request cease to
be of further effect (except as to any surviving rights of
registration of transfer or exchange of Securities herein
expressly provided for), and the Trustee, at the expense of
the Company, shall execute proper instruments acknowledging
satisfaction and discharge of this Indenture, when

(1) either

(A) all Securities theretofore authen-
ticated and delivered (other than (i) Securi-
ties which have been destroyed, lost or
stolen and which have been replaced or paid
as provided in Section 306 and (ii) Securi-
ties for whose payment money has theretofore
been deposited in trust or segregated and
held in trust by the Company and thereafter
repaid to the Company or discharged from such
trust, as provided in Section 1003) have been
delivered to the Trustee for cancellation; or

(B) all such Securities neot theretofore
delivered to the Trustee for cancellation

(1) bhave become due and payable,
or

(ii) will become due and payable at
their Stated Maturity within one year,
or

(iii) are to be called for redemp-
tion within one year under arrangements
satisfactory to the Trustee for the
giving of notice of redemption by the
Trustee in the name, and at the expense,
of the Company,

and the Company, in the case of (i), (ii) or
(iii) above, has deposited or caused to be

deposited with the Trustee as trust funds in
trust for the purpose an amount sufficient to
pay and discharge the entire indebtedness on
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such Securities not theretofore delivered to
the Trustee for cancellation, for principal
and any premium and interest to the date of
such deposit (in the case of Securities which
have become due and payable) or to the Stated
Maturity or Redemption Date, as the case may
be;

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

(3) the Company has delivered to the
Trustee an Officers' Certificate and an
Opinion of Counsel, each stating that all
conditions precedent herein provided for
relating to the satisfaction and discharge of
this Indenture have been complied with.

Notwithstanding the satisfaction and discharge of
this Indenture, the obligations of the Company to the
Trustee under Section 607, the obligations of the Trustee to
any Authenticating Agent under Section 614 and, if money
shall have been deposited with the Trustee pursuant to
subclause (B) of Clause (1) of this Section, the obligations
of the Trustee under Sectien 402 and the last paragraph of
Section 1002 shall survive.

Section 402. Application of Trust Money.

Subject to the provisions of the last paragraph of
Section 1003, all money deposited with the Trustee pursuant
to Section 401 shall be held in trust and applied by it, in
accordance with the provisions of the Securities and this
Indenture, to the payment, either directly or through any
Paying Agent (including the Company acting as its own Paying
Agent) as the Trustee may determine, to the Persons entitled
thereto, of the principal and any premium and interest for
whose payment such money has been deposited with the
Trustee.

ARTICLE FIVE
Remedies
Section 501. ts e
"Event of Default", wherever used herein with

respect to Securities of any series, means any one of the
following events (whatever the reason for such Event of
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Default and whether it shall be voluntary or involuntary or
be effected by operation of law or pursuant to any judgment,
decree or order of any court or any order, rule or regula-

tion of any administrative or governmental body):

(1) default in the payment of any
interest upon any Security of that series
when it becomes due and payable, and
continuance of such default for a period of
30 days; or

(2) default in the payment of the
principal of (or premium, if any, on) any
Security of that series at its Maturity; or

(3) default in the deposit of any sink-
ing fund payment, when and as due by the
terms of a Security of that series; or

(4) default in the performance, or
breach, of any covenant or warranty of the
Company in this Indenture (other than a cove-
nant or warranty a default in whose perfor-
mance or whose breach is elsewhere in this
Section specifically dealt with or which has
expressly been included in this Indenture
solely for the benefit of series of Securi-
ties other than that series), and continuance
of such default or breach for a period of %0
days after there has been given, by regis-—
tered or certified mail, to the Company by
the Trustee or to the Company and the Trustee
by the Holders of at least 25% in principal
amount of the Outstanding Securities of that
series a written notice specifying such
default or breach and requiring it to be
remedied and stating that such notice is a
"Notice of Default" hereunder; or

(5) the entry by a court having juris-
diction in the premises of (A) a decree or
order for relief in respect of the Company in
an involuntary case or proceeding under any
applicable Federal or State bankruptey,
insolvency, reorganization or other similar
law or (B) a decree or order adjudging the
Company a bankrupt or insolvent, or approving
as properly filed a petition seeking reor-
ganization, arrangement, adjustment or compo-
sition of or in respect of the Company under
any applicable Federal or State law, or
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appointing a custodian, receiver, liquidator,
assignee, trustee, sequestrator or other
similar official of the Company or of any
substantial part of its property, or ordering
the winding up or liquidation of its affairs,
and the continuance of any such decree or
order for relief or any such other decree or
order unstayed and in effect for a period of
60 consecutive days; or

(6) the commencement by the Company of
a voluntary case or proceeding under any
applicable Federal or State bankruptcy,
insolvency, reorganization or other similar
law or of any other case or proceeding to be
adjudicated a bankrupt or insolvent, or the
consent by it to the entry of a decree or
order for relief in respect of the Company in
an inveoluntary case or proceeding under any
applicable Federal or State bankruptcy,
insolvency, reorganization or other cimilar
law or to the commencement of any bankruptcy
or insolvency case or proceeding against it,
or the filing by it of a petition or answer
or consent seeking reorganization or relief
under any applicable Federal or State law, or
the consent by it to the filing of such peti-
tion or to the appointment of or taking pos-
session by a custodian, receiver, liquidator,
assignee, trustee, sequestrator or other
similar official of the Company or of any
substantial part of its property, or the
making by it of an assignment for the benefit
of creditors, or the admission by it in
writing of its inability to pay its debts
generally as they become due, or the taking
of corporate action by the Company in
furtherance of any such action: or

(7) any other Event of Default provided
with respect to Securities of that series,

Upon receipt by the Trustee of any Notice of
Default from any Holder with respect to Securities of a
series all or part of which is represented by a Book-Entry
Security, a record date shall be established for determining
Holders of Outstanding Securities of such series entitled to
Join in such Notice of Default, which record date shall be
at the close of business on the day the Trustee receives
such Notice of Default. The Holders on such record date, or
their duly designated proxies, and only such Persons, shall
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be entitled to join in such Notice of Default, whether or
not such Heolders remain Holders after such record date;
provided, that unless Holders of at least 25% in principal
amount of the Outstanding Securities of such series, or
their proxies, shall have joined in such Notice of Default
prior to the day which is 90 days after such record date,
such Notice of Default shall automatically and without
further action by any Holder be canceled and of no further
effect. Nothing in this paragraph shall prevent a Holder,
Oor a proxXy of a Holder, from giving (i) after expiration of
such 90-day period, a new Notice of Default identical to a
Notice of Default which has been canceled pursuant to the
Proviso to the preceding sentence, or (ii) during any such
90-day period, an additional Notice of Default with respect
to any new or different fact or circumstance permitting the
giving of a Notice of Default with respect to Securities of
such series, in either of which events a new record date
shall be established pursuant to the provisions of this
Section 501.

Section 502. Acceleration of Maturity; Rescission

and Annulment.

If an Event of Default with respect to Securities
of any series at the time Outstanding occurs and is
continuing, then and in every such case the Trustee or the
Holders of not less than 25% in principal amount of the
Outstanding Securities of that series may declare the
principal amount (or, if any of the Securities of that
series are Original Issue Discount Securities, such portion
of the principal amount of such Securities as may be
specified in the terms thereof) of all of the Securities of
that series to be due and payable immediately, by a notice
in writing to the Company (and to the Trustee if given by
Holders), and upon any such declaration such principal
amount (or specified amount) shall become irmediately due
and payable.

At any time after such a declaration of accelera-
tion with respect to Securities of any series has been made
and before a judgment or decree for payment of the money due
has been obtained by the Trustee as hereinafter in this
Article provided, the Holders of a majority in principal
amount (or specified amount) of the Outstanding Securities
of that series, by written notice to the Company and the
Trustee, may rescind and annul such declaration and its
consequences if

(1) the Company has paid or deposited
with the Trustee a sum sufficient to pay



(A) all overdue interest on all
Securities of that series,

(B) the principal of (and premium,
if any, on) any Securities of that
series which have beccme due otherwise
than by such declaration of acceleration
and interest thereon at the rate or
rates prescribed therefor in such
Securities,

(C) to the extent that payment of
such interest is lawful, interest upon
overdue interest at the rate or rates
prescribed therefor in such Securities,
and

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

and

(2) all Events of Default with raspect
to Securities of that series, other than the
non-payment of the principal of Securities of
that series which have become due sc’ .1y by
such declaration of acceleration, have been
cured or waived as provided in Section 513.

No such rescission shall affect any subsequent
default or impair any right consequent thereon.

Upon receipt by the Trustee of written notice
declaring such an acceleration, or rescission and annulment
thereof, with respect to Securities of a series all or part
of which is represented by a Book-Entry Security, a record
date shall be established for determining Holders of
outstanding Securities of such series entitled to join in
such notice, which record date shall be at the close of
business on the day the Trustee receives such notice. The
Holders on such record date, or their duly designated
proxies, and only such Persons, shall be entitled to join in
such notice, whether or not such Holders remain Holders
after such record date; provided, that unless such declara-
tion of acceleration, or rescission and annulment, as the
case may be, shall have become effective by virtue of the
requisite percentage having joined in such notice prior to
the day which is 90 days after such record date, such notice
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of declaration of acceleration, or rescission and annulment,
as the case may be, shall automatically and without further
action by any Holder be canceled and of no further effect.
Nothing in this paragraph shall prevent a Holder, or a proxy
of a Holder, from giving, (i) after expiration of such %0-
day period, a new written notice of declaration of accel-
eration or rescission and annulment therecf, as the case may
be, that is identical to a written notice which has been
canceled pursuant to the proviso to the preceding sentence,
or (ii) during any such 90-day periecd, an additional written
notice of declaration of acceleration with respect to
Securities of such series, or an additional written notice
of rescission of annulment of any declaration of acceler-
ation with respect to any other Event of Default with
respect to Securities of such series, in either of which
events a new record date shall be established pursuant to
the provisions of this Section 502.

Section 503. Collection of Indebtedness and Suits
for Enfcrcement by Trustee,

The Company covenants that if

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

(2) default is made in the payment of
the principal of (or premium, if any, on) any
Security at the Maturity thereof,

the Company will, upon demand of the Trustee, pay to it, for
the benefit of the Holders of such Securities, the whole
amount then due and payable on such Securities for principal
and any premium and interest and, to the extent that payment
of such interest shall be legally enforceable, interest on
any overdue principal and any premium and on any overdue
interest, at the rate or rates prescribed therefor in such
Securities, and, in addition thereto, such further amount as
shall be sufficient to cover the costs and expenses of
collection, includi.g the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and
counsel.

