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THIS INDENTURE, dated as of October 25, 1989 between
The Chubb Corporation, a New Jersey corporation {the
*Issuer”), and The First National Bank of Chicago, a national
banking association (the "Trustee"),

WITNESSETH:

WHEREAS, the Issuer has duly authorized the issue
from time to time of its unsecured debentures, notes or other
evidences of indebtedness to be issued in one or more series
{the "Securities”) up to such principal amount or amounts as
may from time to time be authorized in accordance with the
terms of this Indenture and to provide, among other things,
for the authentication, delivery and administration thereof,
the Issuer has duly authorized the execution and delivery of
this Indenture; and

WHEREAS, all things necessary to make this Indenture
a valid indenture and agreement according to its terms have
been done;

NOW, THEREFORE:

In consideration of the premises and the purchases
of the Securities by the holders thereof, the Issuer and the
Trustee mutually covenant and agree for the equal and propor-
tionate benefit of the respective holders from time to time of
the Securities as follows:

ARTICLE ONE
DEFINITIORS

SECTION 1.1 Certain Terms Defined. The following
terms {(except as otherwise expressly provided or unless the
context otherwise clearly requires) for all purposes of this
Indenture and of any indenture supplemental hereto shall have
the respective seanings specified in this Section. All other
terms used in this Indenture that are defined in the Trust
Indenture Act of 1939 or the definitions of which in the
Securities Act of 1933 are referred to in the Trust Indenture
Act of 1939, including terms defined therein by reference to
the Securities Act of 1933 (except as herein otherwise
expressly provided or unless the context otherwise clearly
requires), shall have the meanings assigned to such terms in
said Trust Indenture Act and in said Securities Act as in
force at the date of this Indenture. All accounting terms
used herein and not expressly defined shall have the meanings




assigned to such terms in accordance with generally accepted
accounting principles, and the term "genmerally accepted
accounting principles” means such accounting principles as are
generally accepted at the time of any computation. The words
“herein”, "hereof" and "hereunder" and other words of similar
import refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision. The terms
defined in this Article have the meanings assigned to them in
this Article and include the plural as well as the singular.

*Board of Directors® means either the Board of
Directors of the Issuer or any committee of such Board duly
authorized to act hereunder.

*Board Resolution” means a copy of one or more
resolutions, certified by the secretary or an assistant
secretary of the Issuer to have been duly adopted or consented
to by the Board of Directors and to be in full force and
effect, and delivered to the Trustee.

"Business Day" means, with respect to any Security,
a day that in the city (or in any of the cities, if more than
one) in which amcunts are payable, as specified in the form of
such Security, is not a day on which banking institutions are
authorized by law or regulatiom to close.

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

"Event of Default* means any event or condition
specified as such in Section 5.1.

*Holder*, *holder of Securities”, “Securitvholder”
or other similar terms mean the registered heolder of any
Security.

"Indenture” means this instrument as originally
executed and delivered or, if asended or supplemented as
herein provided, as so amended or supplemented or both, and
shall include the forms and terms of particular series of
Securities established as contemplated hereunder.




"Interest™ means, when used with respect to non-
interest bearing Securities, interest payable after maturity.

"Issuer” means (except as otherwise provided in
Article Six) The Chubb Corporation, a New Jersey corporation,
and, subject to Article Nine, its successors and assigns.

“Issuer Order™ means a written statesent, request or
order of the Issuer signed in its name by the chairman, vice
chairman, the president, arcy vice president or the treasurer
of the Issuer.

“Cfficers* Certificate" means a certificate signed
by the chairman, the vice chairman, the president or any vice
president and by the treasurer or anmy assistant treasurer or
the secretary or any assistant secretary of the Issuer and
delivered to the Trustee. Each such certificate shall include
the statements provided for in Sectiom 11.5.

"Opinion of Counsel™ means an opinion in writing
signed by legal counsel who may be an employee of or counsel
to the Issuer and who shall be satisfactory to the Trustee.
Each such opinion shall include the statements provided for in
Section 11.5, if and to the extent required hereby.

"Original issue date” of any Security (or portion
thereof) means the earlier of (a) the date of such Security or
{b) the date of any Security {or portion thereof)} for which
such Security was issued {directly or indirectly) on registra-
tion of tramsfer, exchange or subs::tution.

"Original Issue Discount Security" means any
Security that provides for an amcunt less than the principal
amount thereof to be due and payable upon a declaration of
acceleration of the maturity thereof pursuant tc Section 5.1.

’?E%?di_gg“ (except as otherwise provided in
Section 6.8), w used with reference to Securities, shall,
subject to the provisions of Section 7.4, mean, as of
particular time, all Securities authenticated and delivered by
the Trustee under this Indenture, except

(a) Securities theretofcre cancelled by the
-rustee or delivered to the Trustee for canczlla-
tion;

{(b) Securities, or portions thereof, for the
payment or redemption cf which moneys in the neces-
sary amount shall have been deposited in trust with




the Trustee or with any paying agent {(other than the
Issuer) or shall have been se: aside, segregated and
bheld in trust by the Issuer for the holders of such
Securities (if the Issuer shall act as its own
paying agent), %:;a_vided that if sach Securities, or
portions thereof, are to be redeemed prior to the
maturity thereof, notice of such redemption shall
have been given as herein providad, or provision
satisfactory to the Trustee shall have been made for
giving such notice; and

{c) Securities in substitution for which other
Securities shall have been authenticated and
delivered, or which shall have been paid, pursuant
to the terms of Section 2.9 {except with respect to
any such Security as to which proof satisfactory to
the Trustee is presented that such Security is held
by a person in whose hands such Security is a legal,
valid and binding cbligation of the Issuer).

in Getermining whether the bolders of the requisite
principal amount of Outstanding Securities of amy or ail
series have given any request, demand, authorization, direc-
tion, motice, comsent or waiver hereunder, (i) the principal
amount of an Original Issue Discount Security that shall be
deemed to be Outstanding for such purposes shall be the amocunt
of the principal thereof that would be due and payable as of
the date of such determinmation upon a declaration of accelera-
tion of the maturity thereof pursuant to Section 5.1 and {(ii)
the principal amount of any Security dencminated in a foreign
currency or currencies shall be the U.S. dollar eguivalent,
determined on the original issue date of such Security, of the
principal amcunt {or in the case of an Original Issue Discount
Security, the U.S. dollar eguivalent on the original issue
date of such Security of the amount determined as provided for
in {i) abowve) for such Security.

"Periodic Offering™ means an offering of Securities
of a series from time to time, the specific terms of which
Securities, including, without limitation, the rate or rates
of interest, if any, thereon, the stated maturity or
maturities thereof and the redemption provisions, if amy, with
respect thereto, are to be determined by the Issuer or its
agents upon the issuance of such Securities.

"Person” means any individuwal, corporation, partner-
ship, joint venture, association, joint stock company, trust,
unincorporated organization or govermment or any agency or
pelitical subdivision thereof.




*principal * whenever used with referemce to the
Securities or any Security or anmy portion thereof, shall be
deemed to include "and premiwe, if any".

"Responsible Officer” when used with respect to the
Trustee means the chairman of the Board of Directors, anmy vice
chaimncftheboaxdofdirectars,thechaimnofthetxust
cammittee, the chairman of the executive ccmmittee, any vice
chairman of the executive committee, the president, any wvice
president, the cashier, the secretary, the treasurer, amy
trust officer, any assistant trust officer, amy assistant vice
president, any assistant cashier, amy assistant secretary, amny
assistant treasurer, or any other officer or assistant officer
of the Trustee customarily performing functions similar to
those performed by the persons who at the time shall be such
officers, respectively, or to whom any corporate trust matter
is referred bLecause of his knowledge of and fmix.arz.ty with

the particular subject.

*Security* or "Securities” has the meaning stated in
the first recital of this Indenture, or, as the case may be,
Securities that have been anthentxcated and delivered under
this Indenture.

"frustee" means the Person identified as "Trustee"
in the first paragraph hereof amd, subject to the provisionmns
of Articlie Six, shall also imclude anmy successor trustee.

*trust Indenture Act of 1939 {except as otherwise
provided in Sections 8.1 and 8.2) means the Trust Indenture
Act of 1939 as in force at the date as of which this Indenture
was originally executed.

"vice president” when used with respect to the
Issuer or the Trustee, means any vice presidemt, vhether or
not designated by a mmber or a word or words added before or
after the title of "vice president”.

"Yield to Maturity" means the yield to maturity om a
series of securities, calculated at the time of issnanmce of
such series, or, if applicable, at the most recemt redeter-
mination of interest on such series, and calculated in accord-
ance with accepted finmamcial practice.




SECURTTIES

SECTION 2.1 Fomms Generally. The Securities of
each series shall be substamtially im such form {mot imcomsis~
temt with this Indemture) as shall be established by or pumr-
suant to one or more Board Resolutioms {as set forth im Board
Resolutioms or, to the extent established purswamt to rather
than set forth in a Board Resolutioms, am Officer's Certifi-
cate detailing such esstablishment) or im ome or more imden-
tures supplemental hereto, im each case with such appropriate
mertm, mmswms, mnwnmmmmtmas

may hawve

or

lewds not inconsistent with the provisiome of this Inden-
ture, as may be reguired to comply with any law or with any
rules or regulatioms pursuanmt thereto, or with amy rules of
any securities exchange or to comform to gemeral usage, all as
may be determined by the officers ezxecutimg such Securities,
2s evidenced by their ewermtion of the Securities.

The definitive Securities shall be primted,
lltWQMmW@mlWMumhg
produced in any cother manmer, all as determi by the
officers executing suck Securities, as ewiﬁm@ed by their
execution of suchk Securities.

SECTION 2.2 Form of Trustee's Certificate of
Anthentication. The Trustee's certificate of amthemtication
on all Securities shall be in substantially the following
form:

This is ome of the Securities of the series desig-
nated herein and referred to in the within-mentiomed Indern-
ture.

THE FIRST NATIONAT RAYE

as Trustee

%

Authorized Officer

SECTION 2.3 Amount Unlimited: Issuable inm Series.
The aggregate primcipal amoumt of 5&5‘&:**;& which may bDe
authenticated and delivered under this Indenmrnre iz wnlimited.
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The Securities may be isswed in one or more series.
There shall be established im or pursmasmt t° one or more
resolutions of the Board of Dirsctors amd set forth im 2 Board
REesolntion or to the extent established porspanmt to (ratber
tham set forth in) swmch Board Besclutions iz an Dfficers”
Certificate detailing such establishment, or established in
imitial issuamce of Securities of any series;

(1) the title of the Securities of the series
(which shall distimguish the Securities of the
series from all orther Securities):

m fsg.st..‘msm of *fa_..ez f.ﬁf, or im mm
for, or iz ilisa of, other Securities of rthe seriss
purspant tc Sectiom 2.8, 2.3, 2.11, 8.5 or 12.%2;

of tﬁé Securities of the seriss Is payable;

{4 1he rate or rates 3% ¥whichk the Securities
cf the series shall bear inmtevrest, if amy, or the
m@mgmkmmm“mm‘mﬂ,m
date cr dates from vhick soch izterest shall accrse,
shall be payable and the reccrd dates for tihe deter-
mimation of Holders 1o whom Imterest 1s payadble:

and any interest om Securitiss of the sevies shall
be payatle (if other thar as providec Ir Serctiow
2.2:;

(2] the price Or prices 2T ¥ZIcn, The perios
=>4 pezm withizp whick and the terms and comditions
zpoE = Securities o the seriss may e redesmed,
“'vme:r: in part, =T the oprioe of The Izsner,
PursSTArT I ADY Sinmking fumd or orherwise:

7} the obligation, 1f z=y, I the Iss pe
redeer, purclase or ey ;r;':- . of the se:;&e
PETESLATT TT any mandatory raodempriowm, simking fumd
T amualOogons PrOviSi: or FT T - e ‘»,:a:. of 2 BHolder
.:se:e::f am m ;’x:: 2 oSt :




comditioms npon whick Secprities of the series shall
e redeened, purchased or repaid, iz wiole or iz
part, pursnast to soch sbligations

(8 if other thax 4 ; of $1,000 and
any istegral muitiple thereof, *:Q denowinations in
mn:ﬁ Berprities of the series shall be isspsible;

1% if other tiax the primcips! amomwt
therecf, the portios of the primcipal amoent of
Secrrities of the series which shall be payable ppon
pursuast o Secriom 5.2;

119} a2oy Evemt of Defaglit with respect 0 the
%3 ticmiar series if nor set forth

p 2 4 mm,

112 apny trustees, suthenricatimg or paying
AgenTs, mf&mmwmaﬂym
agents Wiltl respect 1T 1he Securities of suc
BeTLES.

‘ﬁw:‘;‘i‘t"“: The Sercprities of thEr series axg s
The ooin or mm;: iz whish pawment of

cipal of or imterest Do the Securitiss :':f suct
series shall b payable;

(14, if the primcipal of or luleTest Or The
Bpoprities of such sevies ars Lo De W,‘e¢ ﬁ" tThe
electior of the Issper or & Holder 1 g

w*—,i._t u%;:fx,,, m the .m agr.: f@mr.m n;;am:
whoTh cr glection mEy De nade:

(1% A% the amourt of paymexts of principal of
ﬁzr:..m‘e:w*w ;he%e*"ar--i -s;f A:eaez..sasm:ss
inm which s:r:éx AMOLTLE sia.‘fﬁ :se WM

Izpuer will pay additiomsl amopnts oo the Becurities




of the series beld by 2 person who is mall
person in respect of any tax, SSEESME O
mental charge withbeld or deducted aud, if &
whether the Issver will bhawe the optios torsim
sLoh Securities rather than pay such additiod
amoputE;

(17) 4if the Securities of suchseismbly
issuable im defimitive form (whether upsrigul
issne ©r mpon exchange of 3 temporary Sy
such series) omly upon receipr of certas mif-
cetes or other documewts or satisfaction o o
conditions, the form terms of such ouificts,
giocuments or conditiong:

(18) avy other affirmetive or septin
covenents with respect to the Securities o ad
peries; and

) the applicatrion, if any, of Stin
) (imcluding the applicetion, if ay die
condition specified in subparagraph (4) of ki
cation, if amy, of che i

s
)

10.1(2) and the appl

in liey of clapse (i)
the serias.

thereact ) to the Saourities of

211 Bescurities of aoy one series sull ke
timlly ifewmricsl emcept af Lo denomisetion af ey m
vtherwise be provided it or pursasmt to such e ki
or Dfficer's Certificate referred to above o &l
zny such indenture supplemental bereto. ALl Sewitis o ay
one series pesd ot be isswved at the sane tite alwb
issped from time to time, consistent with the tems ol the
Indevture, if s0 proviged by or pursuast 1o sl bl
tiome, such Officer's Certificste or o a3y sich bl
supplamentsl hersto.

SECTION 2.4 Authenticetion s Delivey e
BEcurities. &t a#py time sng From Time o e s e
execotion zud delivery of this Indevture, the by
deliver Seourities of auy series executed by e e
Trustee for autheuticstion togetner with the aplicdl do.
merts referred to below in this Secrtion, s el
Theranpoy avthenticete zud deliver such Seowritie 1y
the order of the lssuer (coptaingd iu the leser
referred to below in this Saction) or PRI I u e
gdures ascceptable to the Trustee zag To sueh vecilens iy
be specifisd from time to time by zn Issuer Ouer O




of the series held by 2 person who is not 2 U.8.
mental charge withbheld or deducted and, Iif so,
whether the Issper will z&ve the option to redeam
such Sscurities rather pEy snch additiomal

{17} 4if the Becurities of such series are to be
issuable in definitivwe form (vhether vpon origimal
isspe or upon eschenge of 2 temporary Security of
such series) only ppom receipt of cectain certifi-
cate or other docmments or satisfaction of other
conditions, the form amd terme of such certificates,

(18} saoy other affirmative or negative
covensuls with respect o the beourities of such

the spplicariom, if amy, of Bection

5.3 ling the applicsrion, if avy, of the
canﬂl*xm ﬁ;aac..fﬂad in svbparagraps (4) of Sectiop
19.1(B) and the zmpplication, if amy, of clavse (4i)
im lisw of clawse (i) therscf) to the Securities of
the BEries.

211 Securities of azwy one series shall be substan-
tislly idemtical eEcept #F O denomuzation amd excepr a8 mEy
orherwise be provided in or porsuast to such Bosrd Resolutions
or D¥fiver's Certificate referred o W 9:: & set forth in
sy such lmdevture supplemental hereto. Sacurities of any
one series neead nor be lssned 8T the same bmmnmbﬁ
issued from time to time, comsirtent with the terms of the
Indevture, if so prwa.daﬁ by or pursusnt to surk Bosrd Resolu-
tions, such Officer s Certificetes or ixm zny such indenture
u.,“;};ma, hensto.

EECTION 2.4 Authevticerion sud Delivery of
LBE. AT zuy time and ITrom time o time after the
on gund delivery of tils Indevture. the Issuer mey
selliver Securities of zny ssriss sxecuted by the Issuver to the
Trpstee for spthevtication ’;@g’?ﬁ{i@r with the spplirmbie tocu-
mevts referred 1o below in this Secrtion, and the Trustee shall
,dkee:fau;r;:vzx autherricate and ﬁei iver suth Securitiss Lo or upon
ne orger of J.,;xe Ispuer (coptaingd in the Issuer Order
'*e"errad e below in this Section! or pursuant to such proce-
duTes a.ayep*wiﬂ o the Trustes and to such recipispts a5 may
he ppecifisd from time to tome Dy a2y Issuer Order. The




maturity date, original issue date, interest rate and any
other terms of the Securities of such series appertaining
thereto shall bs determined by or pursuant to such Issuer
Order and procedures. If provided for in such procedures,
such Issuer Order may authorize authentication and delivery
pursuant to oral instructions from the Issuer or its duly
authorized agent, which instructions shall be promptly con-
firmed in writing. 1In authenticating such Securities and
accepting the additional responsibilities under this Indenture
in relation to such Securities the Trustee shall be entitled
to receive, (in the case of subparagraphs 2, 3, and 4 below
only at or before the time of the first request of the Issuer
to the Trustee to authenticate Securities of such series), and
(subject to Section 6.1) shall be fully protected in relying

upon:

(1) an Issuer Order requesting such authen-
tication and setting forth delivery instructions if
the Securities are not to be delivered to the
Issuer, provided that, with respect to Securities of
a series subject to a Periodic Offering, (a) such
Issuer Order may be delivered by the Issuer to the
Trustee prior to the delivery tc the Trustee of such
Securities for authentication and delivery, (b} the
Trustee shall authenticate and deliver Securities of
such series for original issue from time to time, in
an aggregate principal amount not exceeding the
aggregate principal amount established for such
series, pursuant to an Issuer Order or pursuant to
precedures acceptable to the Trustee as may be
specified from time to time by an Issuer Order, {(c)
the maturity date cr dates, original issue date or
dates, interest rate or rates and any other terms of
Securities of such series shall be determined by an
Issuer Order or pursuant to such procedures and (d)
if provided for in such procedures, such Issuer
Order may authorize authentication and delivery
pursuant to oral or electronic instructions from the
Issuer or its duly authorized agent or agents, which
oral instructicns shall be promptly confirmed in
writing;

{2) any Board Resolution, Officer's Certifi-
cate or executed supplemental indenture referred to
in Sections 2.1 and 2.3 by or pursuant to which the
forms and terms of the Securities were established;

(3) an Officers' Certificate setting forth the
fecrm or forms and terms of the Securities as




required pursuant to Section 2.1 and 2.3, respec-
tively and prepared in accordance with Section 11.5;
and

(4) an Opinion of Counsel, prepared in accord-
with Section 11.5, which shall state

{(a) that the form or forms and terms of
such Securities hdve been duly authorized and
established in conformity with the provisions
of this Indenture;

{b) that such Securities, when authenti-
cated and delivered by the Trustee and issued
by the Issuer in the manner and subject to any
conditions specified in such Opinion of Coun-
sel, will constitute valid and binding obliga-
tions of the Issuer:; -

{c) that all laws and requirements in
respect of the execution and delivery by the
Issuer of the Securities have been complied
with; and

(d) such other matters as the Trustee may

reasonably request.

The Trustee shall have the right to decline to
authenticate and deliver any Securities under this Section if
the Trustee, being advised by counsel, determines that such
action may not lawfully be taken by the Issuer or if the
Trustee in good faith by its board of directors or board of
trustees, executive committee, or a trust committee of direc-
tors or trustees or Responsible Officers shall determine that
such action would expose the Trustee to personal liability to
existing Holders.

SECTION 2.5 Execution of Securities. The
Securities shall be signed on behalf cf the Issuer by both (a)
its chairman or its vice chairman or its president or any vice
president and (b) by its treasurer or any assistant treasurer
or its secretary or any assistant secretary, under its cor-
porate seal which may, but need not, be attested. Such signa-
tures may be the manual or facsimile signatures of the present
or any future such officers. The seal of the Issuer may be in
the form of a facsimile therecf and may be impressed, affixed,
imprinted or otherwise reproduced on the Securities.
Typographical and other minor errors or defects in any such
reproduction of the seal or any such signature shall not




affect the validity or enforceability of any Security that has
been duly authenticated and delivered by the Trustee.

In case any officer of the Issuer who shall have
signed any of the Securities shall cease to be such officer
before the Security so signed shall be authenticated and
delivered by the Trustee or disposed of by the Issuer, such
Security nevertheless may be authenticated and delivered or
disposed of as though the person whc signed such Security had
not ceased to be such officer of the Issuer; and any Security
may be signed on behalf of the Issuer by such persons as, at
the actual date of the execution of such Security, shall be
the proper officers of the Issuer, although at the date of the
execution and delivery of this Indenture any such person was
not such an officer.

SECTION 2.6 Certificate of Authentication. Onliy
such Securities as shall bear thereon a certificate of authen-
tication substantially in the form hereinbefore recited,
executed by the Trustee by the manual signature of one of its
authorized officers, shall be entitled to the benefits of this
Indenture or be valid or obligatory for any purpose. Such
certificate by the Trustee upon any Security executed by the
Issuer shall be conclusive evidence that the Security so
authenticated has been duly authenticated and delivered
hereunder and that the holder is entitled to the benefits of
this Indenture.

SECTION 2.7 Denomination and Date of Securities;
Payments of Interest. The Securities of each series shall be
issuable as registered securities without coupons and in
denominations as shall be specified as contemplated by Section
2.3. 1In the absence of any such specification with respect
to the Securities of any series, the Securities of such series
shall be issuable in denominations of $1,000 and any multiple
thereof. The Securities of each series shall be numbered,
lettered, or otherwise distinquished in such manner or in
accordance with such plan as the officers of the Issuer
executing the same may determine with the approval of the
T;ustee as evidenced by the execution and authentication
thereof.

Bach Security shall be dated the date of its authen-
tication, and shall bear interest, if any, from the date and
shall be payable on the dates, in each case, which shall be
specified as contemplated by Section 2.3.

The person in whose name any Security of any series
is registered at the close of business on any record date




applicable to a particular series with respect to any interest
payment date for such series shall be entitled to receive the
interest, if any, payable on such interest payment date not-
withstanding any transfer or exchange of such Security sub-
sequent to the record date and prior to such interest payment
date, except if and to the extent the Issuer shall default in
the payment of the interest due on such interest payment date
for such series, in which case such defaulted interest shall
then cease to be payable to the Holder on such record date by
virtue of having been such Holder and shall be paid to the
persons in whose names Outstanding Securities for such series
are registered at the close of business on a subsequent record
date (which shall be not less than five Business Days prior to
the date of payment of such defaulted interest) established by
notice given by mail by or on behalf of the Issuer to the
holders of Securities not less than 15 days preceding such
subsequent record date. The term "record date" as used with
respect to any interest payment date (except a date for pay-
ment of defaulted interest) shall mean the date specified as
such in the terms of the Securities of any particular series,
or, if no such date is so specified, if such interest payment
date is the first day of a calendar month, the fifteenth day
of the next preceding calendar month or, if such interest

nt date is the fifteenth day of a calendar month, the
first day of such calendar month, whether cr not such recoid
date is a Business Day.

SECTION 2.8 Registration, Transfer and Zxchange.
The Issuer will keep at each office or agency to be maintained
for the purpose as provided in Section 3.2 for each series of
securities a register or registers in which, subject to such
reasonabie regulatiors as it may prescribe, it will register,
and will register the transfer of, Securities of such series
as irn this Article provided. Such register shall be in writ-
ten form in the English language or in any other form capable
of b2ing converted into such form within a reasonable time.
At ali reasonable times such register or registers shall be
open for inspection by the TPrustee.

