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INDENTURE, daicd ma of July 30, 1991 betwees COCA<COLA ENTERPRISES INC, a Delaware
corporation ("Company™), and MANUFACTURERS HANOVER TRUST COMPANY ("Trustee”), 2 New York

corporation, as trusier ("Trustee”).
RECITALS OF THE COMPANY

The Company has duly authorized the execution and delivery of this Indesture to provide for the
issuance from time to time of its umsecured and umsubordinated debentures, notes or other evidences of
indebtcdncas (bereinafier called the "Securities”), unlimited as (o principal amount, 10 bear such rates of interest,
10 mature af such time or times, (0 be issued in ooe or more series oo or after the date hereol and to have such
other provisions as shall be fixed as bereinsfier provided.

The Company bas duly authorized the execution and delivery of this Indenture and all things necessary to
make this ladenture & valid agreement of the Company, in sccordance with is terms, have been done.

This Indeature shall supersede the Indenture dated November 15, 1989 (1he *1989 Indenture”) between

the Company and Bankers Trust Company with respect to all Securities isued on or after the date bereof but
shall have no effect on ihe 1989 Indenture as such Indenture relates to Securities issued prior (o the date bereof.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Securitics by the Holders (as defined
below) thereof, it is mutually covenanted and agreed, for the equal and proportionsic benefit of all Holders of the
Securities or of series thereol, as follows:

ARTICLE ONE

DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 Definiti

For all purposes of this Indenture, and any supplemental lndenture, the following terms shall have the
meanings set forth below, unless the coniexi otherwise requires:

"Act” when wsed with respect 10 any Holders has the meaning specified in Section 10.13(a).

“Additienal Amennis’ means any additional amounts which are required by s Security or by or pursuast
to a Board Resolstion, uader circumstances specified therein, (0 be paid by the Company in respect of certain
taxes imposed oa certain Holders and which are owing to such Holders.

“Affiliade’ of any specified Persoo means any other Persoa directly or indirectly controlling or controlled
by or under direct or indirect common costrol with such specified Person. For the purposes of this defimition,
"control” when used with reapect to any specified Person means the power 10 direct the masagement asd policies
of such Person, directly or iadirecily, whether through the owmership of voling securilies, by costraet or
otherwise; and the terms "coatrolling” and “controlled” have the meanings correlative to the foregoing

"Agest” mecans any Aulhenticating Ageat appointed pursuant to Section 2.03, any Regisirar, Paying
Ageni or co-registrar.

"Atiributabie Delbt” shall have the meaning set forth in section 4.11.
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"Awthenticating Agest® means any Persos authorized by the Trustee pursuant lo Sectios 2.03 10 act on
behaifl of 1the Trustee (o authenticate Securities of one or more series.

“Asthorized Newspaper” means a newspaper, in an official language of the country of publication or in
the English language, cusiomarily published oo cach Business Day, whether or not published oo Satyrdays,
Sundays or bolidays, and of general circulation in the place in connection with which the term is used or in the
financial community of such place. Where successive publications are required (o be made in Authorized
Newspapers, the successive publications may be made in the same or in different newspapers in the same city
meeting the foregoing requirements and in cach case on any Business Day.

"Bamkruptcy Law” shall have the meaning provided in Section 6.01.

"Bearer Secwrity” mcans any Security in the form established pursuant to Section 2.01(a) which is
payable to bearer.

“‘Board of Directors™ means thc Board of Directors of the Company or any authorized committee
thereof.

"Board Reselution” means a copy of a resolution certified by the Secretary or an Assistant Secretary of
tbe Company to have been duly adopted by the Board of Directors and to be in full force and effect oo the date
of such certification, and delivered 1o the Trustee.

“Busioess Day”, cxcept a3 may olherwise be provided in the form of Sccurities of any particular series
pursuant to the provisions of this Indeolure, with respect 10 any Place of Payment means each Mondsy, Tucsday,
Wednesdsy, Thursday and Friday which is not 3 day on which banking institutions or (rust companies in that
Place of Payment are authorized or obligated by law to close.

“Company’ means the Persoo oamed a2 the "Company” in the first paragraph of this instrument ustil a
successor corporalion shall have become such pursuamt (o the applicable provisions of this Indendure, and
thereafier "Company” shall mean such successor corporation, and any otber obligor upon the Securities.

‘Company Request” and "Company Order” mecan, respectively, a wrilten requesi or order signed io the
name of the Company by the Chairman, the Vice Chairman, the President, a Vice President or the Treasurer,
and by an Assistant Treasurer, the Secretary or an Assistanl Secretary of the Company, and delivered to the
Trustee.

*Corperste Trust Office” means the principal office of the Trustee, at which at any particular time its
corporale trust business shall be administered, which office at the date of original execution of this Indenture is
located at the Principal Corporate Trust Office, Attention: Corporate Trust Administration, except that, with
respect 10 prescaistion of Securitics for pasyment or registration of transfers and exchanges and the location of
the registrar, such term means the office or agency of the Trusiee sl which at any particular time ils corporate
agency business shall be conducied, which at the date of original execution of this Indentuse is Jocated st the
Principal Corporate Trust Office, Attention: Corporste Trust Administiration.

“coupos” means any interes! coupon appertaming to a Bearer Secunty.

*Cusiodian” shall have the meaning provided in Section 6.01.

“‘Default” means any evenl which is, or after notice or passage of time would be, an Evenl of Default.

*Defauited Interest” bas the meaning specified in Section 2.12.
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‘Dellars” or "$" or any similar reference shall mean the cwrrency of the United States, except as
otherwise be provided in the form of Securities of any particular series pursuant to the provisions of
Indenture.

may
this

“Evest of Defanlt” has the meaning specified in Section 6.01.

“Holder”, when used with respect to any Security, means in the case of a Registered Security, the Person
in whose name the Security is registered in the Security Register and in the case of a Bearer Security, the bearer
thereof and, whean used with respect to any coupon, means the bearer thereol.

“Indesture” means this instrument as originally executed or as it may from time (o time be supplemented
or amended by one or more indentures supplemental bereto entered into pursuant to the applicable provisions
bereol.

“Interest’, wheo used with respect to an Original Issue Discount Security which by its terms besrs
interest only after Maturity, means inierest payable afier Maturity, and, when used with respect to a Security
which provides for the payment of Additional Amounts pursuant to Section 407 includes such Additional
Amounts

“Interest Payment Date® means the Stated Maturity of an installment of interest on the applicable
Securities.

"Maturity” when used with respect to any Security means the date on which the principal of such Security
or an installment of principal becomes due and payable as therein or berein provided, whether st the Stated
Maturity or by deciaration of acceleration, aotice of redemption, request for repaymeat or otherwise.

"Mortgage" shall have the meaning provided in Section 4.10.

*Officer” shall mecan the President, any Vice President, the Chiel Financial Officer, the Treasurer or the
Secretary of the Company.

*Officers’ Certificate” means a certificate signed by two Officers, one of whom must be the President, the
Treasurer or a Vice President of the Company.

"Opinion of Counsel’ mcans a writtcn opinion from legal counsel who is acceptable to the Trustee. The
counsel may be an employee of or counsel to the Company or the Trustee. See Sections 1U.04 and 10.05.

“Original Issue Disconnt Security” means a Security issued pursuant (o this Indesture which provides for
declaration of an amount less than the principal thereof to be due and payable upoo acceleration pursuasd to
Section 6.02.

"Outstanding” shall have the meaning provided in Section 2.08.

“Payiag Agent’ means any Person authorized by the Company 10 pay the principal of (and premium if
any) or interest on any Securities on behalf of the Company.

"Person” means any individual, corporation, parteership, joint veature, association, joini-stock company,
trust, unincorporated ongasization of goverament of asy ageacy or political subdivision thereol.

*Place of Payment”, when used with respect to the Securities of any serics, means the place or places
where the principal of (and premium, if any) and interest om the Securitics of that scries are payable as specified
pursuani 1o Section 2.01(c).



*Predecessor Secwrity” 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 2,07 in exchange for or in Leu of a lost, destroyed, mutilated
or stolen Security or a security to which a mutilated, destroyed, lost or stolen coupon appertains shall be deemed
1o evidence the same debt as the lost, destroved, mutilated or stolen Security or the Security (o which a mutilated,
destroyed, lost or stolen coupon spperntaing.

"Principal” of a debt security means the principal of the securnity plus the premium, if any, on the security.

*Principal Cerpernie Trust Office” shall mcan Manufacturers Hanover Trust Company, 450 West 33rd
Street, New York, New York 10001, Attention: Corporate Trust Administration.

*Principal Preperty” shall mecan cach bottling plant or facility of the Company or a Restricted Subsidiary
located within the United States of America (other than its territorics and possessions) or Puerto Rico; except
any such bottling plant or [acility which the Board of Directors of the Company by resolution reasonably
determines not to be of material importance to the total business conducted by the Company and its Restricted
Subsidiari

*Redemption Date” when used with respect to any Security to be redecmed means the daie fixed for such
redemption by or pursuant to this Indenture.

"Redemption Price” when used with respect to any Security to be redeemed means the price at which it is
1o be redeemed as determined pursuant to the provisioas of this Indenture.

"Registered Security” means any Sccurity established pursuant to Section 2.01(a) which is registered in
the Security Register.

“Reguiar Record Dute” for the interest payable on 8 Registered Security oo any Interest Payment Date
means the date, if any, specified in such Security as the "Regular Record Date®.

*Respoasible Officer” when used with respect to the Trusice shall mean the Chairman or the Viee
Chairman of the board of directors, the Chairman or the Vice Chairman of the Executive Committee of the
board of directors, any Vice President or Assistant Vice President, the Secretary or any Assistant Secretary, the
Treasurer or any Assistani Treasurer, the Caghier or any Assigtant Caghier, any Trust Officer or Assistant Trost
Officer, the Comtroller or any Assistant Controller, or any other Officer of the Trustee customarily performing
functions similar to those performed by the above designated Officers, or any other Officer, to whom any
corporate trust matter is referred because of his knowledge and familiarity with the particular subject.

"Restricted Subsidiary” shall mean any Subsidiary (i) substantially all the peoperty of which is located, or
substantially all of the business of which is carried oa, within the fifty states of the United States of Americs, the
District of Columbia, or Puerto Rico, and (ii) which owas or is the lessee of any Principal Property.

“Sale and Lensehack Transaction® shall have the meaning set forth in Section 4.11.

"SEC” means the Securities and Exchange Commission.

"Secured Debt” shall have the meaning set forth in Section 4.10.

"Secarity” or “Secwrities” means any Sccurity or Securitics, as the case may be, authenticated and
delivered under this Indenture.

*Security Register” and "Security Registrar® have the respective meanings specified in Section 2.03(a).




“series” shall mean all Securilies deooted as part of the same series authorized by or pursuant to a
particular Board Resolotion,

"Special Record Dute” for the payment of any Defaulied Interest on the Registered Securities of any
scrics means a date fmed by the Trustee pursuant to Section .12,

“Stated Matwrity” when used with respect 10 any Security or any installment of principal thereof or
interest thereon means the date specificd in such Sccurity or a coupon representing such installmeant of interest as
the fixed date on which the principal of such Securily or such installment of principal or interest is due and
payable.

*Subsidiary” shall mean any corporation of which stock having by its terms ordinary voling power to clect
al leasl a majority of the board of directors of such corporation (irrespective of whether or not at the time stock
ol any other classes of such corporation shall have or might have voting power by reason of the happeaing of any
contingency) is at the tim~ directly or indirccily owmed by the Company or by the Company and one or moce
Subsidianies or by one or more Subsidiarics.

“TIA" mean the Trust Indenture Act of 1939 (1S US. Code §§ 772aa-77bbbb) as amended and as in
cficct on the date hereof, except as provided in Section 9.03,

“Trustee" means the Person named ac the “Trusiee” in the first paragraph of this instrument until a
successor Trustee shall have become such with respect 10 one or more series of Securities pursuant 10 the
applicable provisions of this Indenture, and thercafter "Trustee” shall mean each Person who is then a Trusiee
hercunder, and if at any ume there s more thas ooe such Person, "Trustee” shall mean each such Person and as
used with respect to the Securitics of any serics shall mean the Trustee with respect to the Securitics of that
series.

“Trust Officer’ mcans the Chairman of the Board or the President or any other officer or assistant
officer of the Trustee assigned by the Trustee to admimsster its corporate trust matters.

“United States” means the United States of America (including the States and the District of Columbia},
its lermitories and possessions and other arcas subject (o s jurisdiction.

"United States Alien™ means any Person who, for Linited States Federal income (ax purposes, is a foreign
corporation, a non-resident alien individual, a non-resident alien Biduciary of a foreign estate or trust, or a forcign
partnership one or more of the members of which is, for United States Federal income tax purposes, a foreign
corporation, a non-resident alien individual or a non-resident alien fiduciary of a foreign estate or trust.

"U.S. Government Obligatiens” mcans direct obligations of the United States for the timely payment of
which its full faith and credit is piedged, or obligations of a pesson controlled or supervised by and acting as an
agency or instrumentality of the United States and the timely payment of which is unconditionally guaranieed 25 a
full faith and credit obligation by the United States which, in either case, are not callable or redeemable at the
option of the issuer thereof, and ghall also include a depository receipt issued by 3 bank (as defined in Section
3a)(2) of the Securities Act of 1933, as amended) as custodian with respect to any such U.S. Goveramest
Obligations or a specific payment of principal of or interest oo any such U.S. Government obligations held by
such custodian for the account of the bolder of such depository receipt, provided that (except as required by law)
such cusiodian is not authorized to make any deduction from the amount payable 10 the holder of such depositosy
receipt from any amount received by the custodian io respect of the U.S, Goverament Obligatioas or the specific
payment of principal of or inierest on the U.S. Government Obligations evidenced by such depository receipt.

“Vice President” wben used with respect to the Company shall mean any Vice President of the Company
whether or not designated by a number or a word or words added before or after the title "Viee President”.
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circumsiances (o clect at least a majority of the board of directors, managers or trusices of such
provided that, for the purposes bereof, stock which carries ouly the right to vote cooditionally on the happening of
an cvent shall not be considered voting stock whether or not such eveot shall have bappened.

Whenever this Indenture refers to a provision of the T1A, the provision is incorporated by reference in
and made a pan of this Indenture.

The following TIA terms used in this Indenture have the following meanings:
“commission™ means the SEC.

"indenture securities” means the Secunties of any series.

“indenture security bolder" means a Holder of Securities of any series.
*indenture 1o be qualifled” mcans this Indenture.

“indentyre trustee” or “institstional trusiee” means the Trustee.

‘obligor” on the indeature sccuritics means the Company.

All other terms used in this Indenture that are defined by the T1A, defined by TIA reference to another

statute or defined by SEC rule under the TIA and not otherwise defined herein have the meanings assigned to
them therein.

Section 1.03 Rules of C .

Unless the context otherwise requires:
(1) a tcrm has the mcaning assigned to it;

(Z) an accounting term not olherwise defined has the meaniog assigned 10 it ip accordance with
geacrally accepted accounting principles, as in effect on the date hereof;

(3) “or” is not exclusive;
(4) words in Lhe singular include the plural, and in the plural include the singular;
(5) provisions apply to successive eveols and transactions; and

(6) “herein,” “hereof” and words of similar import refer to this Indenture as a whole and not to any
particular article, section or subdivision. )



ARTICLE TWO

THE SECURITIES

Section 2.01 Securitics F

(a) Forms Geperally

The Registered Securities, if any, of cach serics and the Bearer Securities, if any, of each series and
related coupons, if any, and temporary global Securities, if any, shall be in the form established by or pursuast to
a Board Resolulion or in one or more indentures suppicmental bereto, shail have approprisic insertions,
omissions, substitutions and other variations as are required or permitted by this Indenture or any indeature
supplemental hereto and may have such letters, numbers or other marks of ideotification and such legends or
endorsements placed thereon as may, cousistently herewith, be determined by the officers of the Company
cxecuning such Securitics, as evideoced by their execution of such Securities,

Unless otherwise provided as contemplated by Section 2.01(¢) with respect to any senies of Securities, the
Securities of each series shall be issuable in registered form withowt coupons. If so provided as contemplated by
Section 2.01(c), the Securitics of a series also shall be issuable in bearer form, with or without interest coupons
attached.

The delinitive Securities and coupons shall be printed, lithograpbed or cograved or produced by any
combination of these methods on a steel cograved border or sieel engraved borders or may be prodocsd im any
other manner, all as determined by the Officers of the Company executing such Securitics, a5 evidenced by their
execution of such Securities or coupons.

(b) Secunitics 1o Global Form

If Securities of a series are issuable in global form, any such Security may provide that it shall represent
the aggregate amount of Quistanding Securities from time to time endorsed thereon and may ako prowide that
the aggregate amount of Outstanding Secuntics represented thereby may from time to time be reduced to reflect
exchanges. Any eadorsement of a Sccurity in giobal form to reflect the amount, o¢ any increase or decrease in the
amount or changes in the rights of Holders of Quistanding Securities represented thereby shall be made in such
manncr and by such Person or Persons as shall be specified therein. Aoy instructions by the Company with
respect to a Security in global form chall be in writing but need not comply with Section 10.04,

(<) Amount Unlimited: [ssuabic In Scrics

The aggregaic princpal amount of Secuniies which may be authenticated and delivered under this
Indenture is ualimited.