If an Event of Default with respect to Securities
of any series occurs and is continuing, the Trustee may in
its discretion proceed to protect and enforce its rights and
the rights of the Holders of Securities of such series by
such appropriate judicial proceedings as the Trustee shall
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deem most effectual to protect and enforce any such rights,
whether for the specific enforcement of any covenant or
agreement in this Indenture or in aid of the exercise of any
power granted herein, or to enforce ny other pProper remedy.

Section 504. Trustee May File Proofs of Claim.

In case of any iudicial proceeding relative to the
Company (or any other obligor upon the Securities), its
property or its creditors, the Trustee shall be entitled and
empowered, by intervention in such proceeding or otherwise,
to take any and all actions authorized under the Trust
Indenture Act in order to have claims of the Holders and the
Trustee allowed in any such proceeding. In particular, the
Trustee shall be authorized to collect and receive any
moneys or other property payable or deliverable on any such
claims and to distribute the same: and any custodian,
receiver, assignee, trustee, liquidator, sequestrator or
other similar official in any such judicial proceeding is
hereby authorized by each Holder to make such payments to
the Trustee and, in the event that the Trustee shall consent
to the making of such payments directly to the Holders, to
pay to the Trustee any amount due it for the reasonable
compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel, and any other amounts due
the Trustee under Section &07.

No provision of this Indenture shall be deemed to
authorize the Trustee to authorize or consent to or accept
or adopt on behalf of any Holder any plan of reorganization,
arrangement, adjustment or composition affecting the Securi-
ties or the rights of any Holder thereof or to authorize the
Trustee to vote in respect of the claim of any Heolder in any
such proceeding.

Section 505. Trustee May Enforce Claims Without

Possession of Securities,

All rights of action and claims under this Inden-
ture or the Securities may be prosecuted and enforced by the
Trustee without the possession of any of the Securities or
the production thereof in any proceeding relating thereto,
and any such proceeding instituted by the Trustee shall be
brought in its own name as trustee of an express trust, and
any recovery of judgment shall, after provision for the
payment of the reasonable compensation, expenses, disburse-
ments and advances of the Trustee, its agents and counsel,
be for the ratable benefit of the Holders of the Securities
in respect of which such judgment has been recovered.




Section 506. icatio one

Any money collected by the Trustee pursuant to
this Article shall be applied in the following order, at the
date or dates fixed by the Trustee and, in case of the
distribution of such money on account of principal or any
premium or interest, upon presentation of the Securities and
the notation thereon of the payment if only partially paid
and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts
due the Trustee under Section 607; and

SECOND: To the payment of the amounts
then due and unpaid for principal of and any
premium and interest on the Securities in
respect of which or for the benefit of which
such money has been collected, ratably,
without preference or priority of any kind,
according to the amounts due and payable on
such Securities for principal and any premium
and interest, respectively.

Section 507. Limitation on Suits.

No Holder of any Security of any series shall have
any right to institute any proceeding, judicial or
otherwise, with respect to this Indenture, or for the
appointment of a receiver or trustee, or for any other
remedy hereunder, unless

(1) such Holder has previously given
written notice to the Trustee of a continuing
Event of Default with respect to the Securi-
ties of that series;

(2) the Holders of not less than 25% in
principal amount of the Outstanding Securi-
ties of that series shall have made written
request to the Trustee to institute proceed-
ings in respect of such Event of Default in
its own name as Trustee hereunder:

(3) such Holder or Holders have offered
to the Trustee reasonable indemnity against
the costs, expenses and liabilities to be
incurred in compliance with such request;

(4) the Trustee for 60 days after its
receipt of such notice, request and offer of
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indemnity has failed to institute any such
proceeding; and

{(5) no direction inconsistent with such
written request has been given to the Trustee
during such 60-day period by the Holders of a
majority in principal amcunt of the Qutstand-
ing Securities of that series;

it being understood and intended that no one or more of such
Holders shall have any right in any manner whatever by vir-
tue of, or by availing of, any provision of this Indenture
to affect, disturb or prejudice the rights of any other of
such Holders, or to obtain or to seek to cbtain priority or
preference over any other of such Holders or to enforce any
right under this Indenture, except in the manner herein
provided and for the equal and ratable benefit of all of
such Holders.

Section 508. Unconditicnal Right of Holders to
Receive Principal, Premium and Interest.

Notwithstanding any other provision in this
Indenture, the Holder of any Security shall have the right,
which is absolute and unconditional, to receive payment of
the principal of and any premium and (subject to
Section 307) any interest on such Security on the Stated
Maturity or Maturities expressed in such Security (or, in
the case of redemption, on the Redemption Date) and to
institute suit for the enforcement of any such payment, and
such rights shall not be impaired without the consent of
such Holder.

Section 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any
proceeding to enforce any right or remedy under this
Indenture and such proceeding has been discontinued or
abandoned for any reason, or has been determined adversely
to the Trustee or to such Holder, then and in every such
case, subject to any determination in such proceeding, the
Company, the Trustee and the Holders shall be restored
severally and respectively to their former positions
hereunder and thereafter all rights and remedies of the
Trustee and the Holders shall continue as though no such
proceeding had been instituted.

Section 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the
replacement or payment of mutilated, destroyed, lost or
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stolen Securities in the last paragraph of Section 306, no
right or remedy herein conferred upon or reserved to the
Trustee or to the Holders is intended to be exclusive of any
other right or remedy, and every right and remedy shall, to
the extent permitted by law, be cumulative and in additien
to every other right and remedy given hereunder or now or
hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or
employment of any other appropriate right or remedy.

Section 511. Delay or Omission Not Wajver.

No delay or omission of the Trustee or of any
Holder of any Securities to exercise any right or remedy
accruing upon any Event of Default shall impair any such
right or remedy or constitute a waiver of any such Event of
Default or an acquiescence therein. Every right and remedy
given by this Article or by law to the Trustee or to the
Holders may be exercised from time to time, and as often as
may be deemed expedient, by the Trustee or by the Holders,
as the case may be.

Section 512. ders.

The Holders of a majority in principal amount of
the Outstanding Securities of any series shall have the
right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exer-
cising any trust or power conferred on the Trustee, with
respect to the Securities of such series, provided that

(1) such direction shall not be in
conflict with any rule of law or with this
Indenture,

(2) the Trustee may take any other
action deemed proper by the Trustee which is
not inconsistent with such direction, and

(3) the Trustee shall have the right to
decline to follow any such direction if the
Trustee, being advised by counsel, shall
determine that the action or proceeding so
directed may not lawfully be taken or if the
Trustee in good faith by its board of
directors, the executive committee, or a
trust committee of directors or responsible
officers of the Trustee shall determine that
the action or proceedings so directed would
involve the Trustee in personal liability or
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if the Trustee in good faith shall so
determine that the actions or forebearances
specified in or pursuant to such direction
shall be unduly prejudicial to the interests
of holders of the Securities of the series
not joining in the giving of said direction,
it being understood that (subject to

Section 601) the Trustee shall have no duty
to ascertain whether or not such actions or
forebearances are unduly prejudicial to such
holders.

Upon receipt by the Trustee of any such directicon
with respect to Securities of a series all or part of which
is represented by a Book-Entry Security, the Trustee shall
establish a record date for determining Holders of
Outstanding Securities of such series entitled to join in
such direction, which record date shall be at the close of
business on the day the Trustee receives such direction.
The Holders on such record date, or their duly designated
proxies, and only such Persons, shall be entitled to join in
such direction, whether or not such Holders remain Holders
after such record date; provided, that unless such majority
in principal amount shall have been obtained prior to the
day which is 90 days after such record date, such direction
shall automatically and without further action by any Holder
be canceled and of no further effect, Nothing in this
paragraph shall prevent a Holder, or a proxy of a Holder,
from giving, (i) after expiration of such 90-day period, a
new direction identical to a direction which has been
canceled pursuant to the provisions to the preceding
sentence or (ii) during any such S90-day period, a new
direction contrary to or different from such direction, in
either of which events a new record date shall be
established pursuant to the provisions of this Section 512.

Section 513. HWaiver of Past Defaults.

The Holders of not less than a majority in
Principal amount of the Outstanding Securities of any series
may on behalf of the Holders of all the Securities of such
series waive any past default hereunder with respect to such
series and its consequences, except a default

(1) in the payment of the principal of
Or any premium or interest on any Security of
such series, or

(2) in respect of a covenant or provi=-

sion hereof which under Article Nine cannot
be modified or amended without the consent of
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the Holder of each Outstanding Security of
such series affected.

Tl.c Company may, but shall not be obligated to,
fix a record date for the purpose of determining the Persons
entitled to waive any past default hereunder. Iif a record
date is fixed, the Holders on such record date, or their
duly designated proxies, and only such Persons, shall be
entitled to waive any default hereunder, whether or not such
Helders remain Holders after such record date; i
that unless such majority in principal amocunt shall have
been obtained prior to the date which is 50 days after such
record date, any such walver previously given shall
automatically and without further action by any Heolder be
canceled and of no further effect.

Upen anv such waiver, such default shall cease to
exist, and any Event of Default arising therefrom shall be
deemed to have been cured, fer every purpose of this Inden-
ture; but no such waiver shall extend to any subsequent or
other default or impair any right consequent thereon.

Section 514. Undertaking for Costs.

In any suit for the enforcement of any right or
remedy under this Indenture, or in any suit against the
Trustee for any action taken, suffered or omitted by it as
Trustee, a court may require any party litigant in such suit
ts file an undertaking to pay the costs of such suit, and
may assess costs agairst any such party litigant, in the
manner and to the extent provided in the Trust Indenture
Act: provided that neither this Section nor the Trust
Indenture Act shall be deemed to authorize any court to
require such an undertaking or to make such an assessment in
any suit instituted by the Company.

Section 515. Wajver of Stay or Extension Laws.

The Company covenants (to the extent that it may
lawfully do so) that it will not at any time insist upon, or
plead, or in any manner whatsocever claim or take the benefit
or advantage of, any stay or extension law wherever enacted,
now or at any time hereafter in force, which may affect the
covenants or the performance of this Indenture; and the
Company (to the extent that it may lawfully do sc) hereby
expressly waives all benefit or advantage of any such law
and covenants that it will not hinder, delay or impede the
execution of any power herein granted to the Trustee, but
will suffer and permit the execution of every such power as
though nec such law had been enacted.
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ARTICLE SIX
Thae Trustaa

Section 601. Certain Duties and Responsibilities.

The Trustee, prior to the occurrence of an Event
of Default and after the curing or waiving of all Events of
Default which may have occurred, undertakes to perform such
duties and only such duties as are specifically set forth in
this Indenturs. In case an Event of Default has occurred
(which has not been cured or waived) the Trustee shall
exsrcise such of the rights and powers vested in it this
Indenture, and use the same degree of care and skill in
their exercise, as a prudent man would exercise or use under
the circumstances in the conduct of his own affairs.