Upon due presentation for registration of transfer
of any Security of any series at any such office or agency to
be maintained for the purpose as provided in Section 3.2, the
Issuer shall execute and the Trustee shall authenticate and
deliver in the name of the transferee or transferees a new
Secarity or Securities of like tenor and aggregate principal
amount.

Aoy Security or Securities of any series may be
exrhanged for a Security or Securities of the same series in




other authorized denominations, of like tenor and in an egqual
aggregate principal amount. Securities of any series to be
exchanged shall be surrendered at any office or agency to be
maintained by the Issuer for the purpose as provided in Sec-
tion 3.2, and the Issuer shall execute and the Trustee shall
authenticate and deliver in exchange therefor the Security or
Securities of the same series which the Securityholder making
the exchange shall be entitled to receive, bearing numbers
not contemporanecusly outstanding.

All Securities presented for registration of trans-
fer, exchange, redemption or payment shall (if so required by
the Issuer or the Trustee) be duly endorsad by, or be accom-
panied by a written instrument or instruments of transfer in
form satisfactory to the Issuer and the Trustee duly executed
by, the Holder or the Holder‘s attorney duly authorized in
writing.

The Issuer may require payment of a sum sufficient
to cover any tax or other govermmental charge that may be
imposed in connection with any exchange or registration of
transfer of Securities. No service charge shall be made for
any such transaction.

The Issuer shall not be required to exchange or
register a transfer of (a) any Securities of any series for a

period of 15 days next preceding the first mailing of notice
of redemption of Securities of such series to be redeemed, or
{(b) any Securities selected, called or being called for
redemption, in whole or in part, except, in the case of any
Security where public notice has been given that such Security
i:dto be redeemed in part, the portion thereof not so to be
redeemed.

All Securities issued upon any transfer or exchange
or Securities shall be valid obliyations of the Issuer,
evidencing the same debt, and entitled to the same benefits
under this Indenture, as the fecurities surrendered upon such
transfer or exchange.

SECTION 2.9 Mutilated, Defaced, Destroyed, Lost and
Stolen Securities. 1In case any temporary or definitive
Security shall become mutilated, defaced or be destroyed, lost
or stolen, the Issuer in its discretion may execute, and upon
the written request of any officer of the Issuer, the Trustee
shall authenticate and deliver, a new Security of the same
series, maturity date, interest rate and original issue date,
bearing a number not contemporaneously ocutstanding, in
exchange and substitution for the mutilated or defaced




Security, or in lieu of and substitution for the Security so
destroyed, lost or stolen. In every case the applicant for a
substitute Security shall furnish to the Issuer and to the
Trustee and any agent of the Issuer or the Trustee such
security or indemnity as may be required by them to indemnify
and defend and to save each of them harmless and, in every
case of destruction, loss or theft, evidence to their satis-
faction of the destruction, loss or theft of such Security and
of the ownership thereof and in the case of mutilation or
defacement shall surrender such Security to the Trustee.

Upon the issuance of any substitute Security, the
Issuer may require the payment of a sum sufficient to cover
any tax or other govermmental charge that may be imposed in
relation thereto and any other expenses (including the fees
and expenses of the Trustee) connected therewith. 1In case any
Security which has matured cr is about to mature or has been
called for redemption in full shall become mutilated -or
defaced or be destroyed, lost or stolen, the Issuer may
instead of issuing a substitute Security, pay or authorize the
payment of the same (without surrender thereof except in the
case of a mutilated or defaced Security), if the applicant for
such payment shall furnish to the Issuer and to the Trustee
and any agent of the Issuer or the Trustee such security or
indemnity as any of them may require to save each of them
harmless, and, in every case of destruction, loss or theft,

the applicant shall also furnish to the Issuer and the Trustee
and any agent of the Issuer or the Trustee evidence to their
satisfaction of the destruction, loss or theft of such
Security and of the ownership thereof.

Bvery substitute Security of any series issued
pursuvant to the provisions of this Section by virtue of the
fact that any such Security is destroyed, lost or stolen shall
constitute an additional contractual cobligation of the Issuer,
whether or not the destroyed, lost or stolem Security shall be
at any time enforceable by &:yone, and shall be entitled to
all the benefits of (but shall be subject to all the limita-
tions of rights set forth in) this Indenture equally and
proportionately with any and all other Securities of such
series duly authenticated and delivered hereunder. All
Securities shall be held and owned upon the express condition
that, to the extent permitted by law, the foregoing provisions
are exclusive with respect to the replacement or payment of
mutilated, defaced or destroyed, lost or stolen Securities and
shall preclude any and all other rights or remedies not-
withstanding any law or statute existing or hereafter enacted
to the contrary with respect to the replacement or payment of




negotiable instruments or other securities without their
surrender.

SECTION 2.10 Cancellation of Securities; Destruc-
tion Thereof. All Securities surrendered for payment, redemp-
tion, registration of transfer or exchange, or for credit
against any payment in respect of a sinking or analogous fund,
if surrendered to the Issuer or any agent of the Issuer or the
Trustee, shall be delivered to the Trustee for cancellation
or, if surrendered to the Trustee, shall be cancelled by it;
and no Securities shall be issued in lieu thereof except as
expressly permitted by any of the provisions of this Inden-
ture. The Trustee shall destroy cancelled Securities held by
it and deliver a certificate of destruction to the Issuer. 1If
the Issuer shall acquire any of the Securities, such acquisi-
tion shall not operate as a redemption or satisfaction of the
indebtedness represented by such Securities unless and until
the same are delivered to the Trustee for cancellation.

SECTION 2.11 Temporary Securities. Pending the
preparation of definitive Securities for any series, the
Issuer may execute and the Trustee shall authenticate and
deliver temporary Securities for such series (printed,
lithographed, typewritten or otherwise reproduced, in each
case in form satisfactory to the Trustee). Temporary

Securities of any series shall be issuable as registered
Securities without coupons, of any authorized denomination,
and substantially in the form of the definitive Securities of
such series but with such omissions, insertions and variations
as may be appropriate for temporary Securities, all as may be
determined by the Issuer with the concurrence of the Trustee
as evidenced by the execution and authentication thereof.
Teaporary Securities may contain such reference to any provi-
sions of this Indenture as may be appropriate. Every tem-
porary Security shall be executed by the Issuer and be authen-
ticated by the ‘frustee upoa the same conditions and in sub-
stantially the same manner, and with like effect, as the
definitive Securities. Without unreasonable delay the Issuer
shall execute and shall furnish definitive Securities of such
series and thereupon temporary Securities of such series may
be surrendered in exchange therefor without charge at each
office or agency to be maintained by the Issuer for that
purpcse pursuant to Section 3.2, and the Trustee shall authen-
ticate and deliver in exchange for such temporary Securities
of such series a like aggregate principal amount of definitive
Securities of the same series of authorized denominations.
Until so exchanged, the temporary Securities of any series
shall be entitled to the same benefits under this Indenture as
definitive Securities of such series.




ARTICLE THREE
COVENANTS OF THE ISSUER

SECTION 3.1 Payment of Principal and Interest. The
Issuer covenants and agrees for the benefit of each series of
Securities that it will duly and punctually pay or cause to be
paid the principal of, and interest on, each of the Securities
of such series at the place or places, at the respective times
and in the manner provided im such Securities and this Inden-
ture. Each installment of interest on the Securities of any
series may be paid by mailing checks for such interest payable
to or upon the written order of the holders of Securities
entitled thereto as they shall appear on the registry books of
the Issuer.

SECTION 3.2 Offices for Payments, etc. So long as
any of the Securities remain cutstanding, the Issuer will
maintain in the Borough of Manhattan, the City of New York,
the following for each series: an office or agency (a) where
the Securities may be presented for payment, (b) where the
Securities may be presented for registration of transfer and
for exchange as in this Indenture provided and {c) where
notices and demands to or upon the Issuer in respect of the
Securities or of this Indenture may be served. The Issuer
will give to the Trustee written notice of the iocation of any
such office or agency and of any change of location thereof.
Unless otherwise specified in accordance with Section 2.3, the
Issuer hereby initially designates the corporate trust office
of The First National Rank of Chicagc, 120 Broadway, Few York,
NY, 10271, as the office to be maintained by it for each such
purpose in the Borough of Manhattan, the City of New York.

In case the Issuer shall fail to so designate or maintain any
such office or agency or shall fail to give such notice of the
location or of any change in the location thereof, presenta-
tions, surrenders and demands may be made and notices may be
served at the Corporate Trust Office.

SECTION 3.3 Appointment to Fill a Vacancy in Office
of Trustee. The Issuer, whenever necessarv to avoid or fill a
vacancy in the office of Trustee, will appoint, in the manner
provided in Section 6.10, a Trustee, so that there shall at
all times be a Trustee with respect to each series of
Securities hereunder.

SECTION 3.4 Payi nts. Whenever the Issuer
shall appoint a paying agent Y than the Trustee with
respect to the Securities of any series, it will cause such




paying agent to execute and deliver to the Trustee an instru-
ment in which such agent shall agree with the Trustee, subject
to the provisions of this Section,

{a) that it will hold all sums received by it
as such agent ror the payment of the principal of or
interest on the Securities of such series (whether
such sums have been paid to it by the Issuer or by

other obligor on the Securities of such series)
in trust for the benefit of the holders of the
Securities of such series or of the Trustee:

(b) that it will give the Trustee mnotice of
any failure by the Issuer (or by any other obligor
on the Securities of such series) to make any pay-
ment of the principal of or interest on the
Securities of such series when the same shall be due
and payable; and -

{(c) at any time during the contimance of any
such defaunlt, upon written request of the Trustee,
forthwith to pay to the Trustee all sums so held in
trust by the paying agent.

The Issuer will, on or prior to each due date of the

principal of or interest on the Securities of such series,
deposit with the paying agent a sum sufficient to pay such
principal or interest so becoming due, and (unless such paying
agent is the Trustee) the Issuer will promptly notify the
Trustee of any failure to take such action.

if the Issuer shall act as its own paying agent with
respect to the Securities of any series, it will, on or before
each dune date of the principal of or interest on the
Securities of such series, set aside, segregate and hold in
trust for the benefit of the holders of the Securities of such
series a sum sufficient to pay such principal or interest so
becoming due. The Issuer will promptly notify the Trustee of
any failure to take such action.

Anything in this Section to the contrary not-
withstanding, the Issuer may at any time, for the purpose of
obtaining a satisfaction and discharge with respect to one or
more or all series of Securities hereunder, or for any other
reason, pay or cause to be paid to the Trustee all sums held
in trust for any such series by the Issuer or any paying agent
hereunder, as required by this Section, such sums to be held
by the Trustee upon the trusts herein contained.




Anything in this Section to the contrary not-
withstanding, the agreement to hold sums in trust as provided
in this Section is subject to the provisions of Sections 10.3
and 10.4.

SECTION 3.5 Written Statement to Trustee. The
Issuer will deliver to the Trustze on or before May 1 in each
year (beginning with 1990) a written statement, signed two
of its officers (which need not comply with Section 11.5
stating that in the course of the performance of their dutz.es
as officers of the Issuer they would normally have knowledge
of any default by the Yr-suer in the performance or fulfillment
of any covenant, agresm.at or condition contained in this
Indenture, stating whetaer or not they have knowledge of any
such default and, if so, specifying each such default of which
the signers have knowledge and the nature thereof.

SECTIOK 3.6 Corporate Existence. Subject to
Axticle Hine, the Issuer will do or caunse to be done all
things necessary to preserve and keep in full force aand effect
its corporate existence, rights {(charter and statmtory) and
franchises; provided, however, that the Issuer shall not be
required to preserve any such right or franchise if it shall
determine that the preservation thereof is po longer degirable
in the conduct of the busipess of the Issuer.

ARTICLE FOUR

SECURITYHOLDERS® LISTS AND REPORTS BY THE
ISSUER AND THE TRUSTEE

SECTION 4.1 Issuer o Furnish Trustee Information
as to Names and Addresses of Securityholders. The 1lssuer
covenants and agrees that it will furnish or cause to be
furnished to the Trustee a list in such form as the Trustee
may reasonably require of the names and addresses of the
holders of the Securities of each series:

{a) semiannmually and not more than 15 days
after each record date for the payment of interest
on such Securities, as hereinabove specified, as of
such record date and on dates to be determined
pursuant to Section 2.3 for non-interest bearing
securities in each year, and

(b} at such other times as the Trustee may
request in writing, within 30 days after receipt by
the Issuer of any such request as of a date not more




than iS5 days prior to the time such information is
furnished,

provided that if and so long as the Trustee shall be the
Security registrar for such series, such list shall not be
required vo be furnished.

SECTION 4.2 Preservation and Disclosure of
Securityholders' Lists. {a) The irustee shall preserve, in
as current a form as is reasonably practicable, all informa-
tion as to che names and addresses of the holders of each
series of Securities contained in the most recent 1list far-
nished to it as provided in fection 4.1 or maintained by the
Trustee in its capacity as Security registrar for such series,
if so acting. The Trustee may destroy any iist furnished o
it as provided in Section 4.1 upon receipt of a new 1list so
furnished.

{b) In case three or more holders of Serurities
{hereinafter referred to as *applicants"} apply in writing to
the Trustee and furnish to the Trustee reascnable proof that
each such applicant has owned a Security for 2 period of at
ieast six months preceding the date of such application, and
such application states that the applicants desire to communi-
cate with other holders of Securities of ope or more par-
ticular series {in whick case the applicants must all hold
Securitiees of one or more such series} or with Holders of ail
Securities with respect to their rights under this Indenture
or under such Securities and such appiication is accompanied
by a copy of the form of proxy or other communication which
such applicants propese to transmit, then the Trustee shall,
within five business days after the receipt of such applica-
tion, at its election, either

{i} afford to such applicants access to Lhe
information preserved ar the time by the Trustee in
accordance with the provisions of subsection {a) of
this Section, or

{ii} inform such applicants as toc the
approximate number of holders of Securities of one
or more such series or all Securities, 2 g case
may be, whose pames and addresses appeax .. the
information presexr. =1 at the tise by the T-ustee,
in accordance with i(be provisions of subs-:-ion {2}
of this Section, and as to the approximate _ost of
mailing to such Secerityholders the form of proxy or
other communication, if any, specified in such
application.




If the Trustee shall elect not to afford to such
applicants access to such information, the Trustee shall, upon
the written request of such applicants, mail toc each
Securityholder of such series or all Securities, as the case
may be, whose name and address appears in the information
preserved at the time by the Trustee in accordance with the
provisions of subsection {a) of this Section a copy of the
form of proxy or other communication which is specified in
such request, with reasonable promptness after a tender to the
Trustee of the material to be mailed and of payment, or provi-
sion for the payment, of the reasorable expenses of mailing,
unless within five days after such tender, the Trustee shall
mail to such applicants and file with the Commission together
with a copy of the material to be mailed, a written statement
to the effect that, in the opinion of the Trustee, such mail-
ing would be contrary to the best interests of the holders of
Securities of such series or all Securities, as the case may
be, or would be in viclation of applicable law. &Such written
statement shall specify the basis of such opinion. If the
Commission, after opportunity for a hearing upon the obiec-
tions specified in the written statement so filed, shall enter
an order refusing to sustain any of such objections or if,
after the entry of an order sustaining one or more of such
objections, the Commission shall find, after notice and oppor-
tunity for hearing, that all the objections so sustained have
been met, and shall enter an order so declaring, the Trustee
shall mail copies of such material to all such Securityholders
with reasonable promptness after the entry of such order and
the renewal of such tender; otherwise the Trustee shall be
relieved of any obligation or duty to such applicants respect-
ing their application.

(c} Each and every holder of Securities, by receiv-
ing and holding the same, agrees with the Issuer and the
Trustee that neither the Issuer nor the Trustee nor any agent
of the Issuer or the Trustee shall be held accountable by
reason of the disclosure of any such information as to the
names and addresses of the holders of Securities in accordance
with the provisions of subsection (b} of this Section, regard-
less of the source from which such infocrmation was derived,
and that the Trustee shall not be held accountable by reason
of mailing any material pursuant to a reguest made under such
subsection (b}.

SECTION 4.3 Reports by the Issuer. The Issuer
covenants:

{(a) to file with the Trustee, within 15 days
after the Issuer is required to file the same with




the Commission, copies of the annual reports and of
the information, documents, and other reports (or
copies of such portions of any of the foregoing as
the Coomission may from time to time by rules and
regulations prescribe) which the Issuer may be
required to file with the Commission pursuant to
Section 13 or Section 15(d) of the Securities
Exchange Act of 1934, if the Issuer is not required
to file information, documents, or reports pursuant
to either of such Sections, then to file with the
Trustee and the Commission, in accordance with rules
and regulations prescribed from time to time by the
Commission, such of the supplementary and periodic
information, documents, and reports which may be
required pursuant to Section 13 of the Securities
Exchange Act of 1934, or in respect of a security
listed and registered on a national securities
exchange as may be prescribed from time to time in
such rules and regulations;

(b) to file with the Trustee and the Commis-
sion, in accordance with rules and regulations
prescribed from time to time by the Commission, such
additional information, documents, and reports with
respect to compliance by the Issuer with the condi-

tions and covenants provided for in this Indenture
as may be required from time to time by such rules
and requlations; and

{c) to transmit by mail to the holders of
Securities, within 30 days after the filing thereof
with the Trustee, such summaries of any information,
documents and reports required to be filed by the
Issuer pursuant to subsections (a) and (b) of this
Section as may be required to be transmitted to such
Holders by rules and requlations prescribed from
time to time by the Commission.

SECTIOR 4.4 Reports by the Trustee. (a) On or
before July 15 in each year following the date hereof, so long
as any Securities are outstanding hereunder, the Trustee shall
transmit by mail as provided below to the Securityholders of
each series, as hereinafter in this Section provided, a brief
report dated as of a date convenient to the Trustee no more
than 60 nor less than 45 days prior thereto with respect to:

(i) its eligibility under Section 6.9 and its
qualification under Section 6.8, or in lieu thereof,
if to the best of its knowledge it has continued to




be eligible and qualified under such Sections, a
written statement to such effect;

(ii) the character and amount of any advances
{and if the Trustee elects 5o to siate, the circum-
stances surrounding the making thereof) made by the
Trustee (as such) which remain unpaid on the date of
such report and for the reimbursement of which it
claims or may claim a lien or charge, prior to that
of the Securities of any series, on any property or
funds held or collected by it as Trustee, except
that the Trustee shall not be required (but may
elect) to report such advances if such advances so
remaining unpaid aggregate not more than 1/2 of 1%
of the principal amount of the Securities of any
series Outstanding on the date of such report;

(iii) the amount, interest rate, and maturity
date of all other indebtedness owing by the Issuer
{or by any other obligor on the Securities) to the
Trustee in its individual capacity on the date of
such report, with a brief description of any
property held as collateral security therefor,
except any indebtedness based upon a creditor
relationship arising in any manner described in
Section 6.13(b)(2), (3), (4) or (6);

{iv) the property and funds, if any, physi-
cally in the possession of the Trustee (as such) on
the date of such repert;

{v) any additional issue of Securities which
the Trustee has not previously reported; and

(vi) any action taken by the Trustee in the
performance of its duties under this Indenture which
it has not previously reported and which in its
opinion materially affects the Securities, except
action in respect of a default, notice of which has
been or is to be withheld by it in accordance with
the provisions of Section 5.11.

(b) The Trustee shall transmit to the
Securityholders of each series, as provided in subsection (c)
of this Section, a brief report with respect to the character
and amount of any advances {(and if the Trustee elects so to
state, the circumstances surrounding the making thereof) made
by the Trustee, as such, since the date of the last report
transmitted pursuant to the provisions of subsection (a) of




this Section (cr if no such report has yet been so trans-
mitted, since the date of this Indenture) for the reimburse-
ment of which it claims or may claim a lien or charge prior to
that of the Securities of such series on property or funds
held or collected by it as Trustee and which it has not pre-
viously reported pursuant to this subsection (b), except that
the Trustee shall not be required (but may elect) to report
such advances if such advances remaining unpaid at any time
aggregate 10% or less of the principal amount of Securities of
such series outstanding at such time, such report to be trans-
mitted within 90 days after such time.

(c) Reports pursuant to this Section shall be
transmitted by mail to all registered holders of Securities,
as the names and addresses of such holders appear upon the
registry books of the Issuer.

(d) A copy of each such report shall, at the time
of such transmission to Securityholders, be furnished to the
Issuer and be filed by the Trustee with each stock exchange
upon which the Securities of any applicable series are listed
and also with the Commission. The Issuer agrees to notify the
Trustee with respect to any series when and as the Securities
of such series become admitted to trading on any national
securities exchange.

ARTICLE FIVE

REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS
ON EVENT OF DEFAULT

SECTION 5.1 Event of Default Defined; Acceleration
of Maturity; Waiver of Default. ~“Event of Default"” with
respect to Securities of any series wherzver used herein,
means each one of the following events which shall have
occurred and be continuing (whatever t{he reason for such Event
of Default and whether it shall be voluntary or involuntary or
be effected by operation of law or pursuant to any judgment,
decree or order of any court or any order, rule or regulation
of any administrative or govermmental body):

(a) default in the payment of any installment
of interest upon any of the Securities of such
series as and when the same shall become due and
payable, and continuance of such default for a
period of 30 days: or




(b) default in the payment of all or any part
of the principal of any of the Securities of such
series as and when the same shall become due and
payable either at maturity, upon redemption, by
declaration or otherwise; or

(c) default in the payment of any sinking fund
installment as and when the same shall become due
and payable by the terms of the Securities of such
series; or

(d) default in the performance, or breach, of
any covenant or warranty of the Issuer jin respect of
the Securities of such series (other than a covenant
or warranty in respect of the Securities of such
series a default in whose performance or whose
breach is elsewhere in this Section specifically
dealt with), and continuance of such default <. -
breach for a period of 60 days after there has been
given, by registered or certified mail; to the
Issuer by the Trustee or to the Issuer and the
Trustee by the Holders of at least 25% in principal
amount of the Outstanding Securities of all series
affected thereby, a written notice specifying such
default or breach and requiring it to be remedied

and stating that such notice is a "Notice of
Default” hereunder; or

(e) a court having jurisdicticn in the
premises shall enter a decree or order for relief in
respect of the Issuer in an involuntary case under
any applicable bankruptcy, insolvency, reorganiza-
tion or other similar law now or hereafter in
effect, or a decree or order adjudging the Issuer a
bankrupt or insolvent, or approving as properly
filed a petition seeking recrganization, assigmment,
adjustment or composition of, as in respect of, the
Issuer under any applicable federal or state law or
appointing a receiver, liquidator, assignee, cus-
todian, trustee or sequestrator (or similar offi-
cial) of the Issuer or for any substantial part of
its property or ordering the winding up or liqui-
dation of its affairs, and such decree or order
shall remain unstayed and in effect for a period of
60 consecutive days; or

(f) the Issuer shall commence a voluntary case

under any applicable bankruptcy, insolvency, reor-
ganization or other similar law now or hereafter in
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effect or any cother case to be adjudicated a
bankrupt or insolvent, or consent to the filing of
such petition or to the entry of an order for relief
in an involuntary case under any such law or to the
coamencement of any bankruptcy or insclvency
proceeding against it, or the filing by it of a
petition or answer or consent seeking reorganization
or relief under anmy applicable state or federal law,
or consent to the filing of such petition or the
appointment of or taking possession by a receiver,
liquidator, assignee, custodian, trustee or
sequestrator (or similar official) of the Issuer or
for any substantial part of its property, or make
any general assigmment for the benefit of creditors,
or the admission by it in writing of its inability
to pay its debts generally as they become due, or
the taking of corporate action in furtherance o

such bankruptcy; or -

(g) any other Event of Defauit provided in the
supplemental indenture or resolution of the Board of
Directors under which such series of Securities is
issued or in the form of Security for such series.

If an Bvent of Default described in clauses (a), (b), (c) or

(d) above (if the Event of Default under clause {(d) is with
respect to less than all series of Securities then Outstand-
ing) occurs and is contimming, then, and in each and every
such case, unless the principal of all of the Securities of
such series shall have already become due and payable, either
the Trustee or the holders of not less than 25% in aggregate
principal amount of the Securities of such series then Out-
standing hereunder {each such series voting as a separate
class) by notice in writing to the Issuer (and to the Prustee
if given by Securityholders), may declare the entire principal
{(or, if the Securities of such series are Original Issue
Discount Securities, such portion of the principal amount as
may be specified in the terms of such series) of all
Securities of such series and the interest accrued thereon,
if any, to be due and payable immediately, and upon any such
declaration the same shall become immediately due and payable.
If an Event of Defauit described in clause (d) (if the Event
of Default under clause {d) is with respect to all series of
Securities then QOutstanding), (e) or (f) occurs and is con-
tinpuing, then and in each and every such case, unless the
principal of all the Securities shall have already become due
and pavable, either the Trustee or the Holders of not less
than 25% in aggregate principal amount of all the Securities
then Outstanding hereunder (treated as one class), by notice




in writing to the Issuer (and to the Trustee if given by
Securityholders), may declare the entire principal {or, if any
Securities are Original Issue Discount Securities, such por-
tion of the principal as may be specified in the terms
thereof) of all the Securities then outstanding and interest
accrued thereon, if any, to be due and payable immediately,
and upon any such declaration the same shall become
immediately due and payable.