The Securitics may be issued in one or more scrics. There shall be established in or pursuant to a Board
Resolution, and set forth in an Officers’ Certificate, or established in one or more indentures supplemental
hereto:

(1) the title of the Securities and the series in which such Securities shall be included:

(2) any limit upon the aggregate principal amount of the Securities of such title or the Securitics
of such series which may be authenticated and delivered under this Indenture (except for Securities authenticated
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and delivered upon registration of transfer of, or in exchange for, or in lieu of, other Securities of the series
pursuant to Section 2.06, 2.07, 2.10, 3.06, or 9.08);

(3) whether Securities of the series are to be issnable as Registered Securitics, Bearer Securities
{with or without coupons) or both, any restrictions apphicable to the offer, sale or delivery of Bearer Securities
and the terms upon which Bearer Sccurities of the series may be exchanged for Registered Securities of the series
and vice versa;

(4) the date as of which any Bearer Securities of the series and any temporary glohal Security
representing Outstanding Securities of the scries shall be dated if otber than the date of original issuance of the
first Security of the senes (o be issued;

(5) if Securities of the series are to be issuable as Bearer Securities, whether interest in respect
of any portion of a temporary Bearer Security in ghobal form (representing all of the Outstanding Bearer
Securilies of the series) payable in respect of an Interest Paymeal Date prioe to the exchange of such temporary
Bearer Security for definitive Securities of the series shall be paid to any clearing organization with respect to the
portion of such icmporary Bearer Security held for its account and, in such event, the terms and conditions
(including any certification requircments) upon which any such interest payment received by a cleanng organi-
zatiom will be credited (o the Persons entitled to interest payable on such Interest Payment Date:

{6) the date or dates on which the principal of such Sccurities is payable;

(7) the rate or rates at which such Securities shall bear interest, if any, or method in which such
rate or rates are determined, the date or dates from which such interest shall sccrue, the Interest Payment Dates
on which such interest shall be paysble and the Regular Record Date for the interest payable on Registered
Securities oo any Interest Payment Date, whether and under what circumstances Additional Amounts on such
Securities shall be payable in respect of specified tanes, asscssments or other governmental charges withheld or
deducted and, if 50, whether the Company has the optioa to redecm the affected Securities rather than pay such
Additional Amounts and the terms of any such redemption, and the basis upoa which interest shall be calculated
if other than that of a 360-day year of twelve 30-day moaths;

(8) the place or places, if any, in addition to or other than the Borough of Manhaitan, The City
of New York, where the principal of (and premium, if any) and interest oa or Additional Amounts, if any, paysbie
in respect of such Securities shall be payable, where any Registered Securitics of such scrics may be survendered
for registration of transfer, Securities of such scrics may be surrendered for exchange and notices and demand to
or upon the Company in respect of the Securities of such serics and this Indeature may be served;

(9) the period or periods within which, the price or prices at which and the terms and conditions
upon which such Securities may be redeemed, in whole or in part, at the optioe of the Company;

(10) the obligation, if any, of the Company to redeem or purchase such Securities pursuant to
any sinking fund 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 coaditions upoa which such Securitics shall be redecmed or purchased, in whole or in
part, pursuant 1o such obligation, and any provisions for the remarketing of such Securities;

(11) the deacminations in which Registered Securities of the series, if any, shall be issuable if
other than denominations of $1,000 and any integral mubtiple thereof, and the denominations in which Bearer
Securities of the series, if any, shall be issuable if other than the denomination of $5,000;

(12) if other than the principal amount thereof, the portion of the principal amount of such
Sccurities which shall be payable upon declaration of acceleration of the Maturity thereof pursuant to Section
6.02;



(13) if other than such coin or currency of the United States of America as at the time of
payment 15 legal tender for payment of public or private debts, the coin or currency, including composite
currencies, in which payment of the principal of (and premium, if any) or interest, if any, or any Additional
Amounts in respect of such Securitics shall be payable;

(14) if the principal of (and premium, if any) or interest, if any, oo any Additional Amounts in
respect of such Securities are to be payable, at the election of the Company or a Holder thereof, in a coin or
currency, including composite curreacies, other than that in which the Securitics are stated to be payabie, the
period or periods within which, and the terms and conditions upon which, such election may be made;

(15) if the amount of payments of principal of (and premium, if any) or interest, if any, or any
Additional Amounts in respect of such Sccurities may be determined with refereace to any index, formula or
other method, or based on a coin or curvency other than that in which the Securities are stated to be payable, the
manner in which such amouats shall be determined and the calculation agent, if any, with respect thereto;

(16} if the Securities of such series are to be issuable in definitive form (whether upon original
1ssue or upon cxchange of a temporary Security of such serics) only upon receipt of certain certificates or other
documenis or satisfaction of other conditions, then the form and terms of such certificates. documests or

conditions; and

(17) any other terms of such Securities (which terms shall not be inconsistent with the provisions
of this lndenture).

All Securities of any onc scries and coupons appertaining to Bearer Securities of such series, if any, shall
be substantially identical except as to denomination and the rate or rates of interest, if any, and Stated Maturity,
the date from which interest, if any, shall accrue and except as may otherwise be provided in or pursuant to sach
Board Resolution and set forth in such Officers’ Certificate or in any such indenture supplemental hereto. All
Secunties of any one series need not be issued al the same time and, unless otherwise provided, a series may be
reopened for issuances of additional Securities of such series.

If any of the terms of the Securities of any series were established by action taken pursuant to 2 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
sctting forth the terms of such series.

(d) Denominations

Unless otherwise provided pursuant to Section 2.01(c) with respect 1o a series, the Registered Securities
of each series if any, shall be issuable in registered form without coupons in denominastions of $1,000 and any
integral multipic thereol, and the Bearer Securities of each serics, if any, shall be issuable in denominations of
$5,000 with or without coupons, or in such other denominations and amounts as may from time to time be fimed
by or pursuant to a Board Resolution.

The Securitics shall be executed on bebalf of the Company by its Chairman of the Board, President, its
Chief Financial Officer or its Treasurer under its corporaie seal reproduced thereon and 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. Coupons shall bear the facsimile signature of the Treasurer or any Assistant Treasurer of the

Company.
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Securities and coupons bearing the manual or facsimile signatures of individuals who were at any Lime
the proper officers of the Company shall bind the Company, notwithstanding thal such individuals or any of them
have ccased to bold 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 ime and from time to time after the execution and delivery of this Indenture, the Company may
deliver Securities of any serics, together with any coupoas appertaining thereto, exccuted by the Company to the
Trustee for authentication, together with the Board Resolution and Officers’ Certificate or supplemeatal
indenture with respect to such Securities referred to in Section 2.01(c) and a Company Order for the
authentication and delivery of such Securities, and the Trustee in accordance with the Company Order and
subject 1o the provisions hercol shall authenticate and deliver such Secuniics. In authenticating such Sccurities,
and accepting the additional responsibilities under this Indenture in relation to suck Sccurities, the Trustee shall
be entitled to receive, and (subject 1o Section 7.01) shall be fully protecied in relving upon, an Opinion of Counsel
staling, to the effect that:

(a) the form and terms of such Sccunties and coupoans, if any, have been established in conformity with
the provisions of this Indenture;

(b) all conditions precedent 1o the authentication and delivery of such Sccurities together with the
coupons, if any, appertaining thereto, have been complied with and that such Securities, and coupons, when
authenticated and delivered by the Trusice and issued by the Company in the manner and subject to any
conditions specified in such Opinion of Counscl, will constitute lcgally valid and binding obligations of the
Company, cnforceable against the Company in accordance with their terms, subject to bankruptcy, insolvency,
reorganization, moratorium of other similar laws affecting the enforcement of creditors’' rights generally, and
subject 10 general principles of equity (regardless of whetber coforcement is sought in a proceeding in equity or
at law); such Opinion of Counsel need express no opinion as to the availability of equitable remedies;

{c) all laws and regulations in respect of the execution and delivery by the Company of such Securitics
and coupoas, if any, have been complied with; and

(d) as to such other matters as the Trustee may reasonably request.

The Trustee shall not be required 1o authenticate such Securities if Lhe issue of such Securities
to this Indenmure will affect the Trusiee's own rights, duties or immunilics under the Securities and Lhis Indesture
or otherwise in a manner which is not reasonably acceptable to the Trustec or if the Trustee, being advised by
counsel, determines that such action may not lawfully be taken.

Each Regisiered Sccurity shall be dated the date of its authentication. Unless otherwise specified as set
forth in Section 2.01{c), cach Bearer Security and any temporary Bearer Security in global form shall be dated as
of the date of original issuance of the first Securities of the senies.

No Security or coupon appertaining thereto shall be entitied to any benefil under this Indenture or be
valid or obligatory for any purpose, unless therc appears oo such Security a centificate of authentication
substantially in the form provided for in this Section or Section 2.03(c) exccuted by or on behalfl of the Trustee by
the manual signature of one of its authorized officers, and such certificate upoo any Security shall be conclosive
evidence, and the oaly evidence, that such Security has beea duly authenticated and delivered bereunder. Except
as permitted by Section 207 or 2.12, the Trusiee shall not authenticate and deliver any Bearer Security unless all
appuricnant coupons for interest then matured have been detached and cancelled.

The following is the Form of Trustee's Certificate of Authenlication:
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“This is onc of the Securities of the series designated therein referred 1o in the within-mentioned
Indenture.

{2) Regisirar

With respect 10 the Registered Securitics of cach series, if any, the Company shall cause 10 be kept, at
the Corporate Trust Office of the Trusice and at any office or agency ("Security Registrar®) of the Compasy
mainiained pursuant to this Section, a register (berein sometimes referred to as the "Security Register”) in which,
subject to such reasonable regulations as it may prescribe, the Company shall provide for the registration of the
Registered Securities of each series and of transfers of the Registered Securities of cach series. In the cvent that
the Trustee shall not be the Security Registrar, it shall have the right to examine the Security Register at all
rcasonable Limes.

{b) Maintepance of Office or Agency: Paving Ageni

The Company will maistain in each Place of Paymeat for any serics of Securities an office or agemey
where Securities of thal series (but not Bearer Securities, except as otherwise provided below, unless such Place
of Payment is located outside the United States) may be preseated or surrendered for payment, where Socaritios
of that scrics may be surrendered for registration of transfer or cachange and where notices and demsands 10 or
upon the Company in respect of the Securities of that series and this Indeature may be served. If Securities of a
serics arc issuable as Bearer Securities, the Company will maintain, subject to any laws or regulstions spplicable
thereto, an office or agency in a Place of Payment for such series which is located outside the Unitcd States where
Securities of such series and the related coupons may be presented and surreadered for payment (mciuding
payment of any Additional Amounts paysble on Securitics of such series pursuant to Section 4.07); provided,
however, that if the Securities of such series are listed on The Stock Exchange of the United Kingdoms and the
Republic of Ireland or the Luxembourg Stock Exchange or any other stock exchange located outside the Usited
States and such stock cxchange shall so require, the Company will maistain a Paying Agest in Loados,
Luxembourg or any other require-. city located outside the United States, as the case may be, so long as the
Securitics of such series are listed oa such exchange. The Company will give prompt written notice to the Trustee
of the location, and any changr in the location, of such office or agency. If st any time the Company shall fadl to
maintain any such required office or agency or shall fail to furnish the Trustec with the address therood, such
preseniations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the
Trustce, except that Bearer Securities of that series and the related coupons may be preseated and swrreadered
for payment (including paymeat of any Additional Amounts payabie on Bearer Securitics of that series pursuaat
1o Section 4.07) at the place specified for the purpose pursuant to Section 2.01(c) or if no place is specified, at the
office of the Trustec in Loodoa, and the Company bereby appoints the Trustee as its agent to receive all such
presentations, surrenders, potices and demands.

Excepl as otherwise provided in the form of Bearer Sccurity of any particular serics pursuant to the
provisions of this [ndenture, no paymeat of principal, premium or interest oo Bearer Securities shall be made at
any office or agracy of the Company in the United States or by check mailed to any address in the United States
or by transfer to an account maintained with a bank located in the United States, except that at the option of the
Company, payment of any interest may be made by check mailed to any address outside the United States or by
transfer to an account maintained by the payee outside the United States; provided, however, payment of
principal of and any premium snd interest in U.S. dollars (including Additional Amounts payable in respect
thereaf) on any Bearer Security may be made at the Corporaie Trust Office of the Trustee in the Borough of
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Manhattan, The City of New York if (but only if) payment of the full amount of such principal, premium, interest
or Additional Amounts at all offices outside the United States maintained for the purpose by the Company in
accordance with this Indenture is illegal or effectively precluded by exchange coatrols or other similar restrictions.

The Company may also from time to time designate one or more other offices or agencies where the
Secunities of one or more series may be presented or surrendered for any or all such purposes and may from time
to time rescind such designations; provided, however, that no such designation or rescission shall in any manner
rclieve the Company of its obligation to maintain an office or agency in cach Place of Payment for Securities of
any scries for such purposes. 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. Unless otherwise provided as
contemplated by Section 2.01{c) with respect to a senies of Securitics, the Company bereby designates as the
Place of Payment for each series of Securities the Borough of Manhartan, The City of New York, and initially
appoints the Trustee at its Corporate Trust Office as the Company’s office or agency for each of such purposes in
such aty.

(<) Authepticating Agens

The Trustee may appoint an Authenticating Agent or Agents with respect to one or more series of
Securities which shall be authorized 10 act on behalf of the Trustee 1o authenticate Securities of such series issued
upon original issue or exchange, registration of transfer or partial redemption thereof or pursuant to Section 207,
and Securities so autbenticated shall be entitled to the benelits of this Indenture and shall be valid and obligatory
for all purposes as if autheaticated by the Trustee hereunder. 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
reference shall be decmed 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 shail at all imes be a corporation organized and
doing business under the laws of the United States of America, any State thereof or the District of Cohamsbia,
authorized under such laws to act as Authenticating Ageot, baving a combined capital and surplus of not less thas
$5,000,000 and subject to supervision or cxamination by Federal or State authority. If such Aothenticating Agent
publishes reports of condition at least annually, pursuant to law or to the requirements of said supervising or
cxamining authority, thea for the purposes of thit Sectioa, the combined capital and surple of such
Authcaoticating Agent shall be deemed to be its combined capital and surpius as set forth im its most recent repont
of condition so published. If a1 any time an Authenticating Agent shall cease 10 be cligible in accordance with the
provisions of this Section, such Authenticating Agent shaill resign immediately in the manner and with the effect
specified in this Section.

Any corporation into which an Authenticating Agent may be merged or converted or with which it may
be consolidated, or any corporation resulting from any merger, cooversion or coasolidstion to which such
Authenticating Agent shall be a party, or any corporation succeeding to the corporate agency or corporaie trust
business of an Authenticating Agent, shall continue to be an Authenticating Ageat, provided such corporation
shall be otherwise cligible under this Section, without the execution or filing of any paper or any further act on
the part of the Trustee or the Authenticating Agent.

An Autheanticating Agent may resign al apy time by giving written ootice thereol 10 the Trustee and t0
the Company. The Trustee may at any time terminate the agency of an Authenticating Agent by giving written
notice thereof 1o such Authenticaling Agent and 10 the Company. Upoo receiving such a sotice of resignation or
upon such a lermination, or in case al any time such Authenticating Ageat shall cease to be eligible in accordance
with the provisions of this Section, the Trustee may appoint a successor Autbenticating Agent which shall be
acceplable to the Company and shall (i) mail wriltea notice of such appointmeol by first class mail, postage
prepaid, to all Holders of Registered Securities, if any, of the series with respect Lo which such Authenticating
Agent will serve, as their names and addresses appear in the Security Register, and (ii) if Secuntics of the series
are issued as Bearer Securities, publish notice of such appointment al least once in an Autborized Newspaper in
the place where such successor Authenticating Agent has its principal office if such office is located outside the
United States. Any successor Authenticating Agent upon acceplance of its appointment hereunder shall become
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vested with all the rights, powers and dulies of its predecessor bereunder, with like effect as if oniginally named
an Authcuticating Ageat. No succcssor Autbenlicating Agenot shall be sppointed unless cligible under the
provisions of this Section.

The Company agrees o pay cach Authenlicating Agent from time to time reasonable compensatioa for
its services under this Section. If the Trustee makes such payments, ii shall be eatitled to be reimbursed for such
payments, subject to the provisions of Scction 7.07,

The provisions of Sections 2.14, 7.03 and 7.04 shall be applicable to each Authenticating Ageot.

If an appointment with respect 1o onc or more series is made pursuant (o this Section, the Securities of
such scrics may have endorsed thereon, in addition to the Trustee’s centificate of awthentication, an alternste
certificate of authentication in the following form:

“This is one of the Sccuritics of the serics designated therein referred to in the within-mentioned
Indenture.

{Trusiec)
As Trustee

By
As Authenticating Agent

By
Autborized Signatory’

If all of the Securitics of any serics may oot be originally icsued af one lime, and if the Trusiee does not
have an office capahle of authesticaling Securitics upon original issuance localed in a Place of Payment where the
Company wishes 10 bave Securitics of such serics suthesticated upon original issvance, the Trustee, if 20
requested in writing (which wriling nced pot comply with Section 10.04) by the Company, shall sppossl i
accordance with this Sectioa 2.03(¢) an Autheaticating Agesd having an office in a Place of Payment designated
by the Company with respect 10 such series of Securities.

The Trustee is bereby appointed as an Authenticating Agent.
ion 204 Pevi Hokd M T,

If the Company shall st any lime act as its own Paying Agent with respect to any series of Securities, it
will, on or before each duc date of the principal of (and premium, if any), or inierest on, any of the Securities of
that scrics, segregaic and bold in trust foc the benefit of the Person eatitled thereto a sum sufficicot to pay the
principal (and premium, if any) or inereat so becoming due until such sums shall be paid to such Persous or
otherwise disposed of as berein provided, and will promptly potify the Trustee of its action or failure so to act.

Whenever the Company sball bave one or more Paying Agents for any series of Securitics, it will, om or
priot 1o each duc date of the principal of (and premium, if any), or interest on, any Securilies of that series,
deposil with any Paying A.geat a sum sufficient 10 pay the principal (and premium, if any) or interest so becoming
due, such sum to be beld in rust for the benelit of the Persons entitled 1o such principal, premium or interest,
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and (unless such Paying Agent is the Trusiee) the Company will prompily 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 10 execute
and deliver 1o the Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the
provisions of this Section, that such Paying Agent will:

(1) bold all sums held by it for the payment of the principal of (and premium, if any) or interest
on Securities of that series in trust for the benefit of the Persons entitled thereto until such sums shall be paid to
such Persons or otherwise disposed of as berein provided;

(2) pve the Trusice ootice of any default by the Company (or any other obligor upon the
Sccurities of that series) in the making of any payment of principal (and premium, if any) or interest on the
Securities of that series; and

(3) a1 any time during the continuance of any such default, upon the written request of the
Trusiee, forthwith pay 1o the Trusiee all sums so beld in trust by such Paying Agent.

The Company may al any lime, for the purpose of obxaining the satisfaction and discharge of this
Indenture of for any other purpose, pay, or by Company Order direct any Paying Agent 10 pay, to the Trustee all
sums beld in trust by the Company or such Paying Agent, such sums to be beld by the Trustee upon the same
lerms as those upon which such sums were beld by the Company or such Paying Ageutl; and, upoa such payment
by any Paying Agent Lo the Trustee, such Paying Agent shall be released (rom all further liability with respect to
such mouney.

Except as otherwisc provided in the form of Securitics of any particular serics pursuant to the

of this Indenture, any money deposited with the Trustee or any Paying Agent, or then beld by the Company, in
trust for the paymeat of the principal of (and premium, if any) or interest on any Security of any series and
remaining uncisimed for two years after such principal (and premium, if any) or interest bas become due sad
payable sball be paid 10 the Compasy oo Company Request, or (if then beld by the Company) shall be discharged
from such trust; and the Holder of such Security or any coupon apperiaining thereto shall thereafier, as an
unsecured general creditor, look oaly to the Company for payment thereof, and all liability of the Trusiee or such
Paying Agent with respect to such trust money, and all lisbility of the Company as trustee thereol, shall thereupon
cease; provided however, that the Trumee or such Paying Agent, before being required to make any such
repayment, may at the expense of the Company cause to be published once, in an Authorized Newspaper in each
Place of Payment and 1o be mailed to Holders of Regisiered Securities, notice that such money remping
unclaimed and that, after a date specificc therein, which shall not be less than 30 days from the date of sech
publication or mailing vor shall it be later than two years after such principal (and premium, if any) or interest
has become duc and payable, any unclaimed balance of such money then remaining will be r~2aid (o the
Company.

Section 2.05 Haider Li

The Trustee shall preserve, in as curreat a foim as is reasonably peacticable, the oames and addresses of
Holders of Securitics (i) contained in the most recent list furnished to the Trustee for cach serics as provided in
Section 4.08, (ii) received by the Trusice for cach series in the capacity of Security Registrar if the Trustee is then
acting in such capacity and (iii) filed with it within the two preceding years pursuant 1o Section 7.06, The Trustee
may desiroy any list furnished to it s provided in Section 4.08 upoo receipt of a new list 50 furnished, and destroy
nol earlicr than two years after filing, aoy information filed with it pursuant 10 Section 7.06(c)(2).
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Section 2.00 Transicr and Exchangs

Upon surrender for registration of iransfer of any Registcred Security of any series at any office or
agency of the Company maintained for that series pursuant to sSection 20Xb), the Company shall execute, and
the Trustee shall authenticate and deliver, in the name of the designated transferee or transferees, one or more
new Registered Seccurities of the same series of any authorized denominations, of a like aggregate principal
amount bearing a number nol contemporancously outstanding and containing identical terms and provisions.