No provision of this Indenture shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act or its own wilful
misconduct, except that

(1) prior to the occurrence of an Event
of Default and after the curing or waiving of
all such Events of Default which may have
occurred:

(A} the duties and cbligations of
the Trustee shall be determined sclely
by the express provisions of this
Indenture, and the Trustee shall not be
liable except for the performance of
such duties and obligations as are
specifically set forth in this
Indenture, and no implied covenants or
obligations shall be read into this
Indenture against the Trustee; and

(B) in the absence of bad faith on
the part of the Trustee, the Trustse may
conclusively rely, as to the truth of
the statements and the correctness of
the opinions expressed therein, upon any
statements, certificates or opinions
furnished to the Trustee and conforming
to the requirements of this Indenture:;
but in the case of any such statements,
certificates or opinions which by any
provision hereof are spacifically
required to be furnished to the Trustee,
the Trustes shall be under a duty to
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examine the same to determine whether or
not they conform to the requirements of
this Indenture;

{(2) the Trustee shall not ba liable for
any error of judgment made in good faith by a
responsible officer or responsible officers
of the Trustee, unless it shall be proved
that the Trustee was negligent in
ascartaining the pertinent facts; and

(3) the Trustee shall not be liable
with raspact to ln{ action taken or omitted
to be taken by it in good faith in:accordance
with the direction of the holders of not leas
than a majority in principal amount of the
Securities of any series at the tinme
Outstanding relating to the time, method and
place of conducting any proceeding for any
remedy available to the Trustee, or
exercising any trust or power conferred upon
the Trusteas, under this Indenture with
respect to the Securities of such series.

None of the provisions contained in this Indenture
shall require the Trustee to expand cr risk its own funds or
otherwvise incur personal financial liability in the
parformance of any of its duties or in the exercise of any
of its rights or powers, if there shall bs reasonable ground
for believing that the rapa{n-nt of such funds or adequate

1

indemnity against such liability is not reasconably assured
to it.

Section 602. Notice of Defaults.

If a default occurs hereunder with respect to
Securities of any series, the Trustee shall give the Holders
of Securities of such series notice of such default as and
to the extent provided by the Trust Indenture Act; provided,
howaver, that in the case of any default of the character
specified in Section 3501(4) with respect to Securities of
such series, no such notice to Holders shall ba given until
at least 30 days after the occurrsnce thereof. For the
purpose of this Section, the term "default” means any avent
vhich is, or after notice or lapse of time or both would

bacome, an Event of Default with respect to Securities of
such saeries.
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Section 603. Certain Rights of Trustee.
Subject to the provisions of Section 601:

(a) the Trustes may rely and shall be
protected in acting or refraining from
acting upon any resolution, certificate,
statement, instrument, opinion, report,
notice, request, direction, consent, order,
bond, debenture, note, other evidence of
indebtedness or other paper or document
believed by it to be genuine and to have
been signed or presented by the proper party
or parties;

(b) any request or direction of the
Company mentioned herein shall be suffi-
ciently evidenced by a Company Request or
Company Order and any resolution of the
Board of Directors may be sufficiently
evidenced by a Board Resoclution;

(c) whenaver in the administration of
this Indenture the Trustee shall deem it
desirable that a matter be proved or sstab-
lished prior to taking, suffering or
omitting any action hersunder, the Trustee
(unless other svidence be herein ‘
specifically prescribed) may, in the absence
of bad faith on its part, rely upon an
Officers' Certificate;

(d) the Trustee may consult with coun-
sel and the written advice of such counsel
or any Opinion of Counsel shall be full and
complete authorization and protection in
respect of any action taken, suffered or
omitted by it hereunder in goed faith and in
reliance thereon;

(e) the Trustee shall be under no
obligation to exercise any of the rights or
povers vested in it by this Indenture at the
requast or direction of any of the Holders
pursuant to this Indenture, unless such
Holders shall have offered to the Trustee
reasonable security or indemnity against the
costs, expenses and liabilities which might
be incurred by it in compliance with such
raquest or direction;
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(£) the Trustee shall not be bound to
make any investigation into the facts or
matters stated in any resolution, certifi-
cate, statement, instrument, opinion,
report, notice, request, direction, consant,
ordar, bond, debanture, nots, other svidence
of indebtedness or other paper or document,
but the Trustee, in its discretion, may make
such further inquiry or investigation inte
such facts or matters as it may see fit,
and, if the Trustee shall determine to make
such further inquiry or investigation, it
shall be entitled to examine the books,
records and premises of the Company,
personally or by agent or attorney; and

(g) the Trustee may executs any of the
trusts or powers hereunder or perform any
duties hereunder either directly or by or
through agents or attorneys and the Trustee
shall not be responsible for any misconduct
or negligence on the part of any agent or
attorney appointed with due care by it
hereunder.

Section 604. Not Responsible for Recitals or
Issuance of Securities.

The recitals contained herein and in the Sscuri-
ties, except the Trustee's certificates of authentication,
shall be taken as the statements of the Company, and the
Trustee or any Authenticating Agent assumes no responsi-
bility for their correctness. The Trustee makes no
representations as to the validity or sufficiency of this
Indenture or of the Securities. The Trustee or any Authen-
ticating Agent shall not be accountable for the use or
:gzlie:tinn by the Company of Securities or the proceeds

reof.

Section 605. May Hold Securitlies.

The Trustee, any Authenticating Agent, any Paying
Agent, any Security Registrar or any other agent of the
Company or the Trustee, in its individual or any other
capacity, may become the owner or pledgee of Securities and,
subject to Sections 608 and 613, may otherwise deal with the
Company with the same rights it would have if it were not
Trustee, Authenticating Agent, Paying Agent, Security
Registrar or such other agent.
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Section €06. Money Held in Trust.

Money held by the Trustee in trust hersunder neaed
not be segregated from other funds axcept to the axtent
required by law. The Trustee shall be under no liability
for intesrest on money received by it hersunder except as
othervise agreed with the Company.

Section 607. cCompeansation and Reimburssment.
The Company agrees

(1) to pay to the Trustee from time to
tims reasonable compensation for all services
rendered by it hereunder (which compensation
shall not be limited by any provision of law
in regard to the compensation of a trustee of
an express trust):;

(2) except as otherwvise expressly pro-
vided herein, to reimburss the Trustse upon
its request for all reascnable expensas,
disbursements and advances incurred or made
by the Trustee in accordance with any provi-
sion of this Indenture (including the reason-
able compensation and the expenses and
disbursenents of its agents and counsel),
except any such expense, disbursement or
advance as may be attributable to its negli-
gence or bad faith; and

{(3) ¢to indemnify the Trustee for, and
to hold it harmless against, any loss, lia-
bility or expense incurred without negligence
or bad faith on its part, arising out of or
in connecticn with the acceptance or admini-
stration of the trust or trusts heresunder,
including the costs and expenses of defending
itsalf against any claim or liability in
connection with the exercise or performance
of any of its powers or duties heresunder.

Section 608. Disgualification; Conflicting
Intexests.

If the Trustee has or shall acquire a conflicting
interest within the meaning of the Trust Indenture Act, the
Trustee shall either eliminate such interest or resign, to
the extent and in the manner provided by, and subject to the
provisions of, the Trust Indenture Act and this Indenture.
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Section 609. Corporate Trustee Required:
.

There shall at all times be a Trustee hersunder
which shall be a Person that is eligible pursuant to the
Trust Indenture Act to act as such and has a combined
capital and surplus of at least $50,000,000 and its
Corporate Trust Office in New York, New York. If such.
Parson publishes reports of condition at least annually,
pursuant to law or to the requirements of said supervising
or sxamining authority, then for the purposes of this
Section, the combined capital and surplus of such Person
shall be deemed to be its combined capital and surplus as
sat forth in its most recent report of condition so
published. If at any time the Trustee shall cease to be
eligible in accordance with the provisions of this Section,
it shall resign immediately in the manner and with the
effect hereinafter specified in this Article.

Section 610. Resignation and Removal;

(a) No resignation or removal of the Trustee and
no appeointment of a successor Trustee pursuant to this
Article shall become effective until the acceptance of
appointment by the successor Trustee in accordance with the
applicable requirements of Section 611.

(b) The Trustee may resign at any time with
respect to the Securities of one or more series by giving
written notice thereof to the Company. If the inatrument of
acceptance by a successor Trustee required by Section 611
shall not have been delivered to the Trustee within 30 days
after the giving of such notice of resignation, the resign-
ing Trustee may petition any court of competent jurisdiction

for the appointment of a successor Trustee with respect to
the Securities of such series.

(c) The Trustee may be removed at any tims with
raspact to the Securities of any series by Act of the Hold-
ers of a majority in principal amocunt of the Outstanding
Securities of such series, delivered to the Trustee and to
the Company.

(d) If at any time:

(1) the Trustee shall fail to comply
with Section 608 after written reguest
therefor by the Company or by any Holder who
has been a bona fide Holder of a Security for
at least six months, or
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(2) the Trustee shall ceass to be ali-
gible under Section 609 and shall fail to
resign after written request tharefor by the
Company or by any such Holder, or

{(3) the Trustee shall become incapable
of acting or shall be adjudged a bankrupt or
insclvent or a receiver of ths Trustes or of
its property shall be appointed or any public
officer shall take charge or control of the
Trustee or of its property or affairs for the

se of rehabilitation, conservation or
liquidation,

then, in any such case, (i) the Company by a Board Resolu-
tion may remove the Trustee with respect to all Securities,
or (ii) subject tec Section 514, any Holder who has been a
bona fide Holder of a Security for at least six months may,
on behalf of himself and all others similarly situated,
petition any court of competent jurisdiction for the removal
of the Trustes with respect to all Securities and the
appointment of a successor Trustee or Trusteas.

(e) If the Trustee shall resign, be ramoved or
become incapable of acting, or if a vacancy shall occur in
the office of Trustee for any cause, with respect to the
Securities of one or more series, the Company, by a Board
Resolution, shall promptly appoint a successor Trustes or
Trustees with respect to the Securities of that or those
series (it being understood that any such successor Trustee
may be appointed with respect to the Securities of one or
more or all of such series and that at any time there shall
be only one Trustee with respect to the Securities of any
particular series) and shall comply with the applicable
requirements of Section 611. If, within one year atter such
resignation, removal or incapability, or the occurrence of
such vacancy, a successor Trustee with respect to the Secu-
rities of any Series shall be appointed by Act of the Hold-
ers of a majority in principal amount of the Outstanding
Securities of such series delivered to the Company and the
retiring Trustee, the successor Trustee so appointed shall,
forthwith upon its acceptance of such appointment in accord-
ance with the applicable requiresments of Section 611, become
the successor Trustee with respect to the Securities of such
series and to that extent supersede the successor Trustee
appointed by the Company. If no successor Trustee with
raspect to the Securities of any Series shall have been so
apjointed by the Company or the Holders and accepted

intment in the manner required by Section 611, any
Holder who has besn a bona fide Holder of a Security of such
saries for at least six months may, on behalf of himself and
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all others similarly situated, petition any court of compe-
tent jurisdiction for the appointment of a successor Trustee
with respect to the Securities of such series.