The foregoing provisions, however, are subject to
the condition that if, at any time after the principal (or, if
the Securities of such series are Original Issue Discount
Securities, such portion of the principal as may be specified
in the terms thereof) of the Securities of any series (or of
all the Securities, as the case may be) shall have been so
declared due and payable, and before any judgment or decree
for the payment of the moneys due shall have been obtained or
entered as hereinafter provided, the Issuer shall pay or shall
deposit with the Trustee a sum sufficient to pay all matured
installments of interest upon all the Securities of such
series (or of all the Securities, as the case may be) and the
principal of any and all Securities of such series (or of all
the Securities, as the case may be) which shall have become
due otherwise than by acceleration (with interest upon such
principal and, to the extent that payment of such interest is
enforceable under applicable law, on overdue installments of
interest, at the same rate as the rate of interest or Yield to
Maturity (in the case of Original Issue Discount Securities)
specified in the Securities of such series, (or at the respec-
tive rates of interest or Yields to Maturity of all the
Securities, as the case may be) to the date of such payment or
deposit) and such amount as shall be sufficient tco cover
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and all other expenses and liabilities incurred,
and all advances made, by the Trustee except a2s a result of
negligence or pbad faith, and if any and all Events of Default
under the Indenture, other than the non-payment of the prin-
cipal of Securities which shall have became due by accelera-
tion, shall have been cured, waived or otherwise remedied as
provided herein--then and in every such case the holders of a
majority in aggregate principal amount of all the Securities
of such series, each series voting as a separate class, (or of
all the Securities, as the case may be, voting as a single
class) then outstanding, by written notice to the Issuer and
to the Trustee, may waive all defaults with respect to such
series (or with respect to all the Securities, as the case may
be) and rescind and anmul such declaration and its consequen-
ces, but no such waiver or rescission and anmulment shall




extend to or shall affect any subsequent default or shall
impair any right consequent thereon.

For all purposes under this Indenture, if a portion
of the principal of any Original Issue Discount Securities
shall have been accelerated and declared due and payable
pursuant to the provisions hereof, them, from and atter such
declaration, unless such declaration has been rescinded and
annulled, the principal amount of such Original Issve Discount
Securities shall be deemed, for all purposes hereunder, to be
such portion of the principal thereof as shall be due and
payable as a result of such acceleration, and payment of such
portion of the principal thereof as shall be due and payable
as a result of such acceleration, together with interest, if
any, thereon and all other amounts owing thereunder, shall
constitute payment in full of such Original Issue Discount
Securities.

SECTION 5.2 Collection of Indebtedness by Trustee;
Trustee May Prove Debt. The Issuer covenants that {aj in case
default sﬁgII De made in the paymert of any installment of
interest on any of the Securities of any series when such
interest shall have become due and payable, and such default
shall have contimued for a period of 30 days or (b) in case

default shall be made in the payment of all or any part of the
principal of any of the Securities of any series when the same
shall have become due and payable, whether upon maturity of
the Securities of such series or upon any redemption or by
declaration or otherwise (including any pavments to any sink-
ing fund or amalogous obligation) then upon demand of the
Trustee, the Issuer will pay to the Trustee for the benefit of
the Holders of the Securities of such series the whole amcunt
that then shall have becomse due ard payable on all Securities
of series for principal (including any payment to a sinking
fund or analogous obligation) or interest, as the case may be
{with interest tc the date of such payment upon the overdue
principal and, to the extent that payment of such interest is
enforceable under applicable law, on overdue installments of
interest at the same rate as the rate of interest or Yield to
Maturily (in the case of Original Issue Discount Securities)
specified in the Securities of such series); and in addition
thereto, such further amount as shall be sufficient to cover
the costs and expenses of collection, including reasonable
compensation to the Trustee and each predecessor Trustee,
their respective agents, attorneys and counsel, and any expen-
ses and liabilities incurred, and all advances made, by the
PTrustee and each predecessor Trustee except as a result of its
negligence or bad faith.




Until such demand is made by the Trustee, the Issuer
may pay the principal of and interest on the Securities of any
series to the registered holders, whether or not the principal
of and interest on the Securities of such series be overdune.

In case the Issuer shall fail forthwith to pay such
amounts upon such demand, the Trustee, in its own name and as
trustee of an express trust, shall be emtitled and empowered
to institute any action or proceedings at law or in equity for
the collection of the sums so due and unpaid, and may
prosecute any such action or proceedings to judgmeant or final
decree, and may enforce any such judgmsent or final decree
against the Issuer or other obligor upon such Securities and
collect in the manner provided by law out of the property of
the Issuer or other obligor upon such Securities, wherever
situated, the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings relative
to the Issuer or amy other obligor upon the Securities under
Title 11 of the United States Code or any other applicable
Pederal or state bankruptcy, insolvency or other similar law,
or in case a receiver, assignee or trustee in bankruptcy or
reorganization, liquidator, sequesirator or similar official
shall have been zppointed for or taken possession of .=
Issuer or its property or such other cobligor, or in ¢
any other comparable judicial proceedings relative to "
Issuer or other obligor upon the Securities of any series, or
tothecreditorsorpropertyofthelssmorsuchother
obligor, the Trustee, irrespective of whether the principal
of any Securities shall then be due and payable as therein
expressed or by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand pursuant to the
provisions of this Section, shall be entitled and empowered,
by intervention in such proceedings or otherwise:

(a) to file and prove a claim or claims for
the whole amount of principal and interest (or, if
the Securities of any series are Origimal Issue
Discount Securities, such portion of the principal
amount as may be specified in the terms of such
series) owing and unpaid in respect of the
Securities of any series, and to file such other
papers or documents as may be necessary or advisabie
in order to have the claims of the Trustee (includ-
ing any claim for reasonable compensation to the
Trustee and each predecessor Trustee, and their
respective agents, attorneys and counsel, and for
reimbursement of all expenses and liabilities
incurred, and all advances made, by the Trustee and




each predecessor Trustee, except as a result of
negligence or bad faith) and of the Securityholders
aliowed in any judicial proceedings relative to the
Issuer or other obligor upon the Securities of amy
series, or to the creditors or property of the
Issuer or such other obligor,

(b) unless prohibited by applicable law and
regulations, to vote on behalf of the holders of the
Securities of any series in any election of a trus-
tee or a standby trustee in arrangement, reorganiza-
tion, liquidation or other barkruptcy or insolvency
proceedings or person performing similar functions
in comparable proceedings, and

{c) to collect and receive any moneys or other
property payable or deliverable on any such claimss,
and to distribute ail amounts received with respect
to the claims of the Securitybholders and of the
Trustee on their behalf; and any trustee, receiver,
or liquidator, custodian or other similar official
is hereby authorized by each of the Securitybolders
to make payments to the Trustee, and, in the event
that the Trustee shall consent to the making of

directly to the Securityholders, to pay to
the Trustee such amounts as shall be sufficient to
cover reasonable compensation to the Trustee, each

sor Trustee and their respective agents,
attorneys and counsel, and all other expenses
liabilities incurred, and all advances made, by the
Trustee and each predecessor Trustee except as a
result of negligence or bad faith and all other
amounts due to the Trustee or amy predecessor Trus-
tee pursuant to Section 6.6.

Hothing herein contained shall be deemed to
authorize the Trustee tco amnthorize or comsent to or vote for
or accept or adopt on behalf of amy Securityholder any plan or
reorganization, arrangement, adjustment or composition affect-
ing the Securities of amy series or the rights of any Holder
thereof, or to authorize the Trustee to vote in respect of the
claim of any Securityholder in amy such proceeding except, as
aforesaid, to vote for the election of a trustee in bankruptcy
or similar person.

All rights of action and of asserting claims under
this Indenture, or under any of the Securities, may be
enforced by the Trustee without the possession of any of the
Securities or the production thereof on amy trial or other
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proceedings relative thereto, and any such action or proceed-
ings instituted by the Trustee shall be brought in its own
naneasttnsteeofanexpresstmst,andanyrecovezyof
judgment, subject to the payment of the expenses, disburse-
ments and compensation of the Trustee, each predecessor Trus-
tee and their respective agents and attorneys, shall be for
the ratable benefit of the holders of the Securities in
respect of which such action was taken.

proceedings brought by the Trastee (and also
ary proceedings involving the interpretation of any provision
of this Indenture to which the Trustee shall be a party) the
Trustee shall be held to represent all the holders of the
Securities in respect to which such action was taken, and it
shall not be necessary to make any holders of such Securities
parties to any such proceedings.

SECTION 5.3 Appiication of Proceeds. Any
collected by the Trustee pursuant to this Article in respect
of any series shall be applied in the following order at the
date or dates fixed by the Trustee and, in case of the dis-
tribution of such moneys omn accouat of primcipal or mterest,

tion of the several Securities im respect of

upon presenta

which monies have been collected and stamping {or otherwise
noting) thereon the payment, or issuing Securities of such
series in reduced principal amcunts in exchange for the
presented Securities of like series if only partially paid, or
upon surrender if fully paid:

FIRSY: 7o the payment of costs and expenses
applicable to such series in respect of which monies
have been collected, including reascmable compensa-
tion to the Trustee and each predecessor Trustee
and their respective agents and attormeys amd of all
expenses and liabilities imcurred, and all advamces
made, by the Trustee and each predecessor Trustee

as a result of negligence or bad faith, and
all other amounts due to the Trustee or any
predecessor Trustee pursuant to Secticn §.6:

SECOEMD: Im case the primcipal of the
Securities of such series in respect of which moneys
bave been collected shall mot have become and be
then due and payable, to the payment of interest om
the Securities of such series in default imn the
order of the maturity of the instzllmemts of such
interest, with interest (to the extemt that such
interest has been collected by the Trustee) upom the




overdue instaliments of interest at the same rate as
the rate of interest or Yield to Maturity (in the
case of Origimal Issue Discount Securities)
specified in such Securities, sach payments to be
made ratably to the persons emtitled thereto,
without discrimination or preferemce;

principal of the Securities
of which momeys have beem
collected shall have become and shall be them due
2 tothepay:mtofﬂmwlmlemﬁttheu
mmiduponalltbesecnritw@fmch
imed interest, with interest
overdue principal, amd {(to the extemt that
such interest has been collected by the Trustee)
@mmemeimwmmofmm;tatthesm
rate as the rate of interest or Yield to Maturity
(in the case of Origimal Issue Discoumt Securities)
specified in the Securities of such seTr.es; and im
case such moneys shall »o insufficient to pay im
full the Jhole amount so due and unpaid upon the
Securities of such series, them to the payment of
such primcipal and intereet, withoumt preference or
priority of primcipal over imnterest, or of imterest
incipal, or of amy irstalwent of interest
meramyotﬁmrimmﬁmntcfmmmt,or@famy
Security of such series over amy other Security of
such series, ratably to the aggregate of such prim-
cmmmmmm;m

FOURTH: To the payment of the remaimder, if
any, to Ismaxmu&h&rmlmﬁmlly
entitled thereto.

SECTION 5.4 Snits for Enforcement. In case an
mgogmf&thaswcme@,mm?tmmmm;&s

ﬂwmmmnerwmmmmmwtmm—
ture or by law.

SECTION 5.5 Restoration of Rights om Abamdomment of
In case the Trustee or any HBolder shall mave




instituted any proceeding to enforce any right under this
Indenture and such proceedings shall have been discontinued
or abandoned for any reason, or shall have been determined
adversely to the Trustee or to such Holder, then and in every
such case the Issuer and the Trustee shall be restored respec-
tively to their former positions and rights hereunder, and all
rights, remedies and powers of the Issuer, the Trustee and the
Securityhoclders shall continue as though no such proceedings
had been taken.

SECTION 5.6 Limitations on Suits by
Securityholders. No holder of any Secrrity of any series
shall have any right by virtue or by availing of any provision
of this Indenture to institute any action or proceeding at law
or in equity or in bankruptcy or otherwise upon or under or
with respect to this Indeature, or for the appointment of a
trustee, receiver, liquidator, custocdian or other similar
official or for any other remedy hereunder, unless such holder
previously shall have given to the Trustee written notice of
default and of the contimvance thereof, as hereinbefore
provided, and unless alsc the holders of not less than 25% in
aggregate principal amcunt of the Securities of such series
then Outstanding shall nave made written request upon the
Trustee toc institute such action or proceedings in its own
name as trustee hereunder and shall have offered to the Trus-
tee such reasonable indemnity as it may require against the
costs, expenses and liabiiities to be incurred therein or
thereby and the Trustee for 60 days after its receipt of such
notice, reguest and offer of indemnity shall have failed to
institute any such actior or proceeding and no direction
inconsistent with such written request chall have been given
to the Trustee purst nt to Section 5.9; it being understood
and intended, and being expressly covenanted by the taker and
Holder of every Security with every other taker and Aolder and
the Trustee, that noc one or more Holders of Securities of any
series shall have any right in any manner whatever by virtue
or by availing of any provision of this Indenture to affect,
disturb or prejudice the rights of any other such Holder of
Securities, or to obtain or seek to obtain priority over or
preference to any other such Holder or to enforce any right
under this Indenture, except in the manner herein provided and
for the equal, ratable and common benefit of all Holders of
Securities of the applicable series. For the protection and
enforcement of the provisions of this Section, each and every
Securityholder and the Trustee shall be entitled to such
relief as can be given either at law or in equity.

SECTIOE 5.7 Unconditional Right of Securityholders
to Institute Certain Suits. Notwithsotanding any other provi-




sion in this Indenture and any provision of any Security, the
right of any Holder of any Security to receive payment of the
principal of and interest on such Security on or after the
respective due dates expressed in such Security, or to
institute suit for the enforcement of any such payment on or
after such respective dates, shall not be impaired or affected
without the consent of such Holder.

SECTION 5.8 Powers and Remedies Cumulative; Delay
or Omission Not Waiver of Default. Except as provided in
Section 5.6, no right or remedy herein conferred upon or
reserved to the Trustee or to the Securityholders is intended
to be exclusive of any other right or remedy, and every right
and remedy shall, to the extent permitted by law, be cumula-
tive and in addition to every other right and remedy given
hereunder or now or hereafter existing at law or in equity or
otherwise. The assertion or employment of any right or remedy
hereunder, or otherwise, shall rot prevent the concurrent
assertion or employment of any other appropriate right or

remedy.

No delay or omission of the Trustee or of any
Securityholder to exercise any right or power accruing upon
any Event of Default occurring and continning as aforesaid
shall impair any such right or power or shall be construed to

be a waiver of any such Event of Default or an acquiescence
therein; and, subject to Section 5.6, every power and remedy
given by this Indenture or by law to the Trustee or to the
Securityholders may be exercised from tiwe to time, and as
often as shall be deemed expedient, by the Trustee or by the
Securityholders.

SECTION 5.9 Control by Securityholders. The
Holders of a majority in aggregate principal amount of the
Securities of each series affected (with each series voting as
a separate class) at the time Outstanding shall have the right
to direct the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exer-
cising any trust or power conferred on the Trustee with
respect to the Securities of such series by this Indenture;
provided that such direction shall not be otherwise than in
accordance with law and the provisions of this Indenture and
provided further that (subject to the provisions of Section
6.1) the Trustee shall have the right to decline to follow any
such direction if the Trustee, being advised by counsel, shall
determine that the action or proceeding so directed may not
lawfully be taken or if the Trustee in good faith by its board
of directors, the executive committee, or a trust committee of
directors or responsible officers of the Trustee shall deter-




mine that the action or proceedings so directed would involve
the Trustee in personal liability or if the Trustee in good
faith shall so detemine that the actions or forebearances
specified in or pursuant to such direction would be unduly
prejudicial to the interests of Holders of the Securities of
all series so affected not joining in the giving of said
direction, it being understocd that (subject to Section 6.1)
the Trustee shall have no duty to ascertain whether or not
such actions or forebearances are unduly prejudicial to such
Holders.

Nothing in this Indenture shall impair the right of
the Trustee in its discretion to take any action deemed proper
by the Trustee and which is not inconsistent with such direc-
tion or directions by Securityholders.

SECTIOR 5.10 Waiver of Past Defaults. Prior to the
declaration of the acceleration ¢ £ the maturity of the
Securities of any series as provided in Section 5.1, the
Holders of a majority in aggregite principal amount of the
Securities of such series at the tiwee Qutstanding may on
behalf of the Holders of all the Securities of such series
waive any past default or Event of Default described in clause
(c) of Section 5.1 (or, in the case of an event specified in
clause (d) of Section 5.1 which relates to less than all
series of Securities then Outstanding, the Holders of a
majority in aggregate principal amount of the Securities then
Outstanding affected thereby (each series voting as a separate
class)) may waive any such default or Event of Default, or, in
the case of an event specified in clause (d) (if the Event of
Default under clause (d) relates to all series of Securities
then Outstanding), (e) or (£) of Section 5.1 the Holders of
Securities of a majority in pr1nc1pa1 amount of all the
Securities then Outstanding (voting as one class) may waive
any such default or Event of Default), and its consequences
except a default in respect of a covenant or provision hereof
which cannot be modified or amended without the consent of the
Holder of each Security affected. In the case of any such
waiver, the Issuer, the Trustee and the Holders of the
Securities of such series shall be restored to their former
positions and rights hereunder, respectively; but no such
waiver shall extend to any subsequent or other defaunlt or
impair any right consequent thereon.

Upon any such waiver, such default shall cease to
exist and be deemed to have been cured and not to have
occurred, and any Event of Default arising therefrom shall be
deemed to have been cured, and not to have occurred for every
purpose of this Indenture; but no such waiver shall extend to




any subsequent or other default or Event of Default or impair
any right conmseguent thereon.

SECTIOH 5.11 Trustee to Give Notice of Default, But
May Withhold in Certain Circumstances. The Trustee shall
transait to the Securityholders of any series, as the names
and addresses of such Holders appear on the registry books,
notice by mail of all defaults which have occurred with
respect to such series, such notice to be transmitted within
90 days after the occurrence thereof, unless such defaults
shall have been cured before the giving of such notice (the
term *"default” or “defavlts” for the purposes of this Section
being hereby defined to mean any event or condition which is,
or with notice or lapse of time or both would become, an Event
of Default): ovided that, except in the case of default in
the payment og the principal of or interest on any of the
Securities of such series, the Trustee shall be protected in
withholding such notice if and so long as the board of direc-
tors, the executive cosmittee, or a trust committee of direc-
tors or trustees and/or responsible officers of the Trustee in
good faith determines that the withholding of such notice is
in the interests of the Securityholders of such series.

SECTION 5.12 Rignt of Court to Require Filing of
Undertaking to Pay Costs. All parties to this Indenture
agree, and each Holder of any Security by his acceptance
thereof shall be deemed to have agreed, that any court may in
its discretion require, in any suit for the enforcement of any
right or remedy under this Indenture or in any suit against
the Trustee for any action taken, suffered or omitted by it
as Trustee, the filing by any party litigant in such suit of
an undertaking to pay the costs of such suit, and that such
court may in its discretion assess reasonable costs, including
reasonable attorneys®' fees, against any party litigant in such
suit, having dne regard to the merits and good faith of the
claims or defenses made by such party litigant; but the provi-
sions of this Section shall rot apply to any suit instituted
by the Trustee, to any suit instituted by any Securityholder
or group of Securityholders of any series holding in the
aggregate more than 10% in aggregate principal amount of the
Securities of such series, or, in the case of any suit relat-
ing to or arising under clause (d) of Sectiomn 5.1 (if the suit
relates to Securities of more than cne but less than all
series), 10% in aggregate principal amount of Securities
Outstanding affected thereby, or in the case of any suit
relating to or arising under clause (d) (if the suit under
clause {d) relates to all the Securities then Outstanding),
(e) or (f) of Section 5.1, 10% in aggregate principal amount
of all Securities Outstanding, or to any suit instituted by




any Securityholder for the enforcement of the payment of the
principal of or interest on any Security on or after the due
date expressed in such Security.

SECTION 5.13. Waiver of Stay or Extension Laws.
The Issuer covenants (to the extent that it may lawfully do
so) that it will not at any time insist upon, or plead, or in
any manner whatsoever claim or take the benefit or advantage
of, any stay or extension law wherever enacted, now or at
time hereafter in force, which may affect the covenants or the
performance of this Indenture; and the Issuer (to the extent
that it may lawfully do so) hereby expressly waives all
benefit or advantage of any such law and covenants that it
will not hinder, delay or impede the execution of any power
herein granted to the Trustee, but will suffer and permit the
execution of every such power as though no such law had been
enacted.

ARTICLE SIX
CONCERNING THE TRUSTEE

SECTION 6.1 Duties and Re nsibilities of the

Trustee; Dm:%g Default; Prior to Default.  With respect to

Holders of any eaeries of Securities issued hereunder, the
Trustee, prior to the occurrence of an Event of Default with
respect to the Securities of a particular series and after the
curing or waiving of all Events of Default which may have
occurred with respect to such series, undertakes to perform
such duties and only such duties as are specifically set forth
in this Indenture. In case an Event of Default with respect
to the Securities of a series has occurred {which has not been
cured or waived) the PTrustee shall exercise such of the rights
and powers vested in it by this Indenture, and use the same
degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances in the conduct
of his own affairs.

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

(a) prior to the occurrence of an Event of
Default with respect to the Securities of any series
and after the curing or waiving of all such Events
of Default with respect to such series which may
have occurred:




(i) the duties and obligations of the
Trustee with respect to the Securities of any
Series shall be determined solely by the
express provisions of this Indenture, and the
Trustee shall not be liable except for the
performance of such duties and obligations as
are specifically set forth in this Indenture,
and no implied covenants or obligations shall
be read into this Indenture against the Trus-
tee; and

(ii) in the absence of bad faith on the
part of the Trustee, the Trustee may con-
clusively rely, as to the truth of the state-
ments and the correctness of the cpinions
expressed therein, upon any statements, cer-
tificates or opinions furnished to the Trustee
and conforming to the requirements of this-
Indenture; but in the case of any such state-
ments, certificates or opinions which by any
provision hereof are specifically required to
be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to deter-
mine whether or not they conform to the-
requirements of this Indenture;

(b) the Trustee shall not be liable for any
error of judgment made in good faith by a Respon-
sible Officer or Responsible Officers of the Trus-
tee, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts; and

(c) the Trustee shall not be liable with
respect to any action taken or omitted to be taken
by it in good faith in accordance with the direction
of the holders pursuant to Sectiom 5.9 relating to
the time, method and place of conducting any
proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred upon the
Trustee, under this Indenture.

None of the provisions contained in this Indenture
shall require the Trustee to expend or risk its own funds or
otherwise incur personal financial liability in the perfor-
mance of any of its duties or in the exercise of any of its
rights or powers, if there shall be reasonable ground for
believing that the repayment of such funds or adequate indem-
nity against such liability is not reasonably assured to it.