At the optics of the Holder, Registered Securities of any series may be exchanged for other Registered
Securities of the same scries cootaining identical terms and provisions, in any suthorized denominations, and of a
like aggregate principal amount, upon surrender of the Securities to be exchanged at any such office or ageacy.
Whenever any Registered Securities are 3o surrendered for exchange, the Company shall execuie, and the
Trusice shall authenticate and deliver, the Registered Securities which the Holder making the exchange is

cotitled to receive.

If s0 provided with respect 10 Securities of a series, at the option of the Holder, Bearer Securities of any
such serics may be exchanged for Registered Securitics of the same series containing identical terms and
provisions, of any authorized denominations and aggregate principal amount, upoa swrrender of the Bearer
Securilics to be exchanged at any such office or agency, with all unmatured coupons and all matured coupons in
default thereto appertaining. If the Holder of a Bearer Security is unable 10 produce any such unmatured coupon
or coupons or matured coupon or coupons in default, such exchange may be effected if the Bearer Securities are
accompanicd by payment io funds acceptable to the Company and the Trustee in an amount equal to the face
amount of such missing coupon or coupons, or the surrender of such missing coupoa or coupons may be waived
by the Company and the Trustee if there is furnished to them such security or indemnity as they may require 1o
save cach of them and any Paying Agent barmicss. If thereafter the Holder of such Security shall surrender to asy
Paying Ageat any such missing coupoa in respect of which such a payment shall have beer made, such Holder
shall be eatitled to receive the amount of such payment; provided, however, that, except as otherwise provided in
Section 2.03(h), interest represeated by coupons shall be payable oaly upon preseatation and surreader of those
coupoas al an office or ageacy located cutside the United States. Notwithstanding the foregoing, in case 2 Bearer
Security of any series is surrendered at any such office or agency in exchange for a Regisiered Security of the
same series and like tenor after the close of business at such office or sgency oo (i) any Regular Record Date and
before the opening of business at such office or agency on the relevant Interest Payment Date, or (ii) any Special
Record Date and before the opening of business at such office or agency on the related date for payment of
Defaulted Intcrest, such Bearer Security shall be surrendered without the coupon relsting to such Interest
Fayment Datc or proposcd date of paymenot, as the casc may be (or, il such coupon is 50 surrendered with such
Bearer Security, such coupon shall be returoed to the person so surrcodering the Bearer Security), and interest or
Defaulied Interest, as the case may be, will not be payable on such Interest Payment Date or proposed date for
payment, as the case may be, in respeat of the Registered Security issved in exchange for such Bearer Security,
but will be payable oaly to the Holder of such coupon when due in accordance with the provisions of this
Indenture.

If expressly provided with respect 1o Lbe Securities of any series, at the option of the Holder, Registered
Securities of such scrics may be exchanged for Bearer Securities upon such terms and conditions as may be
provided with respect Lo such series.

Whenever any Securities are so surrendered for exchange, the Company shall exccute, and the Trustee
shall authenticate and deliver, the Secunities which the Holder making the exchange is entitied o receive.

All Securities issued upon any regisiration of transfer or exchange of Securities shall be the valid
obligations of the Company, evidencing the same debt, and entitled to the same beoelits under this Indenture, as
the Sccuritics surrendered upoa such registralion of transfer or exchange.



Every Registered Security presented or surrendered for regisiration of transfer or for exchange or
redemption shall (if so required by the Company or the Security Registrar for such series of Security presented)
be duly endorsed, or be accompanied by a wrilten instrument of transfer in form satisfactory to the Company and
such Security Registrar duly executed by the Holder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or ¢ ~hange, or redemotion of Securities,
but the Company may require paymeal of a sum sufficient 1o cover any tax or other governmental chasge that
may be imposed in connection with any registration of transfer or exchange of Securities, other than exchanges
pursuani lo Section 2.10, 3.06 or 9.08 not involving any transfer.

The Company shall not be required (i) to issue, register the transfer of or exchange any Securities of any
scrics during a period beginning at the opeaing of business 15 days before the day of the selection for redemption
of Securities of thal series under Section 3.02 and ending at the close of business on the day of such selection, or
(ii) to register the transfer of or exchange any Registered Security so selected for redemption in whole or in part,
excepl in the case of any Security 10 be redeemed m part, the portion thereof not to be redecmed, or (iii) to
exchange any Bearer Security 5o sclected for redemption except, to the extent provided with respect 1o securities
of a senies, that such a Bearer Security may be exchanged for a Regisiered Security of that series, provided that
such Regustered Secuniy shall be immediately surrendered for redemption with written instruction for payment
consistent with the provitions of this Indenture.

Scction 2.07 Reol Securifi

If any mutilated Security or & Security with a mutilsted coupon appertaining to it is surrendered to the
Trustec, the Company shall execute and the Trustee shall authenticate and deliver in exchange therefor a new
Security of the same series containing identical terms and of like principal amount and bearing a oumber not
conlemporancously oulstanding, with coupons corsespoading to Lhe coupoas, if any, appertaining 10 the
surreadered Security.

If there shall be delivered to the Company and to the Trusiee (i) evidence (o their satisfaction of the
destruction, loss or theft of any Security or coupon, and (i) 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 Trusiee that such Security or coupon has been acquired by a bona fide purchaser, the Company
shall execute and vpon its request the Trustee shall authenticate and deliver, in exchange for or in Licu of any sich
mulilated, destroyed, lost or stolen Security or in exchange for the Security to which a destroyed, lost or stolen
coupon appertains with all appurtenant coupons nol destroyed, lost or stolen, a new Security of the same series
coolaining ideatical terms and of like principal amount and bearing a number nol contemporaneously
outstanding. with coupons corresponding to the coupons if any, appertaining to such destroyed, lost or stolen
Security or 10 the Security to which such destroyed, lost or stolen coupon appertains.

In casc any such mutilated, desiroyed, lost or stolen Security or coupon has become or is about (o
become due and payable, the Company in its discretion may, instead of issuing a ocw Security, pay such Security
or coupon; provided, however, that payment of principal of (and premium, if any) and any interest on Bearer
Securities shall, except as otherwise provided in Section 2.03(b), be payable only at an office or agency located
outside the United States and, unless otherwise specified as contemplated by Section 2.01{c), any interest on
Bearer Securities shall be payable oaly upon presentation and surreader of the coupons appertaining thereto.

Upon the issuance of any new Sccurity under this Section, the Company may require the payment of a
sum sufficicot to cover apy lax or other governmental charge that may be imposed in relation thercio and any
otber expenses (including the fees and expenses of the Trustec) connected therewith.

Every new Security of any serics, with its coupoas, if any, issued pursuani to this Section in licu of any
destroyed, lost or stolen Security and its coupons, if any, or the destroyed, lost or stolen coupon shall be at any
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time enforceable by anyooe, and shall be eatitled to all the benefits of this Indenture equally and proportionately
with any and all other Securities of that series and their coupons, if any, duly issued bereunder.

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

. ; .

*Outstanding” when used with respect to Securitiecs means, as of the date of determination, all Securities
theretofore authenticated and delivered under this Indenture, except:

(1) Securities theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;

(ii) Securitics for whose paymeat or redemption money in the pecessary amount bas been
therctofore deposited with the Trustee or any Paying Agent (other than the Company) in trust or set aside and
scgregaled in trust by the Company (if the Company shall act as its own Paying Ageat) for the Holders of such
Securities and any coupons thereto appertaining, provided that, if such Securities are to be redeemed, notice of
such redemption has been duly given pursuant to this Indenture or provision therefor satisfactory to the Trustee
has been made; and

(i) Sccurities which have been paid pursuant o Section 2.07 or in exchange for or in lieu of
which other Securities bave been authenticated and delivered pursuant to this Indenture, other than any such
Securities in respect of which there shall have been presented to the Trustee proof satisfactory to it that sach
Sccuritics are held by a boua fide purchaser in whose bands such Securities are valid obligations of the Company,
provided, however, that in determining whether the Holders of the requisite principal amount of Outstanding
Securitics have given any request, demand, amthonzation, direction, notice, consent or waver bereunder or arc
present al a meeting of Holders of Sccunities for quorum purposes, the princpal amount of an Orniginal Issue
Discount Security that may be counted in making such determination and that shall be deemed to be Outstanding
for such purposes shall be equal to the amount of the principal thereof that could be declared to be due and
payable pursuaat to the terms of such Original lssuc Discount Security ai the time the taking of such action by the
Holders of such requisite principal amount is evidenced 1o the Trustee as provided in Section 10.13, and, provided
furthes. that Securities owned by the Company or any otber obligor upon the Securities or any Affiliate of the
Company or 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 Securitics which the Trusice kmows (o be s0 owned shall be so
disregarded. Securitics so owned which bave been pledged in good faith may be regarded as Quistanding if the
pledgee establishes to the satisfaction of the Trustee the pledgee's right 50 to act with respect (o such Securities
and that the pledger is pot the Company or any other obligor upoa the Securitics or any Affiliate of the Compamy

or such other obligor.

00 209T Sceurii

In determining whether the Holders of the required principal amount of Securities have concurred in
aay direction, waiver, or consent, Securitics owned by ithe Company or an Affiliate shall be disregarded, except
that for purposes of determining whether the Trustee shall be protected in relying oo any such direction, waiver
or consent, only Securities which the Trustee knows are so owned shall be so disregarded.



Section 210 T .

Peading the preparation of definitive Securities of any series, the Company may execule and deliver to
the Trustee, and upon Company Order the Trustee shall authenticate and deliver, in the manner provided
Section 202, temporary Sccurities of such series which are printed, lithograpbed, typewriticn, mimeographed or
otherwise produced, in any authorized denomination, substantially of the tenor of the definitive Securitics in lieu
of which they are issued, in registered form, or, if authorzed, in bearer form with one or more coupons or
without coupons and with such appropriate insertions, omissions, substitutions and otber varistioos as the officers
of the Company executing such Securitics may determine, as evidenced by their execution of such Securities. Such
temporary securities may be in global form, represeating all of the Outstanding Securities of such series.

Except in the case of temporary Securities in globa! form, which shall be exchanged in accordance with
the provisions thereof, if temporary Securities of anmy senies are issued, the Company will cause defmitive
Securities of that series 10 be prepared without unreasonsble delay. After the preparation of definitive Securities,
the 1emporary Securitics of such scrics shall be exchangeable upos request for defintive Securitics of such scrics
conlaining identical terms and provisions upon surrender of the temporary Securities of such series ar an office or
agency of the Company mainiained for such purpose pursuant to Section 2.03(b), witbout charge to the Holder,
Upon surrender for cancellation of any one or more lemporary Sccuritics of any serics (accompanied by amy
unmatured coupons appertaming thereto) the Company shall execute and the Trustee shall authenticate and
deliver in exchangr therefor a like principal amount of definitive Securities of suthorized denominations of the
same serics conlaining identical terms and provisions; provided, bowever, that oo definitive Bearer Security,
excepl as provided pursuant to Section 201(c), shall be delivered in exchange for a temporary Registered
Security, and provided, further, that a definitive Bearer Security shall be delivered in exchange for a temporary
Bearer Sccurity caly in compliasce with the conditions sei forth therein. Unless otherwise specified ms
contemplated by Section 2.01(c) with resped to a temporary giobal Security, until so exchanged the lemporary
Securitics of any scrics shall in all respects be entitled to the same benefits under this Indenture as defimitive
Securnities of such series.

’ ;

All Securities and coupons surrendered for paymest, redemption, registration of transfer or exchange or
for credil against any sinking fund payment shall if suwrendered to any Persom other than the Trustee, be
delivered 10 the Trusice, and any such Securitics and coupons swrrendered darectly 10 the Trustee for amy sach
purposc shall be promptly cancelled by i The Company may ai any time deliver 10 the Trusice for cancellation
any Securities previously suthenticaied and delivered bereundes which the Company may have acquired i «my
manner whatsoever, and all Securities « delivered «hall be prompely cancelled by the Trusiee. No Securitics shall
be autbenticated im hew of or in exchange for any Securitics cancelled as provided in this Section, except as
cxpressly permitted by this Indeatuwre. All cancelled Securities and coupoas beld by the Trustee shall be destroyec
by it unless by a Company Order the Company direcis their returm to it

Scction 2.12 Defaulicd Interest

Any interest oo any Registered Security of any sexies which is payable, but is oot punciually paid or duly
provided for, oo any interest Payment Date for such Regisiered Security (herein called “Defaulicd Interest”) shall
forthwith cease 10 be payabic to the Holder on the relevant Regular Record Date by virtue of having beea such
Holder; and such Defankted Interest may be paid by the Company, al its election in cach case, as provided in
Clause (1) or (2) below-




(1) The Company may clect to make payment of any Defaulted Interest to the Persons in whose
names the Registered Securities affected (or their respective Predecessor Securities) are registered at the chose of
business on a Special Record Date for the paymen: of such Defaulied Interest, which shall be fized in the
following manner. The Company shall notify the Trustee in writing of the amount of Defaulted Interest proposed
toc be paid on cach such Registered Security and the date of the proposed payment, and at the same time the
Company shall deposit with the Trustec 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 Trustze for such deposit
prior to the date of the proposed payment, such money when deposited to be beld in trust for tbe 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 payment. The Trustee shall promptly notify the Company of such Specal Record Date
and, in the name and at the expense of tbe Company, shall cause notice of the proposed payment of such
Defaulied Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to cach Holder
of such Registered Securitics at his address as it appears in the Security Regisier not less than 10 days prior 10
such Special Record Date. The Trustee may, in ils discretion, in the name and at the expense of the Company,
causc a similar notice to be published at least once in a newspaper, customarily published in the English langnage
on cach Business Day and of general airculation in the Borough of Manhattan, The City of New York, but such
publication shall not be a condition precedent 1o the establishment of such Special Record Date. Notice of the
proposed payment of such Defaulted Interest and the Specal Record Date therefor having been mailed as afore-
said, such Defaulted Interest shall be paid to the Persons in whose names such Registered Securities (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). In case a Bearer Security of any series is surrendered
at the office or agency in a Place of Payment for such series in exchange for a Registered Security of such series
after the close of business at such office or agency on any Special Record Date and before the opening of
business at such office or agency oo the related proposed date for payment of Defaulted Interest, such Begrer
Security shall be surrendered without the coupoe relating to such proposed date of payment and Defanlied
Interest will not be payable on such proposed date of payment in respect of the Registered Security issued in
exchange for such Bearer Security, but will be payable oaly to the Holder of such coupon when due in accordance
with the provisions of this Indenture.

{2) The Company may make payment of any Defaulted Interest in any other lawful manner ot
inconsistent with the requirements of any securitics exchange on which such Securitics may be listed, and wpon
such notice as may be required by such exchange, if, afier notice given by the Company to the Trustee of the
proposed payment pursuant to this Clause, such payment shall be deemed practicable by the Trustec,

interest on any Registered Security which is payable, and is punctually paid or duly provided for, on any
loterest Payment Date shall if s0 provided in such Security, be paid to the Person in whose name that Security
{or one or more Predecessor Sccuritics) is registered as of the close of business on the Regular Record Date for
such interest. In case a Bearer Security of any scries is surrendered in exchange for a Registered Secunty of such
serics afier the close of business (a1 an office or ageocy in a Place of Payment for such senies) oa any Regular
Record Date and before the opening of business (at such office or ageacy) oo the next succeeding Interest
Payment Date, such Bearer Security shall be surrendered without the coupoa relating 10 such Interest Payment
Date and interest will not be payable oo such Interest Payment Date in respect of the Registered Secunity issued
in exchange of such Bearer Security, bul will be payable only to the Holder of such coupon when due in
accordance with the provisions of this Indenture.

Al the option of the Company, interest on Registered Secunities of any series that bear interest may be
paid by mailing a check to the address of the person entitied thereto as such address shall appear in the Security
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Register or by wire transfer to an account maintained by the person cuntitled thereto as specified in the Security
Register.

Subject to the foregoing provisions of this Section and Section 2.06, cach Security delivered under this
Indenture upon registration of transfer of or in exchange for or in licu of any other Secunity shall carry the rights
1o interest accrued and unpaid, and to accrue, which were carried by such other Security.

Section 2,14 Persons Deemed Owners

Prior to due prescatment of a Registered Security for registration of transfer, the Company, the Trustee
and any agent of the Company or the Trustec may treat the Person in whose name such Registered Sccurity is
registered as the owner of such Registered Security for the purpose of receiving payment of principal of {and
presaium, if any), and (subject to Sections 206 and 2.12) inierest on and Additional Amounts with respect 1o,
such Registered Security and for all other purposes wharsoever, whether or not such Registered Security be
overdue, and neither the Company, the Trustee nor any agent of the Company or the Trustee shall be affected by
notice o the contrary.

The Company, the Trusice and any agent of the Company or the Trustee may treat the bearer of any
Bearer Security and the bearer of any coupon as the absolute owner of such Security or coupon for the purpose
of receiving payment thereof or on account thereof and for all other purposes whatsoever, whether or not such
Security or coupon be overdue, and neither the Company, the Trustee nor any agent of the Company or the
Trustee shall be affected by notice to the contrary.

Section 215 C o of I

Except as otherwise specified as contemplated by Section 2.01(c)(7) for Securities of any series, interest
on the Securitics of cach series shall be computed on the basis of a 360-day year of twelve 30-day months.

ARTICLE THREE

REDEMFTION; SINKING FUNDS; REPAYMENT AT THE OFTION OF HOLDERS

: : I  Redempti

Redemption of Securitics of any series at the option of the Company as permitted or required by the
terms of such Securities shall be made in accordance with the terms of such Securities and Sections 3.01 through
3.07. The clection of the Company 10 redeem any Securities shall be evidenced by a Board Resolution. In case of
any redemption at the election of the Company of the Securities of any series, with the same issue date, interest
ratc and Stated Maturity, the Company shall at least 60 days prior to the Redemption Datc fixed by the
Company (unless a shorter notice shall be satisfactory to the Trustec), notify the Trustee of such Redemption
Daic and of the principal amount of Securities of such series to be redeemed.



If less than all the Securities of any series with the same issue date, interest rate, and Stated Maturity are
10 be redeemed, the particular Securities to be redeemed shall be sclected not more than 60 days prior to the
Redemption Date by the Trustee from the Outstanding Sccuritics 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 of the principal amount of Registered Securities of such series; provided,
bowever, that oo such partial redemption shall reduce the portion of the principal amount of a Registered
Secunity of such scries not redeemed to less than the minimum depomination for a Security of that series
established pursuant to Section 2.01(d).

The Trustee shall promptly nolify the Company and the Sccurity Registrar (if other than itsclf) in writing
of the Securities selected for redemption and, in the case of any Securities selected for partial redemption, the
principal amount thereof to be redecmed.

For all purposes of this Indeoture, unless the context otherwise requires, all provisions relating to the
redemption of Securities shall relate, in the case of any Securitics redeemed or 10 be redeemed oaly in part, to
the portion of the principal of such Securities which has been or is to be redeemed.

: ice of Redempi

Notice of redemption shall be given in the manner provided in Section 10.0Z, not less than 30 nor more
than 60 days prior to the Redemption Date, unless a shorter period is specified in the Securities 10 be redeemsed,
to the Holders of Securities to be redeemed. Failure to give notice by mailing in the manner herein provided to
the Holder of any Registered Securitics designated for redemption as a whole or in part, or any defect in the
notice to any such Holder, shall not affec the validity of the proceedings for the redemption of any other
Securities or portion thereof.

Any notice that is mailed to the Holder of any Registered Securities in the manner herein provided shall
be cooclusively presumed to have been duly givea, whether or not such Holder receives the notice.