(f) The Company shall give notice of each resig-
nation and each removal of the Trustes with respect to the
Securities of any series and each appointment of a successor
Trustes wvith respect to the Securities of any series to all
Bolders of Securities of such series in the manner provided
in Section 106. Each notice shall include the name of the
_ successor Trustee with respect to the Securities of such
saries and the address of its Corporate Trust Office.

Section 611. Acceptance of Appointmant by
Successor.

(a) In case of the appointment hereunder of a
successor Trustes with respect to all Securities, every such
successor Trustees so appointed shall execute, acknowledge
and deliver to the Company and to the retiring Trustee an
instrument accepting such appointment, and thersupon the
resignation or removal of the retiring Trustee shall become
effective and such successor Trustee, without any further
act, deed or conveyance, shall becoms vested with all the
rights, powers, trusts and duties of the retiring Trustes;
but, on the request of the Company or the successor Trustee,
such retiring Trustee shall, upon payment of its charges,
exscute and deliver an instrument transferring to such
successor Trustee all the rights, powers and trusts of the
retiring Trustee and shall duly assign, transfer and deliver
to such successor Trustee all property and money held by
such retiring Trustee hereunder.

(b) In case of the appointment hersunder of a
successor Trustee with respect to the Securities of one or
more (but not all) series, the Company, the retiring Trustee
and each successor Trustee with respect to the Securities of
one or more series shall execute and deliver an indenture
supplemental hereto wherein each successor Trustee shall
accept such appointment and which (1) shall contain such
provisions as shall be necessary or desirable to transfer
and confirm to, and to vest in, each successor Trustses all
the rights, powvers, trusts and duties of the retiring
Trustes with respect to the Securities of that or those
series to which the appointment of such successor Trustee
relates, (2) if the retiring Trustee is not retiring with

to all Securities, shall contain such provisions as
shall ba deemed necessary or desirable to confirm that all
the rights, powers, trusts and duties of the retiring
Trustes with respect to the Securities of that or those
saries as to which the retiring Trustee is not retiring
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shall continue to be vested in the retiring Trustee, and
(3) shall add to or change any of the provisions of this
Indenture as shall be necessary toc provide for or facilitate
the administration of the trusts hersunder by more than one
Trustee, it being understood that nothing herein or in such
supplemental indenture shall conatitute such Trustees co-
trustees of the same trust and that each such Trustee shall
be trustee of a trust or trusts hereunder separate and apart
from any trust or trusts hereunder administered by any other
such Trustee; and upon the execution and delivery of such
lemental indenture the resignation or remcval of the
retiring Trustee shall become effective to the extent pro-
vided therein and each such successor Trustes, without any
furthar act, deed or conveyance, shall become vested with
all the rights, powers, trusts and duties of the retiring
Trustee with respect to the Securities of that or those
series to which the appointment of such successor Trustee
relates; but, on request of the Company or any successor
Trustee, such retiring Trustee shall duly assign, transfer
and deliver to such successor Trustee all property and money
held by such retiring Trustee hereunder with respect to the
Securities of that or those series to which the appointment
of such successor Trustee relates.

{(c) Upon request of any such successor Trustee,
the Company shall execute any and all instruments for more
fully and certainly vesting in and confirming to such suc-
ceassor Trustees all such rights, powers and trusts referred
to in paragraph (a) and (b) of this Section, as the case may

(d) No successor Trustee shall accept its
appointment unless at the time of such acceptance such
successor Trustee shall be qualified and eligible under this
Article.

Section 612. Merger, Conversion, Consolidation
or Successjon to Busipness.

Any corporation into which the Trustee may be
marged or converted or with which it may be consolidated, or
any corperation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any
corporation succeeding to all or substantially all the cor-
porate trust business of the Trustee, shall be the successor
of the Trustee hereunder, provided such corporation shall be
othervise qualified and eligible under this Article, without
the execution or filing of any paper or any further act on
the part of any of the parties hereto. In case any Securi-
ties shall have been authenticated, but not delivered, by
the Trustee then in office, any successor by merger, conver-
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sion or consolidation to such authenticating Trustee may
adopt such authentication and deliver the Securities =so
authenticated with the same effect as if such successor
Trustee had itself authenticated such Securities.

Section 613. Preferential Collection of Claims

If and when the Trustees shall be or become a
creditor of the Company (er any other obligor upon the
Seacurities), the Trustee shall be subject to the provisions
of the Trust Indenture Act regarding the collection of
claims against the Company (or any such other obligor).

Section 614. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or
Agents with respect to one or more series of Securities
wvhich shall be authorized to act on behalf of the Trustee to
authenticate Securities of such series issued upon original
issue and upon exchange, registration of transfer or partial
redemption thereof or pursuant to Section 306, and
Securities so authenticated shall be entitled to the
benefits of this Indenture and shall be valid and obligatory
for all purposes as if authenticated by the Trustee
hersunder. Wherever reference is made in this Indenture to
the authentication and delivery of Securities by the Trustee
or the Trustee's certificate of authentication, such
refersnce shall be deemed to include authentication and
delivery on behalf of the Trustee by an Authenticating Agent
and a certificate of authentication executed on behalf of
the Trustee by an Authenticating Agent. Each Authenticating
Agent shall be acceptable to the Company and shall at all
times be a corporation organized and doing business under
the laws of the United States of America, any State thereof
or the District of Columbia, authorized under such laws to
act as Authenticating Agent, having a combined capital and
surplus of not less than $50,000,000 and subject to
suparvision or examination by Federal or Stats authority.
If such Authenticating Agent publishes reports of condition
at least annually, pursuant to law or to the requirements of
said supervising or examining authority, then for the
purposes of this Section, the combined capital and surplus
of such Authenticating Agent shall be deemed to be its
combined capital and surplus as set forth in its most recent
report of condition se published. If at an time an
Authenticating Agent shall cease to be eligible in
accordance with the provisions of this Section, such
Authenticating Agent shall resign immediately in the manner
and with the effect specified in this Section.
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Any corpeoration into which an Authenticating Agent
llr be merged or converted or with which it may be consoli-
dated, or any corporation resulting from any merger, conver-
sion or consolidation to which such Authenticating Agent
shall ba a party, or any corporation succeeding to the
corporate agency or corporate trust business of an Authenti-
cating Agent, shall continue to be an Authenticating Agent,
provided such corporation shall be otherwvise eligible under
this Section, without the execution or filing of any paper
or any further act on the part of the Trustee or the Authen-
ticating Agent.

An Authenticating Agent may resign at any time by
giving written notice thereof to the Trustee and to the
Company. The Trustee may at any time terminate the agency
of an Authenticating Agent by giving written notice thereof
to such Authenticating Agent and to the Company. Upon
receiving such a notice of resignation or upon such a termi-
nation, or in case at any time such Authenticating Agent
shall cease to be eligible in accordance with the provisions
of this Section, the Trustee may appeint a successor Authen-
ticating Agent which shall be acceptable to the Company and
shall mail written notice of such appointment by first-class
mail, postage prepaid, to all Holders of Securities of the
series with respect to which such Authenticating Agent will
serve, as their names and addresses appear in the Security
Register. Any successor Authenticating Agent upon accep-
tance of its appointment hereunder shall become vested with
all the rights, powers and duties of its predecessor
hereunder, with like effect as if originally named as an
Authenticating Agent. No successor Authenticating Agent

shall be appcocinted unless eligible under the provisions of
this Section.

The Trustee agrees to pay to each Authenticating
Agent from time to time reasonable compensation for its
sarvices under this Section, and the Trustes shall be

entitled to be reimbursed for such payments, subject to the
provisions of Section 607.

If an appointment with respect to one or more
series is made pursuant to this Section, the Securities of
such series may have endorsed thereon, in addition to the
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Trustee's certificate of authentication, an alternate cer-
tificate of authentication in the following form:

Tﬁil is one of the Securities of the series
designated therein referred to in the within-mentioned
Indenture.

Morgan Guaranty Trust
Company of New York

As Trustes

B}*--------qr--r---------”-

As Authenticating Agent

w‘--iﬂﬂiﬁﬂl'""!iil"f"i

Authorized Officer

ARTICLE SEVEN
Holders' Lists and Reports by Trustee and Company

Section 701. Company to Furnish Trustees
Hames and Addresses of Holders.

The Compan:’ will furnish or cause to be furnished
to tha Trustee

(a) semi-annually, not later than January 15
and July 15 in each year, a list, in such form as
the Trustee may reasonably require, of the names
and addresses of the Holders as of the preceding
January 1 or July 1, as the case may be, and

(b) at such other times as tha Trustee may
request in writing, within 30 days after the
receipt by the Company of any such request, a list
of similar form and content as of a date not mors
t?::.;s days prior to the time such list is fur-
n ;

axcluding from any such list names and addresses received by
the Trustee in its capacity as Sscurity Registrar.
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Section 702. Preservation of Information;

(a) The Trustee shall preserve, in as current a
form as is reasonably practicable, the names and addresses
of Holders contained in the most recent list furnished to
the Trustee as provided in Section 701 and the names and
addresses of Holders received by the Trustee in its capacity
as Security Registrar. The Trustee may destroy any list
furnished to it as provided in Section 701 upon receipt of a
new list so furnished.

{(b) The rights of the Holders to communicate with
other Holders with respect to their rights under this Inden-
ture or under the Securities, and. the corresponding rights
and privileges of the Trustee, shall be as provided by the
Trust Indenture Act.

(c) Every Holder of Securities, by receiving and
holding the same, agrees with the Company and the Trustee
that neither the Company nor the Trustees nor any agent of
either of them shall be held accountable by reason of any
disclosure of information as to names and addresses of
Holders made pursuant to the Trust Indenture Act.

Section 703. Reports by Trustee.

{(a) The Trustee shall transmit to Holders such
reports concerning the Trustee and its actions under this
Indenture as may be required pursuant to the Trust Indenturs
Act within 60 days after of each year commencing
with the year 19_ .

(b) A copy of each such report shall, at the time
of such transmission to Holders, be filed by ths Trustese
with each stock exchange upon which any Securities are
listed, with the Commission and with the Company. The Com—-
pany will notify the Trustee when any Securities ars listed
on any stock exchangs.
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Section 704. Reports by Company.

The Company shall file with the Trustee and the
Commission, and transmit to Holders, such information,
documents and other reports, and such summaries thersof, as
Bmay be required pursuant to the Trust Indenture Act at the
times and in the manner provided pursuant to such Act;

that any such information, documents or reports
required to be filed with the Commission pursuant to Sec-
tion 13 or 15(d) of the Securities Exchange Act of 1934
shall be filed with the Trustee within 15 days after the
sane is 30 required to be filed with the Commission.