SECTION 6.2 C(Certain Rights of the Trustee. Subject
to Section 6.1:

{a) the Trustee may rely and shall be
protected in acting or refraining from acting upon
any resolution, Officers’ Certificate or any other
certificate, statement, instrument, opinion, report,
notice, request, consent, order, bond, debenture,
note, coupon, security or other paper or document
believed by it to be ¢ummine and to have been signed
or presented by the proper party or parties;

(b) any request, direction, order or demand of
the Issuer mentioned herein shall be sufficiently
evidenced by an Officers®' Certificate {unless other
evidence in respect thereof be herein specifically
prescribed); and any resolution of the Board of
Directors may be evidenced to the Trustee by a ctopy
thereof certified by the secretary or an assistant
secretary of the Issuer;

{c) the Trustee may consult with counsel and
any advice or Opinion of Counsel shall be full and
complete authorization and protection imn respect of
any action taken, suffered or omitted to be taken by

it ‘=rveumder in good faith and in accordance with
such advice or Opirion of Counsel;

{d) the Trustee shall be under no obligation
to exercise any of the trusts or powers vested in it
by this Indenture at the request, order or direction
of any of the Securityholders pursuvant to the provi-
sions of this Indenture, unless such Securityholders
shall have offered to the Trustee reasonable
security or indemnity against the costs, expenses
and liabilities which might be incurred therein or
thereby;

(e) the Trustee shall not be liable for any
action taken or omitted by it in good faith and
believed by it to be authorized or within the dis-
cretion, rights or powers conferred upon it by this
Indenture;

(£f) prior to the occurrence of an Event of
Default hereunder and after the curing or waiving of
all Events of Defaunlt, the Trustee shall not be
bound to make any investigation into the facts or
matters stated in any resolution, certificate,
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statement, instrument, opiniocon, report, notice,
request, consent, order, approval, appraisal, bond,
debenture, note, coupon, security, or other paper or
document unless requested in writing so to do by the
holders of not less than a majority in agcgregate

principal amount of the Securities of all series
affected then outstanding; provided that, if the
payment within a reasomable time to the Trustee of
the costs, expenses or liabilities likely to be
incorred by it in the making of such investigation
is, in the opinion of the Trustee, not reasonably
assured to the Trustee by the security afforded to
it by the terms of this Indenture, the Trustee may
requive reasonzble indemmity against such expenses
or liabilities as a condition to proceeding; the
reasonpable expenses of every such investigation
shall be paid by the Issuer or, if paid by the
Trustee or any predecessor trustee, shall be repaid
by the Issuer upon desand; and

{g) the Trustee may execute any
or powers hereander or perform any duties hereunder
aither directly or by or through agents or attorneys
not reqularly in its employ and the Trustee shall
not be responsible for any miscomiuct or negligence
on the part of any such agent or attorney appointed
with due care by it hereunder.

SECTION 6.3 Trustee Eot Responsible for Recitals, Dis-
%ition of Securities or Application of Proceeds Thereof.

recitals contained herein and in the Securities, except
the Trustee's certificates of authentication, shall be taken
as the statements of the Issuner, and the Trustee assumes no
responsibility for the correctness of the same. The Trustee
makes no representation as to the validity or sufficiency of
this Indenture or of the Securities. The Trustee shall not be

accountable for the use or application by the Issuer of any of
the Securities or of the proceeds thereof.

SECTION 6.4 Trustee and Agents May Hold Securities;
Collections, etc. The Trustee or any agent of the Issuer or
the Trustee, in its individuoal or any other capacity, may
become the owner or pledgee of Securities with the same rights
xtmldhavelfltveremtthe'rrnsteeorsnchagentand,
subject to Sections 6.8 and 6.13, if operative, may otherwise
deal with the Issuer and receive, collect, hold and retain
collections from the Issuer with the same rights it would have
if it were not the Trustee or such agent.




SECTICH 6.5 Moneys Held by Trustee. Subject to the
provisions of Section 10.% hereof ali moneys received by the
Trustee shall, until used or applled as herein provided, be
heldmtrustfortheputposesforwhmhtheyvererecelved,
but need not be segregated frca other funds except to the
extent required by mandatory provisions of law. Reither the
Trustee nor any agent of the Issmer or the Trustee shall be
under any liabilicy for interest on any moneys received by it

SECTION 6.6 tion and Indemnification of
Trustee and Its Prior . Issuer covenants and agrees
topaytothemsteeﬁ:c-tmtotm,andtheuusteeshall
be entitled to, reasomable compensation (which shall not be
limited by any provision of law in regard to the compensation
of a trustee of an express trust) and the Issuer covenants and
agrees to pay or reimburse the Trustee and each predecessor
Trustee upon its request for all reascnable expenses, disbur-
semonts and advances incurred or made by or on behalf of it im
accordance with any of the provisions of this Indenture
(including the reasonable compensation and the expenses and
disbursements of its counsel and of a2ll agents and other
persons not regularly in its employ) except any such expense,
disbursement or advance as may arise from its negligence or
bad faith. The Issuer also covenants to indemnify the Trustee
and each predecessor Trustee for, and to bhold it harmless
against, any loss, liability or expense incurred without
negligence or bad faith on its part, arising out of or in
connection with the acceptance or administration of this
Indenture or the trusts hereunder and its duties hereunder,
including the costs and expenses of defending itself agaimst
or investigating amy claim of liability in the premises. The
obligations of the Issuer under this Section to compensate and

tion and discharge of this Indenture. Such additiomal indeb-
tedness shall be a senior claim to that of the Securities upon
all property and funds held or collected by the Trustee as
such, except funds held in trust for the benefit of the
holders of particular Securities, and the Securities are
hereby subordinated to such senior claim.

SECYION 6.7 Right of Trustee to Rely on Officers"
Certificate, etc. Subject to Sections £.1 and 6.2, whenever
mtheachmxstratlonofthetrnstsofthmlndenmrethe
Trustee shall deem it necessary or desirable that a matter be
proved or established prior to taking or suffering or omittimng




amy action hereunder, such matter {uriess other evidence im
respect thereof be herein specifically prescribed) may, im the
absence of megligemce or bad faith on the part of the Trustee,
hedeemed to be comclusively proved amd established by am
Cfficers* Cextificate delivered to the Trustee, amd such
certificate, in the absemceof megligemce oxr bad faith om the
part of the Trustee, shall be full wvarramt to the Trustee for
anmy action taken, suffered or amitted by it under the provi-
sions of this Indemtmre upon the faith thereof.

SECYION 6.8 Qualification of Trustee; Comflictimg
Int:ezests (a) If the Yrustee has or shall acgmire amy com-

interest, as defined imthis Sectiom, it shall,
within 90 days after ascertainimy that it has soch conflictimg
interest, either elimimate such conflicting imterest or resigm
in the manner and with—tie effect specified im this Indemture.

(b) Im the evenmt that the Trusree shall fail to
camply with the provisions—of submervion (a) of this Sectiom,
the Trustee shall, withim 10 days after the expiratiom of such
90 day period, transmit by mail motice of such failure to the
Securityhoiders at their last addresses as they appear om the
Security register.

{c) For the purpuses of this Sectiom, the Trustee
shall be deemed to have a conflictimg interest with respect to
Securities—of any series if

(1) tmmlsmsteeun&zthmlm—
anyot.hersen.esorisamsteeun(hramthez

certificates of imterest or participation in amy
other securities, of the Issuer are cutstandimg,
unless such other indentmre is a collateral trust
1n&nmre nnder whichtheonly collateral consn_sts

thns pazagraph the 1ndenture dated as of @:tmer 25,
198%, among the Issuer, as gmavamtor, Chmbb Capital
and the Trustee, and this tndemtmre with
to the Securities of amy other series and
there shall alsoc be so excinded any other indentmre
or indewtnres under wvhich other securities, or
certificates of imterest or participation im other
securities, of the Issuer are cutstandimg if (i)
this Indemtnre is and, if applicable, this
and any series issped purswamt to this Imdemonre
and such other indemtmre or indeminres are wholly




unsecured, and swoch other indenture or indemtures
Dﬂogﬁﬂﬂghmﬁg%gg
of 1939, umless the Commissiom shall have foumd
agﬂgsggggu a&vaﬂ
Section 307(c) of such Trust Indemture Act of 1
that differemces exist between the provisioms o h
this Indemtmre with respect to Sermrities of such
Eﬁagagaﬁggugggl
sioms of this Indenmture and the provisioms of swch
other indentuwre or indemtures which are so likely to
gﬁﬁm material conflict of imterest as to make
gg%ﬂﬁ@hﬁ%ﬁﬁﬂh@ﬂ%

respect to Securities of such series and such other
series, or under this Imdemture or soch other imden—
goﬁg or (ii) the Issuner shall have
égg@mﬁgg g%ﬁﬁgg

Ega%whgﬁg#ﬁwggﬁa

2 material conflict of imterest as to make it meces—
gg%éﬁéﬁﬁﬁbﬁ%%ﬂmﬁﬁé@m
ggg&%g@gg&m&

pu
of such series amd such other series, or under this
Imdentmre and such other indemtmres:

(ii) the Trustee or amy of ites directors aor
executive officers is am cbligor mpom the Seonrities
of amy series issued under this Imdemture or am
underwriter for the Issuer;

(iid) the Trustee directly or imdirectly
gﬁ%ﬁ&hﬁﬁﬁpﬁ@h%ﬁ.ﬁéﬁ&@
or is under direct or indirect comon comtrol w.
the Isswer or am mnderwriter for the lssuers

(iv) the Trustee or amy of its directors or
ExXECUtive officers is a director, officer, partmer,
employee, appointee, gnﬁmﬁgﬁﬁuﬁwaﬁ%
Issuer, or of am underwriter {other than the Trustee
itself) g%ﬁgﬂggé gﬁag
%EE f underwriting, emcept that
Egﬁbg&m dizectowr or an cmecutive
offticer, or both, @a ggﬁ@ﬂ&a director or
ar executive Hﬁg gg@m%ggﬁ
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may not be at the same time an executive officer of
gﬁ&%g%%gu {yr) if and so long
as the nmmber of dirertors of the Trustee in office
is more tham mine, %%ggﬂpﬂnﬁrgg

officer, or both, of the
gmﬁmg@m%g and (z) the
gg&m&%ﬁ&g%gggg
gﬁw&m@n%m&égmﬁﬁu&%gmﬁﬁ%@m
£ 4

other s Eggmﬁaﬁ% ﬁﬁ.ggﬁg%%
sioms of subsectiom {(c){(i) of this Sectiom, to act
as trostee, whether under am indenture or otherwise;

() @@@ﬂg@m%aﬁgg ties of
%ﬁﬁéﬁa@&a&gaﬁéﬁg ither by the
Issuer or by any director, partmer or esscutive
officer therecf, or 20% or more of such wvotimg -
ggﬁgﬁﬁéﬁg collectively, &w
any two or more of such persoms; or 10% or more of
the voting securities of the Trustee is beseficially
owped either by an underwriter for the Issuer or by
any director, pertmer, or emecutive officver thereof,
or is bemeficially owned, collectiwely, by any two

or more such persons;

(vi) the Trustee is the bemeficial owmer of,
@h@@w&aggﬁmﬁmﬁﬂwﬁ@nﬁﬂﬁﬂm@ﬂg&wﬁg
which is in defamlt, (x) 5% or more of the wotimg
gggﬁ@mﬁﬁggg% class of
m&gq“@m%g EQHEEE@%%@BBH ties

g%%%
m.gﬁnabdmm or (y) 1L bﬁaﬁnw@mgg@m
security o gﬁh@mggmg%n&%ﬂ

{wii) the Trustee is the bemeficial owner of,
or holds as collateral ¢ mﬂnﬂﬂ%h@ﬂggsﬁﬁg
which is im defaplt, 5% ; .
securities of g%@nﬁ@ﬁ% g%ggbw
the Trostes, cwns 10% or more of the woting
m@ﬂﬁg@h or controls directly or imdirectly or
aggﬁvﬂ@ﬁﬁggggﬁuﬁﬁ@m the
Issners

(widi) the Trustee is the beneficial owner
of . @ng%ggggﬂﬁw for am cbligs-
§§§E§m 10% or more o mgg

@m%ﬁm« B%@Qﬁa&ﬁe@ to the koowledge o
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the Trustee, owns 50% or more of the voting
securities of the Issuer; or

(ix) the Trustee owns on May 15 in any calen-
dar year, in the capacity of executor,
administrator, testamentary or inter vivos trustee,
guardian, committee or conservator, or in any other
similar capacity, an aggregate of 25% or more of the
voting securities, or of any class of security, of
any person, the beneficial ownership of a specified
percentage of which would have constituted a con-
flicting interest under Section 6.8(c)(vi), {vii) or
(viii). As to any such securities of which the
Trustee acquired ownership through becoming
executor, administrator, or testamentary trustee of
an estate which included them, the provisions of the
preceding sentence shall not apply, for a period of
two years from the date of such acquisition, to the
extent that such securities included in such estate
do not exceed 25% of such voting securities or 25%
of any such class of security. Promptly after May
15 in each calendar year, the Trustee shall make a
check of its holdings of such securities in any of
the above-mentioned capacities as of such May 15.

If the Issuer fails to make payment in full of
principal of or interest on any of the Securities
when and as the same becomes due and payable, and
such failure continues for 30 days thereafter, the
Trustee shall make a prompt check of its holdings of
such securities in any of the above-mentioned
capacities as of the date of the expiration of such
30-day period, and after such date, notwithstanding
the foregoing provisions of this paragraph, all such
securities so held by the Trustee, with sole or
joint control over such securities vested in it,
shall, but only so long as such failure shall con-
tinue, be considered as though beneficially owned by
the Trustee for the purposes of subsections {c){vi),

2=

{vii) and (viii) of this Section.

The specification of percentages in subsections
(c)(v) to (ix) inclusive of this Section shall not be con-
strued as indicating that the ownership of such percentages of
the securities of a person is or is not necessary or suffi-
cient to constitute direct or indirect control for the pur-
poses of subsections (c)(iii) or (vii) of this Section.

For the purposes of subsections (c)(vi), (vii),
(viii) and (ix), of this Section, only,




(i) the terms "security" and *"securities”
shall include only such securities as are generally
known as corporate securities, bvt shall not include
any note or other evidence of indebtedness issued to
evidence an cbligaticn to repay moneys lent to a
person by one or more banks, trust companies, or
banking firms, or any certificate of interest or
participation in any such note or evidence of indeb-
tedness;

{ii) an obligation shall be deemed to be in
default when a default in payment of principal shall
have continued for 30 days or more and shall not
have been cured; and

(iii) the Trustee shall not be deemed to be
the owner or holder of {x) any security which it
holds as collateral security, as trustee or other-
wise, for an obligation which is not in default as
defined in clause {ii) above, or (y) any security
which it holds as collateral security under this
Indenture, irrespective of any default hereunder, or
{z) any security which it holds as agent for collec-
tion, or as custodian, escrow agent, or depositary,
or in any similar representative capacity.

Except as provided above, the word *"security” or
“securities” as used in this Section shall mean any note,
stock, treasury stock, bond, debenture, evidence cof indebted-
ness, certificate of interest or participation in any profit-
sharing agreesent, collateral trust certificate, preorganiza-
tion certificate or subscription, transferable share, invest-
ment contract, voting trust certificate, certificate of
deposit for a security, fractional undivided interest in oil,
gas or other mineral rights, or, in general, any interest or
instrument commonly known as a *security”®, or any certificate
of interest or participation in, temporary or interim certifi-
cate for, receipt for, guarantee of, or warrant or right to
subscribe to or purchase, any of the foregoing.

{d) PFor purposes of this Section:

{i} the term "underwriter” when used with
reference to the Issuer shall mean every person who,
within three years prior to the time as of which the
determination is made, has purchased from the Issuer
with a view to, or has offered or sold for the
Issuer in connection with, the distribution of any
security of the Issuer outstanding at such time, or




has participated or has had a direct or indirect
participation in any such undertaking, or has par-
ticipated or has had a participation in the direct
or indirect underwriting of any such undertaking,
but such term shall not include a person whose
interest was limited to a commission from an under-
writer or dealer not in excess of the usual and
customary distributors®' or sellers' commission;

{ii) the term *director® shall mean any direc-
tor of a corporation or any individual performing
similar functions with respect to any organization
whether incorporated or unincorporated;

(iii) the term "person” shall mean an
individual, a corporation, a partnership, an
association, a joint-stock company, a trust, an
unincorporated organization, or a govermment or -
political subdivision thereof; as used in this
paragraph, the term "trust® shall include only a
trust where the interest or interests of the
beneficiary or beneficiaries are evidenced by a
security;

(iv) the term "voting security” shall -ean any

security presently entitling the owner or holder
thereof to vote in the direction or management of
the affairs of a person, or any security issued
under or pursuant to any trust, agreement or arran-
gement whereby a trustee or trustees or agent or
agents for the owner or holder of such security are
presently entitled to vote in the direction or
management of the affairs of a person;

(v) the term "Issuer” shall mean any obligor
upon the Securities; and

(vi) the term "executive officer” shall mean
the president, every vice president, every trust
officer, the cashier, the secretary, and the
treasurer of a corporation, and any individual
customarily performing similar functions with
respect to any organization whether incorporated or
unincorporated, but shall not include the chairman
of the board of directors.

(e) The percentages of voting securities and other
securities specified in this Section shall be calculated in
accordance with the following provisions:




(i) a specified percentage of the wvoting
securities of the Trustee, the Issuer or any other
person referred to in this Section (each of whom is
referred to as a *"person” in this paragraph) means
such amount of the outstanding voting securities of
such person as entitles the holder or holders
thereof to cast such specified percentage of the
aggregate votes which the holders of all the out-
standing voting securities of such person are
entitled to cast in the direction or managesent of
the affcirs of such person;

(ii) a specified percentage of a class of
securities of a person means such percentage of the
aggregate amount of securities of the class ocut-
standing;

(iii) the term "amount", when used in regard
to securities, means the principal amount if relat-
ing to evidences of indebtedness, the number of
shares if relating to capital shares, and the number

4

of units if relating to any other kind of security;

(iv) the term “outstanding” means issued and
not held by or for the account of the issuer; the
following securities shall not be deemed outstanding
within the meaning of this definition:

(A) securities of an issuer held in a
sinking fund relating to securities of the
issuer of the same class;

(B) securities of an issuer held in a
sinking fund relating to another class of
securities of the issuer, if the obligation
evidenced by such other class of securities is
not in defanlt as to principal or interest or
otherwise;

(C) securities pledged by the issuer
thereof as security for an obligation of the
issuer not in default as tc principal or inter-
est or otherwise; and

(D) securities held in escrow if placed
in escrow by the issuer thereof;




rovided, that any voting securities of an issuer shall be
gmontstanding if any person other than the issuer is
entitled to exercise the voting rights thereof; and

(v) a security shall be deemed to be of the
same class as another security if both securities
confer upon the holder or holders thereof substan-
tially the same rights and privileges; ided,
that, in the case of secured evidences o ted-
ness, all of which are issued under a single inden-
ture, differences in the interest rates or maturity
dates of various series thereof shall not be deemed
sufficient to constitute such series different
classes and provided, further, that, in the case of
unsecured evidences of indebtedness, differences in
the interest rates or maturity dates thereof shall
not be deemed sufficient to constitute them
securities of different classes, whether or not they
are issued under a single indenture.

SECTION 6.9 Persons Eligi.ble for Appointment as
Trustee. The Trustee for each series of Securities hereunder
shall at all times be a corporation organized and doing busi-
ness under the laws of the United States of America or of any
State or the District of Columbia having a combined capital
and surplus of at least $50,000,000, and which is authorized
under such laws to exercise corporate trust powers and is
subject to supervision or examination by Federal, State or
District of Columbia authority. Such corporation shall main-
tain an office or agency for purposes of conducting corporate
Trust business in the Borough of Manhattan, the City of Rew
York, if there be such a corporation in such location willing
to act upon reasonable and customary terms and conditions. If
such corporation publishes reports of condition at least
annually, pursuant to law or to the requirements of the
aforesaid supervising or examining authority, then for the
purposes of this Section, the combined capital and surplus of
such corporation shall be deemed to be its combined capital
and surplus as set forth in its most recent report of condi-
tion so published. In case at any time the Trustee shall cease
to be eligible in accordance with the provisions of this
Section, the Trustee shall resign immediately in the manner
and with the effect specified in Section 6.10.

SECTIORN 6.10 Resi tion and Removal: Appoirtment
of Successor Trustee. (a Trustee, or any trustee or
trustees hereafter appointed, may at any time resign with
respect to one or more or all series of Securities by giving
written notice of resignation to the Issuer and by mailing

-49-

157



notice thereof by first class mail to Holders of the
applicable series of Securities at their last addresses as
they shall appear on the Security register. Upon receiving
such notice of resignation, the Issuer shall promptly appoint
a successor trustee or trustees with respect to the applicable
series by written instrument in duplicate, executed by
authority of the Board of Directors, one copy of which instru-
ment shall be delivered to the resigning Trustee and one copy
to the successor trustee or trustees. If no successor trustee
shall have been so appointed with respect to any series and
have accepted appointment within 30 days after the mailing of
such notice of resignation, the resigning trustee may petition
any court of competent jurisdiction for the appointment of a
successor trustee, or any Securityholder who has been a bona
fide Holder of a Security or Securities of the applicable
series for at least six months may, subject to the provisions
of Section 5.12, on behalf of himself and all others similarly
situated, petition any such court for the appointment of a
successor trustee. Such court may thereupon, after such
notice, if any, as it may deem proper and prescribe, appoint a
successor trustee.

(b) In case at any time any of the folloi;ing shall

occurs:

(i) the Trustee shall fail to comply with the
provisions of Section 6.8 with respect to any series
of Securities after written request therefor by the
Issuer or by any Securityholder who has been a bona
fide Holder of a Security or Securities of such
series for at least six mon:ths; or

(ii) the Trustee shall cease to be eligible in
accordance with the provisions of Section 6.9 and
shall faii to resign after written request therefor
by the Issuer or by any Securityholder; or

(iii) the Trustee shall become incapable of
acting with respect to any series of Securities,
or shall be adjudged a bankrupt or insolvent, or a
receiver or liquidator of the Trustee or of its
property shall be appointed, or any public officer
shall take charge or control of the Trustee or of
its property or affairs for the purpose of
rehabilitation, conservation or liquidation;

then, in any such case, the Issuer may remove the Trustee with

respect to the applicable series of Securities and appoint a
successor trustee for such series by written instrument, in
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duplicate, executed by
Issuer,
Trustee one copy to the successor trustee, or,
subject to the provisions of Section 5.12, any Secarityholder
vhohasheenabonafideﬂolderofaSecnrityorSecnrities

i ix months may on behalf of him-

itunated, petition any court of

cc-petentjnrisdictionfortheraovaloftherrusteeandthe
appointment of a successor trustee with respect to such
series. Such court may thereupon, after such notice, if any,
asit-aydee-properandprescr‘ s Temove the ¥rustee and
appoint a successor trustee.

(c) The Holders of a majority in aggregate prin-
i amount of the Securities of each series at
tanding may at i

{d) Any resignation or removal of the Trustee with
series and any appointment of a successor
tosuchseriespursnanttoanyofthe
provisions of this Section 6.10 shall become effective upon
acceptance of appointment by the successor trustee as provided
in Section 6.11.

SECTION 6.11 Acceptance of Einment % Successor
Trustee. Any successor trustee appoi as provi in
Section 6.10 shall execute and deliver to the Issuer and to
its predecessor trustee an instrument accepting
ment hereunder, and thereupon the resignation or
the predecessor trustee with respect to all or amy applicable
series shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become
vested with all rights, powers, duties and obligations with
respecttosuchseriesofitspredecessorhe:eunder, with like
iginally named as trustee for such series
nevertheless, on the written request of the
Issuer or of the successor trustee, upon payment of its char-

i tions. Upon request of any
such snccessor'trnstee, the Issuer shall execute any and all
instruments in writing for more fully and certainly vesting




and confirming to such successor trustee all such rights and
powers. Amy trustee ceasing to act shall, nevertheless,
retain a prior claim upon all property or funds held or col-
lected by such trustee to secure any amounts thea due it
pursuant to the provisions of Section 6.6.

If a successor trustee is appointed with respect to
the Securities of one or more (but not all) series, the
Issuer, the predecessor Trustee amnd each successor trustee
with respect to the Securities of any applicable series shall
execute and deliver an indenture supplementzal hereto which
shall contain such provisions as shall be deemed necessary
or desirable to confirm that all the rights, powers, trusts
and dJuties of the predecessor Trustee with respect to the
Securities of any series as to which the predecessor Trustee
is not retiring shall continue to be vested in the
Trustee, and shall add to or change any of the provisions of
this Indenture as shall be to provide for or

facilitate the administration of the trusts hereunder by more
than one trustee, it being understood that nothing herein or

in such supplemental indenture shall constitute such trustees
co-trustees of the same trust and that each such trustee shall
be trustee of a trust or trusts under separate indentures.

Securities shall accept appointment as provided in this Sec-
tion 6.11 unless at the time of such acceptance such successor
trustee shall be qualified under the provisions of Sectiom 6.8
and eligible under the provisions of Section 6.9.

Upca acceptance of appointment by any successor
trustee as provided ia this Section 6.11, the Issuer shall
mail notice thereof by first-class mail to the Holders of
Securities of any series for which such successor trustee is
actingastznsteeattbeitlastaddressesasﬂwyshallappear
in the Security register. If the acceptance of appointment is
substantially contemporanecus with the resignation, then the
notice called for by the preceding sentence may be combined
with the notice called for by Section §.10. If the Issuer
failsto-ailsuchnoticewithintendaysafteracceptanceof
appointment by the successor trustee, the successor trustee
shall cause such motice to be mailed at the expense of the
Issuer.

or with which it may be
corporation resulting from any merger,
conversion or comsclidation to which the Trustee shall be a




party, or any corporatiom succeeding to the corporate trust
busines 'softhetrustee, shallhethesnocessorofthemsteeﬁm
hereunder provided that such corporation shall be qualifi
under the provisions of Sectiom 6.8 and eligible under the
provisions of Sectiom 6.9, without the execution or filing of
any paper or amy further act om the part of any of the parties
hereto, anything herein to the contrary motwithstanding.