All notices of redemption shall stale:
(1) the Redemption Datc,
(2) the Redemption Price,

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

(4) in case any Registcred Sccurity is to be redecmed in part oaly, the sotice which relates to
such Sccurity shall state that on and afier the Redemption Date, upon surrender of such Security, the Holder of
such Security will receive, withoul charge, a ncw Regisiered Security or Regisiered Securities of authorized
denominations for the principal amount thereof remaining unredccmed,

(5) that va the Redemption Date the Redemption Price will become due and payable upon cach
such Security to be redeemed, and, if applicable, that interest thereon shall cease 1o accrue on and after said date,

(6} the place or places where such Securities, together, in the case of Bearer Securities with all
coupoas appertaining thereto, il any, maturing afier the Redempion Date, are to be surrendered for payment of
the Redemption Price, and
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{7} that the redemption is for a sinking fund, if such is the case.

A notice of redemption published as contemplated by Section 10.02 oced poi identify particular
Regisiered Securities to be redeemed.

Notice of redemption of Securities 10 be redeemed at the clection of the Company shall be given by the
Company or, at the Company’s request, by the Trustee in the name and at the expense of the Company.

Section .04 Effect of Notice of Redempti

Once notice of redemption is given as provided in Section 3.03, Securities called for redemption become
duc and payable on the Redemplion Date at the Redempiion Price.

. it of Redemotion Pri

On or 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
2.04) an amount of money sufficient to pay the Redemption Price of, and (except if the Redemption Date shall be
ar Intcrest Payment Date) accrued interest on and any Additional Amounts with respect thereto, all the
Securities or portions thereof which are to be redeemed on that date.

_ s ; i P

Any Registered Security which is 1o be redeemed only in part shall be surrendered at any office or
ageacy of the Company maintained for that purpose pursuant to Section 203(b) (with, if the Company or the
Trustee so requires, due endorsement by, or a wrilten instrument of transfer in form satisfactory to the Company
and the Trustee duly executed by, the Holder thereof or his sttorney duly authorized in writing) and the Company
shall execute and the Trustee shall authesticate and deliver to the Holder of such Security without service charge,
a new Registered Sccurity or Securities of the same serics, containing identical terms and provisioas, of any
authorized denomination as requested by such Holder in aggregate principal amount equal to and in exchange for
thc unredeemed portion of the principal of the Security so surendered.

Notice of redemption baving been given as aforesaid, the Securities 50 to be redeemed shall, oa the
Redemption Date, become due and payable at the Redemption Price therein specified, and from and after such
date (unlcss the Company shall defaukt in the payment of the Redemption Price and accrued interest) such
Securitics shall cease to bear interest and the coupons for such interest appenaining to any Bearer Securilies so
to be redeemed, except to the extent provided below, shall be void. Upoo surrender of any such Security for
redemption in accordance with said notice, togetber with all coupons, if any, appertaining thereio maturing after
the Redemption Date, such Security shall be paid by the Company at the Redemption Price, together with
accrued interest (and any Additional Amounts) to the Redemption Date; provided, bowever, that installments of
interest on Bearer Securitics whose Stated Maturity is oo or prior 10 the Redemption Date shall be payable oaly
upon prescotation and surrender of coupons for such interest (at an office or agency located outside the United
States cxcept as otherwise provided in Section 2.03(b)), and provided, further, that installments of interest on
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Registered sccuritics whose Stated Maturity is on or prior to the Redemption Daic shall be payable to the
Holders of such Securities, or one or more Predecessor Securities, registered as such at the close of business on
the Regular Record Dates according to Ibeir terms and the provisions of Section 2.12.

If any Bearer Security surrendered for redemption shall not be accompanied by all appurtenant coupons
maturing after the Redemption Date, such Security may be paid after deducting from the Redemption Price an
amount cqual to the face amount of all such misting coupons, or the surrender of such missing coupon or
coupons may be waived by the Company and the Trustee if there be furnished to them such security or indemnity
as they may requirc to save cach of them and any Payinc Agent harmiless. If thereafter the Holder of such
Security shall surrender 10 the Trusiee or any Paying Agent any such missing coupon in respect of which »
deduction shall have been made from the Redemption Price, such Holder shall be entitled to receive the amount
so deducted; provided, however, that interest (and any Additional Amounts) represeated by coupons shall be
payable only upon presentation and susrender of those coupons at an office or agency located outside of the
Unuted States except as otherwise provided in Section 203(b)

If any Security called for redemption shall not be so paid upon surreoder thereof for redemption, the
principal (and premium, if any) shall, until paid, bear interest from the Redemption Date at the rate prescribed
therefor in the Security.

Section 3.08 Sinking Fund

(a) Agglicability of Sec

The provisions of this Section shall be applicable to any sinking fund for the retirement of Sccuritics of a
series, except as otherwise permitted or required by any form of Sccurity of such series issued pursuast to this
Indenture.

The minimum amouni of any sinking fund payment provided for by the terms of Securitics of any strits
is berein referred 1o as a “mandatory sinking fund payment”, and any payment in excess of such minimunin asadunt
provided for by the terms of Securitics of such scries is berein referred 10 as an “optional sinking fund payment”.
If provided for by the terms of Securities of any scrics, the cash amount of any sinking fund paymeat may be
subject 1o reduction as provided in Section 3.08(b). Each sinking fund payment shall be applied 10 the redemption
of Securities of any series as provided for by the terms of Securities of such senies.

The Company may, in satisfaction of all or any part of any sinking fund payment with respect to the
Sccurities of such series to be made pursuant (o the terms of such Securities as provided for by the terms of such
series (1) deliver Outstanding Securities of such series (other than any of such Securities previously called for
redemption or any of such Securitics in respect of which cash shall have been released to the Company pursuast
10 the last sentence of this Section 3.08(b)) together in the case of any Bearer Securities of such series with all
unmatured coupons appertaining thereto, and (2) apply as a credit Securities of such series which have been
redeemed either at the election of the Company pursuast 10 the terms of such series of securitics or through the
application of permitted optioeal sinking fund paymeais pursuant to the terms of such Sccurities or through opea
markel or negotiated purchases, provided that such series of Securities have not been previously 1o credited. Such
Securities shall be received and credited for such purpose by the Trustee at the Redesmption Price specified in
such Securitics for redemption through operation of tbe sinking fund and the amount of such sinking fund
paymcnlshaﬂh:mdnwdmdingiy.lfnnmllunhedeﬂmynrucdilnISecu:itiuol’m;rscriuinlimuf
cash payments pursuant to this Section 3.08(b), the principal amount of Securities of such series 1o be redecmed
in order 10 exhausi the aforesaid cash payment shall be less than $100,000, the Trustee need not call Securities of
such series for redemption, except upon Company Request, and such cash payment shall be held by the Trustee
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or a Paying Agent and applied to the next succeeding sinking fund payment, provided, however, that the Trustee
or such Paying Ageal shall at the request of the Company from time to time pay over and deliver to the Company
any cash paymenit so being held by the Trustee or such Paying Agent upon delivery by the Company to the
Trustec of Securitics of that series purchased by the Company having an unpaid principal amount cqual to the
cash payment requested to be released to the Company.

() Redemotion of Secorities for Sigking Fuod

Not less than 60 days prior 1o each sinking fund payment date for any series of Secunties, the Company
will deliver 1o the Trusiee an Officers’ Certificate specifying the amount of the next ensuing mandatory sinking
fund paymeni for that series pursuant to the terms of that scrics, the portion thereol, if any, which is 1o be
satisfied by payment of cash and the portion thereol, if any, which is to be satisfied by delivering and crediting of
Securities of that series pursuant to Section 3.08(b), and the optional amount, if any, to be added in cash 10 the
next ensuing mandatory sinking fund payment, and will also deliver to the Trustee any Securities 1o be so credited
and not theretofore delivered. If such Officers’ Certificate shall specify an opticnal amount to be added in cash to
the next ensuing mandatory sinking fund payment, the Company shall thereupon be obligated to pay the amount
therein specified. Not less than 30 days before cach such sinking fund payment date the Trustee shall select the
Securities to be redeemed upoa such sinking fund payment date in the manner specified in Section 3.02 and canse
notice of the redemption thereof to be given in the name of and at the expense of the Company in the manner
provided in Section 3.03. Such notice having been duly given, the redemption of such Securitics shall be made
upon the terms and in the manner stated in Sections 3.06 and 3.07.

Securities of any series which are repayable st the option of the Holders thereol before their Stated
Maturity shall be repaid in accordance with the terms of the Securities of such scries. The repayment of amy
principal amount of Securitics pursuant to such option of the Holder to require repayment of Securities before
their Stated Maturity, for purposes of Section 2.11 shall not operate as a paymeat, redemption or satisfaction of
the indebtedness represenoted by such Sccuritics unless and until the Company, at its option, shall deliver or
surrender the same to the Trustee with a directive that such Securities be cancelled. Notwilhstanding asything to
the conirary contained in this Section 3.09, in connection with any repaymeal of Securities, the Company may
arrange for the pirchase of any Securilies by an agreement with one or more investment bankers or other
purchasers to purchase such Securities by paying to the Holders of such Securitics on or before the close of
business on thc repayment date an amouni not less than the repayment price payable by the Company on
rcpayment of such Securitics, and the obligation of the Company 10 pay the repayment price of such Securities
shall be satisfied and discharged to the extent such payment is so paid by such purchasers.

ARTICLE FOUR

COVENANTS

Section 4,01 P { Scauriti

The Company covenants and agrees for the benefit of the Holders of ecach series of Securities that it will
duly and punctually pay the principal of (and premium, if any), interest oo and any Additional Amounts payabile
in respect of the Securities of that scrics in accordance with the terms of such serics of Securities, any coupoas
appertaining thereto and this Indenture. Any interest duc on and any Additional Amounts payable in respect of
Bearer Securities on or before Maturity, other than Additional Amounts, il any, payable as provided in Section
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407 wn respect of principal of (or premium, if any, on) such a Security, shall be payable oaly upon presentation
and surresder of the several coupoms for such interest installments as are evidenced thereby as they severally
mature.

Scclion 402 SEC Reporis

The Company shall:

(1) file with the Trusice, within 15 days after the Company is required 1o filc the same with the SEC,
copics of the annual reports and of the information, documents and other reports (or copies of such portions of
any of the foregoing as the SEC may from time (0 time by rules and regulations prescribe) which the Company
may be required to filc with the SEC pursuast 1o Sectioa 13 or Section 15(d) of the Securities Exchange Act of
1934; or, if the Company is not required to file information, documents or reports pursuant to either of aaid
Scctions, then it shall file with the Trustce and the SEC, in sccordance with rules and regulations prescribed from
time to lime by the SEC, such of the supplementary and periodic information, documents and reports which may
be required pursuant to Section 13 of the Securitics Exchange Act of 1934 in respect of a security listed and
registered on a national securilies exchange as may be prescribed from time to time in such rules and reguiations;

(2) file with the Trustee and the SEC, ia accordance with rules and regulations prescribed from time to
time by the SEC, such additional information, documcats and reports with respect to compliance by the Company
with the coaditions and covenants of Lhis Indenture as may be requred from time to lime by such rules and
regulations; and

(3) tranamit within 30 days after the filing thereof with the Trustee, in the manner and to the cxtent
provided in Sectios 7.06(c) with respect to reports pursuant 10 Section 7.06(a), such summarics of amy
information, documeats and reports required to be filed by the Company pursuant (0 paragraphs (1) and (2) of
this Section as may be required by rules and regulatioas prescribed from time 1o ime by the SEC.

i & (Y Caialiaace Cretit

K

The Company shall deliver to the Trustee within 120 days after the eod of cach fiscal year of
Company after the firgt series of Securities is issued hereunder ap Officers’ Certificate from the Company’
Principal Executive Officcr, Principal Financial Officer or Principal Accouating Offficer and any other Officer
stating whether or not Lhe signers know of asy Default or Evest of Default that occurred during the fiscal year. If
they do know of such a Defaukt or Event of Default, the certificate shall deacribe the Default or Event of Defash
and its status. The certificate nced oot comply with Section 10.03.

o0 4,04 C Exi

Subject to Article 5, the Company will do or cause (o be dooc all things necessary 1o preserve and keep
in full force and effect the corporate existeoce, rights (charter and statutory) and franchises of the Comipany and
its Subsidiarics; provided, bowever, that the Company shall not be required to preserve any such right or
franchise if the appropriste Board of Directon shall determine thai the preservalion thereol s no loager
desirsble in the conduct of the busincss of such corporation or corporations and if the loss thereof is nol
materially adverse to the Holders.



The Company will cause all properties used or useful in the conduct of its business or the businesa of any
Subsidiary to be maintained and kept mn good condition, repair and working order and will cause 10 be made ail
necessary repairs, rencwals, replacements, betterments and improvements thereof, all as in the judgment of the
Company may be necessary so that the business carried on in connection therewith may be properly and advanta-
geously conducied at all times; provided, however, that nothing in this Section shall preveat the Company from
discontinuing the operation or maintenance of any of such properties if such discontinyance is, in the judgment of
the Company, desirable in the conduct of its business or the business of any Subsidiary and is not materially
adverse to the Holders.

Section .06 P (T | Oit .

The Company will pay or discharge or cause to be paid or discharged, as and when the same shall
become due and payable, (1) all material laxes, assessmeanis and governmental charges levied or imposed upoa it
or any Subsidiary or upon the income, profits or property of it or any Subsidiary, and (2) all lawful material
claims for labor, materials and supplies which, if unpaid, might by law become a lien upon the propenty of it or
any Subsidiary; provided, however, that they shall not be required to pay or discharge or cause 1o be paid or
discharged any such tax, assessment, charge or claim whose amount, applicability or validity is being contested in
good faith by appropriate proceedings and for which adequate provision has been made.

If the Secunities of a series provide for the payment of Additional Amounts, the Company will pay to the
Hoider of any Security of any such series or any coupon apperiaining thereto who is a United States Alien sach
Additionsl Amounts as may be necessary in order that every net payment of the principal of and interest on any
Security of any scrics, afier deduction or withholding for or oa account of any preseot or future tax asscssment or
governmeolal charge imposcd upon or as a result of such payment by the Uniled Staies or any political
subdivision or taxing authority thereof or therein, will not be Jess than the amount provided for in any Security of
any series or any related coupon o be Lhen duc and payable; provided, bowever, that the foregoing obligatioa to
pay Addiuonal Amounts shall not apply Lo:

(i) any iax, asscssment or otber governmental charge which woukd not bave been so imposed
but for (A) the existence of any present or former coancction between such Holder (or betweea »
fiduciary, settlor or beneficiary of, or a Person holding a power over, such Holder, if such Holder is an
csiale or trusi or & member or sharcholder of such bolder, if such bolder is a partnership or corporation)
and the United States, including without Limitation, such Holder (or such fiduciary, settlor, beaeficiary,
Person holding a power member or sharebolder) being or having been a citizen or resident or tresied as
a resident thereof or being or having been engaged in a trade or business or present therein or having or
having had a permanent establishment therein, or (B) such Holder's present or former staius as a
personal bolding company, a foreign personal bolding company, a controlied (oreign corporation that is
related Lo the Company through stock owncrship, a forcign tax-exempt organization for Uniled Siates tax
purposcs or as a corporation which accumulates carnings to avoid United States federal income tax,

(i) any tax, assessmenl or other governmental charge which would not have been so imposed
but for the prescatation by the Holder of any Security of any series or any related coupon for payment on
# datc morc than 15 days after the date on which such payment became due and payable or the daic on
which paymeai thereof is duly provided for, whichever occurs later;
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(iii) any estate, inheritance, gift, sales, transfer, personal property or any similar tax, asscsament
or other governmental charge;

{iv) any tax, asseasment or other governmental charge which would not bave been impossd bat
for the failure to comply with any certification, identification or other reporting requirements concerning
the nationality, residence, identity or connection with the United States of the Holder or bencficial owner
of any Security of any series or any related coupon, if compliance is required by statute or by regulation
of the United States Treasury Department as a precondition to relief or exemption from such 1ax,
asscssmeat or other goveramental charge:;

{v) any lax, assessment or olber governmeotal charge which is payable otherwise than by
or withholding from payments of principal of or interest on any Security of any series; or

{w) any tax assessment or other governmental charge imposed on inderest received by a Person
bolding, actually or coastructively, 10% or more of the 1otal combined voting power of all classes of stock
of the Company eatitled 1o voie;

nor will Additional Amounts be paid with respect to any payment of principal of or interest on any Security to any
Unaited States Alien who is a fiduciary or partaership or other than the sole beoeficial owser of any such paymest,
to the extent that a beacficiary or scttlor with respect (o such fiduciary, a member of such partsership or the
bencficial owner would not have been entitled (o the Additioaal Amounts bad such bepeficiary, settlor, member
or beneficial owner beea the Holder of any Security of any series.

(b) Notwithstanding the foregoing, il and so loag as a certification, idestification or other miormation
reporting requirement imposed by any preseat or future laws or regulations of the United States with reapost to
any payment made outside the United States by the Company or any of its paying agents of the full emoust of
principal or isteresi due with respect to any Bearer Security or coupon apperiaining thereto would be fully
salisfied by paymead of & backup withholding tax or similyr charge the Company may make such peymeat. In
such eveat, the Company will pay s Additional Amousts such smount ss may be necessary so that every met
payment made following the effective date of such requircmeats outside the United States by the Compasy or amy
of its Paying Agents of principal or interest due in respect of any Bearer Seawity or ay coupos appeviaiming
thereto of which the beneficial owner is a United States Alien (but without any requiremest that the nationality
residence or identity of such beneficial owner be disclosed 10 the Company, any Paying Agest or amy
governmental authority), after deduction or withholding for or on accoust of such backup withholding tax or
sumilar charge (other than a backup withholding tax or similar change which would be applicable solely by reasos
of the failure to comply with any requirement (that is not applicable to a payment made by the Company or one
of its Paying Agenis (A) directly 1o the beaclicial owner or (B) (o any custodian, nominee or other agent of the
beneficial owner or (ii) which can be satisfied by the cusiodian, pominee or other agent certifying that the
beneficial owner is a United States Alien, provided that, in each case referred 1o in (i) (B) and (ii) payment by
such custodian, somisee or other agest of such beaeficial owner is not otherwise subject to amy ssch
requirement), bul before deduction or withbolding o accoust of any tax, ssscaamest, or governmental charge
described in subparagraphs (i), (i), (i), (v) or (w) of (a) above, will oot be less than the amount provided for in
such Bearer Security or coupoa 1o be then due and payable.

(c) Except as specifically provided in this Indesture, the Company shall not be required (o make any
paymeni wilh respect (0 any tax, asscssment or other govermmental charge imposed by any goverament or any
political subdivision or taxing authority thereof or therein. Whenever in any Security of any series there is a
rcference, in any context, (0 the payment of the principal of or interest on, or in respect of, any Security or asy
related oupon, such mention shall be deemed to imclude mention of the payment of Additional Amounts
provided for berein to the extent that, in such cootext, Additioaal Amounts are, were or would be payable in
respect thereof pursuant to the provisions bereof and express mention of the payment of Additional Amounts (if
applicable) in any provisions hereof shall not be construed as excluding Additional Amounts in those provisions
hereof where such express mention is not made.



The Company will furnish or cause to be furnished o the Trustee:

(a) semi-anpually, not kster than 15 days after the Regular Record Date for interest for each series of
Securilies, a list, in such form as the Trustee may reasonably require, of the names and addresses of the Holders
of Registered Securities of such series as of such Regular Record Date, or if there is no Regular Record Date for
interest for such series of Securilics, semi-annually, upos such dates as are set forth io the Board Resolution o
indenture supplemental hereto authorizing such series, and

{b) at such olber times as the Trusice may request in wriling, within 30 days after the receipt by the
ompany of any such request, a list of similar form and content as of a date not more than 15 days prior to the
‘me such list is farnished, provided, however, that, so long as the Trustee is the Securily Registrar, no such list
aall be required to be furnished.