ARTICLE EIGHT
Consoclidation, Merger, Conveyance, Transfer or Lease

Section 801. Company May Consolidate, Etc., Only
on Certain Terms

The Company shall not consclidate with or merge
into any other Person or convey, transfer or lease its
properties and assets substantially as an entirety to any
Person, and the Company shall not permit any Person to
consolidate with or merge into the Company or convey, trons-
fer or lease its properties and assets substantially as an
antirety to the Company, unless:

(1) 1in case the Company shall consoli-
date with or merge into another Person or
convey, transfer or lease its properties and
assets substantially as an entirety to any
Person, the Person formed by such
consolidation or into which the Company is
merged or the Person which acquires by con-
veyance or transfer, or which leases, the
properties and assets of the Company
substantially as an entirety shall be a cor-
poration, partnership or trust, shall be
organized and validly existing under the laws
of the United States of America, any State
thereof or the District of Columbia and shall
expressly assume, by an indenture supple-
mental hereto, executed and delivered to the
Trustee, in form satisfactory to the Trustee,
the due and punctual payment of the principal
of and any premium and interest on all the
Securities and the performance or observance
of avery covenant of this Indenture on the
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part of the Company to be performed or
observed;

(2) immediately after giving effect to
such transaction and treating any indebted-
ness vhich becomes an obligation of the Com-
pany or a Subsidiary as a result of such
transaction as having been incurred by the
Company or such Subsidiary at the time of
such transaction, no Event of Default, and no
evant which, after notice or lapse of time or
both, would become an Event of Default, shall
have happened and be continuing;

(3) if, as a result of any such con-
solidation or merger or such conveyance,
transfer or lease, properties or assets of
the Company would become subject to a Mort-
gage, which would not be permitted by
Section 1007, the Company or such successor
Person, as the case may be, shall take such
steps as shall be necessary effectively to
secure the Securities equally and ratably
with (or prior to) all indebtedness secured
thereby; and

(4) the Company has delivered to the
Trustee an Officers' Certificate and an
Opinion of Counsel, each stating that such
consolidation, merger, conveyance, transfer
or lease and, if a supplemental indenture is
required in connection with such transaction,
such supplemental indenture comply with this
Article and that all conditions precedent
herein provided for relating to such transac-
tion have been complied with.

Section 802. Successor Person Substituted.

Upon any consolidation of the Company with or
merger of the Company into any other Person or any
conveyance, transfer or lease of the properties and assets
of the Company substantially as an entirety in accordancs
with Section 801, the successor Person formed by such
consolidation or into which the Company is merged or to
vhich such conveyance, transfer or lease is made shall
succeed to, and be substituted for, and may exercise every
right and power of, the Company under this Indenture with
the same effect as if such successor Person had been named
as ths Company herein, and theresafter, except in the case of
4 lease, the predecessor Person shall be relisved of all

—=-Ha=-

128



obligations and covenants under this Indenture and the
Securities.

ARTICLE NINE
Supplemental Indentures

Section 901. Supplemental Indentures Without
Consent of Holders,

Without the consent of any Holders, the Cowmpany,
wvhen authorized by a Board Resolution, and the Trustee, at
any time and from time to time, may enter into one or more
indentures supplemental hereto, in form satisfactory to the
Trustee, for any of the following purposes:

(1) to evidence the succession of
another Person to the Company and the
assumption by any such successor of the cove-
nants of the Company herein and in the
Securities; or

(2) to add to the covenants of the
Company for the benefit of the Holdsrs of all
or any series of Securities (and if such
covenants are to be for the benefit of less
than all series of Securities, stating that
such covenants are expressly being included
solely for tha benefit of such series) or to
surraender any right or power herein conferred
upon the Company: or

{(3) to add any additional Events of
Default; or

(4) to add to or changs any of the
provisions of this Indenture to such sxtent
as shall be necessary to parmit or facilitate
the issuance of Securities in bearer form,
registrable or not registrable as to princi-
pal, and with or without interest coupons, or
to permit or facilitate the issuance of
Securities in uncertificated form; or

(5) to add to, change or eliminate any
of the provisions of this Indenture in
respect of one or mors series of Securities,

that any such addition, change or
elimination (i) shall neither (A) apply to
any Security of any series created prior to
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the execution of such supplemental indenture
and entitled to the benefit of such provision
nor (B) modify the rights of the Holder of
any such Security with respect to such
provision or (ii) shall become effective only
vhen there is no such Security Outstanding;
or

(6) to securs the Securities pursuant
t:.:ht requirements of Section 1008 or other-
wise; or

(7) to establish the form or terms of
Securities of any series as permitted by
Sections 201 and 301; or

(8) to evidence and provide for the
acceptance of appointment hersunder by a
successor Trustee with respsct to ths Secu-
rities of one or more series and to add to or
change any of the provisions of this Inden-
ture as shall be necessary to provide for or
facilitate the administration of the trusts
hereunder by more than one Trustee, pursuant
to the requirements of Section 611(b); or

(9) to cure any ambiguity, to correct
or supplement any provision hersin which may
be inconsistent with any other provision
herein, or to make any other provisions with
respaect to matters or questions arising under
this Indenture, provided, that such action

t to this clause (9) shall not
adversely affect the interests of the Holders
of Securities of any series in any material
respect.

Section 502. Supplemental Indentures with Consent
of Holders,

With the consent of the Holders of not less than
majority in principal amount of the Outstanding Securities
of each series affected by such supplemental indenture, by
Act of said Holders delivered to the Company and the
Trustes, the Company, when authorized by a Board Resolution,
and the Trustee may enter into an indenture or indentures
supplemental hereto for the purpose of adding any provisions
to or changing in any manner or eliminating any of the
provisions of this Indenture or of medifying in any manner
the rights of the Holders of Securities of such series under
this Indenture; provided, however, that no such supplemental
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indenture shall, without the consent of the Holder of each
Outstanding Security affected thereby,

(1) change the Stated Maturity of the
principal of, or any instalment of principal
of or interest on, any Security, or reduce
the principal amount thereof or the rate of
interest thereon or any premium payable upon
the ion thereof, or reduce the amount
of the principal of an Original Iasue Dis-
count Security that would be due and payable
upon a declaration of acceleration of the
Maturity thereof pursuant to Section 302, or
change any Place of Payment whars, or the
coin, currency or currency unit in which, any
Security or any premium or the interest
thereon is payable, or impair the right to
institute suit for the enforcement of any
such payment on or after the Stated Maturity
thereof (or, in the case of redemption, on or
after the Redemption Date), or

(2) reduce the percentage in principal
amount of the Outstanding Securities of any
series, the consent of whose Holdars is
required for any such supplemental indenture,
or the consent of whose Holders is required
for any waiver (of compliance with certain
provisions of this Indsnture or certain
defaults hersunder and their consequences)
provided for in this Indenture, or

(3) modify any of the provisions of

this Section, Section 513 or Section 1010,
to increase any such percentage or to

provide that certain other provisions of this
Indanturs cannot be modified or waived with-
out the consent of the Holder of each Out-
standing Security affected therseby, provided,
howaver, that this clause shall not be deemed
to require the consent of any Holder with
respect to changes in the rsfarences to "the
Trustee®” and concomitant changes in this
Section and Section 1010, or the deletion of
this proviso, in accordance with the
requirements of Sections 611(b) and 901(8).

A supplemental indenture which changes or eliminates any
covenant or other provision of this Indenture which has
expressly been included solely for the benefit of one or
more particular series of Securities, or which modifies the
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rights of the Holders of Securities of such series with
respect to such covenant or other provisicn, shall be deemed
not to affect the rights under this Indenture of tha Holders
of Securities of any other serias.

The Company may, but shall not be cbligated to,
fix a record date for the purpose of determining the Persons
entitled to consent to any indenture supplemental hersto.

If a record date is fixed, the Holders on such record date,
or their duly designated proxies, and only such Persons,
shall be entitled to consent to such supplemantal indenture,
vhether or not such Holders remain Helders after such record
date; , that unless such consent shall have become
affective by virtue of the requisite percentage having been
obtained prior to the date which is 90 days atter such
record date, any such consent previously given shall
automatically and without further action by any Holder be
canceled and of no further effect.

It shall not be necessary for any Act of Holders
under this Section to approve the particular form of any
proposed supplemental indenture, but it shall be sufficient
i# such Act shall approve the substance thereof.

section 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts
created by, any supplemental indenture permitted by this
Article or the modifications thereby of the trusts created
by this Indenture, the Trustee shall be entitled to raceive,
and (subject to Section 601) shall be fully protected in
relying upon, an Opinion of Counsel stating that the execu-
tion of such supplemental indenture is authorized or permit-
ted by this Indenture. The Trustee may, but shall not be
ocbligated to, enter into any such supplemental indenture
which affects the Trustee's own rights, duties or immunities
under this Indenture or otherwise.

section 904. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture
under this Article, this Indenture shall be modified in
accordance therewith, and such supplemental indenture shall
form a part of this Indenture for all purposes; and every
Holder of Securities theretofore or thereafter authenticated
and delivered hersunder shall be bound thereby.
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Section 905. conformity with Trust Indenture Act.

Every supplemental indenturs executed pursuant to
this Article shall conform to the requirements of the Trust
Indenture Act.

Section 906. Reference in Securities to
Supplemental Indentures.

Securities authenticated and deliverad after the
execution of any supplemental indenture pursuant to this
Article may, and shall if regquired by the Trustee, bear a
notation in form approved by the Trustea as to any matter
provided for in such supplemental indenture. If the Company
shall so determine, new Securities of any series so modified
as to conform, in the cpinion of the Trustee and the Com-
pany, to any such supplemental indenture may be prepared and
executed by the Company and authenticated and delivered by
thiitrult- in exchange for Outstanding Securities of such
series.

ARTICLE TEN
Covenants

Section 1001. Payment of Principal. Premium and Interest.

The Company covenants and agrees for ths benefit
of each series of Securities that it will duly and punc-
tually pay the principal of and any premium and interest on
the Securities of that series in accordance with the terms
of the Securities and this Indenture.

Section 1002. Maintenance of Office or Agency.

The Company will maintain in each Place of Payment
for any series of Securities an office or agency where Secu-
rities of that series may be presented or surrendered for
payment, where Securities of that series may be surrendered
for registration of transfer or exchange and vhare notices
and demands to or upon the Company in respect cf the Securi-
ties of that series and this Indenture may be served. The
Company will give prompt written notice to the Trustee of
the location, and any change in the location, of such office
or agency. If at any time the Company shall fail to main-
tain any such required office or agency or shall fail to
furnish the Trustee with the address thereof, such presen-
tations, surrenders, notices and demands may be mads or
sarved at the Corporate Trust Office of the Trustee, and the
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hereby appoints the Trustee as its agent to receive
all such presentations, surrenders, notices and demands.