In case at the time such successor to the Trustee
shall succeed to the trusts created by this Indemture any of
the Securities of any series shall have been =z-“hemticated but
not delivered, any such successor to the Trustee may adopt the
certificate of authentication of amy predecessor Trustee amd
deliver such Securities so authemticated; and, im case at that
time any of the Securities of any series shall mot have beem
authenticated, any successor to the Trustee may amthemticate
such Securities either in the name of any predecessor
hereunder or in the name of the successor Trustee; amd im all
such cases such certificate shall have the full force which it
is anywhere in the Secarities of such series or im this Imden-
ture provided that the certificate of the Trustee shall have;
provided, that the right to adopt the certificate of awthem~
tication of any predecessor Trustee or to amthemticate
Securities of any series in the mame of any predecessor Trus-
teeshallapplymlymitsmmaxwozsbym,
conversion or comsolidation.

SECTION 6.13 Preferemtial Collectiom of Claims
Against the Issuer. (a) Subject to the provisions of this
Section, if the Trustee shall be or shall become a creditor,
directly or imdirectly, secured or umsecured, of the Issuer
within four months prior to a defawlt, as defimed in subsec-
tiom (c) of this Sectiom, or subseguemt to such a defamlt,
then, unless and until such defanlt shall be cured, the Trus—
tee shall set .part and hold in a special accoumt for the
benefit of the Trustee imdividnally, the Holders of the
Securities and the Holders of other indemture securities (as
defimed in this Sectiom):

(i) an amount oqu2l to any and all reductions
in the amount due and wwing upom any claim as such
creditor im respect of primcipal or imterest,
eftected after the begimning of suck four months”

| < B
in subsectiom (a)(2) of this Sectiom, or from the
exercise of any right of set-off which the PTrustee
cmldhaveemcisedifapetitiminhnknm&:yhad
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heamfﬂedbyma@msttﬁelsmrmpmﬂnedate@f
such defanlt; and

(2) all property received by the Trustee im
respect of amy claim as such
security therefor, or im satisfactiom
thezeof,nr@ﬂmvise,afterﬂnehegimmmg
fmmmg'perindiorammmﬂ:emal
proceeds of amy such property, if disposed
subject, however, to the rights, if amy,
Ismetamditsot&mmeditmsﬁmmﬂnmty@r
such proceeds.

Mothinghereim@omtaimd, however, shall affect the
right of the Trustee:

its owm accoumt (i) payments

such claim by amy persom -
gmmmm}mﬁmnetmmm, {ii)
mpxmeadsofthehmnafidesaneofanym&claﬁm
by the Trustee to a third persom, amd (iii) dis-
tributions made im cash, securities or other
property im respect of claims filed agaimst the
Ismerimhmkrmptcy@rmimhip@rimmweed—
imfmxmmmimﬁmmmmwiﬂellofﬂm
United States Code or applicable state law:

(B) to realize, for its owm accommt, upom amy
p:mpertyheldhyitasmmityf@ramymhcﬂaﬁm,
if such property soheldpﬁmmmwmﬁmg
of such fowr momths-" period:

4
Tpon any property held by it as security for amy
mhchm,ifswhclﬁmmmtedafterﬂw
begimning of such four momths: period and such
property was received as security therefor simml-
tammslyvithﬂmmﬁmthesz,amﬁﬁft&e
Trustee shall sustaim the burdem of

canse to beliewe that a defaunlt as

defimdimsmhsectim{(c})@ﬁfthismﬁmmﬂd
occur within four momths: or

(D) mmimmymmt@mamyc}laﬁmzefmeﬁm
mwﬁﬂ»@ri@,mimtﬂemﬂmse@fm
gmperty&mﬂdasswmrityfmmﬁncﬁaﬁmas@mﬁdeﬁ




in such paragraph (8) or (C) as the case may be
the extemt of the fauvalm'@fmcﬁnm )

Mthempm@f@mw B) (C) amd (D)
pern@df@rpxwhemdasm.ntyatmtm@fmh
mmm,mmmmmmﬁlme@fme

PUrPOSE refunding amy
mstnmgchmofthhmteemmhcraﬂntm,m&zcﬂam
swmmmmmmm&pmmmmgchm

payments fnom “fadim:ﬂ;xﬁff
mhspecmﬂamﬂmmmﬁ:s@
mcﬂanmfiiaﬂwﬁnelsmx in bankruptcy or neceiwver-

i proceeadings for mmau&mmw‘nmﬂe 11
@ft&emmﬁsmm@m@rmﬁxmble tate law, the same
percentage of their respective clains, fmmaﬁ@fm&m&ednt—
ing to the claim of the Trustee '

mmmnmmmm@fmmm Property im
such special acr 1t and before craditing to the respective
chmof&be%mtee,mﬂnﬁmn&yﬁml@emamﬂmmmﬁemm
mmmntmmvadam&mclamiww
ﬂmelsmsztcy@rmnm&mpmmmmmf@x
mmnmtmmmmwﬂnm1lﬁmw¢w$m¢mmﬂe
@ra@.mbﬂesmmﬂm Maftercmmnmg

Asmedmmmmm m&m&t@wyuﬂmm rﬁeztsemx
"dividends” shall imclude amy distr i : !

i@rmmnm@mm

Cfmﬁemmlxm&ﬂasmmlm mmm i i
made im cash, Witﬁmm@tha@ﬁpeﬂ:y,hmtswm
mﬂm@mmﬁﬁm@@ﬁmm&m&mmw
portion, if amy, of such claim. m!aecmtmmgmh
mmmy,mnmm@zmm

pending shall &amjmnsdmtm(ﬁmamtmmm
Trustee, mmsmawlmmmmﬂmmmm-
mmxm,mmmmmmewm
paragraph, the funds amd property bheld im spch special accoumt




) _ ‘

proceads it \(m“m:lm,zf m&m@m—
mmmemn@m&mmmmww
the distributions to be made to the Trustee, such
W@%ﬂﬁ%wﬂ%%ﬂﬁeﬁﬁmmmm

mmﬁamﬂmmm\aﬁm@fmxhcm mmm
amﬂy%mmd&sm@xuammﬂ
formula.

mmﬁmsmn@mﬂmmwm
the begimming of such founr momths” pericd shall be
the provisions of this subsectiom ( a))mmn@hmihmﬁma-
tice or removal had mot cccurred. ﬁmmimmm
or beem removed pricr to the begimning of snch forr mooths!
, iod, it shall be subject to the provisioms of this subsec-
tion (&) if smd cnly if the followimg comditions exist:z

(i) mwﬁmmm@f
cmm&mﬁmmmmmﬁmwlw
mw,ﬁmmamﬁmﬂm@mm

(Z2) advances asuthorized by 2 receivership or

hamkruptcy counrt of
mmmmmﬁmm
qusﬁsm“wytmwwmtm
liem of this Indemtur: or of discherging tax liens
mmgrm,me:msmtm if
mmgfmmadmmgimcmmm
surropnding the making therscof is given to the
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Securityhoclders at the time and in the manner
provided in this Indenture;

(3} disbursements made in the ordinary course
of business in the capacity of trustee under an
indenture, transfer agent, registrar, custodian,
paying agent, fiscal agent or depositary, or other

similar capacity;

(4) an indebtedness created as a result of
services rendered or premises rented or an indebted-
ness created as a result of goods or securities sold
in a cash transaction as defined in subsection
{c)(3) below;

(5) the ownership of stock or of other
securities of a corporation organized under the
provisions of Section 25{(a) of the Federal Reserve
Act, as amended, which is directly or indirectly a
creditor of the Issuer; or

{6) the acquisition, ownership, acceptance or
negotiation of any drafts, bills of exchange, -
acceptances or cbligations which fall within the
classification of self-liquidating paper as defined
in subsection {c)(4) of this Section.

{c} As used in this Section:

(1) the term "default* shall mean any failure
to make payment in full of the principal of or
interest upon any of the Securities or upon the
other indenture securities when and as such prin-
cipal or interest becomes due and payable:;

(2} the term "other irdenture securities”
shall mean securities upon which the Issuer is an
obligor {(as defined in the Trust Indenture Act of
1939) outstanding under any other indenture (i)
under which the Trustee is also trustee, (ii) which
contains provisions substantially similar to the
provisions of subsection (a) of this Section, and
(iii) under which a default exists at the time of
the apportionment of the fuads and property held in
said special account;

(3} the term "cash transaction® shall mean any
transaction in which full payment for goods or
securities sold is made within seven days after




delivery of the goods or securities in currency or
in checks or other orders drawn upon banks or
bankers and payable upon demand;

(4) the term "self-liquidating paper” shall
mean any draft, bill of exchange, acceptance or
obligation which is made, drawn, negotiated or
incurred by the Issuer for the purpose of financing
the purchase, processing, manufacture, shipment,
storage or sale of goods, wares or merchandise and
which is secured by documents evidencing title to,
possession of, or a lien upon the goods, wares or
merchandise or the receivables or proceeds arising
from the sale of the goods, wares or merchandise
previocusly constituting the security, provided the
security is received by the Trustee simmltaneously
with the creation of the creditor relationship with
the Issuer arising from the making, drawing, nego-
tiating or incurring of the draft, bill of exchange,
acceptance or obligation; and

(5) the term "Issuer” shall mean any obligor
upon the Securities.

ARTICLE SEVEN
CONCERNING THE SECURITYHOLDERS

SECTION 7.1 Evidence of Action Taken
Securityholders. Any request, s au ization, direc-
tion, notice, consent, waiver or other action provided by this
Indenture to be given or taken by a specified percentage in
principal amount of the Securityholders of any or all series
may be embodied in and evidenced by one or more instruments of
substantially similar tenor signed by such specified percent-
age of Securityholders in person or by agent duly appointed in
writing; and, except as herein otherwise expressly provided,
such action shall become effective when such instrument or
instruments are delivered to the Trustee. Proof of execution
of any instrument or of a writing appointing any such agent
shall be sufficient for any purpose of this Indenture and
(subject to Sections 6.1 and 6.2) conclusive in favor of the
Trnstfe and the Issuer, if made in the manner provided in this
Article.

SECTION 7.2 Proof of Execution of Instruments and
of Holding of Securities. S ject to Sectioms 6.1 and 6.2,
the execution of any instrument by a Securityhoider or his
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agent or proxy may be proved in accordance with such
reasonable rules and regulations as may be prescribed by the
Trustee or in such sanner as shall be satisfactory to the
Trustee. The holding of Securities shall be proved by the
Security register or by a certificate of the registrar
thereof.

SECTION 7.3 Holders to be Treated as Owners. The
Issuer, the Trustee and any agent of the Issuer or the Trustee
may deem and treat the person in whose name any Security shall
be registered upon the Security register for such series as
the absolute owner of such Security (whether or not such
Security shall be overdune and notwithstanding any notation of
ownership or other writing thereon) for the purpose of receiv-
ing payment of or on account of the principal of and, subject
to the provisions of this Indenture, interest on such Security
and for all other purposes; and neither the Issuer nor the
Trustee nor any agent of the Issuer or the Trustee shall be
affected by any notice to the contrary. All such payments so
made to any such person, or upon his order, shall be valid,
and, to the extent of the sum or sums so paid, effectual to
satisfy and discharge the liability for moneys payable upon
any such Security.

SECTIOR 7.4 Securities Owned by Issuer Deemed Not
Outstanding. In determining whether the Holders of the requi-
site aggregate principal amount of Outstanding Securities of
any or all series have concurred in any direction, consent or
waiver under this Indenture, Securities which are owned by the
Issuer or any other obligor on the Securities with respect to
which such determination is being made or by any person
directly or indirectly controlliing or controlled by or under
direct or indirect common control with the Issuer or any other
cbligor on the Securities with respect to which such deter-
mination is being made shall be disregarded and deemed not to
be Outstanding for the purpose of any sucl: determination,
except that for the purpcse of determining whether the Trustee
shall be protected in relying on any such direction, consent
or waiver only Securities which the Trustee knows are so owned
shall be so disregarded. Securities so owned which have been
pledged in good faith may be regarded as Cutstanding if the
pledgee establishes to the satisfaction of the Trustee the
pledgee’'s right so to act with respect to such Securities and
that the pledgee is not the Issuer or any other obligor apen
the Securities or any person directly or indirectly control-
ling or controlled by or under direct or indirect ccsmon
control with the Issuser or any other obligor orn the
Securities. In case of a dispute as to such right, the advice
of counsel shall be full protection in respect of any decision
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made by the Trustee in accordance with such advice. Upon
request of the Trustee, the Issuer shall furnish to the Trus-
tee promptly an Officers®' Certificate listing and identifying
all Securities, if any, known by the Issuer to be cwned or
held by or for the account of any of the above-described
persons; and, subject to Sections 6.1 and 6.2, the Trustee
shall be entitled to accept such Officers®' Certificate as
conclusive evidence of the facts therein set forth and of the
fact that all Securities not listed therein are Outstanding
for the purpose of any such determination.

SECTION 7.5 Right of Revocation of Action Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 7.1, of the taking of any
action by the Holders of the percentage in aggregate principal
amount of the Securities of any or all series, as the case may
be, specified in this Indenture in connection with such
action, any Holder of a Security the serial number of which is
shown by the evidence to be included among the serial numbers
of the Securities the Holders of which have consented to such
action may, by filing written notice at the Corporate Trust
Office and upon proof of holding as provided in this Article,
revoke such action so far as concerns such Security. Except
as aforesaid any such action taken by the Holder of any
Security shall be conclusive and binding upon such Holder and
upon all future Holders and owners of such Security and of any
Securities issned in exchange or substitution therefor,
irrespective of whether or not any notation in regard thereto
is made upon any such Security. Any action taken by the
Holders of the percentage in aggregate principal amount of the
Securities of any or all series, as the case may be, specified
in this Indenture in connection with such action shall be
conclusively binding upon the Issuer, the Trustee and the
Holders of all the Securities affected by such action.

ARTICLE EIGHT
SUPPLEMENTAL IKDENTURES

SECTION 8.1 Supplemental Indentures Without Consent
of Securityholders. The Issuer, when authorized by a resolu-
tion of its Board of Directors, and the Trustee may from time
to time and at any time enter into an indenture or indentures
supplemental hereto (which shall conform to the provisions of
the Trust Indenture Act of 1939 as in force at the date of
the execution thereof) for one or more cof the following pur-

poses:




(a) to convey, transfer, assign, mortgage or
pledge to the Trustee as security for the Securities
of one or more series any property or assets;

(b) to evidence the succession of another
corporation to the Issuer, or successive succes-
sions, and the assumption by the successor corpora-
tion of the covenants, agreements and obligations of
the Issuer pursuant to Article Nine;

(c) to add to the covenants of the Issuer such
further covenants, restrictions, conditions or
provisions as its Board of Directors and the Trustee
shall consider to be for the protection of the
Holders of Securities, and to make the occurrence,
or the occurrence and continuance, of a default in
any such additional covenants, restrictions, condi-
tions or provisions an Event of Default permitting
the enforcement of all or any of the several
remedies provided in this Indenture as herein set
forth; provided, that in respect of any such addi-
tional covenant, restriction, condition or provision
such supplemental indenture may provide for a par-
ticular period of grace after default (which period
may be shorter or longer than that allowed in the
case of other defanlts) or may provide for an
immediate enforcement upon such an Event of Default
or may limit the remedies available to the Trustee
upon such an Event of Default or may limit the right
of the Holders of a majority in aggregate principal
amount of the Securities of such series to waive
such an Event of Default;

(d) to cnre any ambiguity or to correct or
supplement any provision contained herein or in any
supplemental indenture which may be defective or
inconsistent with any other provision contained
herein or in any supplemental indenture; or to make
such other provisions in regard to matters or gques-
tions arising under this Indenture or under any
supplemental indenture as the Board of Directors may
deem necessary or desirable and which shall not
adversely affect the interests of the Holders of the
Securities;

{e) to establish the form or terms of
Secnr2 itiessof any series as permitted by Sections
.1 and 2.3;




(f) tO evidence and provide for the acceptance
of appointment hereunder by a successor trustee with
respect to the Securities of one or more series and
to add to or change any of the provisioms of this
Indenture as shall be necessary to provide for or
facilitate the administration of the trusts
hereunder by more than one trustee, pursuant to the
requirements of Section 6.11; and

{(g) to add to or change any of the provisions
of this Indenture to such extent as shall be neces-~
sary to permit or facilitate the issuance of
Securities in bearer form, registrable or not
registrable as to principal, and with or without
interest coupons, or to permit or facilitate the
issunance of Securities in uncertificated form; or

(h) to change or eliminate any of the provi-
sions of this Indenture, provided that any such
change or elimination shall become effective only
when there is no Security Outstanding of any series
created prior to the execution of such supplemental
indenture which is entitled to the bemefit of such

provision.

The Trustee is hereby authorized to join with the
Issuer in the execution of any such supplemental indenture, to
make any further appropriate agreements and stipulations which
may be therein contained and to accept the conveyance, trans-
fer, assigmment, mortgage or pledge of any property there-
under, but the Trustee shall not be obligated to enter into
any such supplemental indenture which affects the Trustee's
oun rights, duties or immunities under this Indentare or
otherwise.

Any supplemental indenture anthorized by the provi-
sions of this Section may be executed withont the consent of
the Bolders of any of the Securities at the time cutstanding,
notwithstanding any of the provisions of Section 8.2.

SECTION 8.2 Supplementa’ Indemtures With Comsent of
Securityholders. With the consent {evidenced as provided in
Article Seven) of the Holders of not less than a majority in
aggregate principal amount of the Securities at the time
Outstanding of all series affected by such supplemental inden-
ture (voting as one class), the Issuer, when authorized by a
resolution of its Board of Directors, and the Trustee may,
from time to time and at any time, enter into am indenture
or indentures supplemental hereto {which shall conform to the




provisions of the Trost Indenture Act of 1239 as in force at
the date of execution therecf) for the purpose of adding any
provisions to or changing in any manner or e’iminatimg any of
the provisions of this Indenture or of any supplemental inden-
tare or of modifying in any manner the rights of the Holders
of the Securities cf each such series:; provided, that no such
sapplemental indenture shall {a) extend the final maturity of
amy Security, or reduce the principal amount therscf, or
reduce the rate or extend the time of payment of interest
therson, or reduce any amount payable on redemption thereof,
or reduce the amount of the principal of an Origimal Issue
Discount Security that would be due and payable upon an
acceleration of the maturity thereof pursnamt to Section 5.1
or the amount therecf provable in bamkruptcy pursuant to
Sectionm 5.2, or change the currency of payment of principal of
or interest con any Security, or extend the time or reduce the
gmount of apy payvment to any sinking fund or amalicgous cobliga-
tion relating to any Security, or impair or affect the right
of any Becurityholder to institute suit for the payment
therecf or, if the Securities provide therefor, any right of
repayment 2t the option of the Securityholider withount the
consent of the Holder of each Security so affected, or (b)
reduce the aforesaid percentage of Secuorities of any series,
the consent of the Bolders of which is reguired for any such
supplemental indenrurse, without the consent of the Bolders of
sach Security so offered, or {c} reduce toc percentage of
Securities of any series necessary to consent to waive any
past defapit under this Indenture to iess thar a majority,
without the consent of the Bolders of sach Secprity so
affected, or (d, modify any of the provisions of this Section
8.2, except to increase amy such percentage or to provide that
cerrain other provisions of thie Inmdenture cannot be modified
or waived without the comsent of the Holder of each Security
affected theredby, provided, bhowever, that this clause shall
nor pe deemed to reguire the consent of anmy Holder with
respect to changes in the references to "the Trustee” and
cosoomitant changee ip this Section, or the deleriom of this
ﬁ.gs~ss; in gocordance with the regoirements of Sectiom €.10,
£.131, .12 and 8.2,

2 sgppiemental indemtuore which changes or eliminates
any covensant of other provision of this Indenture which hes
expressly been included sclely for the bemefit of onme or more
particuiar series of Securitiss, or which mmdlfles the rights
of the Boldere of Securities of such series with respect o
such covenant or cother provisicon, shall be deemed not to
affsct .ﬁs rights under this Indentnre of the Bolders of
Securitiss of any sther series.




Upon the reguest of the Isswer, accompanied by a
copy of a resolutiom of the Board of Directors certified by
the secretary or am assistant secretary of the Issuer
antborizing the execution of any such supplemental imdemture,
and wpon the filing with the Trustee of evidemce of the com-
sent of Securitybolders as aforesaid and other documents, if
any, reguired by Section 7.1, the Trustee shall joim with the
Issuer im the execution of surh supplemental imdemture uniess
such supplemental imdenture affects the Trustee's owm rights,
duties or immunities under this Imdenture or otherwise, im
which case the Trustee may im its discretiom, but shall mot be
cbligated to, enter imto such supplemental indemture.

It shall mot be mecessary for the comsemt of the
Securityholders under this Sectiom to approwve the particular
form of any proposed supplemental indemture, but it shall be
sufficient if such consemt shall approve the substance
thereof. .

Promptly after the execution by the Issuer amd the
Trustee of amny supplememtal imdemture pursuamt to the provi-
sioms of this Sectiom, the Issumer shall mail a motice thereo
by first class mail to the Holders of Securities of each
series affected thereby at their addresses as they shall
appear on the registry books of the Issuer, settimgy forth im
general terms the substamce of such supplememtal indemture.
Any failure of the Isswer to mail such motice, or amy defect
therein, shall mot, however, im amy way impair or affect the
validity of amy such supplewental indemture.

SECTION 8.3 Effect of Supplemental Imdemture. Upon
the execution of any supplemental indenture pursuant to the
provisione hereof, this Indemture shall be and be deemed to be
mogified and amemded im accordamce therewith and the respec-
tive rights, limitatioms of rights, obligatioms, duties amd
immnities under this Indemture of the Trustee, the Issuer and
the Holders of Securities of each series affected
sha’l thereafter be determined, exercised amd emforced

respects to such modifications amd
nts, and all the terms and conditioms of amy such
emental indemture shall be amd be deemed to be part of
the terms amd comditioms of this Imdemture for amy amd all
DUrpOSes .

SECTION 8.4 Documents to Be Given to Trustee. The
Trustee, subject to the provisioms of Sectioms 6.1 and 6.2,
may receive am Officers” Certificate amd am Opiniom of Coumsel
as conclusive evidemce that any supplemental indemture




executed puremamt to this Article 8 complies with the
applicable provisioms of this Indemtnre.

SECTION 8.5 Notatiom om Securities im Respect of
Supplemental Indemtures. Securities of amy series authemti-
cated and delivered after the executiom of amy supplememtal
indenmture purspant to the provisioms of this Article may besr
2 notation in form approved by the Trustee for such series
as to amy matter provided for by swch supplewemtal imdewture
or as to amy action takem at amy such meetimg. If the Issuer

prepared by the Issuner, authemticated by the Trustee amd
delivered in exchange for the Securities of such series them
outstanding.
AWRTTCTE W
OOSSOLIDATICN, MERGIR, S2LF CR OOOWEYRMCE

SECTION 9.1 Issper ¥ay Comscolidate, etc., om Cer-
tain Termms. The Issuer covemanmts that i1t will mot merge imto
or comsolidate with awmy other Persom, or sell, comvey or lease
all or substamtially all of its assets to amy Persom, and the
Issper shall mot permit amy Persom, to comsolidate with or
merge imto the Issuer or sell, comwey or lease 2ll or substamn-
tially all of its assets to the Issuer umless (i) either the
Mshallheﬂnemmtmmm&m,mﬁmmm
Person, or the Persom which acguires by sale, :
immmMMymtheummfﬂmlsmsmdl
be a corporation organized under the laws of the Umited States
of America or amy State thereof and shall expressly assume the
dne and punctual payment of the primcipal of and interest om
all the Securities, accordimg to their temor, amd the doe amnd
mmﬂwfmmmafﬂ‘oft&m
by tm Issuer, by supplememtal mmm samiactmy o the
Trustee, m&eﬂmﬁd&lnmwwtiembysmsﬂzm-

poratiom, and (ii) the Issmer or such successcor corporatiom,
25 the case may be, shall mot, immediately after such merger
or comsclidatiom, or such sale, comveyance or lease be im

defanlt in the performamce of anmy spch coremamt or conditiom.