: . e

The Company, to the extent permitted by applicable law, may omit in any particular instance (o comply
with any term, provision or condition set forth in Sections 4.03, 4.04, 4.05, 4.06, 4.10 or 4.11 with respect 1o the
Securitics of any series if before the time for such compliance the Holders of at least a majority in principal
amount of the Qutstanding Securitics of such series shall, by Act of such Holders, citber waive such compliance in
such instance or gencrally waive compliance with such term, provision or condition, but no such waiver shall
extend (o or aflec such term, provision or condition except to the extent so expressly waived, and, until such
waiver shall become cffective, the obligations of the Company and the duties of the Trustee in respect of any such
term, provision or condition shall remain in full force and effect.

Section 4.10 Restricti L

The Company will not, nor will it permit any Restricted Subsidiary to, create, incur, issue, atsume of
guarantee any Secured Debt without in apy such case effectively providing, coacurrently with the crcatiom,
Incurrence, iSSUADCE, AsSUMPUOn or guaranty of any such Secured Debt, that the Securities (logether with, if the
Company shall so determine, any other indebtedness of or guaranteed by the Company or such Restricied
Subsidiary ranking equally with the Securities and then existing or thereafter created) shall be secured equally
and ratably with or prior 1o such Secured Debx 50 long as such Secured Debt shall be secured. The term "Sccared
Debt* means notes, boods, debentures or other similar evideaces of indebtedness for money borvowed secured by
any Morigage. The lerm "Mortgage” or “Mortgages™ means any morigage, pledge, lien, security interest or other
encumbrances upon any Principal Property or on any shares of stock or indebtedness of any Restricted Subsidiary
(whether such Principal Property, shares of stock or indebtedness are now owned or bereafter acquired). The
foregoing restrictions shall not apply to:

(1) Mortgages on property, shares of stack or indebtedness of any corporation existing at the
ume such corporation becomes a Restricted Subsidiary,

(2) Morigages on property or shares of stock existing at the time of acquisition of such property
or stock by the Company or a Restricted Subsidiary or existing as of the 28th day of June, 1991;

(3) Mortgages to secure che payment of all or any part of the price of acquisition, construction
or improvement of such property or stock by the Company or a Restricted Subsidiary, or to secure any Secured
Debt incurred by the Company or a Restricted Subsidiary, prioe 1o, at the dme of, orwithinmdnynftcrthchtu
of the - :quisition or completion of construction (including any improvements on an cxisting property), which
Secured Debt is incurred for the purpose of financing all or any part of the purchase price thereof or construction
of improvements thercon; provided, bowever, that, in the casc of any such acquisition, comstruction of
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improvement, the Morigage shall not apply to any property therciofore owned by the Company or a Restricted
Subsidiary, other than in the case of any such comstruction or improvement, any theretofore substantially
unimproved real property on which the property or improvement so constructed is located;

(4) Mortgages securing Sccured Debt of a Restricted Subsidiary owing to the Company or to
another Restricted Subsidiary,

(5) Mortgages on property of a corporation exisling at the time such corporation is merged into
or consolidated with the Company or a Restricied Subsidiary or at the lime of a sale, lease or other disposition of
the properties of a corporation or firm as an entirety or substantially as an entirety lo the Company or a

Restricted Subsidiary,

(6) Mortgages on propetty of the Company or a Restricted Subsidiary in favor of the United
States of America or any state thereof, or any department, agency or instrumeatality or political subdivision of the
United States of America or any state thereof, or in favor of any otber country or any political subdivision
thereof, or any department, agency or iastrumentality of such country or political subdivision, to secure partial
progress, advance or other payments pursuant (o any contract or statute or to secure any indebtedness incurred
for the purpose of financing all or any part of the purchase price or the cost of construction of the property
subject to such Morigages; or

(7) any exiension, rencwal or replacement {or successive extensions, renewals or replacements)
in whole or in part of any Mortgage referred to in the foregoing clauses (1) through (6), inclusive; provided,
however, that the principal amount of Secured Debt secured thereby shall not exceed the principal amound of
Sccured Debt so secured at the time of such extension, renewal or replacement, and that such exteosion, renewal
or replaccment shall be limited to all or a part of the property which sccured the Mortgage so extended, rencwed
or replaced (plus improvements and construction oo such property).

Notwithsianding the foregoing provisioms of this Section 4.10, the Company and any coc or more
Restricted Subsidiaries may, without securing the Securities, creste, incur, issue, assume or guaranice Secured
Debt sccured by a Mortgage which would otherwise be subject 10 the foregoing restrictions in an aggregate
amount which, together with all other Secured Debe of the Company and its Restricted Subsidiaries which (if
originally created, incurred, issued, assumed or guaranteed al such time) would otherwise be subjec to the
forcgoing restrictions (not including Secured Debt permitted to be secured under clauses (1) through (7) sbove),
docs not at the ime exceed 10% of the shareholders’ equity of the Company and its consolidated Subsidiaries as
shown oo the financial statements of the Company as of the end of the fiscal year preceding the date of
determination.

ion 4.11 Resirict ic and Leascback T i

The Company will not, nor will it permit any Restricted Subsidiary to, eoter into any Sale and Leascback
Transaction unless:

(1) the Company or such Restricted Subsidiary would be eatitied, pursuant to the provisions of
Section 4.10, lo create, incur, issue, assume or guaraniee indebiedness secured by a Mortgage upon such property
al icas! equal in amount to the Auributable Deb in respea of such arrangement without equally and raisbly
securing the Securities; provided, however, that from and after the datc on which such arrangement becomes
effeciive, the Attribulable Deid in respect of such arrangement shall be deemed for all purposes under Section
4.10 1o be Secured Debi subject to the provisions of Scction 4.10; or

(2) since the 28th day of Junc, 1991 and within a period commencing twelve months prior to the
consummation of such Salc and Leaseback Transaction and ending twelve moaths after the consummation of
such Sale and Leascback Transaciion, the Company or Restricted Subsidiary, as the case may be, has expended,
or will expead, for the Principal Property an amount equal to (A) the net proceeds of such Sale and Leascback
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Transaction, and the Company elects lo designate such amount as a credit against such Sale and Leaseback
Transaction, or (B) a pant of the net proceeds of such Sale and Leascback Transaciion and the Company elects to
designalc such amount as a credil against such Sale and Leascback Transaction and applies an amouni equal to
the remainder of the net proceeds as provided in clause (3) hereof; or

(3) such Sale and Leaseback Transaction does not come wilhin the excepltions provided by
clause (1) hereof and the Company does not make the election permitted by clause (2) bereof or makes such
election only as to a part of such pet proceeds, in either of which events the Company shall apply an amount in
cash equal to the Auributable Debi in respect of such arrangement (less any amount elected under clause (2)
hereof to the retirement, within 90 days of the effective date of any such arrangement, of indebtedness for
borrowed money of the Company or any Restricted Subsidiary (other than indebtedness for borrowed money of
the Company which is subordinated to the Securities) which by its terms matures at or s extendible or renewable
al the sole option of the obligor without requiring the consent of the obligees to a date more than rwelve moaths
after the date of the creation of such indebicdness for borrowed moncy (it being understood that such retirement
may be made by prepayment of such indebtedness for borrowed money, if permitted by the terms therect, as well
as by payment at maturity and that at the oplion of the Company and pursuani 1o (be lerms of this Indenture,
such indebicdness may include the Securities).

The term "Sale and Leaseback Transaction® means any arrangement with any person providing for the
icasing by the Company or any Restnicted Subsidiary of any Principal Property, whether such Principal Property
is now owned or hereafier acquired (except for temporary leases for a term, including reocwals at the optioa of
the lessee, of not more than threec years and excepl for leases berween the Company and a Restricted Subsidiary
or between Restricied Subsidiaries), which property has been or is to be sold or transferred by the Compary or
such Restricied Subsidiary 1o such person with the intention of taking back a lease of such property.

The term “Attributable Debt™ means the present value (discounted at the weighted average inicriw rate
borae by the Securities Ouisianding at the time of such Sale and Leascback tramsaction compounded
semiannuzily) of the obligation of a lessce for net rental payments during the remaining term of any lease
(including any period for which such lease bas been extended).

ARTICLE FIVE

SUCCESSORS

Sectiop 5.01 Wheo Company May Mcrge, cic.

The Company shall sot consolidae with or merge with or into, or transfer all or substantially of its assets
to, any Person unless:

(1) eitber the Company shall be the resulling or surviving entity or such Person is a corporation
organized and exisling under the laws of the United States, a State thercol or the District of Columbia, such
Person expressly assumes by supplemental indenture executed and delivered to the Trustee, in form satisfactory
to the Trustee, all the obligations of the Company under the Securitics and this lodenture (in which case all such
obligations of the Company shall tcrminaic); and

(2) immediately before and immecdiately after giving effect 1o such transaction and trealing any
indebtedness which becomes an obligation of the Company as a result of such transaction as baving been incurred
by the Company at the time of such transaction, no Default or Event of Default shall have occurred and be
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The Company shall deliver to the Trustee prior to the proposed transaction an Officers” Certificate and
an Opinion of Counsel, each of which shall comply with Section 10.05 and shall state that such consolidation,
merger or transfer and such supplemental indenture comply with this Article 5 and that all conditions precedent
herein provided for relating to such transaction have been complied with.

Upon any consolidation or merger, or any transfer of all or substantially all of the assets of the Company
in accordance with Section 5.01, the successor corporation formed by such consolidation or into which the
Company is mesged or to which such transfer is made shall succeed to, and be substituted for, and may exercise
cvery right and power of the Company under this Indenture with the same effect as if such successor corporation
had been named as the Company herein, and the predecessor corporation, shall be relieved of any farther
obligation under this Indenture and the Securities and coupons.

Such successor corporation thereupon may cause to be signed, and may issue cither in its own name or in
the name of the Company, any or all of the Securitics and coupoas issuable hereunder which theretofore shall not
have been signed by the Company and delivered to the Trustee; and, upon the order of such successor
corporation, instead of the Company, and subject to all the terms, conditions and limitations in this Indeature
prescribed, the Trustec shall authenticate and shall deliver any Securities or coupons which previously shall kave
been signed and delivered by the officers of the Company to the Trusice for authentication, and any Securitics
and coupons which such successor corporation thereafter shall cause to be signed and delivered 1o the Trustee for
that purposc. All the Securities and coupons so issued shall in all respects have the same legal rank and beaefis
under this Indenture as the Securities and coupoas theretofore or thereafter issued in accordance with the terms
d&uhdeﬂmentboughnﬂdnmh&mﬁmmdmupmhﬂhmnnmdatlhedﬂedthm
thereof.

In case of any such consolidation, merger, sale, lease or conveyance, such changes in phraseology and
form (but not in substance) may be made in the Securities and coupons thereafter to be issued as may be
approprialc.

ARTICLE SIX

DEFAULTS AND REMEDIES
Section 6.01 Events of Defaglt

An "Event of Default" occurs with respect to Securities of a particular series if:

{1) the Company defaults in the payment of, interest on, or any Additional Amounts payable in
respect of, any Securiry of that series when the same becomes duc and payable and the Default cootinues for 3
period of 30 days;

(2) the Company defaults in the paymeat of the principal of (and premium, if any, on) any

Security of that serics when the same becomes duc and payable al maturity, upon redemption or otherwise, or i
the deposit of any sinking fund payment when and as due by the terms of a Security of that series;
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(3) the Company fails to comply with any of its othcr agreements in the Securities of that series
or this Indenture in respect of Securities of that series and the Default continues for the period and after the
notice specificd below;

(4) there shall be a default under any bond, debenture, note or other evidence of indebtedness
for borrowed money or under any mortgage, indenture or other instrument under which there may be issued or
by which there may be secured or evidenced any indebtedness for money borrowed by the Company or under any
guarantee of paymeat by the Company of indebtedness for money borrowed, whether such indebtedneas or
guarantee now exists or shall hereafter be incurred or areated, and as a result of such defsult such indebtedness
has, by acceleration or otherwise under the terms of such bond, debenture, note, mortgage, indenture, guarantes
of payment or such other evidence of indebtedness, becomes duc prior to its stated marurity and such default
continues for a period of 7 days after the date upon which such indebtedness has become due prior to its stated
maturity, provided. however, that no default under this Section 6.01(4) shall exist if all such defaults do not relate
to such indebtedness or such guaraniees with an aggregate principal amount in excess of $15,000,000,

{5) the Company pursuant to or within the meaning of any Bankruptcy Law:
(A} commences a voluniary case,
{B) consents 1o the entry of an order for relicf against it in an involuntary case,

(C) consenis to the appointment of a Custodian of it or for all or substantially all of its
property, of

(D) makes a gencral assignment for the benefit of its creditors; or
(6) a court of competent jurisdiction enters an order o decree under any Bankrupicy Law that:
(A) is for relicf againgt the Company in an involuntary case,

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

or
(C) orders the liquidation of the Company,
and the order or decree remains unstayed and in effect for 90 days.

The term "Bankrupticy Law” means Titlc 11, US. Code or any similar Federal or State law for the relief
of deblors. The term "Custodian® means any receiver, trusiee, assignee, liquidator or similar official under any
Bankruptcy Law.

A Default under clause (3) is not an Event of Default until the Trustec notifies the Company or the
Holders of at least 25% in principal amount of the Outstanding Sccuritics of that series ootify the Company and
the Trustee of the Defar™ and the Company does not cure the Default within 60 days after receipt of the motice.
The notice must specify the Default, demand that it be remedied and state that the notice is a *Notice of Default.”
When a Default is cured, it stops continuing.

_ ; —

If an Event of Defaull with respect 10 Securities of any scrics at the time Outstanding, other than an
Eveat of Default specibed in clauses (5) and (6) of Section 6.01, occurs and is continuing, the Trustec may, by
notice to the Company, or the Holders of at least 25% in principal amount of the Outstanding Securities of that

-32-



series (each series acting as a separate class) may by notice to the Company and the Trustee, and the Trustee
shall, upon the request of such Holders, declare all unpaid principal of and accrued interest (or such lesser
amount as may be provided for in the Securities of that series) on all then Quistanding Securities of that series to
be due and payable. Upon any such declaration the principal and interest shall be due and payable immediately.
If an Event of Default specified in clauses (5) or (6) of Scction 6.01 shall occur, then all unpaid principal and
accrued interest (or such lesser amount as may be provided for in the Securitics of that scrics) shall ipso facto
become and be immediately due and payable without any other declaration or act on the pant of the Trustee or
any Holder. The Holders of a majority in principal amount of the Oulstanding Securitics of any series by notice
to the Trustee may rescind an acceleration with respect 1o Securities and coupons of that series and its
consequences if the rescssion would not conflict with any judgment or decree and if all existing Events of Default
with respect (o Securities of that series have been cured or waived except non-payment of principal or interest on
Securities of that series that has become due solely because of the acceleration.

Section 6.03 Other Remedies

If an Event of Default wilth respect Lo Securities of any series occurs and is continuing, the Trustee may
pursuc any available remedy 1o collear the payment of principal, interest or any Additional Amounts payable in
respect ol any Securities of that series and any related coupons or to enforce the performance of any provision of
the Securitics of thal series or any related coupons or this lndenture.

The Trustee may maintain a proceeding even if it does nol possess any of the Securities or related
coupons of that series or does nat produce any of them in the proceeding. A delay or omission by the Trustee or
any Holder in exercising any right or remedy accruing upon an Event of Default with respect 1o Securities of any
series of any related coupons shall not impair the right or remedy or constitute a waiver of or acquiescence in the
Event of Default. All remedies are cumulative to the extent permitted by law.

. Waive: of Past Defaul

Subject to Sections 6.07 and 9.02, the Holders of a majonity in principal amount of the Qutstanding
Securitics of any scrics by notice to the Trustee may waive any past Default with respect to Securities of that
serics and its consequences except a Defauli in the payment of the principal of (and premium, if any, on), interest
on or Additional Amounts payable with respect to, or deposit of any sinking fund paymenot with respect to, any
Security of that series as specified in clauses (1) and (2) in Section 6.01. When a Defaull is waived, it is cured and
stops conlinuing.

Subject 1o Sections 7.01(a) and 7.01(e), the Holders of at least a majority in principal amount of the
Quistanding Securities of a scrics may direct the lime, method and place of conducting any proceeding for any
remedy available (o the Trustec with respect 1o that series or exercising any trust or power conferred oa il with
respect 10 that scrics. However, the Trustee may refuse to follow any direction that coaflicts with law or this
indenture, is unduly prejudicial 1o the rights of other Holders of that s~ries, or would involve the Trustee in
personal Liability.



A Holder of Securities of any series or any related coupons may not pursue any remedy with respect Lo
this Indenture or the Securities of that series unless:

(1) the Holder gives to the Trustee notice of a continuing Event of Defauit;

(2) the Holders of at lcast 25% io principal amount of the Outstanding Securities of that series
make a written request to the Trustee to pursuc the remedy;

(3) such Holder or Holders offer to the Trustee indemnity satisfactory to the Trustee against
any loss, liability or expense;

(4) the Trustee does not comply with the request within 60 days after receipt of the request and
the offer of indcmunity; and

(5) during such 60-day period the Holders of a majority in principal amount of the Outstanding
Securities of that series do not give the Trustee a direction inconsisient with the request.

A Holder of Securitics of any series may not use this lndenture 10 prejudice the rights of another Holder
of Sccurilies of that series or to obtain a preference or priority over another Holder of Securities ol that sernies.

Notwithstanding any other provisioa of this Indeature, the right of any Holder of a Security of any series
or any related coupon to receive payment of principal (and premium, if any, on), interest, any Additional
Amounis and any sinking fund paymeals, payable with respect to any Security of that series or any related
coupon, on or after the respective due dates expressed in the Security of that series or any relaied coupon, or (o
bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired oc
affecied without the consent of the Holder.

: llegti by T

If an Event of Default with respect 10 Securities of any series specilizd i Section 6.01 (1) or (2) occun
and is continuing, the Trustee may recover judgment in its own pame and as trustee of an express trust aguast
the Company for the whole amount of principal (and premium, if any, on), interest on, and any Additional
Amounts payable with respect to, Securitics of that scries and any related coupon, remaining unpad.

_ 5 of Cla

The Trusiee may:

(1) file such proofs of claim and other papers or documents as may be necessary or advisable in
order to have the claims of the Trusiee and the Holders of Securitics ol any series allowed in any judicial
proceedings relative to the Company, its creditors or its property,



(2) collect and receive any monies or property payable or deliverable on account of such claims;
and

(3) distribute same after deduction of ils charges and expenscs 10 the extent that such charges
and expenses are not paid out of the estate in any such proceedings.

s + ilqu b+

If the Trustee collects any moncy pursuant to this Article, it shall pay out the money in the following
order:

First: to the Trustiee for amounts due under Section 7.07;

Second: to Holders of Scourities of any series for amounts due and unpaid oo the Securities of
that scrics and any related coupons of that series for principal (and premium, if any, on), intcrest, and amy
Additional Amounts payable in respect of which or for the benefit of which such money has been collected,
ratably, without preference or pricrity of any kind, according to the amounts duc and payable oa such Securitics
and coupons, for principal (and premium, if any), interest and Additional Amounts, respectively; and

Third: to the Company.

The T:ustee, upon prior written notice to the Company, may fix a record date and payment date for any
payment 10 Holders of Securities of any scries.

; Undertakioa for C.