The Company may also from time to time designate
one or more other offices or agencies where the Securities
of one or more series may be presanted or surrendered for
any or all such purposes and may from time to time rescind
such designations; provided, howsver, that no such designa-
tion or rescission shall in any manner relieve the Company
of its cbligation to maintain an office or agency in each
Place of Payment for Securities of any series for such
poses. The Company will give prompt written notice to the
Trustee of any such designation or rescission and of any
. change in the location of any such other office or agency.

Section 1003. Money for Securities Payments to
Be Held in Trust,

If the Company shall at any time act as its own
Paying Agent with respect to any series of Securities, it
will, on or before each due date of the principal of and any
premium or interest on any of the Securities of that series,
segregate and hold in trust for the benefit of the Persons
entitled thereto a sum sufficient to pay the principal and
any premium or interest so becoming due until such sums
shall be paid to such Persons or otherwise disposed of as
herein provided and will promptly notify the Trustee of its
action or failure so to act.

Whenever the Company shall have one or more Paying
Agents for any series of Securities, it will, prior to each
due date of the principal of and any premium or interest on
any Securities of that series, deposit with a Paying Agent a
sum sufficient to pay such amount, such sum to be held as
provided by the Trust Indenture Act, and (unless such Paying
Agent is the Trustee) the Company will promptly notify the
Trustee of its action or failure so to act.

The Company will cause each Paying Agent for any
series of Securities other than the Trustee to execute and
deliver to the Trustee an instrument in which such Paying
Agent shall agree with the Trustee, subject to the provi-
sions of this Section, that such Paying Agent will (i) com-
ply with the provisions of the Trust Indenture Act
applicable to it as a Paying Agent and (ii) during the
continuance of any default by the Company (or any other
obligor upon the Securities of that series) in the making of
any payment in respect of the Securities of that series, and
upon the written request of the Trustea, forthwith pay to
the Trustee all sums held in trust by such Paying Agent for
payment in respect of the Securities of that series.
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The Company may at any time, for the purpose of
obtaining the satisfaction and discharge of this Indenture
or for any other purpose, pay, or by Company Order direct
any Paying Agent to pay, to the Trustee all sums held in
trust by the Company or such Paying Agent, such sums to be
held by the Trustee upon the same trusts as thosa upon which
such sums were held by the C or such Paying Agent:
and, upon such payment by any Pay Agent to the Trustse,
such Paying Agent shall be released from all further
liability with respect to such money.

Any money deposited with the Trustes or any Paying
Agent, or then held by the Company, in trust for the payment
of the principal of and any premium or interest on any
Security of any series and remaining unclaimed for two years
after such principal (and premium, if any) or interest has
become dus and payable shall be paid to the Company on
Company Request, or (if then held by the Company) shall bs
discharged from such trust; and the Holder of such Security
shall thereafter, as an unsecured general creditor, locock
only to the Company for payment thereof, and all liability
of the Trustee or such Paying Agent with respect to such
trust money, and all liability of the Company as trustee
thereof, shall thereupon cease; provided, howaver, that the
Trustee or such Paying Agent, before being required to make
any such repayment, may at the expenss of the Company cause
to be published once, in a newspaper published in the
English language, customarily published on each Business Day
and of general circulation in New York, Hew York, notice
that such money remains unclaimed and that, after a date
specified therein, which shall not be less than 10 days from
the date of such publication, any unclaimed balance of such
money then remaining will be repaid to the Company.

Section 1004. Statement by Officers as to Default.

The Company will deliver to the Trustee, within
120 days after the end of each fiscal year of the Company
ending after the date hereof, an Officers' Certificate,
stating whether or not to the best knowledge of the signers
thereof the Company is in compliance with all of the terms,
provisions, covenants and conditions of this Indenture
(vithout regard to any period of grace or requirement of
notice provided hereunder) and, if the Company shall be in
default with respect to or shall not be in compliance with
all such terms, provisions, covenants and conditions,
specifying all such defaults or events of noncompliance and
the naturs and status thereof of which they may havas
knowledge.
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Section 1005. Existences.

Subject to Article Eight, the Company will de or
cause to ba done all things necessary to preserve and keep
in full force and effact its existence, rights (charter and
statutory) and franchises: provided, however, that the
cu-pInI shall not be required to prese' ‘e any such right or
franchisa if the Board of Directors shall determine that the
preservation thereof is no longer desirable in the conduct
of the business of tha Company and that the loss thereof is
not disadvantageous in any material respect to the Holders.

Section 1006. Malntenance of Properties.

The Company will - cause all properties used or use-
ful in the conduct of its business or the business of any

Subsidiary to be maintained and in good condition,
repair and working order and supplied with all necessary
equipment and will cause to be made all necessary repairs,
renevals, replacements, betterments and improvements
thereof, all as in the judgment of the Company may bs neces-
sary so that the business carried on in connection therewith
may be properly and advantagecusly conducted at all times;
pravided, , that nothing in this Section shall
prevent the Company from discontinuing the operation or
maintenance of any of such properties if such discontinuance
is, in the judgment of the Company, desirable in the conduct
of its business or the business of any Subsidiary and not
disadvantagecus in any material respect to the Holders.

Section 1007. Payment of Taxes and Other Claims.

The Company will pay or discharge or cause to be
paid or discharged, before the same shall become delingquent,
(1) all taxes, assessments and governmental charges levied
or imposed upon the Company or any Subsidiary or upon the
income, profits or property of the Company or Subsid-
iary, and (2) all lawful claims for labor, materials and
supplies which, if unpaid, might by law becoms a lien upon
the property of the Company or any Subsidiary:; provided,
bhowever, that the Company shall not be rsquired to pay or
discharge or cause to be paid or discharged such tax,
assessment, charge or claim whose amount, applicability or
validity is being contested in good faith by appropriate
actions or proceedings.

Section 1008. Restrictions on Secured Debt.
The Company will not itself, and will not permit

any Domestic Subsidiary to, incur, issue, assume or
guarantee any indebtedness for money borrowed represented by
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notes, bonds, debentures or other similar evidences of
indabtedness for money borrowed (such notes, bonds,
debentures or other similar evidences of indebtedness for

borrowed being hereinafter in this Article called
"Debt"), secured by a Mortgage on any Principal Domestic
Manufacturing Property of the Company or any Domestic
Subsidiary,or any shares of stock or Debt of any Domestic
Subsidiary, without effectively providing that the
outstanding Securities (together with, if the Company shall
so determine, any other Debt of the Company or such Domestic
Subsidiary then existing or thersafter cresated which is not
subordinate to the Securities) shall be secured esqually and
ratably with (or prior to) such secured Debt (for the
purpose of providing such equal and ratable security, the
principal amount of Outstanding Securities of any series of
Original Issue Discount Securities shall be such portion of
the principal amount as may be specified in the terms of
that series that would be payable upon acceleration of the
Maturity thereof at the time of such determination), so long
as such secured Debt shall be so secured, unless, after
giving effect thereto, the aggregate amount of all such
secured Debt plus all Attributable Debt of the Company and
its Domestic Subsidiaries in respect of sale and leasaback
transactions (as defined in Section 1009) would not exceed
10% of Consoclidated Net Tangible Assets; provided, however
that this Section shall not apply to, and there shall be
excluded from secured Debt in any computation under this
Section, Debt secured by:

(1) Mortgages on property of, or on any shares of
stock or Debt of, any corporation existing at the time
such corporation becomes a Domestic Subsidiary:;

(2) Mortgages in favor of the Company or any
Domestic Subsidiary:

(3) Mortgages on property of the Company or a
Domestic Subsidiary in faveor of the United States of
America or any State thereof, or Puerto Rico, or any
department, agency or instrumentality or political
subdivision of the United States of America or any
State thereof, or Puerto Rico, or in favor of any other
country, or any political subdivision thereof, to
secure partial, progress, advance or other payments
pursuant to any contract or statute;

(4) Mortgages on prcperty, shares of atock or
Debt existing at the time of acquisition thereof
(including acquisition through merger or consclidation)
or to secure the payment of all or any part of the
purchase price or construction or improvement cost
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thereof or to secure any Debt incurred prior to, at the
time of, or within 120 days after, the acquisition of
such property or shares or Debt or the completion of
any such construction or improvement for the purpose of
financing all or any part of the purchase price or
construction or improvement cost theraof; and

(3) Any extension, renewal or replacement (or
successive extensions, renswals or replacements), as a
whole or in part, of any Debt secursd by any Mortgags
raferred to in the foreqgoing clauses (1) to (4),
inclusive; prgvided, that (i) such extension, renewal
or replacement Mortgage shall be limited to all or a
part of the same property, shares of stock or Debt that
secured the Mortgage extended, renewed or replaced
(plus improvements on such property) and (ii) the Debt
secured by such Mortgage at such time is not increased.

Section 1009. Limitation on Sales and Leasebacks.

The Company will not itself, and it will not
permit any Domestic Subsidiary to, aenter into any arrange-
ment with any bank, insurance company or other lender or
investor (not including the Company or any subsidiary) or to
which any such lender or investor is a party, providing for
the leasing by the Company or any Domestic Subsidiary for a
periocd, including renewals, in excess of three years of any
Principal Domestic Manufacturing Property which has been or
is to ba sold or transferred, more than 120 days after the
acquisition thereof or the completion of construction and
commencement of full operation thereof, by the Company or
any Domestic Subsidiary to such lender or investor or to any
person to whom funds have been or are to be advanced by such
lender or investor on the security of such Principal
Domestic Manufacturing Property (herein referred to as a
wgale and leaseback transaction") unless either:

(1) the Company or such Domestic Subsidiary could
creats Debt sscured by a Mortgage pursuant to Section
1008 on the Principal Domestic Manufacturing Property
to be leased back in an amount equal to the Attribut-
able Debt with respect to such sale and leassback
transaction without equally and ratably securing the
outstanding Securities, or

(2) the Company within 120 days after the sale or
transfer shall have been made by the Company or by any
such Domestic Subsidiary, applies an amount squal to
the greater of (i) the net proceeds of the sale of the
Principal Domestic Manufacturing Property sold and
leased back pursuant to such arrangement or (ii) the
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fair market value of the Principal Domestic Manufac-
turinzn:rupirty so sold and leased back at the time of
enter into suck arrangements (as determined by any
two of the following: <the Chairman of the Board of the
Company, its President, any Vice President, Finance of
the Company, its Treasurer and its Controller) to the
retirsment of Punded Debt of the Company which is pari

with the Outstanding Securities; progvided, that
the amount to bs applied to the retirement of Funded
Debt of the Company shall ba reduced by (a) the :
principal amount of any Securities delivered within 120
days after such sale to the Trustee for retirement and
cancellation, and (b) the principal amount of such
Funded Debt, other than Securities, veoluntarily retired
by the Company within 120 days after such sale.
Motwithstanding the foregoing, no retirement referred
to in this clause (2) may be effected by payment at
maturity or pursuant to any mandatory sinking fund
payment or any mandatory prepayment provision.