SECTION 5.2 Successcr Corporatiom Substitured. Im
case of amny swch comsclidatiom, merger, sale Or CODveyamce,
and following suck an assumption by the sproesscr corporatio




such snocessor corporatiom shall sacceed to
for the Isswper, with the same effect as if it baen nemed
herein. sﬁ:ﬁmsmmzzmmytmmwsmﬁ wrd
nﬁfismezmuﬁﬁmmmm_mmmmbm
gxmmsmhmxmaﬁgmz“ of the Sscorities ijssnable
here MM&%%MMWWSWWW
Issuper and deliveres to the Trustee: and, upon the order o

such BELCCeSsSor curporation imstesd of the Issper and sw*ac*
to all the terms, cmtmm&&m*mbmmmw
**mrnﬁ:m the Trostee shall suthemticate arl shzll delirer
any Securities which previcusly stall hare been sngnaﬁ &Znd

delnmwmﬁiimw‘memmmi::

b and ary Securities which sacth sporsssor .::::‘
mm Ihz:mf’mz shall czuse o :se signed m m--
m‘“mfmsm*m a7 the Securirtis
shmil mﬁlmmmm;mwm
wnder this Indemture 2f the Secorities theretsior
ﬁmumﬁammﬁ&mwgmmmgf:ﬁ:s-mv
thoogh all of such Securities had Deer isEped T The “ate
the swpecotior hereof.

Iz case of amy such corscliidevion merger, sals,
l@e&e or oomveyamnDe snch chamges i ,r:aﬁss ogy &t form oz
not iz substEmce mmmﬁg*€: The Securities Therasfrer o
be izsped 2F mEy e 2pmrocrs

Iz the syent of ATy FUCL B2l& T DUOTEVANDE | OLY
.mmﬁmmmmm of lease and tre asPumprisze of Tune
gﬁmmmw.mwztmm .N.rtnae:
’*"'-ﬁ iz acoordance with Sectiss PLl the Issuer, oo oY ELTTEE~
50T ToTpOraETion which shall tseretcicre rave Lecome socs -
1he manmer described In this krvitie, snEll be oernErpEr for
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sions of Secticn 10.4), as trust funds in trust. specifically
pledged as security for, and dedicated solely to, the benefit of
the Holders of the Securitias of such series, (A) money in an
amount in the currency or composite currency in which the
Securities of such series are payable /except as otherwise
specified with respect to the Securities of such series pursuant to
Section 2.3}, or {B) Govermment Obligations which through the
payment of interest and principal in respect thereof in accordance
with their terms will provide not later than the opening of busi-
ness on the due date of any payment referred to in clause (i) or
(ii) of this subparagraph (1) money in an amount, or (C) a combina-
tion therzof, sufficient, in the opinion of a nationally recognized
firm of independent public accountante expressed in a written
certification thereof delivered tc the Trustee, to pay and dis-
charge (i) the principal of (and premium, if any) and each instal-
ment of principal (and premium, if any) and interest, if any, on
such Outstanding Securities on the maturity date or dates of such
principal or instalment of principal or interest, (ii) any man-
datory sinking fund payments or analogous payments applicable t¢
the Securities of such series on the day on which such payments are
due and payable in accordance with the terms of this Indenture and
of such Securities and (iii) any repayment of the Securities of
such series at the option of a Holder of any of such Securities on
the date such repayment is due and payable; -

(2) such deposit will not result in a breach or violation of,
or constitute a default under, this Indenture or any other agree-
ment or instrument to which the Issuer is a party or by which it is
bound.

(3) no Event of Default or event which with the giving of
notice or lapse of time, or bcth, would become an Event of Default
with respect to the Securities of such series shall have occurrad
and be continuing on the date of such deposit and no Event of
Default under Section 5.1(e) or 5.1(£f) or event which with the
giving of notice or iapse of time, or both, would become an Event
of Default under Section 5.1(e) or 5.1(f) shall have occurred and
be continuing on the 123rd day after such date;

(4) if this subparagraph has been specified in accordance
with Section 2.3 to be applicable to the Securities of such series,
the Issuer has delivered to the Trustee (i) an Opinion of Counsel
tc the effect that the Issuer has received from, or there has bsen
published by, the Internal Revenue Service a ruling to the effect,
or {(ii) in lieu thereof, but only if this clause (ii) is specified
in accordance with Section 2.3 to be applicable to the Securities
of such series, an Opinion of Counsel to the effect, that Holders
of the Securities of such series, an Opinion of Counsel to the
effect, that Holders of the Securities of such series will not




recognize income, gain or loss for federal income tax purposes as a

result of such deposit, defeasance and discharge and will be sub- oo
ject to federal income taz on the same amount and in the same RN
manner and at the same times, as would have been the case if such -
deposit, defeasance and discharge had not occurred; and 'z

(5) the Issuer has delivered to the Trustee an Officers’
Certificate and an Opinion of Counsel, each stating that all condi-
tions precedent provided for relating to the defeasance and dis-
charge of the entire indebtedness on all Outstanding Securities of e
such series as contemplated by this Section have been complied s
with.

Notwithstanding the fcregoing, if an Event of
Default specified in Section 5,1(e) and 5.1(f), or an event
which with the lapse of time would become such Event of
Default, shall occur during the period ending on the 123rd day
after the date of deposit referred to in this section, then
such deposit shall be rescinded and annulled, and the Issuer,
Trustee a2nd the Holders of such Securities of such series R
shall be restored to their former positions. I

SECTION 10.2 Application by Trustee of Funds
Deposited for Payment of Securities. Subject to Section 10.4,
all moneys deposited with the Trustee pursuant tc Section 10.1
shall be held in trust and applied by it to the payment,
either directly or through any paying agent (including the
Issuer acting as its own paying agent), to the Holders of the
particular Securities of such series for the payment or
redemption of which such moneys have been deposited with the
Trustee, of all sums due and to become due thereon for prin-
cipal and interest; but such money need not be segregated from
other funds except to the extent required by law.

SECTION 10.3 Repayment of Moneys Held by Paying
Agent. In connection with the satisfaction and discharge of
this Indenture with respect to Securities of any series, all
moneys then held by any paying agent under the provisions of
this Indenture with respect to such series of Securities
shall, upon demand of the Issuer, be repaid to it or paid to
the Trustee and thereupon such paying agent shall be released
from all further liability with respect tc such moneys.

SECTION 10.4 Return of Moneys Held by Trustee and
Paying Agent Unclaimed for Three Years. (a) Any moneys or
government obligations deposited with or paid to the Trustee
or any paying agent for the payment of the principal of or
interest on any Security of any series and not applied but
remaining unclaimed for three years after the date upon which
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such principal or interest shall have become due and payable,
shall, upon the written request of the Issuer and unless
otherwise required by mandatory provisions of applicable
escheat or abandoned or unclaimed property law, be repaid to
the Issuer by the Trustee for such series or such paying
agent, and the Holder of the Security of such series shall,
urnless otherwise required by mandatory provisions of
applicable escheat or abandoned or unclaimed property laws,
thereafter look only to the Issuer for any payment which such
Holder may be entitled to collect, and all liability of the
Trustee or any paying agent with respect to such moneys shall
thereupon cease.

(b) The Trustee shall deliver or pay to the Company from
time to time upon Company Request any money or Govermment
Obligations (or the principal of or interest on such Gove.n-
ment Obligations) held by it as provided in Section 10.1
which, in the opinion of a nationally recognized firm of
independent public accountants expressed in a written cer-
tification thereof delivered to the Trustee, are then in
excess of the amount thereof which then would have been
required to be deposited for the purpose for which such money
or Government Obligations were deposited or received. The
principal of or interest on the Govermment Obligations
deposited in trust pursuant to Section 10.1(B)(1), to the
extent that such principal and interest are not required for a
period of time for the payment of the principal of (and
premium, if any) and interest, if any, on the Securities with
respect to which such Government Obligations related, shall,
so far as practicable, be invested as agreed with the Trustee
in Government Obligations of such maturities (six months or
less) as necessary to ensure that funds are available to pay
the principal of (and premium, if any) and intevest, if any,
on such Securities and the Trustee, upon receipt thereof,
shall pay to the Issuer the income from such investments.

ARTICLE ELEVEN
MISCELLANEOUS PROVISIONS

SECTION 11.1 Incorporatorg, Stockholders, Officers
and Directors of Issuer Exempt from Individual Liabi ity. No
recourse under or upon any obligation, covenant or agreement
contained in this Indenture, or in any Security, or because of
any indebtedness evidenced thereby, shall be had against any
incorporator, as such or against any past, present or future
stockholder, officer or director, as such, of the Issuer or of
any successor, either directly or through the Issuer or any
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successor, under any :ule of law, statute or constitutional
provision or by the enforcement of any assessment or by any
legal or equitable proceeding or otherwise, all such liability
being expressly waived and released by the acceptance of the
Securities by the holders thereof and as part of the con-
sideration for the issue of the Securities. :

SECTION 11.2 Provisions of Indenture for the Sole
Benefit of Parties and Securityholders. Notning in this
Indenture or in the Securities, expressed or implied, shall
give or be construed to give to any person, firm or corpora-~
tion, other than the parties hereto and their successors and
the Holders of the Securities, any legal or equitable right,
remedy or claim under this Indenture or under any covenant or
provision herein contained, all such covenants and provisions
being for the sole benefit of the parties hereto and their
successors and of the Holders of the Securities.

SECTION 11.3 Successors and Assigns of Issuer Bound
by Indenture. All the Ccovenants, stipulations, promises and
agreements in this Indenture contained by or in behalf of the
Issuer shall bind its successors and assigns, whether sc
expressed or not.

SECTION 11.4 Notices and Demands on Issuer Trustee

and Securityholders. Any notice or demand which any provi-
sion of this Indenture is required or permitted to be given or
served by the Trustee or by the Holders of Securities to or on
the Issuer may be given or served by being deposited postage
prepaid, first-class mail (except as otherwise specifically
provided herein) addressed (until another address of the
-ssuer is filed by the Issuer with the Trustee) to The Chubb
Corporation, 15 Mountain View Road, P.0. Box 1615, Warren, NJ
07061-1615, Attn: Treasurer. Any notice, direction, request
or demand by the Issuer or any Securityholder to or upon the
Trustee shall be deemed to have been sufficiently given or
made, for all purposes, if given or made at The First National
Bank of Chicago, One First National Plaza, Chicago, IL
60670-0126.

Where this Indenture provides for notice to Holders,
such notice shall be sufficiently given (unless otherwise
herein expressly provided) if in writing and mailed, first-
class postage prepaid, to each Holder entitled thereto, at the
last address of the Securityholder as it appears in the
Security register. 1In any case where notice to Holders is
given by mail, neither the failure to mail such notice, nor
any defect in any notice so mailed, to any particular Holder
shall affect the sufficiency of such notice with respect to
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other Holders. Where this Indenture provides for notice in
any manner, such notice may be waived in writing by the person
entitled to receive such notice, either before or after the
event, and such waiver shall be the equivalent of such notice.
Waivers of notice by Holders shall be filed with the Trustee,
but such filing shall not be a condition precedent to the
validity of any action taken in reliance upon such waiver.

In case, by reason of the suspension of or
irregularities in reqular mail service, it shall be imprac-
ticable to mail notice to the Issuer and Securityholders when
such notice is required to be given pursuant to any provision
of this Indenture, then any manner of giving such notice as
shall be satisfactory to the Trustee shall be deemed to be a
sufficient giving of such notice.

SECTION 11.5 Officers' Certificates and Opinions of
Counsel; Statements to Be Contained Therein. Upon any
application or demand by the Issuer to the Trustee to take any
action under any of the provisions of this Indenture, the
Issuer shall furnish to the Trustee an Officers' Certificate
stating that all conditions precedent provided for in this
Indenture relating to the proposed action have been complied
with and an Opinion of Counsel stating that in the opinion of
such counsel all such conditions precedent have been complied
with, except that in the case of any such application or
demand as to which the furnishing of such documents is
specifically required by any provision of this Indenture
relating to such particular application or demand, no addi-
tional certificate or opinion need be furnished.

Each certificate or opinion provided for in this
Indenture and delivered to the Trustee with respect to com-
pliance with a condition or covenant provided for in this
Indenture shall include (a) a statement that the person making
such certificate or opinion has read such covenant or condi-
tion, (b) a brief statement 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,
(c) a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to
enable him to express an informed opinion as to whether or not
such covenant or condition has been complied with and {d) a
statement as to whether or not, in the opinion of such person,
such condition or covenant has been complied with.

Any certificate, statemen: or opinicn of an officer

of the Issuer may be based, insofar as it relates to legal
macters, upon a certificate or opinion of or representations
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by counsel, unless such officer knows that the certificate or
opinion or representations with respect to the matters upon
which his certificate, statement or opinion may be based as
aforesaid are erroneous, or in the exercise of reasonable care
should know that the same are erroneous. Any certificate,
statement or opinion of counsel may be based, insofar as it
relates to factual matters, information with respect to -vhich
is in the possession of the Issuer, upon the certificate,
statement or opinion of or representations by an officer of
officers of the Issuer, unless such counsel knows that the
certificate, statement or opinion or representations with
respect to the matters upon which his certificate, statement
or opinion may be based as aforesaid are erroneous, or in the
exercise of reasonable care should know that the same are
erroneous.

Any certificate, statement or opinion of an officer
of the Issuer or of counsel may be based, insofar as -it
relates to accounting matters, upon a certificate or opinion
of | ' representations by an accountant or firm of accountants
in © : employ of the Issuer, unless such officer or counsel,
as tune case may be, knows that the certificate or opinion or
representations with respect to the accounting matters upon
which his certificate, statement or opinion may be based as
aforesaid are erroneous, or in the exercise of reasonable care
should know that the same are erroneous.

Any certificate or opinion of any independent firm
of public accountants filed with the Trustee shall contain a
statement that such firm is independent.

SECTION 11.6 Payments Due on Saturdays, Sundays and
Holidays. 1If the date of maturity of interest on or principal
of the Securities of any series or the date fixed for redemp-
tion or repayment of any such Security shall not be a Business
Day, then payment of interest or principal need not be made on
such date, but may be made on the next succeeding Business Day
with the same force and effect as if made on the date of
maturity or the date fixed for redemption, and no interest
shall accrue for the period after such date.

SECTION 11.7 Conflict of Any Provision of Indenture
with Trust Indenture Act of 1939. iIf and to the extent that
any provision of this Indenture limits, qualifies or conflicts
with another provision included in this Indenture which is
required to be included herein by any ~* Sections 310 to 317,

inclusive, of the Trust Indenture Act _# 1939, such required
provision shall control.




SECTION 11.8 New York Law to Govern. This Inden-
ture and each Security shall be deemed to be a contract under
the laws of the State of New York, and for all purposes shall
be construed in accordance with the laws of such State.

SECTION 11.9 Counterparts. This Indenture may be
executed in any number of counterparts, each of which shall be
an original; but such counterparts shall together constitute
but one and the same instrument.

SECTION 11.10 Effect of Headings. The Article and
Section headings herein and the Table of Contents are for
convenience only and shall not affect the construction hereof.

ARTICLE TWELVE
REDEMPTION OF SECURITIES AND SINKING FUNDS -

SECTION 12.1 ggglicabilitx of Article. The pro-
visions of this Article s applicable to the Securities

of any series which are redeemable before their maturity or to
any sinking fund for the retirement of Securities of a series
except as otherwise specified as contemplated by Section 2.3
for Securities of such series.

SECTION 12.2 Notice of Redg%gtionz Partial Redemp-
tions. Notice of redemption to the Holders of Securities of

any series to be redeemed as a whole or in part at the option
of the Issuer shall be given by mailing notice of such redemp-
tion by first class mail, postage prepaid, at least 30 days
and not more than 60 days prior to the date fixed for redemp-
tion to such Holders of Securities of such series at their
last addresses as they shall appear upon the registry books.
Any notice which is mailed in the manner herein provided shall
be conclusively presumed to have been duly given, whether or
not the Holder receives the notice. Failure to give notice by
mail, or any defect in the notice to the Holder of any
Security of a series designated for redemption as a whole or
in part shall not affect the validity of the proceedings for
the redemption of any other Security of such series.

The notice of redemption to each such Holder shall
specify the principal amount of each Security of such series
held by such Holder to be redeemed, the date fixed for redemp-
tion, the redemption price, the place or places of payment,
that payment will be made upon presentation and surrender of
such Securities, that such redemption is pursuant to the
mandatory or optional sinking fund, or both, if such be the




case, that interest accrued to the date fixed for redemption
will be paid as specified in such nctice and that on and after
said date interest thereon or on the portions thereof to be
redeemed will cease to accrue. In case any Security of a
series is to be redeemed in part only the notice of redemption
shall state the portion of the principal amount thereof to be
redeemed and shall state that on and after the date fixed for
redemption, upon surrender of such Security, a new Security or
Securities of such series in any authorized denomination and
in principal amount equal to the unredeemed portion thereof
will be issued.

The notice of redemption of Securities of any series
to be redeemed at the option of the Issuer shall be given by
the Issuer or, at the Issuer's request, by the Trustee in the
name and at the expense of the Issuer.

At least one Business Day prior to the redemption
date specified in the notice of redemption given as provided
in this Section, the Issuer will deposit with the Trustee or
with one or more paying agents (or, if the Issuer is acting as
its own paying agent, set aside, segregate and hold in trust
as provided in Section 3.4) an amount of money sufficient to
redeem on the redemption date all the Securities of such
series so called for redemption a2t the appropriate redemption
price, together with accrved interest to the date fixed for

redemption. If less than all the outstanding Securities of a
series are to be redeemed, the Issuer will deliver to the
Trustee at least 70 days prior to the date fixed for r

tion an Officers*® Certificate stating the aggregate principal
amount of Securities to be redeemed.

If less than all the Securities of a series are to
be redeemed, the Trustee shall select, in such manner as it
shall deem appropriate and fair, Securities of such Series to
be redeemed in whole or in part. Securities may be redeemed
in part in an amount equal to any authorized denomination for
Securities of such series. The Trustee shall promptly notify
the Issuer in writing of the Securities of such series
selected for redemption and, in the case of any Securities of
such series selected for partial redemption, the principal
amount thereof to be redesmad. For all purposes of this
Indenture, unless the contaxt otherwise requires, all provi-
sions relating to the redemption of Securities of any series
shall relate, in the case of any Security redeemed or to be
redeemed only in part, to the portion of the principal amount
of such Security which has been or is to be redeemed.




SECTION 12.3 Payment of Securities Called for
Redemption. If notice of redemption has been given as above
provided, the Securities or portions of Securities specified
in such notice shall become due and payable on the date and at
the place stated in such notice at the applicable redemption
price, together with interest accrued to the date fixed for
redemption, and on and after said date (unless the Issuer
shall default in the payment of such Securities at the redesp-
tion price, together with interest accrued to said date)
interest on the Securities or portions of Securities so called
for redemption shall cease to accrue and, except as provided
in Sections 6.5 and 10.4, such Securities shall cease from

and after the date fixed for redemption to be entitled to any
benefit or security under this Indenture, and the Holders
thereof shall have no right in respect of such Securities
except the right to receive the redemption price thereof and
unpaid interest to the date fixed for redemption. On presen-
tation and surrender of such 3ecurities at a place of payment
specified in said notice, said Securities or the specified
portions thereof shall be paid and redeemed by the Issuer at
the applicable redemption price, together with interest
accrued thereon to the date fixed for redemption; provided
that any installment of interest becoming due on or prior to
the date fixed for redemption shall be payable to the Holders
of such Securities registered as such on the relevant record
date subject to the terms and provisions of Section 2.4
hereof.

If any Security called for redemption shall not be
s0 paid upon surrender thereof for redemption, the principal
shall, until paid or duly provided for, bear interest from the
date fixed for redemption at the rate of interest or Yield to
Maturity (in the case of an Original Issue Discount Security)
borne by the Security.

Upon presentation of any Security redeemed in part
only, the Issuer shall execute and the Trustee shall authenti-
cate and deliver to or on the order of the Holder thereof, at
the expense of the Issuer, a new Security or Securities of
such series , of authorized denominations, in principal amount
equal to the unredeemed portion of the Security so presented.

SECTION 12.4 Exclusion of Certain Securities from
Bli%ibiligz for Selection for Redemption. Securities shall be
exclu rom e.1gibility for selection for redemption if they
are identified by registration and certificate number in a
written statement signed by an authorized officer of the

Issuer and dezlivered to the Trustee at least 40 days prior to
the last date on which notice of redemption may be given as
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being owned of record and beneficially by, and not pledged or
hypothecated by either (a) the Issuer or (b) an entity
specifically identified in such written statement directly or
indirectly controlling or controlled by or under direct or
indirect common control with the Issuer.

SECTION 12.5 Mandatory and Optional Sinki thmdst.,y
The minimum amount of any sinking fund payment provided for
the terms of Securities of any series is herein referred to as
a "mandatory sinking fund payment”, and any payment in excess
of such minimum amount provided for by the terms of Securities
of any series is herein referred to as an "optional sinking
fund payment”. The date on which a sinking fund payment is to
be made is herein referred to as the "sinking fund payment
date-".

In lieu of making all or any part of any mandatory
sinking fund payment with respec: to any series of Securities
in cash, the Issuer may at its option (a) deliver to the
Trustee Securities of such series theretofore purchased or
otherwise acquired (except upon redemption pursuant to the
mandatory sinking fund) by the Issuer or receive credit for
Securities of such series (not previously so credited) there-
tofore purchased or othervise acquired {except as- aforesaid)
by the Issuer and delivered to the “::stee for cancellation
pursuant to Section 2.7, {b) receive credit for optional
sinking fund payments (not previously so credited) made pur-
suant to this Section, or (c) receive credit for Securities of
such series (not previously so credited) redeemed by the
Issuer through any optional redemption provision contained in
the terms of such series. Securities so delivered or credited
shall be received or credited by the Trustee at the sinking
fund redemption price specified in such Securities.

On or before the sixtieth day next Preceding each
sinking fund payment date for any series s the Issuer will
deliver to the Trustee a written statement {which need not
contain the statements required by Section 11.5) signed by an
authorized officer of the Issuer (a) specifying the portion of
the mandatory sinking fund payment to be satisfied by payment
of cash and the portion to be satisfied by credit of
Securities of such series, (b) stating that none of such
Securities of such series has theretofore been so credited,
(c) stating that no defaults in the payment of interest or
Events of Default with respect to such series have occurred
(which have not been waived or cured) and are continning and
(d) stating whether or not the Issuer intends to exercise its
right to make an optional sinking fund payment with respect to
such series and, if so, specifying the amount of such optional
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sinking fund payment which the Issuer intends to pay on or
before the next succeeding sinking fund pavment date.
Securities of such series to be credited and required to be
delivered to the Trustee in order for the Issuer to be
entitled to credit therefor as aforesaid which have not there-
tofore been delivered to the Trustee shall be delivered for
cancellation pursudant to Section 2.10 to the Trustee with such
written statement (or reasonably promptly thereafter if
acceptable to the Trustee). Such written statement shall be
irrevocable and upon its receipt by the Trustee the Issuer
shali becowme unconditionally obligated tc make all the cash
payments therein referred to, if any, on or before the next
succeeding sinking fund payment date. Failure of the Issuer,
on or before any such sixtieth day, to deliver such written
statement and Securities specified in this paragraph, if any,
shall not constitute a default but shali constitute, on and as
of such date, the irrsvocable election of the Issuer (i) that

spect thereof and (ii) that the
iIssuer will make no coptiomal ginking fund payment with respect
to such series as provided in this Secticn.