In any suit for the enforcement of any right or remedy under this Indeoture or in any suit agamst the
Trusice for any action laken or omilted by it as Trusiee, a court in its discretion may require the filing by any
party litigant in the suit of any undertaking to pay Lbe costs of the suit, and the court in its discretion may atsess
rcasonable costs, including rcasonable attorneys’ fecs, againsi any party litigant io the suit, haviag duc regard to
the merits and good faith of the claims or defenses made by the party litigant. This Section doe. oot apply to a
suit by the Trustee, a suit by a Holder of Securities of any serics or any related coupos pursuant to Sectioa 6.07,
or a suit by Holders of more than 10% in principal amount of the Outstanding Securitics of any senes.

ARTICLE SEVEN

TRUSTEE

, Dutics of T

(a) If an Event of Default with respect 10 Securities of any series bas occurred and is continuing, the
Trustee shall exercise such of the rights and powers vested in it by this Indenture with respect to that series, and
use the same degree of care and skill in their exercise, as a prudcat person would exercise or use under the
arcumstances in the conduct of his own affairs.

(b) Except during the continuance of an Event of Default with respect to Securities of any series:
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(1) The Trustee need perform only those dutics as are specifically set forth in this Indeature and
no others.

(2) In the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of
the sistements and the correctness of the opinions expressed therein, upon certificates or opinions furnished to
the Trusiee and conforming 10 the requirements of this Indenture. However, the Trustes shall examine the
certificates and opinions to determine whether or not they conform to the requirements of this Indenture,

(c) The Trustce may not be relieved from liability for its own negligent action, its own oegligent failure to
act, or its own wilful misconduct, except that;

(1) This paragraph docs not limit the effect of paragraph (b) of this Section.

(2) The Trustee shall not be liable for any error of judgment made in good faith by a Trust
Officer, unless it is proved that the Trustec was negligent in ascertaining the pertinent facts.

(3) The Trustee shall not be liable with respect to any action it takes or omits 10 take in good
{aith in accordance with a direction received by it pursuant to Section 6.05.

{d) Every provision of this Indenture that in any way relates to the Trustee is subject to paragraphs (a),
(b) and (c) of this Section.

(¢) The Trustee may refusc to perform any duty or cxcrcisc any right or power unless il receives
indemauity satisfactory to i against any loss, liability or expense.

(f) The Trustee shall not be Liable for interest on any money received by it except as the Trustee may
agree with the Company. Money beld in trust by the Trustee need oot be segregated from other funds except to
the extent required by law.

A—— [

(a) The Trusiee may rely on any document bebieved by it to be genuine and 10 have been signed or
presenicd by the proper person. The Trustee need not investigate any fact or malter stated in the document,

(b) Before the Trustee acts or refrains from acting, it may requirc an Officers’ Certificate or an Opinion
of Counsel. The Trustee shall not be liable for any action it takes or omits to take in good faith in reliance oa any
such Certificate or Opinioa.

(c) The Trusice may act through its ageats and shail not be respoasible for the misconduct or negligence
of any agent appointed with due care.

(d) The Trustee shall not be lisble for any action it takes or omits to take in good faith which it belicves
lo be authorized or within its rights or powers.

Section 7.0 Individual Rights of T

K

The Trusiee in its individual or any other capaaty may become the owner or pledgee of Securities of any
scrics or any rclated coupon and may otherwise deal with the Company or an Affiliate with the same rights it
would have if it were pot Trustee. Any Agent may do the samc with like rights. However, the Trustee is subject to
Sections 7.10 and 7.11.
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Section 7.0¢ Trustee’s Disclai

The Trustee makmnoreprmntntionutotheuﬁditymadcqmdthislndentmonhcSemriﬁuot’
anyseri:soranymht:dmupum.ilshallmtbcmnuhlefmths{:umpuy‘smdtheprmeds&mme
Secwitimof:nys:rics,andilshallmthcrupmsiblefmmymmmentiuthckcuﬁﬁudmyuriﬂnrmy
related coupons other than its certificate of authentication.

Section 7.05 Notice of Defaul

lfaDe{auhomnandismminuingwithmspeuwSeuniﬁmdmyscﬁuudifkisknmtolhe
Tmsm:,m:TrustmshallmnilloHnldersolSmn'itiudlhalsl:rinsanmiccochfauhwithinﬂ]dawlﬂui
occurs. Except inthcmeo!aﬂeflullinpnymentoflhepﬂncipalot'{nrpmmium.ifmy.on).intm:n.my
AddiliomlAmuuntpayablcwilhrespedlquymydmys:ﬁumhthemaﬂngdmyﬁnﬁngfmd
paymemplyabicwithr:spealoSacurilicsufmyseriﬁ,theTrusleemaywithhnldlhcmlimifnndmliull
mmmine-eol'ilsTmstOfﬁmmingmdfﬁmdﬂmmuwﬂhhddingthcnoﬁcehhthemmﬂﬂddﬂ:
of Securities of that series and any related coupon.

Section 7.06 Reports by Trustec to Holders

(a) Within 60 days after May 15 of each year, the Trustee shall transmit by mail to all Holders of
Scmﬁdcs,utheirmuandaddrmnppeuhlhe&miykqhu.-hﬁdmpondaadunl'suchuqls.
in accordance with and to the extent required under TIA § 3.13.

(b)AmpynfmhsmhmpmMLumeﬁmdmmhmanoﬁuudSmuﬁh;heﬂadby
umTmmmmmmmmms@mﬁummmmmsacmmmcﬂm.
TthnmpmyﬁHnmifym:TnmumWSmiﬁmmliﬂedmmynﬂm.

Shction 207, . it

TIlchmpuyshlllpnytotthruueeiromﬁmztnﬁmemuonaﬂcmmpeminniuriumm
Truslcc'smmpcmﬂimshlllmbcnﬂw:dbymthmmpcmd:mdnmmmm
CmmymnrdmmmeTanmmqmﬁxmmm“d-mmdm-d
mmmdbykjﬂmnlhﬂhdudemmmmudmﬂ-mmd
the Trustee's agents and counsel.

mCmmMMMTmthmmwbyihmﬂ
mmmamhmmnmmm.mrmmmmmmmwydm
chhmehmmkhdﬂnﬂ.MCmmdeﬂndthdﬁnudt&TmMmi
the defense. The Trustee mmmmmmmmmmmm&umm
of such counsel. The Company need not pay for any settlement made without its consent.

Th:Cumpuyne.ﬂ:lnutr:imburs:myupcmorindemnityagﬁnﬂuylmsmﬁnbiﬁlyinmedbyth:

Trustec through negligence or bad faith. If negligence or bad faith of the Trustee is established, the Trustce shall
be respoasible for its own counsel’s fees and expenses.
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To secure the Company’s payment obligations in this Section, the Trustec shall have a lien prior 1o the
Sccuritimmaﬂmmeympmpenybeldo:mllededhylthnmu,cmptlhuhaldinmtopaypﬁncipuluf
(and premium, if any, on), interest on, or any Additional Amounts payablc with respect to particular Securities of
any scries.

When the Trustee incurs cxpenses or renders services afier an Event of Default specified in Section
6.01(5) or (6) occurs, the expeases and the compensation for the services are intended to constitute cxpeases of
administration under any Bankruptcy Law.

Section 7

A resigration or removal of the Trustee with respect 10 Securities of any series and appointment of a
successor Trustee shall beenme cffective only upon the successor Trustee's acceplance of appointment as
provided in this Section.

The Trustec may resign with respect to Securities of any serics by so notilfying the Company. The
Holders of a majority in principal amount of the Outstanding Sccurities of any serics may remove the Trustee
with respect to that scries by so notifying the Trustee and the Company. The Company may remove the Trustee
with respect to all Securities if:

(1) the Trustee fails to comply with Section 7.10;

(2) an order for relief is entered with respect to the Trusiee under any Bankruptey Law;
(3) a receiver or public officer takes charge of the Trustee or its propeny;

{(4) the Trustee becomes incapabie of acting; or

(5) for any other reason and al any time with or without cause upoo 6 moaths prior notice;
mm,thc(:mmymrcmmtbcTnuuprmuanltothissubuuion(S)i[uEvmluf
Default with respect to Securities of any scries has occurred and has not been cured.

If the Trustee resigns with respect to Securities of one or more serics of is removed with respect to
Scmri[iesofuncurmorcscrie.snriIavacancyc:isuinlhcaffm:uanmecwhrespcﬂwSemriﬁﬁofuncw
morescric.sfmanymuon.lhcﬂunpmyshaﬂprmmlyappoimameuuwithrmwSemﬁﬁud’
that or those series (it being understood that any such successor Trusiee may be appointed with respect to the
Scmritie.sofmenrmoremallut'suchmiumdlhalaluytimcth:r:shallbeun]ymemeithrmm
the Sccuritics of any particular series).

Hameﬂuld&tﬁpanm&wmhsdmmdmmuhnmmwﬁhhﬁﬂdaﬁlﬁuth
retinng Trustee resigns or is removed, the retiring Trustee, the Company or the Holders of at least 10% in
pﬂ'incipalamounloﬁthutn;ndingSecuﬁliudumhmiesmypuﬁﬁmmmunn{mpﬂcmjwisdidiml'ot
the appowmtment of a successor Trustee with respect to that series.

If the Trustec fails to comply with Section 7.10, any Holder of Securities of any series may petition any
court of competent jurisdiction for the removal of the Trustee with respect to Securities of that series and the
appointment of a successor Trustee with respect to Securities of that scrics.

In case of the appointment hereunder of a suceessor Trustee with respect to all Securitics, every such
succcssmestuemappoimedM:mcuu,ackmlcdg:andd:liverm[b:tompmymdtomcr:tirhg
Trustee an instrument accepting such appointment, and thereupon the resignation or removal of the retiring
Trustee shail become effective and such successor Trustee, without any further act, deed or conveyance, shall
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becaumewﬂedn&lhaulhcrighu,pn“u,mtﬂsmddmicsoflhcreﬁﬁnngnu;bm,onth:requutofl.he
CompmymlheWTmﬂﬁ:,suchuﬁﬁnngﬂuMuponpﬂmmofitschuﬂs.mclllﬂllld&.lhw
mWWmﬁgtoMmeuﬂm@hmmmmdmmhngm
Mdﬂyuﬁgﬁ.lrmsfc:uddclivﬂtosudumrTmstuallpmpcrtymdmmyhcldbysuchrﬁriq
Trustee bereunder.

[n case of the appointment bereunder of a successor Trustee with respect to the Securities of one or
more{bmnall}scrim.mmmy,m:rcﬁrhngmdudsmTMquumtom
Mﬂhdmmmmﬁﬂﬂm:d&ﬁwruh&msummwhmwm
mTrnﬁmshnllmptMumﬁmentandwhieh{l)shaﬂmﬂainsuchwmisiuuushﬂhcm
mduiublemlrust‘crandmﬁmmaﬂtomh:ﬂ:meaaﬂmmmmﬂ
dmiﬂnt'thtrdi:inng:stccwitherauloﬁc&uﬂhdlhatmthmmhmﬂichthcappﬁmmd
sud:s.umurTmsteerehtu.ﬂ}ifthcreﬁﬁugTrnﬂuhnmreﬁringwﬁhmmtouﬂSewiﬁn.Mmin
mmaMhmmﬁudﬁlﬁhmwﬂmmﬂﬂMmmmdeﬂh
oftherethingTruﬂu-ﬁlhmspcdmlheScwiﬁﬁonhltuﬁhmmiuulowhichlhereﬁ:ing'rrmeilu
mmm&tohwiﬂMTMTMN(3)MIMWMWM?HMM'N'
lhislndcmmush:ﬂhcmuytowmid:fmmfadlhﬂcthea&nhiﬂnﬁmd&huﬂshuemdﬂbym
ManmmhhthmdMnﬁMqh:hmhMmpﬂmmﬂmmmﬂ
Tru.stmm—uuslmoflhcsmetmﬂ,MunhwchTmeemudltmﬂwmm
s:purmemdnpmﬁnmuymmm:suhﬂeundmldminhlmtdbyaﬂymhﬂsucthﬂutn:ll.hﬂno
Tm.slushlllbr.responsiblefnrmynuioegiwnte.wmc:imdby,ormymurfailuutnmunlheputnfuy
other Trusice hereunder, and upon the execution and delivery of such supplemental indenture the resignation or
removal of the retiring Trustee shall become effective 1o the extent provided therein, such retiring Trustee shall
withmpdmms:mhiudmnwm“duwmmelppﬁmmdmchsmem
haunufunhcrmmnﬂiﬁtyforlbemdnofrihumdmmfuthep:rformmn:uithcdl.liﬂnd
M@MMEMTmmmmmm“mmmmymmwaﬂﬂ
szﬂuﬂbmmyﬁnhﬁ&dmmemcm:dﬁ&dhdﬁﬂgm
trusts and duties of the retiring Trustee with respect to the Securities of that or those serics (o which the
amdﬂmmdsﬂmemmmMmmdmmmmmymeﬂ
retirinngushalldulyusign.mmfc:mddcﬁv:rmmhmhmn.tuthemumplndby
Msuwmmmmmmmmwmmmmmmmh
Securities of that or those series (0 which the appointment of such successor Trustee relates.

Upon request of any such successor Trustee, the Company shaill execute any and all instruments for
nmrchﬂyudmuhlyveﬂinghndcmfmhgmwchmﬁuuanmwm”ﬂ
trusts referred 10 in this Section.

anmeﬂushﬂmplhsappanuhuuth:ﬁmedmhmpmm&m
Trustee shall be qualified and eligible under this Article.

MWTmMmﬂamdhmdeh:dwmdm
urh;mdif&mhiudmnhmhmhuduﬂwtrmbymmdm“mh
anAuthuridemPapwineachthdPamemhmedmmcUﬂedSmummirhngm
rupcatusmdmynﬁ:sshaﬂprwpdyums&rlﬂmI:el:lbyitu'!‘mlteewithrupento
Smﬁﬁnd&ﬂmﬁmhmeuﬂhmpmtoSmﬁﬁudeﬁwﬁmmhﬁu
provided for in Section 7.07.

Scction 7.09 Sycccssor Trusiee by Merger, efc

If the Trustee consolidates, merges or converts into, or transiers all or substanrially all of its corporate
trust business to, another corporation, the successo: corporation withoul any further act shall be the successor
Trustee.
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Inuuuy&curiﬁcsshﬂhwbtmnuhcntiuwd,bulnmdcﬁwrnd,hytthrunuthcninoﬂ‘iu,uy
sumurbymergc:.mmﬁmmmmnﬁduimlomchwlhcnﬁmingﬁuﬂeemayadopuuchlmhem
anddctimrlthemﬁliessolulhenﬁmedwixhthesmccﬁmasifsuchsumeuuhﬂM
authenticated such Securities.

00 7.10 Eligibility: Disqualificati

This Indenture shall always hawe a Trustee who satisfies the requirements of TIA §310(a)(1). The
Trustee shall always have 2 combined capital and surplus of at least $50,000.000 as set forth in its most recent
published annual report of condition. The Trustee is subject to TLA §310(b).

The Trustec is subject to TIA §311(a), excluding any aeditor relationship listed in TIA § 311(b). A
Trustee who has resigned or been removed is subject to TLA §311(a) to the extent indicated. For the purpose of
this Section only:

(1) the term “default” means any failure to make payment in full of the principal of or interest on any of
the Securities or upon the other indenture sccuritics when and as such principal or interest becomes due and
pavable;

(Z}th:tem'uhuhdmmemﬁiu'mmiﬁuupmwhjchmmmyhudﬁr
outstanding under any other indenture (i) under which indenture and as (o which securitics the Trusiee it also
trustee, (ﬁ)MWWMWIﬂMW&%Mﬂ(E}MMI
dcfaultcﬁnsutheﬁmcofahclppmﬁmmcmdthefuadsmdpmpenyhcuinsudspeddmn

(3) the term “cash transactioo™ means any transaction in which full payment for goods or securities sold is
made within seven days after delivery of the goods or securities in carrency or in checks of other orders drawn
upon banks or bankers and payable upon demand;

(4}th=u'.-:rm'ﬂ-ﬁqﬁd:ﬁngpaper‘mmmyduﬂ.b&ﬂoimhuge,mmwoﬂipﬁmwﬁcbh
madc.dnwn,negotialcdurimumdbylthomplnyfmthcpurpmcufﬁnandugthcpuuhlu,wm
manufacture, sﬁmcmﬂaageuuhdsnndgmmmmndﬁmdwﬁchkmedbymm
den@ﬁmmmﬂhium“mmm“mmwmmmwm
mfmmwdmmmmnmmmmmm,wum
BrmhndbyﬁeTmﬁmﬂawwﬂywﬁh&cuﬂhd&cadﬁwfmmhmMﬂiﬁ.
Eromﬁcmﬁhg&aﬁngmﬂhﬁngm”hgdhﬁﬂﬁﬂdwmmowpﬁm;w

(5) the term "Company” means any obligor upon the securities.



ARTICLE EIGIIT

DISCHARGE OF INDENTURE

T‘hishdcmmcshaﬂmlobco[fnﬂhereﬁm(mptasmmysurﬁﬁngﬁghunfrcgi.suuianot'
uansferrrmufSecuritie.she:reinuprmlyprmidc:dfwandanyrighlmrmivehddiﬁonll.hmmﬂs,u
provided in Section 4.07), and the Trustee, on demand of and at the expense of the Company, shall execute
proper instruments acknowledging satisfaction and discharge of this Indenture, when:

(1) cither:

(A) all Securities theretofore suthenticated and delivered and all coupons appertaining
thereto (other than (i) coupons appertaining to Bearer Securitics surrendered in exchange for Registered
Securiﬁmandmzmﬁngaflcrsuchtxchmgc,whmcsmenderisnntrcquiredmhasbeenwlimdnprwiddin
Section 2.06, (E}Wﬂudmmmmmmwkﬂmﬂmnmmmmw
or paid as provided in Section 2.07, (iii) coupons appertaining to Securities called for redemption and maturing
after the relevant Redemption Date, whose surrender has becn waived as provided in Section 3.06, and (iv)
Securitics and coupons for whose payment money has theretofore been deposited in trust or segregated and held
intmsthyl.thompanyandlhcrufterrcpﬂdlulheCumpanyoréischrgedfromsud:m.nswoﬁdﬂin
Section 2.04) have been delivered to the Trustee for cancellation; or

(B}dlmm(mmmcmof(i}or(ﬁ}hem.msuchm
appertaining thereto not theretofore delivered 1o the Trustee for canceilation):

(1) have become due and payabic, or
(7} will hecrme due and payable at their Stated Maturity within one vear, or

() f redeemable at the option of the Company, are to be called for
rcdcmpu‘nnwithinmamruﬂrmmcmmﬂmwtoMTmufmmchmdmm
by the Trustee in the name, and at the expense, of the Company,

&ndtthmnpany,inlhemco[(i),(ii)m(iii}abme,humycdmumdmbemuyadlulh:Tmin
mm,money(eithcrinUnitedStnudollarsmsuchmhmmrencyinwhichlh:&mﬂksofuywriumyhe
mp&}mUS.GMWMW@Mm&M&mMWhrﬂMw
hmﬁmwﬁh&c&tﬂuﬁﬂmﬂkeﬂhrnmﬁsuﬁ&ﬂlopﬂytﬂmmm
indebtedness (in the case of Securities which have become due and payabie) or ap amount, which pot later than
lhcopeﬂngdbwinmmth:dmdnﬁduypnymmto{pﬁndpd(mdptemim,ihny)nndinm'ul..ud-y
Addilioulhmuuntswithmpeﬂthemo,orambinnionthcrm{_inummﬁﬂbesufﬁdemmmnd
discharge the amounts then due on such Securities and related coupoas not theretofore delivered to the Trustee
fmma:lluion,fmptindpd(andpumium,ifuy}mdimmmduyﬁddiﬁmdhmwmsﬁlhrr.spl:,:t
thereto;

(2}LhcCnmpanyhupaidormuudwhep:idlﬂotheuumspayabkbcrcunderbythc(!umpmy;lnd
(3) e Company has delivered 1o the Trustee an Officers’ Certificate and an Opinioo of Counsel, each

stalinglhar.illmndhiousprmdembeuinprmidedfmrchﬁngmmesnhfmimmdmoflhk
Indenture have been complied with,
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lnlhcr.vl:nlthercmScmiﬂesumemmscﬁcshcmunder.tthnlﬂeeMbcrequimdm
executc an hﬂrumentacknoﬁedginguﬁsfaﬂiouuddkchugcnfthhlndutmmiyﬂmqmed to do so with
respect to Securities of all scries as to which it is Trusiee and if the other conditions thereto are met. In the event
there are two or more Trustees hereunder, then the eflectiveness of any such instrument shall be conditioned
upon receipt of such instruments from all Trustees hereunder.