Section 1010. W%ajiver of Certain Covenants.

The Company may omit in any particular instance to
comply with any term, provision or condition set forthk in
Sections 1005 to 1009, inclusive, with respect to the
Securities of any series if before the time for such compli-
ance the Holders of at least a majority in principal amcunt
of the Outstanding Securities of such series shall, by Act
of such Holders, either waive such compliance in such
instance or generally waive compliance with such term,
provision or condition, but no such waiver shall extend to
or affect such term, provision or condition except to the
extent so expressly waived, and, until such waiver shall
become effective, the cbligations of the Company and the
duties of the Trustee in respect of any such term, provision
or condition shall remain in full force and sffect.

The Company may, but shall not be cobligated to,
_f£ix a record date for the purpose of determining the Persons
entitled to waive any such term, provision or condition. If
a record date is fixed, the Holders on such record date, or
their duly designated proxies, and only such Perscns, shall
be sntitled to waive any such term, provision or condition
hersunder, wvhether or not such Holders remain Holders after
such record date; provided, that unless the Holders of at
least a majority in principal amount of the Outstanding -
Securities of such series shall have wvaived such term,
provision or condition prior to the date which is 90 days
after such record date, any such waiver previously given
shall automatically and without further action by any Holder
be canceled and of no further effect.
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ARTICLE ELF".A

Redemption of Securities

Section 1101. Applicability of Article.

Securities of any series which are redesmable
before their Stated Maturity shall be redesmable in accor-
dance with their terms and (except as otherwisas specified as

contemplated by Section 301 for Securities of any series) in
accordance with this Article.

Section 1102. Election to Redeem: Notice to Trustss.

The election of the Company to redeem any Securi-
ties shall be evidenced by a Board Resolution. In case of
any redemption at the election of the Company of less than
all the Securities of any series, the Compa shall, at
least 60 days prior to the Redemption Date fixed by the
Company (unless a shorter notice shall be satisfactory to
the Trustee in its sole discretion), notify tha Trustee of
such Redemption Date and of the principal amount of
Securities of such series to be redeemed and, if applicable,
of the tenor of the Securities to be redesmed. In the case
of any redemption of Securities prior to the expiration of
any restriction on such redemption provided in the terms of
such Securities or elsewhere in this Indenture, the Company
shall furnish the Trustee with an Officers' Certificate
evidencing compliance with such restriction.

Section 1103. Selection by Trustee of Securities
£o Be Redeemed

If less than all the Securities of any series are
to be redeemed (unless all of the Securities of such series
and of a specified tenor are to be redeemed), the particular
Securities to be redeermed shall be selected not mors than
60 days prior to the Redemption Date by the Trustee, from
the Outstanding Securities of such series not previously
called for redemption, by such method as the Trustee shall
deem fair and appropriate and which may provide for the
selection for redemption of portions (equal to the minimum
authorized denomination for Securities of that series or any
integral multiple thereof) of the principzl amount of
Securities of such series of a denomination larger than the
minimum authorized denomination for Securities of that
saries. 1If less than all of the Securities of such series
and of a specified tenor are to be redeemed, the particular
Securities to be redeemed shall be selected not more than
6C days prior to the Redemption Date by the Trustee, from
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the Cutstanding Securities of such series and specified
tanor not previously called for redemption in accordanca
with the preceding sentence.

The Trustee shall promptly notify the Company in
writing of the Securities selected for redemption and, in
the case of any Securities selected for partial redemption,
the principal amcunt thereof to be redeemed.

For all purposes of this Indenture, unless the
context otherwise requires, all provisions relating to the
rldllgtinn of Securities shall relate, in the case of any
Securities redeemed or to be redeemed only in part, to the
portion of the principal amount of such Securities which has
been or is to be redeemed.

Section 1104. lotice of Redemption.

Notice of redemption shall be given by first-class
mail, postage prepaid, mailed not less than 30 nor more than
60 days prior to the Redemption Date, to each Holder of
Securities to be redeemed, at his address appearing in the
Security Register.

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

(2) the Redemption Price (and interest,
if any),

(3) 4if less than all the Outstanding
Securities of any series are to be redeemed,
the identification (and, in the case of
partial redemption of any Securities, the
principal amounts) of the particular
Securities to be redeemed,

{(4) that on the Redemption Date the
Redemption Price (and interest, if any) will
become due and payable upon each such
Security to be redeemed and, if applicable,
that interest thereon will cease to accrue on
and after said date,

(5) the place or places where such
Securities are to be surrendersd for payment
of the Redemption Price (and interest, if
any), and
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(6) that the redemption is for a
sinking fund, 1if such is the cases.

Notice of redemption of Securities to be redeamed
at the election of the Company shall be given by the cc-pnnr
or, at the Company's request, by the Trustee in the name
at the expense of the Company.

Section 1105. Deposit of Redemption Price.

Prior to any Redemption Date, the Company shall
deposit with the Trustee or with a Paying Agent (or, if the
Company is acting as its own Paying Agent, segregate and
hold in trust as provided in Section 1003) an amount of
money sufficient to pay the Redemption Price of, and (except
if the Redemption Date shall be an Interest Payment Date)
accrued interest on, all the Securities which are to be
redesmed on that date.

Section 1106. Securities Pavable on Redemption Date.

Notice of redemption having been given as afore-
said, the Securities so to be redeemed shall, on the Redemp-
tion Date, become due and payable at the Redemption Price
therein specified, and from and after such date (unless the
Company shall default in the payment of the Redemption Prices
and accrued interest) such Securities shall csase to bear
intersst. Upon surrender of any such Security for redemp-
tion in accordance with said notice, such Security shall be
paid by the Company at the Redemption Price, togather with
accrued interest to the Redemption Date; prgvided, however,
that, unless otherwise specified as contemplated by
Section 301, instalments of interest whose Stated Maturity
is on or prinr to the Redemption Date will be payable to the
Holders of such Securities, or one or more Predecessor
Securities, registered as such at the closs of business on
the relevant Record Dates according to their terms and the
provisions of Section 307.

If any Security called for redemption shall not be
so paid upon surrender thereof for redemption, the principal
and any premjium shall, until paid, bear interest from the
Indllgtiun Date at the rate prescribed therefor in the
Security.

Section 1107. Securities Redeemed in Part.
Any Security which is to be redeemed only in part
shall be surrendered at a Place of Payment therefor (with,

if the Company or the Trustee so requires, due endorsement
by, or a written instrument of transfer in form satisfactory
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to the Company and the Trustee duly executed by, the Holder
thereof or his attorney duly authorized in writing), and the
Company shall execute, and the Trustee shall authenticate
and deliver to the Holder of such Security without sarvice

@, & new Security or Securities of the same series and
of 1 tenor, of any authorized denomination as requested
by such Holder, in aggregate principal amount equal to and
in for the unredeemed portion of the principal of
the Security so surrendered. If a Book~Entry Security is so
surrendered, such new Security so issued shall be a new
Book-Entry Security.

Section 1201. Applicability of Article.

The provisions of this Article shall be applicable
to any sinking fund for the retirement of Securities of a
series except as otherwise specified as contemplated by
Section 301 for Securities of such series.

The minimum amount of any sinking fund payment
provided for by the terms of Securities of any series is
herein referred to as a "mandatory sinking fund payment®,
and any payment in excess of such minimum amount provided
for by the terms of Securities of any series is herein
referred to as an "optional sinking fund payment®. 1If
provided for by the terms of Securities of any series, the
cash amount of any sinking fund Payment may be subject to
reduction as provided in Section 1202. Each sinking fund
Payment shall be applied to the redemption of Securities of
any series as provided for by the terms of Securities of
such series.

Section 1202. satisfaction of Sinking Fund Payments

The Company.(l) may deliver Outstanding Securities
of a series (other than any previously called for redemp-
tion) and (2) may apply as a credit Securities of a series
which have been redeemed either at the election of the
Company pursuant to the terms of such Securities or through
the application of permitted opticnal sinking fund payments
pursuant to the terms of such Securities, in each case in
satisfaction of all or any part of any sinking fund payment
with respect to the Securities of such series required to be
made pursuant to the terms of such Securities as provided
for by the terms of such series; provided that such
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Securities have not been previously so credited. Such
Securities shall be received and credited for such purposas
by the Trustee at the Redemption Price specified in such
Securities for redemption through operation of the sinking
fund and the amount of such sinking fund paynent shall be
reduced accordingly.

Section 1203. Redemption of Securities for Sinking Pund.

Not less than 90 days prior to each sinking fund
payment date for any series of Securities, the Company will
deliver to the Trustee an Officers' Certificate specifying
the amount of the next ensuing sinking fund paysent for that
series pursuant to the terms of that series, the portion
thersof, if any, which is to be satisfied by payment of cash
and the portion thereof, if any, which is to be satisfied by
delivering and crediting Securities of that series
to Section 1202 and will also deliver to the Trustes any
Securities to be so delivered. Not less than 60 days before
each such sinking fund payment date the Trustes shall seslect
the Securities to be redeemed upon such sinking fund paymant
date in the manner specified in {'~ction 1103 and causs
notice of the redemption thereof to bs given in the name of
and at the expense of the Company in the manner provided in
Section 1104. Such notice having been duly given, the
redemption of such Securities shall be made upon the terms
and in the manner stated in Sections 1106 and 1107.

ARTICLE THIRTEEN
Defeasance and Covenant Defeasance

Section 1301. Applicability of Article:; Company's Option to
Effsct Defeasance or Covenant Defeasance.

If pursuant to Section 301 provision is made for
either or both of (a) defeasance of the Securities of a
series under Section 1302 or (b) covenant defsasance of the
Securities of a series under Section 1303, then the
provisions of such Section or Sections, as the case may be,
together with the other provisions of this Article Thirteen,
shall be applicable to the Securities of such series, and
the Company may at its option by Board Resolution, at any
time, with respect to the Securities of such series, elect
to have either Section 1302 (if applicable) or Section 1303
(if applicable) be applied to the Outstanding Securities of
such series upcn compliance with the conditions sat forth
below in this Article Thirteen.
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Section 1302. pafeasance and Discharge.