If the sinking fund payment or paynents’{nandatory

or optional or both) to be made in cash cn the next succeeding
sinking fund payment date pPlus any unused balance of any
preceding sinking fund payments made in cash shall exceed
$50,000 {(or a lesser cum if the Issuer shall so request) with
respect to the Securities of any particular series, such cash
shall be applied on the next succeeding sinking fund payment
date to the redesption of Securities of such series at the
sinking fund redemption price together with accrued interest
to the date fixed for redemption. If such amount shall be
$50,000 or less and the Issuer makes no such request then it
shall be carried over until a sum in excess of $£50,000 is
available. The Trustee shall select, in the manner provided
in Section 12.2, for redemption on such sinking fund payment
date a sufficient principal amount of Securities of such
series to absorb said cash, as nearly as may be, and shall {(if
requested in writing by the Issuer) inform the Issuer of the
serial numbers of the Securities of such series {(or portions
thereof) so selected. Securities of any serie- . .ich are (a)
owned by the Issuer or an entity known by the “:ustee to be
directly or indirectly ccntrolling or controlis< “y or under
direct or indirect common control with the Issucr,

by the Security register, -

been pledged

or (b) identified in an Officers’ Certilicate at least 60 days
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prior to the sinking fund payment date as being beneficially
owned by, and not pledged or hypothecated by, the Issuer or an
entity directly or indirectly controlling or controlled by

or under direct or indirect common control with the Issuer
shall be excluded from Securities of such series eligible for
selection for redemption. The Trustee, in the name and at the
expense of the Issuer (or the Issuer, if it shall so request
the Trustee in writing) shall cause notice of redemption of
the Securities of such series to be given in substantially the
manner provided in Section 12.2 (and with the effect provided
in Section 12.3) for the redemption of Securities of such
series in part at the option of the Issuer. The amount of any
sinking fund payments not sc applied or allocated to the
redemption of Securities of such series shall be added to the
next cash sinking fund payment for such series and, together
with such payment, shall be applied in accordance with the
provisions of this Section. Any and all sinking fund moneys
held on the stated maturity date of the Securities of any
particular series (or earlier, if such maturity is
accelerated), which are not held for the payment or redemption
of particular Securities of such series shall be applied,
together with other moneys, if necessary, sufficient for the
purpose, to the payment of the principal of, and interest on,
the Securities of such series at maturity. -

At least one Business Day before each sinking fund
payment date, the Issuer shall pay to the Trustee in cash or
shall otherwise provide for the payment of all interest
accrued to the date fizxed for redemption on Securities to be
redeemed on the next following sinking fund payment date.

The Trustee shall not redeem or cause to be redeemed
any Securities of a series with sinking fund moneys or mail
any notice of redemption of Securities for such series by
operation of the sinking fund during the continvance of a
default in payment of interest on such Securities or of any
Event of Default except that, where the mailing of notice of
redemption of any Securities shall theretofore have been made,
the Trustee shall redeem or cause to be redeemed such
Securities, provided that it shall have received from the
Issuer a sum sufficient for such redemption. Except as
aforesaid, any moneys in the sinking fund for such series at
the time when any such default or Event of Default shall
occur, and any moneys thereafter paid into the sinking fund,
shall, during the continuance of such default or Event of
Default, be deemed to have been collected under Article Five
and held for the payment of all such Sscurities. In case such
Event of Default shall have been waived as provided in Section
5.10 or the default cured on or before the sixtieth day
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preceding the sinking fund payment date in any year, such
moneys shall thereafter be applied on the next succeeding
sinking fund payment date in accordance with this Section to
the redemption of such Securities. :

IN WITNESS WHEREOF, the parties hereto have caused
this Indenture to be duly executed, and their respective
corporate seals to be hereunto affixed and attested, all as of
October 25, 1989.

THE CHUBB CORPORATION

By

[CORPORATE SEAL]
Attest:

By

THE FIRST NATIONAL BANK
OF CHICAGO

By

[CORPORATE SEAL]
Attest:

By




STATE OF NEW JERSEY
COUNTY OF

On this day of + before me personally
came + to me personally known, who, being by
me duly sworn, did depose and say that she resides at

; that she is a of The Chubb
Corporation, one of the corporations described in and which
executed the above instrument; that she knows the corporate
seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
authority of the Board of Directors of said corporation, and
that she signed her name thereto by like authority.

{NOTARIAL SEAL]




STATE OF “ACK~TRS-STATE ;
§S.:2

COUNTY OF “ACK-TRS-CNTY )

On this day of ; before me personally
came + to me personally known, who, being by
me duly sworn, did depose and say that she resides at

;s that she is a of The First
National Bank of Chicago, one of the corporations described in
and which executed the above instrument; that she knows the
corporate seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed
by authority of the Board of Directors of said corporation,
and that she signed her name thereto by like authority.

[NOTARIAL SEAL]

Rotary Public




Exhibit
{(Form 1)

iFORM OF FACE OF NOTE]

THE CHUBB CORPCRATION
% Note Due

THE CHUBB CORPORATION, a New Jersey corporation (the
"Issuer”), for value received, hereby pramises to pay to

or registered assigns, at the office or agency of
the Issuer in the Borough of Manhattan, the City of New York,
the principal sum of Dollars on - s in

such coin or currency of the United States of America as at
the time of payment shall be legal tender for the payment of
public and private debts, and to pay interest, semiannually o

and of each year, commencing

’ » on said principal sum at said office or
agency, in like coin or currency, at the rate per annua
specified in the title of this Note, from the or the

, as the case may be, next preceding the date of
this Note to which interest has been paid, unless the date
hereof is a date to which interest has been paid, in which
case from the date of this Note, or unless no interest has
been paid on these Notes, in which case from ’

» until payment of said principal sum has been made or
duly provided for; provided, that payment of interest may be
made at the option o e Issuer by check mailed to the
address of the person entitled thereto as such address shall
appear on the Security register. Notwithstanding the forego-
ing, if the date hereof is after the day of or

+ as the case may be, and before the following
or + this Note shall bear interest from
such or ; provided, that if the Issuer
shall default in the payment of interest due on such
or » then this Note shall bear interest from
the next preceding or ¢+ to which interest has
been paid or, if no interest has been paid on these Notes,




from - The interest so payable on any or

. will, subject to certain exceptions provided in the
Indenture referred to on the reverse hereof, be paid to the
perscn in whose name this Note is registered at the close of
business on the or + as the case may be,
next preceding such or .

Reference is made to the further provisions of this
Note set forth on the reverse hereof. Such further provisions
shall for all purposes have the same effect as though fully
set forth at this place.

This Note shall not be valid or become obligatory
for any purpose until the certificate of authentication hereon
shall have been signed by the Trustee under the Indenture
referred tc on the reverse hereof.

IN WITNESS WHEREOF, The Chubb Corporation-has caused
this instrument to be signed by facsimile by its duly
authorized officers and has caused a facsimile of its cor-
porate seal to be affixed hereunto or imprinted hereon.

Dated:

THE CHUEB CORPORATION

By

By

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHERTICATION]

This is one of the Securities of the series desig-
nated herein referred to in the within-mentioned Indenture.

‘THE FIRST NATIONAL BARK OF
CHICAGO, as Trustee

Anthorized Officer




[FORM OF REVERSE OF NOTE]
The Chubb Corporation
% Note Due

This Note is one of a duly authorized issue of
debentures, notes, bonds or other evidences of indebtedness
of the Issuer (hereinafter called the "Securities”) of the
series hereinafter specified, all issued or to be issued under
and pursuant to an indenture dated as of October 25, 1989
(herein called the "Indenture®), duly executed and delivered
by the Issuer to The First National Bank of Chicago, Trustee
(herein called the "Trustee”), tco which Indenture and all
indentures supplemental thereto reference is hereby made for a
description of the rights, limitations of rights, obligations,
duties and immunities thereunder of the Trustee, the -Issuer
and the holders of the Securities. The Securities may be
issued in one or more series, which different series may be
issued in various aggregate principal amounts, may mature at
different times, may bear interest (if any) at different
rates, may be subject to different redemption provisions (if
any), may be subject to different sinking, purchase or
analogous funds (if any) and may otherwise v2Yy as in the
Indenture provided. This Note is one of a teries designated
as the $ Notes Due of the Issuer, limited in
aggregate principal amount to $ .

In case an Event of Default, as defined in the
Indenture, with respect to the $ Notes Due » shall
have occurred and be continuing, the principal hereof may be
declared, and upon such declaration shall become, due and
payable, in the manner, with the effect and subject to the
conditions provided in the Indent .

The Indenture contains provisions pemitting the
Issuer and the Trustee, with the consent of the Holders of not
less than a majority in aggregate principal amount of the
Securities at the time Outstanding (as defined in the Inden-
ture) of all series to be affected (voting as one class),
evidenced as in the Indenture provided, to execute supplemen-
tal indentures adding any provisions to or changing in any
manner or eliminating any of the provisions of the Indenture
or of any supplemental indenture or modifying in any manner
the rights of the Holders of the Securities of each such
series; provided, however, that no such supplemental indenture
shall (i) extend the final maturity of any Security, or reduce
the principal amount thereof or any premium thereon, or reduce




the rate or extend the time of payment of any interest
thereon, or reduce any amount payable on redemption thereof,
or reduce the amount of the principal of the Original Issue
Discount Security that would be due and payable upon an
acceleration of the maturity thereof or provable in
bankruptcy, or change the currency of payment of principal,
premium, if any, or interest, or extend the time or reduce the
amount of any payment to any sinking fund or analogous obliga-
tion relating to any Security, or impair or affect the rights
of any Holder to institute suit for the payment thereof,
without the consent of the Holder of each Security so
affected, or (ii) reduce the aforesaid percentage of
Securities, the Holders of which are required to comsent to
any such supplemental indenture, without the consent of the
Holder of each Security affected or (iii) reduce the percent-
age of Securities of this series outstanding necessary to
consent to waive any past default under the Indenture to less
than a majority, without the consent of the Holder of each
Security so affected, or (iv) modify the provisions of the
sections of the Indenture dealing with supplementary inden-
tures or waivers of covenants, except to increase any such
percentage or to provide that certain other provisions of the
Indenture cannot be modified or waived without the consent of
the Holder of each Security affected thereby, [provided,
however, that this clause shall not be deemed to require the
consent of any Holder with respect to changes in the referen-
ces to "the Trustee® and concomitant changes in such sections
of the Indenture or the Deletion of this proviso, in accord-
ance with the requirements of the Indenture.] It is aiso
provided in the Indenture that, with respect to certain
defaults or Events of Default regarding the Securities of any
series, prior to any declaration accelerating the maturity of
such Securities, the Holders of a majority in aggregate prin-
cipal amount Outstanding of the Securities of such series {or,
in the case of certain defaults or Events of Default, all or
certain series of the Securities) may on behalf of the Holders
of all the Securities of such series (or all or certain series
of the Securities, as the case may be) waive any such past
default or Event of Default and its consequences. The preced-
ing sentence shall not, however, apply to a default in the
payment of the principal of or premium, if any, or interest on
any of the Securities. Any such consent or waiver by the
Holder of this Note (unless revoked as provided in the Inden-
ture) shall be conclusive and binding upon such Holder and
upon all future Holders and owners of this Note and any Notes
which may be issued in exchange or substitution herefor,
irrespective of whether or not any notation thereof is made
upon this Note or such other Notes.




Fo reference herein to the Indenture and no provi-
sion of this Note or of the Indenture shall alter or impair
the obligation of the Issuer, which is absolute and uncondi-
tional, to pay the principal of and any premium and interest
on this Note in the manner, at the respective times, at the
rate and in the coin or currency herein prescribed.

The Notes are issunable in registered form without
coupons in denominations of § and any multiple of §
at the office or agency of the Issuer in the Borough of Man-
hattan, The City of New York, and in the manner and subject to .
the limitations provided in the Indenture, but without the
payment of any service charge, notes may be exchanged for a
like aggregate principal amount of Notes of other authorized
denominations.

[The Notes may be redeemed at the option of the
Issuer as a whole, or from time to time in part, on any date
fafter | ] and] prior to maturity, upon mailing a
notice of such redemption not less than 30 nor more than 60
days prior to the date fixed for redemption to the Holders of
Notes at their last registered addresses, all as further
provided in the Indenture, at the following redemption prices
(expressed in percentages of the principal amount} together in
each case with accrued interest to the date fixed for redemp-
tion:

If redeemed during the twelve-month period beginning

Percentage Year Percentage

]

Upon due presentment for registratiomn of transfer of
this Note at the office or agency of the Issuer in the Borough
of Manhattan, The City of New York, a new Note cor Notes of
authorized denominations for an equal aggregate principal
amount will be issuned to the transferee in exchange therefor,
subject to the limitations provided in the Indenture, without
charge except for any tax or other govermmental charge imposed
in connection therewith.

The Issuer, the Trustee and any avthorized agent of
the Issuer or the Trustee may deem and treat the registered




Holder hereof as the absolute owner of this Note (whether or
not this Note shall be overdue and notwithstanding any nota-
tion of ownership or other writing hereon), for the purpose of
receiving paymsent of, or on account of, the principal hereof
and premium, if any, and subject tc the provisions on the face
hereof, interest hereon, and for ail other purposes, and
neither the Issuer nor the Trustee nor any authorized agent of
the Issuer oxr the Trustee shall be affected by any notice to
the contrary.

No recourse under or upon any obligation, covenant
or agreement of the Issuer in the Indenture or amy indenture
suppiemental thereto or im any Note, or because of the crea-
ticn of any indebtedness represented thereby, shall be had
againet any incorporator, stockholder, officer or director, as
such, of the Issuer or of any successor corporation, either
directly or through the Issuer or amy successor corporation,
under any rule of law, statute or comstitutiomal provision
or by the enforcement of any assessment or by any legal or
equitable proceeding or otherwise, all such liabjlity being
expressly waived and released by the acceptance hereof and as
part of the consideration for the issue herecf.

Terms used herein which are defined in the Indenture
sﬁl have the respective Bcanings assigned thereto in the
Indenture.




[FORM OF FACE OF DEBERTURE]

THE CHDBR CCRBPORATIOR
% Debenture Due

THE CHUBRB CDRPORATIOE, a Bew Jersey corporation (the
“issuer"), for value received, hereDy prumises to pay to
or registered assigns, at the office or agency of
the Issuer in the Borough of Manhattan, the City of Eew York,
the principal sum of Dollars on in
such coin or curremxy of the United States of Anezzca as at
the time of payment shall be legal tender for the paysent of
public and private debts, and to pay interest, semiannzally on
and of each year, cosmencing
» on said principal sum at said office or
agency, 1n1:.l:acomorcnrzency, at the rate per anmmm
specified in the title of this Debenture, from the
or the . as the case may be, next preced-
ing the date of this Debweatnre to which interest has been
paid, unless the date hereof is a date to which interest has
been paid, in which case from the date of this Debenture, or
unless no interest has been paid on these Debemtnres, in which
case fram , until payment of said principal sum has
been made or dnly provided ided, that payment of
interest may be made at the optmno Issuer by check
mailed to the address of the person entitled thereto as such
address shall appear on the Security register. Botwithstand-
.mgtheforego:.ng, if the date hexeof is after the day of
, 4s the case may be, and before the follows-
ing or ’ th:.s Debenture shall bear interest
from such ided, that if the Issuer shall
default in the payuxt of i due on such or
’ thenthisoehentnreshallbearxnzetest&athenext
preceding , to vhich interest has been
paid or, if no 1.nterest has been paid on these Debentures,




from . The interest so payable on any or
will, subfect to certain exceptions provided in the
Indenture referred to on the reverse hereuf, be paid to the
person in whose name this Debenture is registered at the close
of business on the or . as the case may be,

next preceding such or .

Reference is made to the further prov
Debenture set forth on the reverse hereof.
provisions shall for all purposes have the same effect as
though fully set forth at this place.

This Debenture shall not be valid or become
obligatory for any purpose until the certificate of authen-
tication hereon shall have been signed by the Trustee under
the Indenture referred to on the reverse hereof.

IN WITHEESS WHEREOF, The Chubb Corpocation has caused
this instrument to be signed by facsimile by its duly
authorized officers and has cansed a facsimile of its cor-
porate seal to be affimed hereunto or imprinted hersom.

Dated:

{FORM OF TRUSTEE'S CERTIFICATE OF AUPHEWFICATION]

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

THE FIRST NATICHAL HANE OF
CHICAGD, as Trustee




[FORM OF REVERSE OF DEBENTURE ]
THE CHUBB CORPORATION
$ Debenture Due

This Debenture is one of a duly authorized issue
of debentures, notes, bonds or other evidences of indebtedness
of the issuer (hereinafter called the "Securities") of the
series hereinafter specified, all issued or to be issued under
and pursuant to an indenture dated [October ¢« 1989] (herein
called the "Indenture"), duly executed and delivered by the
Issuer to The First National Bank of Chicago, Trustee (herein
called the "Trustee"), to which Indenture and all indentures
supplemental thereto reference is hereby made for a descrip-
tion of the rights, limitations of rights, obligations, duties
and immunities thereunder of the Trustee, the Issuer and the
Holders of the Securities. The Securities may be issued in
one or more series, which different series may be issued in
various aggregate principal amounts, may mature at different
times, may bear interest (if any) at different rates, may be
subject to different redemption provisions (if any) may be
subject to different sinking, purchase or analogous funds (if
any) and may otherwise vary as in the Indenture provided.
This Debenture is one of a series designated as the 3
Debentures Due of the Issuer, limited in aggregate
principal amount to 3 .

In case an Event of Default, as defined in the
Indenture, with respect to the ¥ Debentures Due s
shall have occurred and be continuing, the principal hereof
may be declared, and v on such declaration shall become, due
and payable, in the muaner, with the effect and subject to the
conditions provided in the Indenture.

The Indenture contains provisions permitting the
Issuer and the Trustee, with the consent of the Holders of not
less than a majority in aggregate principal amount of the
Securities at the time Outstanding {as defined in the Inden-
ture) of all series to be affected {voting as one class),
evidenced as in the Indenture provided, to execute supplemen-
tal indentures adding any provisions to or changing in
manner or eliminating any of the provisions of the Indenture
or of any supplemental indenture or modifying in any manner
the rights of the Holders of the Securities of each such
series; provided, however, that no such supplemental indenture
shall (i) extend the final maturity of any Security, or reduce
the principal amount thereof or any premium thereon, or reduce
the rate or extend the time of payment of any interest
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thereon, or reduce any amount payable on redemption thereof,
or reduce the amount of the principal of an Original Issue
Discount Security that would be due and payable upon an
acceleration of the maturity thereof or provable in
bankruptcy, or change the currency of payments of principal,
premium, if any, or interest, or extend the time or reduce the
amount of any payment to any sinking fund or analogous obliga-
tion relating to any Security, or impair or affect the rights
of any Holder to institute suit for the payment thereof,
without the consent of the Holder of each Security so
affected, or (ii) reduce the aforesaid pexrcentage of
Securities, the Holders of which are required to consent to
any such supplemental indenture, without the consent of the
Holder of each Security affected or (iii) reduce the
precentage of Securities of this series necessary to consent
to waive any past default under the Indenture to less than a
majority, without the consent of the Holder of each Security
so affected, or (iv) modify the provisions of the sections fot
eh Indenture dealing with supplementary indentures or waivers
of covenants, except to increase any suCh percentage or to
provide that certain other provisions of the Indenture cannot
be modified or waived without the consent of the Holder of
each Security affected thereby, [provided, however, that this
clause shall not be deemed to require the consent of any
Holder with respect to changes in the references to *The
Trustee” and concomitant changes in such sections fo the
Indenture or the deletion of this provision, in accordance
with the requirements of the Indenture.] It is also provided
in the Indenture that, with respect to certain defaults or
Events of Default regarding the Securities of any series,
prior to any declaration accelerating the maturity of such
Securities, the Holders of a majority in aggregate principal
amount Qutstanding of the Securities of such sesries {or, in
the case of certain defaults or Events of Default, all or
certain series of the Securities) may on behalf of the Holders
of all the Securities of such series (or all or certain series
of the Securities, as the case may be) waive any such past
default or Event of Default and its consequences. The preced-
ing sentence shall not, however, apply to a default in the
payment of the principal of or premium, if any, or interest on
any of the Securities. Any such consent or waiver by the
Holder of this Debenture (unless revoked as provided in the
Indenture) shall be conclusive and binding upen such Holder
and upon all future Holders and owners of this Debenture and
any Debentures which may be issued in exchange or substitution
herefor, irrespective of whether or not any notation therecf
is made upon this Debenture or such other Debentures.




No reference herein to the Indenture and no provi-
sion of this Debenture or of the Indenture shall alter or
impair the obligation of the Issuer, which is absolute and
unconditional, to pay the principal of and any premium and
interest on this Debenture in the manner, at the respective
times, at the rate and in the coin or currency herein
prescribed.

The Debentures are issuable in registered form
without coupons in denominations of § and any multiple
of $ at the office or agency of the Issuer in the
Borough of Manhattan, The City of New York, and in the manner
and subject to the limitations provided in the Indenture, but
without the payment of any service charge, Debentures may be
exchanged for a like aggregate principal amount of Debentures
of other authorized denominations.

{The Debentures may be redeemed at the option of the
Issuer, as a whole, or from time to time in part, on any date
[after ( ] and] prior to maturity, upon mailing a
notice of such redemption not less than 30 nor more than 60
days prior to the date fixed for redemption to the Holders of
Debentures at their last registered addresses, all as further
provided in the Indenture, at the following optional redemp-
tion prices (expressed in percentages of the principal amount)
together in each case with accrued interest to the date fixed
for redemption:

If redeemed during the twelve-month period beginning

14

Percentage Year Percentage

]
[provided, however, that no such optional redemption may be
effected prior to directly or indirectly from
or in anticipation of moneys borrowed by or for the account of
the Issuer at an interest cost (calculated in accordance with
generally accepted financial practice) of less than %
pezr annum.]




[(The Debentures are also subject to redemption,
through the operations of the sinking fund as herein provided
on and on each thereafter to and including

on notice as set forth above and at 100% of the prin-
cipal amount thereof (the sinking fund redemption price),
together with accrued interest to the date fixed for redemp-
tion.

As and for a sinking fund for the retirement of the
Debentures and so long as any of the Debentures remain out-
standing and unpaid, the Issuer will pay to the Trustee in
cash (subject to the right to deliver certain Debentures in
credit therefor as in the Indenture provided), on or before

and on or before in each year thereafter to and
including an amount sufficient to redeem $ prin~
cipal amount of the Debentures (or such lesser amount equal to
the principal amount then Outstanding) at the sinking fund
redemption price. e

At its option the Issuer may pay into the sinking
fund for the retirement of Debentures, in cash except as
provided in the Indenture, on or before and on or
before in each year thereafter to and including

, an amount sufficient to redeem an additional prin-
cipal amount of Debentures up to but not to exceed $ at
the sinking fund redempticn price. To the extent that the
right to such optional sinking fund payment is not exercised
in any year, it shall not be cummlative or carried forward to

any subsequent year.]

Upon due presentment for registration of transfer of
this Debenture at the office or agency of the Issuer in the
Borough of Manhattan, The City of New York, a new Debenture
or Debentures of authorized denominations for an equal
aggregate principal amount will be issued to the transferee
in exchange therefor, subject to the limitations provided in
the Indenture, without charge except for any tax or other
govermmental charge imposed in connection therewith.

The Issuer, the Trustee and any authorized agent of
the Issuer or the Trustee may deem and treat the registered
Holder hereof as the absolute owner of this Debenture (whether
or not this Debenture shall be overdue and notwithstanding any
notation of ownership or other writing hereon, for the purpose
of receiving payment of, or on account of, the principal
hereof and premium, if any, and, subject to the provisions
on the face hereof, interest hereon, and for all other pur-
poses, and neither the Issuer nor the Trustee nor any




authorized agent of the Issuer or the Trustee shall be
affected by any notice to the contrary.

No recourse under or upon any obligation, covenant
or agreement of the Issuer in the Indenture or any indenture
supplemental thereto or in any Note, or because of the crea-
tion of any indebtedness represented thereby, shall be had
against any incorporator, stockholder, officer or director, as
such, of the Issuer or of any successor corporation, either
directly or through t.e Issuer or any successor corporation,
under any rule of law, statute or constitutional provision
or by the enforcement of any assessment or by any legal or
equitable proceeding or otherwise, all such liability being
expressly waived and released by the acceptance hereof and as
part of the consideration for the issue hereof.

Terms used herein which are defined in the Indenture
shall have the respective meanings assigned thereto -in the
Indenture.




[FORM OF FACE OF

THE CEUBEB CORPORATION
3 { ] Due

THE CHUBB CORPORATION, a New Jersey corporation
(the “Issuer®), for value received, hereby promises to pay to
or registered assigns, at the office or agency of
the Issuer in the Borough of Manhattan, the City of New York,
the principal “sum of Dollars on - ’
in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment
of public and private debts, and to pay interest, semian-
nually on and in each year, com-
mencing . + on said principal sum at said
office or agency, in like coin or currency, at the rate per
annua specified in the title of this | ], from the
or the + a@s the case may be, next
preceding the date of this | ] to which interest has
been paid, unless the date hereof is a date to which interest
has been paid, in which case from the date of this
{ ], or unless no interest has been paid on these
[ ]s, in wkich case from s until payment
of said principal sum has been made or duly provided for;
provided, that payment of interest may be made at the option
o by check mailed to the address of the person
entitled thereto as such address shall appear on the Security
register. Notwithstanding the foregoing, if the date hereof
is after the day of or s as the case may
be, and before the foilowing or s this
[ ] shall bear interest from such or
; provided, that if the Cosmpany shall default in the
t of interest due on such or + then this
i ] shall bear interest from the next preceding
or ¢« to which interest has been paid or,




if no interest has been paid on these | ls, from
- The interest so payable on any or
will, subject to certain exceptions provided in the
Indenture refeired to on the reverse hereof, be paid to the
person in whose name this [ ] is registered at the
close of business on or s as the case may
be, next preceding such or .