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Company ta the
Trustee under Section 7.07 and, if moncy shall bave been deposited with the Trusiee pursuant to subclause (B) of

Clause (1) of this Section, the obligations of the Trustee under Section 8.02 shall survive until there are no
Secunties Ouistanding and Sections 7.07, 8.03 and the last paragraph of Section 2.04 shall survive.

B A b T

Subject to the provisions of the last paragrapb of Section 204, all money deposited with the Trustee
pursuanlmSecﬁou&l)lshallhchcldinumtndapplicdbyit,inlmordmwilhth:prmisiomofthe
Suuritics.th:muponsmdthislndmuure.mlhcpiyment,cilhudirmlymlhrmghmyhyingmm (including
the Company acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of
the principal (and premium, if any) and any interest and Additional Amounts for whose payment such money has
been deposited with the Trustee,

Section 8.03 Repayment (o Company

T‘bcTnmtumdthel’ayiugAg:uMpmmptlypaytmhe(:ompmyuponrcqucﬂwmmor
sccurities held by them at any time including any such excess money as shall result from interest eamned on the
moncy or the U.S. Government Obligations beld by the Trustee or Paying Ageat.

Tthruswemdm:Paﬁn;Ag:mMmtntthmpuyupmmqummymmeyhethth:nfa
the payment of principal or interest that remains unclaimed for two years. After payment to the Company, any
HolderofSccu:itiﬁwmwmmhhdtumemouymmhoklo&e&mmyfwmmnm
creditors unless an applicable abandoned property law designates another person,

ARTICLE NINE

AMENDMENTS, SUPPLEMENTS AND WAIVERS

Section 9.01 Withoyt Consent of Holders

The Company and the Trusiee may amend or suppicment this Indenture or the Securities witbout notice
to or the consent of any Holder of Securities or coupons:

(1) to cure any ambiguity, defect or inconsistency;

(2) to comply with Article §;

(3) to provide for uncertificated Securities in addition to certificated Securities;

(4} to make any change that docs not adversely affect the rights of any Holder of Securities o¢ coupons;
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(5) to add to the covenants of the Company for the benefit of the Holders of all or any series of
Sccurities (and if such covenants are to be for the benefit of less than all series of Securitics, stating that such
covenants are expressly being included solely for the benefit of such series) or to surrender any right or power
herein coaferred upon the Company:

(6) to add to or change any of the provisions of this Indenture to provide that Beaser Securities may be
registrable as 1o principal, mchangemclimimtcanyresuiuiunsmtbepaymcntufprindpdof(orpmmium,if
any.on}RegiucmdSccuri&uurofpﬁndpulo{(urprmium,ifmy,m)ormyintermoanerSccudﬁu,w
permit Registered Securities 1o be eachanged for Bearer Securitics, provided any such action shall not adversely
affect the interests of the Holders of Securities of any series or any related coupons in any material respect;

(7) to establish the form or terms of Sccurities of any series as permitted by Sections 2.01(a) and 2.01(<);

(8) to cvidence and provide for the acceptance of appointment bereunder by a successor Trusiee with
respect totheSnmriLimofm:nrmmcssri:sandtuaddtoordungcanynflhcpmﬁionsuhhislnd:ﬂmu
shaﬂbcmryloprmﬁdcfwmfadﬁmelhc:dminisxnﬁunofthctruﬂshcreunderbymmthnou
Trustee, pursuant to the requiremeats of Section 7.08;

(9) to add 1o, delete from or revise the conditions, limitations and restrictions on the authorized amount,
terms or purposcs of issue, authentication and delivery of Securities, as herein set forth;

(10) to modify, eliminate or add to the provisions of this Indenture to such extent as shall be necessary o
cftect the qualification of this Indenture under the TIA or under any similar federal statute bereafter enacted and
10 add to this Indenture such other provisions as may be expressly required under the TIA.

Section 9.02 With Conscat of Holders

The Company and the Trustee may ameod or supplement this Indeature or the Securities of any series
without pﬁmnoﬁn:tuanyﬂdderhmﬂhﬁeuﬂlumdlﬁeﬂnﬂendﬂhﬂﬁﬁ?ﬁ%hw
amount urmommwﬁdmmmwwbymmmwsmm
Sm.ionﬁ.ﬂ‘?*lheHoﬂmdamaﬁhhpiﬁﬂmﬂdhﬂmmigmammhw“
compliance by the Company with any provision of this Indenture or the Securities of such series without notice 1o
any Holder of Securities of such series. However, without the conseat of each Holder of Securities of such series
affected, an amendment, supplement or waiver under this Section may oot:

(1) change the Stated Maturity of the principal of, or any installment of interest on, any Security, or
rcduu:mephdpdmmmemdmmcmedhtemmwmmmebhhm
tbcrwf,oruypremhmpuylblcuponlhcred:mptionlhwmo(,urchnptheobl'qniondlhe(lmpnyloply
Additional Amounis pursuant to Section 4.07 (except as contemplaied by Section 5.01(1) and permitted by
Section 9.01(2)), or reduce the amount of the principal of an Original Issue Discount Security that would be duc
and payablc upon a declaration chcl:utiondlhehlumitylhermfpunmlo&aimﬁ.ﬂlmchlpth
coinorcurrtncyinwi:ichmy&mritymmymimawm«hmmmcmkm
or i.mpairthcrighlmimlkm;uhfmthceufwmufmysudplmmwa&uthemm
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 Holders is required for any such supplementai indenture, or the consent of whose Holders is required for
any waiver (of compliance with certain provisions of this Indenture or certain defaults bereunder and their
consequences) provided for in this Indenture, or reduce the requircments of Section 10.14{4) for quorum or

voling, of
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(3} modify any of the provisions of this Section, or Section 6.02(with respect 10 the percentage in
principal amount of the Quistanding Securitics the Holders of which are required to waive any pasi default
hereunder with respect to any series and its consequences), 6.04 or 6.07, or Section 10.02 (with respect to the
required language for natices), except to increase any such percentage or to provide that certain other provisions
of this Indenturc cannot be modified or waived without the consent of the Holder of each outstanding Security
affected thereby.

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
modifics the rights of the Holders of Sccurities of such series with respect to such covenant or other provision,
shall be decmed not to affect the rights under this Indenture of the Holders of Sccurities of any other series.

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

After an amendment, supplement or waiver under this Section becomes effective, the Company shall
mail to the Holders a notice briefly describing the amendment, supplemeni or waiver. Any failure of the
Company to mail such notice, or any defect therein, shall not, however, in any way impair or affect the validity of
any such amendment, supplement or waiver,

_ Compl ith Trust [nd

Every amendment to this ladenture or the Securities shall be set forth in a supplemental indenture that
complies with the TIA as then in cffect.

Section 9.04 Revocation and Effect of Conseny

A conscot Lo an amendment, supplement or waiver by a Holder of a Security of a series shall bind the
Holder and every subsequent Holder of such Security or portion of such Security thal evidences the same debt as
the consenting Holder's Security, even if notation of the consent is not made on such Secunty. However, any such
Holder or subsequent Holder may revoke the consent as Lo his Security or portion of a Security. Such revocation
shall be cflective only if the Trusiee receives the aotice of revocation before the date the amendment, supplement
or waiver becomes effective.

The Company mly.bmshﬂnnlbcobﬁp&edm,ﬁxnrmrddateforthepupnuofdcumjningth
Holders eotitled to consent to any amendmeant, supplement or waiver, such record date shall be no more than
thirtydayspremdingth:datcufitsdeteminnionbythc{:mpany.Har:mrddﬂcisﬁnd.thcnmtwithﬂandiq
the immediately preccding paragraph, those persons who were Holders at such record date (or their duly
designated proxics), and only those persons, shall be entitled to consent 10 such amendment, supplement or
waiver or to revoke any consent previously given, whether or not such persoas continue to be Holders afier such
record date. No such consent shall be valid or cffective for more than 90 days after such record date.

Afier an amendment, supplement or waiver becomes effective with respect to a Security of any series, it
shall bindcv:ryHolderunlnaitmakuachugcdcmihedinSuﬁmﬁ.mminmyufdaum (1) through (3) of
Section 9.02. In that case the amendment, supplement or waiver shall bind each Holder of such Sccurity who has
conscated to it and every subsequent Holder of such Security or portion of such Security that evidences the same
debi as the consenting Holder's Security.



If an ameadment, supplement or waiver changes the terms of a Security of any series, the Trustec may
require the Holder of the Security to deliver it to the Trustee. The Trustee may place an appropriate notation oo
the Security about the changed terms and return it to the Holder. Alternatively, if the Company or the Trustee so
determines, the Company in exchange for the Security may i.sue and the Trustee may authenticate a new Security
that reflects the changed terms.

Scction 9.06 Trustee Protected

The Trustee shail sign any amendment, supplement or waiver authorized pursuant to this Article if the
amendment, supplement or waiver does not adversely affect the rights or duties of the Trustee. If it does, the
Trustee may but nced not sign it. The Company may not sign an amendment or supplement until the Board of
Directors or a committee of the Board of Directors approves iL.

Section 9.07 Effect of Supplemental Indenture

Except with respect to supplemental Indentures that pertain only to a particular series, upon the
execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance
thercwith,mdsud:supplcmeuulindeutureshiﬂformapanufthislndcnmforuﬂpurpma;udmryﬂoldu
of Securities theretofore or thereafier authenticated and delivered bereunder and of any coupams appertaining
thereto shall be bound theseby.

Securities of any serics authenticated and delivered after the execution of any supplemental indeature
pun.uamlolhisAnidemay,mdMifmqtﬁmdbylthmburamtnformapprowdhyllum
as to any mafter provided for in such supplemental indenture. If the Company shall so determine, new Securitics
ofanyscrie:smmndiﬁcdutomuform.inthtupiniunoflheTmue:mdth:Cunpny,touyuch
supplemental indeature may be prepared and executed by the Company and authenticated and delivered by the
Trustee in exchange for Outstanding Securities of such series.

ARTICLE TEN

MISCELLANEOQUS

Scation 10.01 Trust Indenture Act Cogtrols

If any provision of this ladeature limits, qualifies, or conflicts with another provision which is required to
bcindudedurdeemedmheindudedinlhelndemmtbylthIA,thcrﬁquimdpmﬁsimshﬂlmtmL

o0 10.02 Noti

AnynotimurmmmuniutionbytheCompuymtheTmsmcmthcm.crisdulygimifinwriling and
delivered in person or mailed by first class mail addressed as folluws:
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The Company’s address is:

Coca-Cola Enterprises lnc.
P.O. Box 1778

Atlanta, Georgia 30301
Atwn: Treasurer

The Trustee’™s address is:

Manufaciurers Hanover Trust Company
450 West 33rd Strect

New York, New York 10001

Attn: Corporate Trust Administration

The Company or the Trustee by notice to the other may designate additional or different addresses for
subscquent notices of communications.

Except as otherwise expressly provided herein or in the form of Securities of any particular series
pursuant to the provisions of this [ndenture, where this Indenture provides for notice to Holders of Securities of
any cvent,

{1)snchnutiushallbesufﬁciznliygimmHoldersufRnp'ﬂemdSemdﬁuifinwhiqnd
mailed, first-class postage prepaid, to each Holder of a Registered Security affected by such event, at his address
a.r.itappursinlheSccurityRegi.ster,nmtnathmthchtwdn:,aﬂnﬁwﬁcrthuthcmlinuda&,
prescribed for the giving of such Notice; and

(2) such notice shall be sufficiently given to Holders of Bearer Securities, if any, if published in
uAuthnrim:lNewspaperin'l"he(ﬁqofﬂewankand.ifthckmiﬁesufsud:miumlhenliﬂndmny
stock exchange outside the UnhedSmu,inmAuhuimdNempuinmchdtyuth:CompmyMﬂm
lheTrustﬂ:thatsudumkuchangcmmquim&maﬂmhmbayﬂhﬂhﬁu,lbeﬁmmﬂpubﬁuﬁmtobe
notwl.i:rthantbcmli@ﬂd.temd“hlulhnthehteﬂ&ﬂepmibedfmmegivhgdmm

hmymmmtoﬂddcudkeﬁnﬂed&mriiuhﬁmbymﬂmh&ﬂmmmﬂ
suchnnljc:,nmuydcfeuinmynuh:mm:“lomypﬂinﬂuﬂoﬂuﬂhlcghﬂmd&mﬁyshﬂl&n
the sufficiency of such notice with respect lootherHuidwsoIRegisteredSemrilinotthcsufﬁdenqnfny
mmﬂ%dmwwuwmmmmumhmemrm
pmﬁdndshaﬂhcmdusimlypmm:dmhn:hundnlygivenorprwidud. In the case by reason of the
su.spcnsimofregul:rm:iluwiceorhymofmyothcrcauscitshaﬂheimprmiubhto;ivesuchmﬁuby
ma.il,lhensuchnnﬁﬁﬂlimushaﬂbemadeudthlhclpprma]ofthaTmﬂeeMmMImﬂickﬂ
notification for every purpose hereunder.

Inmhrmd&sumﬂmdwﬂﬂhduyﬁu&wﬂdﬂmruﬂw
Nmpapcrsurbyrmofuyothcrnuscitshﬂbeimpnnic:blctopuhlkhuymimmﬂoidemufnu:u
S:cuﬂiuummﬁedammcnmmﬁumnmﬂounudﬂeuﬂ&wdﬁﬁnmﬂhmm&
appmvaldthsTruﬂuanﬂhﬂcmﬂideﬂnﬁh:lnmﬁHuﬂeufwmpmhucm&r.Nﬂhn
faﬂurctngivzuoﬁn:bypubﬁmjnntol-loidcndBaarchmﬁﬁuuwmﬂademydcfminm
lmtimmpubli.shed.shaﬂaﬂcdth;suﬂidencyofmymﬂiccmaikdtoHoldustcgiﬂcmdSmhiuu
provided above.

Where this [ndenture provides for n~ti~e in any manner, such notice may be waived in writing by the
Pcrmnentitlndtormeiv:suchnotim,cilhcrbﬂmeorlﬂartheml.an:lsud:waivershlllbelheequinlnluf
suchnoﬁnc.WaimoInuicebyHoldeuo[Scmritiessthhcfdudwilhtthrusxu,bmsudlﬁlingshnﬂmbe
a condition precedent to the validity of any action taken in reliance upon such waiver.
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lt'mtiu:ormmmnnimtiunismaﬂadinthcmmmpruﬁdadabowwithinthcﬁmcprmibud,ithdnly
given, whether or not the addressec receives it.
Any request, demand, authorization, direction, notice, consent, clection or waiver required or permitted

underlhhln:icmumMhhm&gﬁshhwmmmnmhcmmywﬂcas.uypuhﬁmm
may be in an official language of the country of publication.

Section 1073 Ca. ications by Holders with Other Hold

Holders may communicate pursuant to TIA §312(b) with other Hoiders with respect to their rights
undcrlhislzdenturcmtheSccurﬁic&Tthompmy,theTnuwe,mechiu:umdanmch:shﬁhﬂemc
protection of TIA §312(c).

Upon any request or application by the Company to the Trustee to take any action under this Indenture,
the Company shall furnish 1o the Trustee:

{1} an Officers” Certificate stating that, in the opinion of the signers, all conditions precedent, if
any, provided {or in this Indenture reilating 1o the proposed action have been complied with, and

(2) an Opinion of Counsel stating that, in the opinion of such counsel, all such conditions
precedent bave been complied with.

Secti Required in Certifi oiai
Each certificate or opinion with respect to compliance with a condition or covenant provided for in this
Indenture shall include:
(1) a statemeat that the person making such certificate or opinion has read such covenant or condition:

(2) a briefl statcment as to the nature and scope of the examination or investigation upon which the
statements or opinions contained in such certificate or opinion are based;

{3)-nucmmthmhthcuphinnohuchp:mhehumm”imﬁmwhmmuh
necessary to enable him to express an informed opinion as to whether or not such covenant or condition has been
complied with; and

(4) a statement as to whether or not, in the opinion of such person, such condition or covenant has been

complicd with; provided, bowever, that with respect to maiters of fact an Opinion of Counsel may rely on an
Officers’ Centificate.

Section 10.06 Rulcs by Trusice and Agents
The Trustec may make reasonable rules for action by or at a meecting of Holders. The Registrar or

Paying Agent may make reasonable rules and set reasonable requirements for its functious.
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Section 1007 Lesal Holi

In any case where any lnterest Payment Date, Redemption Date or Stated Maturity of any
Security shall not be a Business Day at any Place of Paymeat, then (notwithstanding any other provision of this
fndenture or the Securities or coupons other than a provision in the Securities which specifically states that such
provision shall apply in lieu of this Section) payment of interest or any Additional Amounts or principal (and
prcmium,ifany)nwdnnthemadcatsuchPhuulhymemunsndidat:,butmnybeuldemthanm
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, and no interest shall accrue oo the amoynt 5o
payable for the period from and after such Interest Payment Date, Redemption Date or Stated Maturity, as the
casec may be.

ion 10,068 N :

All hiability described in the Securities of any director, officer, employee or stockholder, as such, of the
Company is waived and released.

et 9 Duplicatc Original

The parties may sign any number of copies of this Indenture. Ouoc signed copy is enough 10 prove this
Indenture.

108 10.10 No Ad o0 Ot

This Indeature may not be used to interpret another indenture, loan or debt agreement of the Company
or any of its Subsidiaries. Any such indeoture, loan or debt agreement may not be used to interpretation this
Indenture.

Section 10,11 Successors

All agreements of the Company in this Indenture and the Securities shall bind its successor. All
agreements of the Trustee in this Indenture shall bind its successor.

Section 1012 G o faw

The laws of the State of New York shall govern this Indenture and the Securities and any related
coupons.