Upon the Company's exsrcise of the above option
applicable to this Secticn, the Company shall be deemed to
have been discharged from its obligations with respect to
the OCutstanding Securities of such series on and after the
date the conditions precedent set forth below are satisfied
(bereinafter, “defeasance"). FPor this purpose, such
defeasance means that the Company shall be deemed to have
paid and discharged the entirse indebtedness represented by
the OCutstanding Securities of such series and to have
satisfied all its other obligations under such Securities
and this Indenture insofar as such Securities are concerned
{and the Trustee, at the expense of the Company, shall
eXecute proper instruments acknovledging the same), except
for the following which shall survive until othervise
terminated or discharged hereunder: (A) the rights of
Holders of Outstanding Securities of such series to receive,
solely from the trust fund described in Section 1304 A% more
fully set forth in such Section, payments of the principal
of (and premium, if any) and interest on such Securities
when such payments are due, (B) the Company's obligations
vith respect to such Securities under Sections 304, 305,
306, 1002 and 1003 and such cbligations as shall be
ancillary thereto, (C) the rights, powers, trusts, duties,
immunities and other provisions in respact of the Trustes
hereunder and (D) this Article Thirteen. Subject to
compliance with this Article Thirteen, the Company may
exercise its option under this Section 1302 notwithstanding
the prior exercise of its option under Section 1303 with
respect to the Securities of such series,

Section 1303. Covepant Defeasancs.

Upon the Company's exercise of the above option
applicable to this Section, the Company shall be released
from its obligations under Sections 801, 1008 and 1009 (and
any covenant applicable to such Securities that are
determined pursuant to Section 301 to be subject to this
provision) and the occurrence of an event specified in
Section 501(4) (with respect to any of Sections 801, 1008 or
1009) (and any other Event of Default applicable to such
Securities that are determined pursuant to Section 301 to be
subject to this provision) shall not be deemed to be an
Event of Default with respect to the Outstanding Securities
of such series and after the date the conditions set forth
balow are satisfied (hereinafter, “covenant defeasance”) .
For this purpose, such covenant defeasance means that, with
respect to the Outstanding Securities of such saries, the
Company may omit to comply with and shall have no liability
in respect of any term, condition or limitation set forth in
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any such Section or Clause whether directly or indirectly by
reascn of any reference elsewhere hearein to any such Section
or Clause or by reason of any reference in any such Section
or Clause to any other provision herein or in any other
document, but the remainder of this Indenture and such
Securities shall be unaffected theraby.

Section 1304. Conditions to Defeasance or
Covenant Defeasance,

The follewing shall be the conditions precedent to
application of either Section 1302 or Section 1303 to the
Outstanding Securities of such series:

(1) The Company shall irrevocably have
deposited or caused to be deposited with the
Trustee (or another trustee satisfying the
requirements of Section 609 who shall agree to
comply with the provisions of this Article
Thirteen applicable to it) as trust funds in trust
for the purpecse of making the following payments,
specifically pledged as security for, and
dedicated solely to, the benefit of the Holders of
such Securities, (A) money in an amcunt, or
(B) U.S. Government Obligations which through the
scheduled payment of principal and interest in
respect thereof in accordance with their terms
will provide, not later than one day before thes
due date of any payment, money in an amount, or
(C) a combination thereof, sufficient, without
reinvestment, in the opinion of a nationally
recognized firm of independent public accountants
expressed in a written certification thereof
delivered to the Trustee, to pay and discharge,
and which shall be applied by the Trustee (or
other qualifying trustee) to pay and discharge,
the principal of (and premjium, if any) and
interest on the Outstanding Securities of such
series on the Maturity of such principal, premium,
if any, or interest. Before such a deposit the
Company may make arrangements satisfactory to the
Trustee for the redemption of Securities at a
future date or dates in accordance with Article
Eleven, which shall be given effect in applying
the foregoing. For this purpose, "U.S. Government
Obligations” means securities that are (x) direct
obligations of the United States of America for
the payment of which its full faith and credit is
pleadged or (y) obligations of a Person controlled
or supervised by and acting as an agency or
instrumentality of the United States of America
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the payment of which is unconditionally guaranteed
as a full faith and credit obligation by the
United States of America, which, in either case,
are not callable or redeemable at the ocption of
the issuer thereof, and shall also include a
depository receipt issued by a bank (as defined in
Section 3(a)(2) of the Securities Act of 1933, as
amended) as custodian with respect to any such
U.S8. Govermment Obligation or a specific payment
of principal of or interest on any such U.S.
Government Obligation held by such custodian for
the account of the holder of such depository
receipt, provided that (except as required by law)
such custodian is not authorized to make any
deduction from ths amount payable to the holder of
such depository receipt from any amount received
by the custodian in respect of the U.S5. Government
Obligation or the specific payment of principal of
or interest on the U.S. Government Obligation
evidenced by such depository receipt.

(2) No Event of Default or event which with
notice or lapse of time or both would become an
Event of Default with respect to the Securities of
such series shall have occurred and be continuing
(A) on the date of such deposit or (B) insofar as
subsections 501(5) and (&) are concerned, at any
time during the period tndinz on the 121st day
after the date of such deposit or, if longer,
ending on the day following the expiration of the
longest preference period applicable to the
Company in respect of such deposit (it being
understood that the condition in this condition
shall not be deemed satisfied until the expiration
of such period).

(3) Such defeasance or covenant defeasance
shall not (A) cause the Trustee for the Securities
of such series to have a conflicting interest as
defined in Section 608 or for purposes of the
Trust Indenture Act with respect to any securitiss
of the Company or (B) result in the trust arising
from such deposit to constitute, unless it is
qualified as, a regulated investment company under
the Investment Company Act of 1940, as amended.

{(4) Such defeasance or covanant defeasancs
shall not result in a breach or violation of, or
constitute a default under, this Indenture or any
other agresment or instrument te which the Company
is a party or by which it is bound.
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(5) In the case of an election under
Section 1302, the Company shall have delivered to
the Trustee an Opinion of Counsel stating that
(x) the Company has received from, or there has
been published by, the Internal Revenue Service a
ruling, or (y) since the date of this Indenture
there has been a change in the applicable Pederal
income tax law, in either case to the effect that,
and based thereon such cpinion shall confirm that,
the Holders of the Outstanding Securities of such
series will not recognize income, gain or loss for
Federal income tax purposes as a result of such
defeasance and will be subject to Federal income
tax on the sanme amounts, in the same manner and at
the same times as would have been the case if such
defeasance had not occurred.

(6) In the case of an election under
Section 1303, the Company shall have delivered to
the Trustee an Opinion of Counsel to the effect
that the Holders of the Outstanding Securities of
such series will not recognize income, gain or
loss for Federal income tax purposes as a result
of such covenant defeasance and will be subject to
Federal income tax on the same amounts, in the
same manner and at the same times as wvould have
besn the case if such covenant defsasance had not
occurred.

(7) Such defeasance or covenant defeasance
shall be effected in compliance with any addi-
tional terms, conditions or limitations which may
be imposed on the Company in connection therewith
pursuant to Section 301.

(8) The Company shall have delivered to the
Trustee an Officers' Certificate and an Opinion of
Counsel, each stating that all conditions
precedent provided for relating to either the
defeasance under Section 1302 or the covenant
defeasance under Section 1303 (as the case may be)
have been complied with.

Section 1305. Deposited Money and U.S. Government
Obligaticns to be Held in Trust:

Other Miscellaneous Provisions,

Subject to the provisions of the last paragraph of
Section 1003, all money and U.S. Government Obligations
(including the proceeds thereof) deposited with the Trustese
(or other qualifying trustee -- collectively, for purposes
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of this Section 1305, the "Trustee®) pursuant to Sec-
tion 1304 in respect of the Outstanding Securities of such
series shall be held in trust and applied by the Trustee, in
accordance with the provisions of such Securities and this
Indenture, to the payment, either directly or through any
Paying Agent (but not including the Company acting as its
own ing Agent) as the Trustee may determine, to the
Holders of such Securities, of all sums due and to become
due thereon in respect of principal (and premium, if any)
and interest, but such money need not be segregated from
other funds except to the extent required by law.

The Company shall pay and indemnify the Trustes
against any tax, fee or other charge imposed on or assessed
against the money or U.S. Government Obligations deposited
pursuant to Section 1304 or the principal and interest
received in respect thereof.

Anything herein to the contrary notwithstanding,
the Trustee shall deliver or pay to the Company from time to
time upon Company Request any money or U.S. Government
Obligations held by it as provided in Section 1304 which, in
the opinion of a nationally recognized firm of independent
public accountants expressed in a written certification
thereof delivered to the Trustee, are in excess of the
amount thereof which would then be required to be deposited
to effect an eguivalent defeasance or covenant defeasancs.

Section 1306. Relnstatement.

If the Trustee or the Paying Agent is unable to
apply any money in accordance with Section 1302 or 1303 by
reason of any order or judgment or any court or governmental
authority enjoining, restraining or otherwise prohibiting
such application, then the Company's cbligations under the
Securities of such series shall be revived and reinstated as
though no deposit had occurred pursuant to this Article
Thirteen until such time as the Trustee or Paying Agent is
permitted to apply all such money in accordance with
Section 1302 or 1303; provided, howevaer, that if the Company
makes any payment of principal of (and premium, if any) or
interest on any such Security following the reinstatement of
its obligations, the Company shall be subrogated to the
rights of the Holders of such Securities to receive such

payment from the money held by the Trustee or the Paying
Agent.
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This instrument may be executed in any number of
counterparts, each of which so executed shall be deemed to
be an original, but all such counterparts shall together
constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused

this Indenture to be duly executed, and their respective
corporate seals to be hereunto affixed and attested, all as
of the day and year first above written.

MERCK & CO., INC.

Attest:

= E R R R R SR R R R

MORGAN GUARANTY TRUST
COMPANY OF NEW YORK

w-ﬁﬂiiiiiii.'l"'l"f‘iii

Attest:

LB BN BN RS B O B BN BE DN B RN N R BN R BN BN OB RN N N
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STATE OF NEW YORK )
) s8.:
COUNTY OF NEW YORK )

UII th. -aEwa da-? 'n'f LEL S LB B ] LI N hfﬂ“ “
ml'l? CAME cvesssvnsnnssssssssssasnaan, LO DG m,
who, being by me duly sworn, did depose and say that he is
B E SR E RS R 'ﬂ b L R AR R R N NN
one of thes corporations described in and which exscuted the
foregoing instrument; that he knows the seal of said corpo-
ration; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by authority of the
Board of Directors of said corporation, and that he signed
his name thereto by like authority.

RS E SRS B S ES e R

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

ﬂl‘l t-h' LU N ] d!jl" ﬂf LE IR I N R I I RN R blfﬂﬂ e
perschally came .....ccu0vc0ns ssssnsnssnsss, tO W@ known,
who, being by me duly sworn, did depose and say that he is
8RS R RS E A R ﬂf l!Iill-lllll'il'li-lli---ll----l--'-l---g-v'
one of the corporations described in and which executed the
foregoing instrument; that he knows the seal of said co
ration; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by authority of the
Board of Directors of said corporation, and that he signed
his name thereto by like authority.

LRC R S R I R R R T I R R
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