Section 10.13 Acts of Holders

(a) Any request, demand, authorization, direction, notice, consent, waiver or other adtion provided by
lhialndaamretoheg'm:nurtlkmbyHnldcrsm:ybecmbndicdinmdcvidcnwdbymmmmeinnmmmuf
subsuuﬁ;llysimilut:norsigmdbytholdﬂuinmmbyag:nldulylppcﬁntudinwr'l.ing.lf,bumlyi[,
Semﬁudamﬁ&minubhuﬂener&wﬁﬁcgmywq%demﬂmwmmm
cmscnl.ﬂi\'crorotherlainnproﬁdedbylhislndcnmmtohegivcnorukenbyﬂddasoimdm
serics may, alternatively, be embodicd in and evidenced by the record of Holders of securities of such series
\'otinginflvurMmﬁekherhmmhypoﬁudubnppnintcdinwﬂin&umnu&gdmd
Sccuﬁﬁuofsunhuriesdu]ynlhdmdhcldinmdamuﬁththcpmﬁsiomuf&aimlﬂ.u,urnmmbhlﬁm
of such instruments and any such record. Excepe as herein otherwise expressly provided, such action in cither
mutshallbemmeeﬂ'mﬁuwhmmchinﬂrmcmorimmmcmmmdmbothueddi\uedmlhm
a.nd,whereilthrebye:ptuﬂqunirﬂtomcmmyjuchhstmcmmmmadmymm
{and the action embodied therein and evidenced thereby) are herein sometimes referred to as the *Act” of the
Holdmssigni.ngsuthinsu'umenlmhﬂm:uﬂumv«ingnmyauchmeﬂh:gurbym.hnofdm
ofanysuchinslmmcnluroi’awritingappointinguysuchlgcnl,nroflhchouingbymyhmdi&miy,
shall be sufficient for any purpose of this Indenture and (subject to Section 7.01) conclusive in favor of the
Tru.slee.tndtthompmymdmylgmloftheTmﬂuortthommy.ifmldcinthcmmrproﬁdedinﬂlh
Section. The record of any meeting of Holders of Securities shall be proved in the manner provided in Section
10.14(6).

(b) The fact and date of the execution by any Person of any such mstrument or writing may be proved in
a.nyrcmublcmmcrwhichtbcTruﬂeedcemssuIﬁdenlaudinammduuuﬁlhwchmblemlunlh
Trustce may detcrmine; and the Trustee may in any instance requirc further proof with respect to any of the
matters referred to in this Section.

{c) The owncrship of Regisiered Sccuritics and the principal amount and serial numbers of Registered
Scmd:kshcﬂbymy?mmd&edﬂ:dbddiqlkmmuhmwm&mﬁwkegmm

(d}ﬁcpﬂindpﬂmwmmdscrhjnumbersdﬂwer&xuﬁtiuhddbylny!’ermudthedleol'
hoﬁqugmbpmwmmmdmmmmwamﬁmzmﬂu
&pmhuy.hyuyhmmmy.hnhhﬂuumwrmwmmmhhm.
whermrsimucd,ifsuchu‘.rliﬁnteshallhedeemcdbytthmﬂeetobcmﬂlﬂory.Mthlltlhem
therein mentioned such Person had oo deposit with such depositary, or exhibited to it, he Bearer Securities
thereindﬁu'ibed;msnchfmm:yhepmndhythemnifwﬂemdﬁdw&oﬁhe?mhddhgmm
mriti:;,ifnwhccrtiﬁmcmnﬂidnitisdmmcdbychmﬂumbtmhfmuy.ThTthh:
Cmmymynmemnnnhmuﬁpdmy&uﬂ&mﬁymhmunﬂ{l):nﬂuwﬁﬁnnew
lﬂ'ld.lﬁlbcuingahterdatciuudinmpennflh:umewaSecur'lyhpmduud.ur(!)MBﬂu
ScalrityispmduemimtheTmsteehymcmh:rPemmm(S)suctherScauithmdinm
fmlwa,u(l)mmmykmwrwmmwwﬂmﬂ
nmbeudwaSemihhﬁbyﬂePemmmingmmuwﬂigndthdatenfllnld’q
the same may also be proved in any other manner which the Trustee deems sufficient.

(¢} If the Company shall solicit from the Holders of any Registesed Securities any request, demand,
amhoﬁnﬁuu,dheuinn.nﬁiu,m,miwrmuhm&thctaumqu,atisoptinn,hynnud
Resolutiun.ﬁ:hadmarmddu:fmmcdﬂmimhnofﬁouenofkcghm&wmmﬁﬂndmﬁu
smmqmmamdhmmmmwﬁmmm;mmummmm
no obligation to do so. If such a record date s fixed, such request, demand, authorization, direction, notice,
muwaiuroruhuAumlybtgiunbefmuaﬁa:uhtmddne,hnmiytheHuldcnoﬂtegiﬂgmd
Secunities of record at the close of business on such record date shall be deemed to be Holders for the purposes
nldctcrmiuingw’heth:rHoidusoﬁhcrequisitcpruponionnfOulslmdingSccu:ilicshlvelmhwiudorw
mmwuedmmmmdemm&mm,mmuhmwmmﬂdhw
mmmehd&md:ﬂmmhﬂaﬂmeﬂmem
provisions of this Indenture not later than six months after the record date.
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() Any request, demand, authorization, direction, notice, consent, waiver or other Act by the Holder of
any Security shall bind every future HolderofthcumeSccumyandttholdcrofmrySecumyiuucdupmlhc
registrnl'mnot'u'ms.ferlherwfminmchmgctherefnrorinIieutherwfinrcspectofannhingdnneorsnﬁemd
to be done or omitted by the Trustee, any Security Registrar, any Paying Agent or the Company in reliance
thereon, whelherornoInmtiunufsuchauiunismadeupmsuchSccuﬁxy.

Section 10,14 Meeti f Hol { Securiti
(1) Purposes for Which Meetings May Be Called

A meeting of Holders of Sceurities of any series may be called at any time and from time to time
mmttoMMtommwlmmmm&MammmM
wlimorotherldimpmvidadbymhludcnlmtohemadc,gimmukmbdedeudSeaniﬁmdm
scries.

(2) Call, Notice and Place of Meetings

(a)T'thruste.emyalanyﬁmcullamutingofHoldcrsumeuiﬁuofanymiufmuym
spcciﬁcdi.nSmion10.14(1).lobethﬂsurh&memdatsucbphneinlthoronghu{Mnhntu,TheCiyd
NewYmk,nr.ifSuuritiecoEsu:hmiesmtnheMdmBurerSeuu'iﬁm,iandunurTh:Citdecw
Ym'k,astln:Truﬂecshalldexerminc.Ndiunfmrymeﬂiagdﬂuﬂemnf&mﬁliuufmyuﬁu,uﬂhgfmh
lhctimcandthcplm:ut‘suchmwingudingeneraltmstb:auimpmmdtnbcukcnasuchmnning,
shall be given, in the manner provided in Section 10.02, not less than 21 nor more than 180 days prior to the date
fixed for the meeting.

(b) lo case at any time the Company, pursuani to a Board Resolution, or the Holders of at least 10% in
principalmmmtuftheM&mﬂndmmﬁsﬁaﬂhumqmﬂndtheﬁuﬂutnnﬂaneﬁﬂd
the Hd&mdmdmmfumymmﬁdh&cﬁmiﬂ.l«l}bymhmrequmm
fnnhinremubl:dcuilthcaﬁimpopuudtobehkmnlhemuting,mdlh:Tmstee:haﬂnmhavemﬂleth:
rmpuhliuﬁnnnnhcnoﬁuofmmh;ﬂhh:lhpmumuddequanmMnﬁm
pm:dtnamelhemeﬂingtuhehldupmﬁ:bdhmﬁn,thenlbeCmpnyorth:HddendSmihof
suchscrinsinthclmmmabwespadﬁcd,nﬂummybe,mydgminethctimeudﬂnphuinlhc
Bmoughomehattan,The.CityofNewYo&u,ﬂ&mhhofﬂmhmrhmtobthluﬁdnm
Sccmilics,inlnndonor'[‘thitonNchorkfursuc;hmeeﬁngmdmayuusuchmmingforsudlpmpmuby
giving notice thereof as provided in subsection (a) of this Section.

(3) Persons Eatitled to Vote at Mectings

Tuhecmhbdmvueumymmingdﬂddcnofmﬁuofmuﬁu,amshﬂbe(l)a
Ho&rdmmnm%ﬂqhﬂhdmmur(Z)tPeum.Whyuinnrmin
MilingasprmyfmaﬂoklerorHouundmwmwsmd:uchmiubym:hﬂddﬂu
Holdcrs.ThminmmthbemﬁlhdmhcmﬂuhspukﬂuymcuhgoanHeuufm
oranys:riushallbcthePmeﬂﬁloﬂ:ummmmdrmlmymmaﬁmdm
Trustee and its counsel and any representatives of the Company and its counsel.

(4) Quorum; Action

ThaPemmcntilhdlovdcamajorityinprindpdmounloﬂh:ﬁﬂﬂmdingﬁmﬁﬁudnscﬁushlﬂ
constitute a quorum fmamwﬁqdﬂdﬂeudSmﬁMdsuhmmm.Mﬂuyaﬂimk
mhelakcnnnud:meﬂ.ingwihrespwmammnrwaimﬁinhlhklndentmwprmidﬂmybe
given by the Holders of not less than 66-2/3% in principal amount of the Qutstanding Securities of a series, the
Persons catitled to vote 66-2/3% in principal amount of the Outstanding Securitics of such series shall constitute
a quorum. In the abscoce of a quorum within 30 minutes after the time appointed for any such meeting, the
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mu&qMﬁmnmmdemamdsmm&MhmMme
thcmectiqmyheldjnﬂmdforaperiodufnmhurhanlﬂdaysuduﬂminedbythcm&thcnw&g
primtolhcadjownmmofmhmuﬁng_lnmeahmmdaqwmatmsmwmum
adbmmmhmmwfmtmdmmmnlﬂmudﬂmhdhmm
ofhmmmtommﬂMMMNﬁmdmmdmw
mwﬁngshﬂbcgjmupm\idndin&nimlu.]iﬂ)(l),mpnhamchnuﬁn:medbe:iununlymnnthn

Except as limited by the proviso to Section 9.02, any resolution presented to a meeting or
mmingdulymcmvmduwhiciammumi:prmu:furuaﬂuayhcndomedmlyhylheaﬁumﬁium
ﬂMHMusdamﬂﬁthﬁwmthMﬂmmmm,
thu,muuhﬂdﬁhpm@to&nﬁ?&mmﬁmmmurmuumm
:hislndcntm-cuprenlyprmﬁdesmaybcgimnbythﬂddunofnﬁlms&mﬁdﬁ%hpindpdmd
mwm&:mmhdoﬁdutmmqwudMMdﬂyWndu
wl:ichaqumumEmmuﬁwuﬁdoﬂybythnﬁrmﬁwmedlhﬂnﬂusdﬁﬁzﬁ%hw
wthMdemmMMunﬁmhdbﬂbpﬁom
Smh?.&.uymaduﬁmﬂhrmtomrm&mﬂaﬂhhﬁm,dhmhmﬁmmﬁm
ar«kraﬂhﬁﬂ&h%ﬂm@ﬂyyﬂmhm&ﬁunwﬂuhhﬂdﬁnﬂam
wmmwﬁdhhs&m-m:}mﬂy.hwhdpimmd&zﬂ%&mﬁhd:mmh
adoptcdatlmwﬁngmuadjowwdmec&n;dﬂymvmdmdnwhkhlqwhmnw
onlybyth:afﬁ:mnﬁwmteofthcﬂoldcrsofﬁﬁ!ﬂ%inpﬁndpalmounlnfthnOIlmudingSaun'iﬁudtht
sr.ri:s;andpmﬁded.ftmher,thn,mptulimimdhySauiou&Olanymnlntimwihrmmmym
demand, authorization, direction, notice, consent, waiver or other action which this indenture expressly provides
mayheaudt,givuorukmbythcholdﬂiuflspedﬁndpwwinplindpdamoumdlhem
Securities of that series.

Mymdﬁmpwdwhﬁnntﬂnnmnmﬁqﬂﬂddﬂsdmdmmmmn
accordance with this Section shall be binding on all the Holders of Securities of such series and the relsted
coupons, whether or not preseat or represeated at the meeting.

(5) Determination of Voting Rights; Conduct and Adjournment

(a}NuﬁMudhgm«hwmﬁmdmhhhmMTmummmw
Wuﬂm&mewmyn@ﬁqﬂMdMﬂM&hhmeﬂ
m:wmawmammmamwammamdmmmmﬂ
duties of inspectars of votes, the submission and examination of proxics, certificates and other cvidence of the
ﬁghlame,ndm«hummwmamduadew&guthammﬂq
ummmmmwwmmmmmdmmumhm
mmmd&dh&ahl&ﬂﬂ&mﬁmﬂuymhﬂhwwﬂhﬁemwi&di
mm.umwmmmﬂmmmmmwmqum
mmy.hﬂwmawwmlﬁ.utuwﬁ&mmwdh‘dmmm
rmmymmmmmmmmmmmumm
and genuine without the proof specificd in Section 10.13 or ather proof.

@}ThTmudﬂLbynmmhwﬁngaMamemdtkmmm
MMMMMMWMM%MMMH%:;&W&MEM 10.14(2Kb),
inwhichusetheCnmpmyorthcH%ndsmdmmﬂmmemwdn;uhmmyhe,shﬂ
mﬁkcmuurappdmalmmchﬁmmhpummmchﬂmmmdammmufmm
slu.llbc:hﬂcdbymeufmchmmwmmamjmityhprhdpdmmoﬂhew
Securitics of such series represented al the meeting.
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(c) At any meeting cach Holder of a Security of such series or proxy shall be entitled to 0ne vote for each
Sl,ﬂﬂprhdpdmmﬂufmdmhmduhcﬂorreprmmcdhyhim; provided however, that no vote
sh:llbccastormumulttmmeﬂingﬁ&rmdmyhuﬂythaﬂemdumwhgudmhdby
lhtcha&mmofthemuthgmbenotOutslanding.Tbcchairmanufthemminthumﬁghttom
cxcept as a Holder of a Security of such series or proxy.

(d) Any meeting of Holders of Sccurities of any series duly called pursuant to Section 10.14(2) at which a
qunrumisprmmmtybeadjowned&mlimetoljm:byPem:nﬁdedtovﬂzamajoﬁtyinpdndpalmm
ofthsﬂmﬂandilgScmﬁliuofsuchmicsrewmnmduthcmuﬁng;mdth:meetingmayhehelduso
adjourned without further notice.

(6) Counting Votes and Recording Action of Meetings

Themtc.upunanymmlulimsubmincdtouymuﬁngofHuldcrsomeﬁﬁuofuywrimMhr.l:w
written ballots on which shall be subscribed the signatures of the Holders of Securities of such series o of their
represcalatives by proxy and the principal amounts and serial numbers of the Qutstanding Securities of such
scricsh:ldorrcprcscntedbyﬂm+Thepermmnlchairmmofthemuﬁngshaulppdnlminspeumdm
Whoshnllmnntﬂmmn&emh&fmmagﬁmwyrmdmioumdwhosh:ﬂmﬂemdﬁhﬂhh
sccretarynt’thcmccl.inglhdrwﬁﬁcdwittcnrcpumintﬁpliamdallmtcsmstuthcmeeling.ﬁrmd,lt
lnastinlriplinte,ofl.hcpromdingsdnchmec&qufﬂﬂdersofmuﬁﬁesnfuymshﬂbepmmdby
:hcseaﬂarynithzmuﬁngmdlbcrcshlﬂbeimdedmsaidremrdlheoﬁgimlrcmoﬂheiupedmol’
voics on any vote by ballot taken thercat and affidavits by one nove persoas having knowledge of the facts
wlﬁugfmthampyufthenmimof&cmmhgudshﬁngﬁulsﬂdnﬂimmghuupoﬁdﬂh&uﬁm
10.14(2) and, if applicable, Section 10.14(4). Each copy shall be signed and verified by the affidavits of the
pummemchimmmdsmreuryuflhemeeﬁngandmsuchmpyahaﬂheuﬁmedtomemm.w
another 1o the Trustce to be preserved by the Trustee, the latter to have attached thereto the ballots voted at the
meeting. Any record 50 signed and verified shall be conclusive evidence of the matters therein stated.

Section 10,15 Securitics in Forsign Currcnc

Wmmmm{m{i)mymw,mmwemhnionduyoflhr@uoﬁ
Hnlkmdmdmuﬁmhwﬂmﬂdm&mmjﬁmdemhudhIheumccurmncy,or
[ii)anydi:trihulinnml{l:lld::nof&:mriﬁes,inthcibunuo!uyprovisionlothemmnnrinthefornaf
Sccurityofanypu‘timhrwim,mymuuminmpedufmy&curhydeminucdinlmmymhﬂthu
United States doliars shail be treated for any such action or distribution as that amount of United States dollars
that could be obtained for such amount oa such reasonable basis of exchange and as of the record date with
n:speatoRegin:radSemﬂhdmchurim(ifuy}fumchadiun,dﬂeminuionofriglmordiﬂribuﬁnn(or.
ifﬂlmuhatlbcnulpplkabkramrddue,suchmhwdmemublypmﬁmnumtheducufsudm
dctenninuiono{r'ghuurdinrihuﬁnn)ulheCampmymnyspacifyiuawﬁnenmtiumthcﬁuﬂe:w,inlhe
abserce of such written notice, a3 the Trustee may determine.
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Dated as of the 30th day of July, 1991

COCA-COLA ENTERPRISES INC.

, e A Lo

Douglas A. Scovanner
Altest: Vice President and Treasurer

By: /67!4.4
Thomas D,

Secretary
({CORPORATE SEAL)

MANUFACTURERS HANOVER TRUST COMPANY

By:

Alltest:

By:
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STATE OF GEORGIA

COUNTY OF FULTON

On this __ »p4 day of _ 3)04ar . 1991, before me. a Notary Public in and for said County

and State, personaily appeared Doualag A. Spvanngr and Thowas D Sherway (0 me personally known and
known (o mctommcmemwhoemedmwhhfmemwmbcingbymednlym

did deposc. acknowledge and say: That they are, respectively, the Vics Pres. & Freamny 20d Secralary of
Coca-Cola Enterprises Inc, one of the corporations described in and which exsculed the foregoing instrument;
thmlheykmlh:sca]oisaidmrpuntion;andthatthesealaﬂ'mdmsaidins:mmulisthcsnlduid
cnrporalion:Mmmmmwmwmhm&mmdmwmw:m&h
Bna.rdofDimcmrs:andthzynchndedgeth:mmﬁmofsﬁdinﬂrmemtohethcvommuyauuddeedof
said corporation bv it voluntarily executed.

IN WITNESS WHEREOF. | have hereunto set my hand and official seal this 2nd  day of
AUBUST L1991

!

OTARY PUBLIC

My commission expires:

September 19, 1994

(NOTARY SEAL)



Dated as of the 30th day of July, 1991.

Altest:

By

{CORPORATE SEAL)

Attest:

B»Q‘_»«Qw P (et

COCA-COLA ENTERPRISES INC,

By

MANUFACTURERS HANOVER TRUST COMPANY
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STATE OF NEW YORK
COUNTY OF NEW YORK

S.S.

On this 2nd day of August, 1991, before me, a Notary Public in and for said County and
State, personally ared John Generale and Carolyn P. Baxter to me personally known and
known to me to be the same persons who executed the within foregoing instrument, who, being
by me duly sworn, did depose, acknowledge and say: That they are, respectively, the Vice
President and Assistant Vice President of Manufacturers Hanover Trust Comﬂany. one of the
corporations described in and which executed the foregoing instrument; that they know the
seal of said corporation; and that the seal affixed to said corporation by authority of its Board
of Directors; and they acknowledge the execution of said instrument to be the voluntary act
and deed of said corporation by it voluntarily executed.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal this 2nd day

of August, 1991,
LIC

My commission expires:
3. JOMN KIRSCH
Motary Pubiic. State of Neow vk
No. 4964966
Quaidied in MNassay Sdurty
Catiicate fited 11 New vory County
COmMmission Expires dpdi g 1984

(NOTARY SEAL)