Reference is made to the further provisions of this
{ ] set forth on the reverse hereof. Such further
provisions shall for all purposes have the same effect as
though fully set forth at this place.

This | ] shall not be valid or become
obligatory for any purpose until the certificate of authen-
tication hereon shall have been signed by the Trustee under
the Indenture referred to on the reverse hereof.

IN WITNESS WHEREOF, The Chubb Corporation has
cansed this instrument to be signed by facsimile by its dely
authorized officers and has caused a facsimile of its cor-
porate seal to be affixed hereunto or imprinted hereon.

Dated:

THE CHUBB CORPORATION

By

By

{FORK OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

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

THE FIRST NATIONAL BANK OF
CHICAGO, as Trustee

Anthorized Officer




[FORM OF REVERSE OF ]

FOR PURPCSES OF SECTION 1232 OF THE UNITED STATES
INTERNAL REVENUE CODE OF 1954, AS AMENDED, THE ISSUE PRICE OF
THIS ([ ] 18 $ OF ITS PRINCIPAL AMOUNT AND THE
ISSUE DATE IS ’ .

THE CHUBB CORPORATION
$ [ ]} Due

This [ ] is one of a duly authorized issue
of debentures, notes, bonds or other evidences of indebted-
ness of the Company (hereinafter called the "Securities”)
of the series hereinafter specified, all issued or to be
issued under and pursuant to an indenture dated October _,
1289 (herein called the "Indenture”), duly executed and
delivered by the Issuer to The First National Bank of
Chicago, Trustee (herein called the *"Trustee”), to which
Indenture and all indentures supplemental thereto reference
is hereby made for a description of the rights, limitations
of rights, obligations, duties and imsunities thereunder of
the Trustee, the Issuer and the Holders of the Securities.
The Securities may be issued in one or more series s which
different series may be issued in various aggregate principal
amounts, may mature at different times, may bear interest (if

any) at different rates, may be subject to different
tion provisions (if any), may be subject to different sink-
ing, purchase or aralogous funds {(if any) and may otherwise
vary 28 in the Indenture provided. This [ 1 is one
of a series designated as the 3 [ ] Due

of the Issuer, limited in aggregate principal
amournt to $§ .

In case an Event of Default, as defined in the
Indenture, with respect to [ ], shall have occurred and
be continuing, (i) that portion of the principal equal to the
initial public offering price of this [ ] plus accrued
amortization of the original issue discount calculated using
the “"interest" method (computed in accordance with generally
accepted accounting principles in effect on the date of the
Indenture) from . to the date of
acceleration and (ii) any accrued interest to the date of
acceleration may be declared, and upon such declaration shall
become, due and payable, in the manner, with the effect and
subject to the conditions provided in the Indenture.

The Indenture contains provisions pemitting the
Issuer and the Trustee, with the consent of the Holders of




not less than a majority in aggregate principal amount of the
Securities at the time Outstanding (as defined in the Inden-
ture) of all series to be affected (voting as one class}),
evidenced as in the iIndenture provided, to execute supplemen-
tal indentures adding any provisions to or changing in any
manner or eliminating ary of the provisions of the Indenture
or of any supplemental indenture or modifying in any manner
the rights of the Holders of the Securities of each such
series to be affected; provided, however, that no such sup-
plemental inderture shafl_ﬁ.')_e final maturity of
any Security, reduce the principal amount thereof or any
presium thereon, or reduce the rate or extend the time of
payment of any interest thereon, or redace any amsount payable
on redemption thereof, or reduce the amcunt of the principal
of an Original Issuve Discount Security that would be due and
payable upon acceleration of the maturity thereof or the

amount provable in banh:npt_f.cy,

theti.eorredncethea-onntofanypay-enttoanysinking
fund or amalogous obligation relating to any Security, or
impair or affect the rights of any Holder to institute suit
for the payment thereof, without the comsent of the Holder of
each Security so affected, or (ii) reduce the aforesaid
percentage of Securities, the Holders of which are required
to consent to any such supplemental indenture, without the
consent of the Holder of each Security affected or (iii)
reduce the precentage of Securities of this series outstand-
ing necessary to comsent to waive any past defauits under the
Indenture to less than a majority, without the comsent of the
Holder of each Security so affected or (iv) modify the provi-
sions of the sections of the Indenture dealing with sup-
Plementary indentures or waivers of covenmants s ©except to
increase any such percentage or to provide that certain other
provisions of the Indenture cannot be mcdified or waived
without the consent of the Holder of each Security affected
thereby, [provided, however, that this clause shall not be
dee-edtoreqniretheconsentofanyﬂoldetvithrespectto
changes in the references to "the Trustee” and concomitant
changes in such sections of the Indenture or the Deletion of
this proviso, in accordance with the requirements of the
Indenture.] It is also provided in the Indenture that, with
respect to certain defaults or Events of Default i

the Securities of any series, prior to any declaration
accelerating the maturity of such Securities, the Holders of
a majority in aggregate principal amount Outstanding of the
Securities of such series (or, in the case of certain
defaults or Events of Default, all or certain series of the
Securities) may on behalf of the Holders of all the
Securities of such series (or all or certain series of the




Securities, as the case may be) waive any such past default
or Event of Default. The preceding sentence shall not,
however, apply to a default in the payment of the principal
of, or interest, if any, on any of the Securities. Any such
consent or waiver by the Holder of this [ ] (unless
vevoked as provided in the Indenture) shall be conclusive and
binding upon such Holder and upon all future Holders and
of this [ ] and any | Js which may be
sued in hange or substitution herefor, irrespective of
not any notation thereof is made upon this
such other [ Is.

reference herein to the Indenture and no provi-

[ ] or of the Indenture shall alter or
impair- the obligation of the Issuer, which is absolute and
unconditional, to pay the principal of and interest om this
{ ] in the manner, at the respective times, at the rate
and in the coin or currency herein prescribed. -

The [ ]Js are issuable in registered form
without coupons in denomimations of $§ and any multi-
ple of § at the office or agency of the Issuer in the
Borcagh cf Manhattan, The City of Mew York, and in the manner
andsubjecttothelilitationsptovidedin}:helndex]itnre, but
without the payment of any service charge, s may be
exchanged for a like aggregate principal amount of [

of other avthorized dencminations.

presentment for registration of transfer
] at the office or agency of the Issuer in
the Borough of Manhattan, The City of Mew York, a nmew
{ Jor [ 15 of authorized denominations for am
equal aggregate principal amcunt will be issued to the trans-
feree in exchange therefor, subject to the limitations
provided in the Indenture, without charge except for amy tax
or other govermmental charge imposed in commection therewith.

The Issuer, the Trustee and any authorized agent of
themsnerorthe?msteemydeaandtxeattheregistered




Holder herecf as the absolute owner of this [ 1
(whether or not this [ ] shall be overdme amd mot-
withstanding any notation of ownership or other writing
hereon, for the purpose of receiving payment of, or om
account of, the principal hereof, and subject to the provi-
sionsonthefacehereof,interesthexeon,andforallother
pntposes,andneithertheIssuetnorthe!rnsteemrany
avthorized agent of the Issuer or the Trustee shall be
affected by any motice to the comtrary.

Eo recourse under or upon any cobligatiom, covemamt
oragtementofthexssuerinthelndentnrem:anyindenmre
supplemental thereto or in anmy [ 1, or because of the
creation of anmy indebtedmess

had against amy incorporator, stockbolder
tgr,assfuch,ofthelsmer::rofany

s Shall be

-

Terms used hereim which are defimed im the Inden-
tmreshallhavetherespectivemixmassignedthezewin
the Indenture.




Exhibit
{Porm 4£)

[roEM OF FACE OF IERO COUPON SECTRITY]

{the - 3 m
mim attme@ffi@e@r
thelssmrmtﬁe%@mghaf&m&mtﬂmﬂhe@nty@fmfoﬁs,
the primcins]l smm of Dollars on
iﬁﬂc%wﬁa@rm@f%mitaﬁﬁma@i%@rmm
atmﬁm@fmtsmbelagﬂtmﬂ%f@rﬁae gmmt
of public amd private debts. %ﬁmmﬁ@f%l
smnmtbaar;memt

: —M(@Wﬂiﬁt%ﬁf@t—
wwmawxi@able law) from the date of default ir
WwWWMWMMMM&xﬂy
provided for, at said office or agemcy and inm like coin or
currency.

Referemce is made to
I ] set forth ox the reverse hereot
sioms shall fm&wmm
fully set forth at this place.

This [ 1 shall mot be valid or become
cbligatory for any purpose until the certificate of authen
tmtimhezmshah&ambm&im%gtb@mmer

nture referred to on the reverse karnect.




IN WITNESS WHEREOF, The Chubb Corporation has
caused this instrument to be signed by facsimile by its duly
authorized officers and has caused a facsimile of its cor-
porate seal to be affixed hereunto or imprinted hereon.

Dated:

TEE CHUBB CORPORATION

By

By

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]
This is one of the Securities of the series desig-
nated therein referred to in the within-mentioned Indenture.

THE FIRST NATICONAL BANK OF
CHICAGO, as Trustee

Authorized Officer




[{PORM OF REVERSE OF ]

FOR THE PURPOSES OF SECTION 1232 OF THE UNITED
STATES INTERNAL REVENUE CODE OF 1954, AS AMENDED, THE ISSUE
PRICE OF THIS | ] 18 % OF ITS PRINCIPAL AMOUNT AND
THE ISSUE DATE IS ’ .

The Chubb Corporation
Zerc Coupon [ ] Due

This | ] is one of a duly authorized issue of
debentures, notes, bonds or other evidences of indebtedness
of the Issuer (hereinafter called the "Securities”) of the
series hereinafter specified, all issued or to be issued
under and pursuant to an indenture dated as of October s
1989 (herein called the "Indenture"), duly executed-and
delivered by the Issuer to The Pirst National Bank of
Chicago, Trustee (herein called the "Trustee®), to which
Indenture and all indentures supplemental thereto reference
is hereby made for a description of the rights, limitations
of rights, obligations, duties and immunities thereunder of
the Trustee, the Issuer and the holders of the Securities.
The Securities may be issued in one or more series, which
different series may be issued in various aggregate principal
amounts, may mature at different times, may bear interest (if

any) at different rates, may be subject to different redemp-
tion provisions (if any), may be subject to different sink-
ing, purchase or analogous funds (if any) and may otherwise
vary as in the Indenture provided. This [ ] is one of a
series designated as the Zero Coupon [ ] Due

of the Issuer, limited in aggreqate principal amount to

$ .

In case an Event of Default, as defined in the
Indenture, with respect to the Zero Coupon | ]}, shall
have occurred and be continuing, (i) that portion of the
¥rinci?a1 equal to the initial public offering price of this

plus accrued amortization of the original issue

discouat calculated using the "interest" method {(computed in
accordance with generally accepted accounting principles in
effect on the date of the Indenture) from ’

to the date of acceleration may be declared, and upon
such declaration shall become, due and payable, in the man-
ner, with the effect and subject to the conditions provided
in the Indenture.




The Indenture contains provisions permitting the
Issuer and the Trustee, with the consent of the Holders of
not less than a majority in aggregate principal amount of the
Securities at the time Outstanding (as defined in the Inden-
ture) of ail series to be affected (voting as one class),
evidenced as in the Indenture provided, to execute supplemen-
tal indentures adding any provisions to or changing in
manner or eliminating any of the provisions of the Indenture
or of any supplemental indenture or modifying in any manner
the rights of the Holders of the Securities of each such
series; provided, however, that no such supplemental inden-
ture shail i) extend the final maturity of any Security, or
reduce the principal amount therecf or any premium thereon,
or reduce the rate or extend the time of payment of interest
thereon, or reduce any amount payable on redemption thereof,
or reduce the amount of the principal of an Original Issue
Discount Security that would be due and payable upon
acceleration or provable in bankruptcy, or change the cur-
rency of payment of principal, premium or interest, or extend
the time or reduce the amount of any payment to any sinking
fund or analogous obligation relating to any Security, or
impair or affect the rights of any Holder to institute suit
for the payment thereof, without the consent of the Holder of
each Security so affected, or {(ii) reduce the aforesaid
percentage of Securities, the Holders of which are required
to consent to any such supplemental indenture, without the
consent of the Holder of each Security affected or (iii)
reduce the precentage of Securities of this series outstand-
ing necessary to consent to waive any past default under the
Indenture to less than a majority, without the consent of the
Holder of each Security affected or {iv) modify the provi-
sions of the sections of the Indenture dealing with sup-
plementary indentures or waivers of covenants, except to
increase any such percentage or to provide that certain other
provisions of the Indenture cannot be modified or waived
without the consent of the Holder of each Security affected
thereby, [provided, however, that this clause shall not be
deemed to require the consent of any Holder with respect to
changes in the references to “the Trustee"” and concomitant
changes in such sections of the Indenture or the Deletion of
this proviso, in accordance with the requirements of the
Indenture.] It is also provided in the Indenture that, with
respect to certain defaults or Events of Default regarding
the Securities of any series, prior to any declaration
accelerating the maturity of the Securities of any series,
the Holders of a majority in aggregate principal amount
Qutstanding of the Securities of such series {or, in the case
of certain defaults or Events of Default, all or certain
series of the Securities) may on behalf of the Holders of all




the Securities of such series (or all or certain series of
the Securities, as the case may be) waive any such past
default or Event of Default and its consequences. The
preceding sentence shall not, however, apply to a default in
the payment of the principal of, or interest, if any, on any
of the Securities. Any such consent or waiver by the Holder
of this [ ] (unless revoked as provided in the Indenture)
shall be conclusive and binding upon such Holder and upon all
future Holders and owners of this [ ] and any [ ]
which may be issued in exchange or substitution herefor,
irrespective of whether or not any notation thereof is made
upon this { ] or such other [ 1.

No reference herein to the Indenture and no provi-
sion of this [ ] or of the Indenture shall alter or
impair the obligation of the Issuer, which is absolute and
unconditional, to pay the principal of and interest, if any,
on this [ ] in the manner, at the respective times, at
the rate and in the coin or currency herein prescribed.

The [ ] are issuable in registered form without
coupons in denominations of $ or any multiple of $

at the office or agency of the Issuer in the Borough
of Manhattan, The City of NRew York, and in the manner and
subject to the limitations provided in the Indenture, but
without the payment of any service charge, [ ] may be

exchanged for a like aggregate Principal amount of [ ] of
other authorized denominations.

[The [ ] may be redeemed at the option of the
Issuer, as a whole, or from time to time in part, on any date
prior to maturity, upon mailing a notice of such redemption
to the holders of [ ] at their last registered addresses,
all as further provided in the Indenture, at the redemption
price of 100% of the principal amount thereof. ]

Upon due presentment for registration of transfer
of this [ ] at the office or agency of the Issuer in the
Borough of Manhattan, The City of New York, a new [ ]
or { ] of authorized denominations for an equal aggregate
principal amount will be issued to the transferee in exchange
therefor, subject to the limitations provided in the Inden-
ture, without charge except for any tax or other govermmental
charge imposed in connection therewith.

the Trustee and any authorized agent of
tee may deem and treat the registered
Holder hereof as the absolute owner of this [
or not this [ ] shall be overdue and notwithstanding any




notation of ownership or other writing hereon, for the pur-
pose of receiving payment hereof, or on account hereof, and
for all other purposes, and neither the Issuer nor the Trus-
tee nor any authorized agent of the Issuer or the Trustee
shall be affected by any notice to the contrary.

No recourse under or upon any obligation, covenant
or agreement of the Issuer in the Indenture or any indenture
supplemental thereto or in any { ], or because of the
creation of any indebtedness represented thereby, shall be
had against any incorporator, stockholder, officer or direc-
tor, as such, of the Issuer or of any successor corporation,
either directly or through the Issuer or any successor cor-
poration, under any rule of law, statute or constitutional
provision or by the enforcement of any assessment or by any
legal or equitable proceeding or otherwise, all such
liability being expressly waived and released by the accept-
ﬁe hex:eof f and as part of the consideration for the -issue

eof.

Terms used herein which are defined in the Inden-
ture shall have the respective meanings assigned thereto in
the Indenture.




Exhibit
{Form 5)

[FORM OF FACE OF EXTENDIBLE NOTE]

THE CHUBB CORPORATION
- Year Extendible Note

THE CHUBB CORPORATION, a New Jersey corporation
(the "Issuer®), for value received, hereby promises to pay to

or registered assigns, at the office or agency of
the Issuer in the Borough of Manhattan, The City of New York,
the principal sum of Dolliars on - ’
in such coin or currency of the United States of America as
atthetineofpaylentshallbelegaltenderforthepay-ent
of public and private debts, and to pay interest, {at the
rate annum from time to time in effect as described
below) semianmually on and of
each year, commencing . +» on said principal
sum at said office or agency, in like coin or currency, from
the or the + as the case may be, next
preceding the date of this Note to which interest has been
paid, unless the date hereof is a date to which interest has
been paid, in which case from the date of this Note, or
unless no interest has been paid on these Notes, in which
case from .  until payment of said principal
sum has been made or duly provided; provided, however, that
payment of interest may be made at the option of the Issuer
by check mailed to the address of the person entitled thereto
as such address shall appear on the Security register. Not-
withstanding the foregoing, if the date hereof is after the
day of or ¢ as the case may be, and
before the following or s this Note shall
bear interest from such or 7 provided,
however, that if the Company shall default in the payment of
interest due on such or « then this Rote
shall bear interest from the next Preceding or

r to which interest has been paid or, if no interest




has been paid on these Notes, from . The interest
so payable on any or s will, szabject to
certain exceptions provided in the Indenture referred tc on
the reverse hereof, be paid to the person in whose name this
KBote is registered at the close of business on such
or + @5 the case may be, next precesding such

or -

Interest on these Notes is payable at the rate of
% per anmm from through , and for
each -month period beginning and
. atarateperanm-establishedbythélssueronthe
preceding each such s Or at a rate per 2anmm
dei:eninedhyanet_:hodestablishedbythelssueronthe

such interest rate by delivery to the Trustee of an Officers®
Certificate on such . On or before the
prior to the commencement of the -sonth
period to which it applies, the Trustee shall cause notice of
snchintetesttateortheaethodtcbensedinascertaining
the interest rate on the followi and the inter-
est rate that would have been applicable to such -month
period had such determination been made as of such - .
specified in the afcoresaid Officers’ Certificate, to
be mailed to each holder of these Hotes. The Issuer shall
cause notice of the interest rate established as of the
preceding the commencement of the -month
period to be enclosed with the interest payment checks mailed
to the Holders of the Notes for the period ending on the
following such .

The Botes of this series are subject to repayment
on and
at the option oi the Bolde;:s thereof exercisable on or hefox':e
the s but not prior to the
at a repayment price equal to the
principal amount theteof'to be repaid, together with interest
payablet.l_xereontotherepay-entdate, as described on the

Reference is made to the further provisions of this
Note set forth on the reverse hereo further i




This Note shall not be valid or become obligatory
for any purpose until the certificate of authenticaticn
hereon shall have been signed by the Trustee under the Inden-
tire referred to on the reverse hereof.

IN WITNESS WHEREOF, The Chubb Corporation has
cansedthisinsttn-enttobesignedhyfacsi-ilehyits duly
authorized officers and has caused a facsimile of its cor-
porate seal to be affixed hereunto or imprinted hereon.

Dated:
THE CHUBB CORPORATION

By

By

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

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

THE FIRST BATIONAL BANK OF
CHICAGO, as Trustee

Anthorized Officer




{PORM CF REVERSE OF -YEAR EXTENDIBLE ROTE]
The Chobb Corporation
~Year Extendible Note

Yhis Hote is one of a2 duly authorized issue of
debentures, notes, bonds or other evidences of indebtedness
of the Issuer (the "Securities”) of the series hereimafter
specified, all issued or to be issned under an i=“=nture
dated as of October _ , 1989 (herein called the "Indemture”),
duly executed and delivered by the Issuer to The First
National Bank of Chicago, Trustee (herein called the “Prus-
tee"), to which Indenture and all indentures supplemental
theretoreferenceisherebymdefara@criptionofthe
rights, limitations of rights, obligations, duties and
immunities thereunder of the Trustee, the Issuer and the
holders of the Securities. The Securities may be issued in
one or more series, which different series may be issued in
varicus aggregate principal asocunts, may mature at different
times, may bear interest (if amy) at different{rates, Pmi:y
be subject to different redemption prowvisions if arny), may
be subject to different sinking, purchase or analogous funds
{if any) axﬂmyothezwisevaryasinthelndenmxegrovided.
This Note is one of a series designated as the ~Year
Extendible Notee of the Issuer, limited in aggregate prim-
cipal amcunt to $ -

{The ~Year Extendible Notes may be redeemed
attheoptionofthelssuerasavholeorinpart,orfm
time to time in part, on any date (i) om or after

, and prior to
or after

¥ z
{iii) om or after p + and prior
to « and {iv) on or after » and pricrxr
to maturity upon smailing a motice of such ion mot less
than30mrmzethan60&ysyriortothem1md‘ for
redemption to the Holders of Notes at their last registered
addresses, all as further provided in the Indentnre at 100%
of the principal amount thereof, together with accrued inter—
est to the date fixed for redemption. If this Note is
redeemed in part, the principal amount that remains Outstand-
ing shall not be less than § -1

In case an Event of Default, as defimed in the
Indent re, with respect to the ~Year Extendible Notes,
shall have occurred amd be continuing, the primcipal bereof
may be declared, and upon such declaraticr shall become, due

r
I {ii}éma
. and prior to




and payable, in the mammer, with the effect and subject to
the conditioms provided im the Indemture.

The Indenture comtaims provisions permitting the
Issuer and the Trustee, with the comsent of the Holders of
not less tham a majority in aggregate primcipal amoumt of the
Securities at the time Outstanding (as defimed in the Inden-
ture) of all series to be affected (voting as ome class),
eviﬁencedasinthglnden‘amepzwidﬁ,

i « however, that mo such supplemental imdem-—
i extendﬁfimlmtmrityofanymity,nr
reduce the primcipal amount thereof or amy preminmm thereom,
or reduce the primcipal amount thereof or amy premiwumm
thereon,orxmetheratem:extemdthetimofpaynmt@f
mmm,wmmmmy&lemm
tion thereof, or reduce the amount of the primcipal of am
Origimal Issue Discoumt Security that would be dne and pay-
ahleupmanwcelemtimofthemmritytheszorpzmble
inbanmptcy,orchangethecmmofpaymemt@fprim—
cipal, premium or imterest, or extemd the time or reduce the
any payment to amy simking fund or amalogous
cbligaticn relating to amy Security, or impair or affect the
rights of amy Bolder to imstitute suit for the payment
thereof, without the comsent of the Bolder of each Security
so affected, or (ii) reduce the aforesaid percemtage of
Securities, the Holders of which are reguired to comsemt to
any such supplemental indemture, without the comsemt of the
Security affected or (iii) redmce the percemt-
age of Securities of this series cutstanding to comsent to
waive any past default under the Indemture to less tham a
majority, without the comsemt of the Holder of each Security
affected, or (iv) modify the provisioms of the secticms
Indenture dealing with supplementary imdentures cr

Holder of each Security affected thereby, [provided, however,
thatthisclanseshallmthede@tomimt&ewmmt
of amy Holder with respect to chamges im the referemces to
"the Trustee" amd concomitamt changes
Indenture or the Deletiom of this

the reguirements of the Indenture.]

the Imdemtmre that, with
Emu@fmfmltmmmmmsmitmwmymm,
prior to amy declaratiom accelerating the maturity of such




Securities, the Holders of a majority im aggregate primcipsl
anpunt Outstamdinmg of the Securities of such series (or, im
the case of certain defamlits or Evemts of Defamlt, all or
certain series of the Securities) may om behalf of the
Holders of all the Securities of such series (or all or
certain series of the Securities, as the case may be) waive
any such past defauwit or Evemt of Defamit. The i
sentence shall mot, howewver, apply to a default im the pay-
ment of the primcipal of or premimm, if amy, or imterest, om
amy of the Securities. Any such comsent or waiver by the
Holder of this Note (unless revoked as provided im the Inden-
ture) shall be conclusive amd binding wpon such Holder amd
upon all future Holders amd owmers of this Note amd amy

~Year Extendible Notes which may be issued im ewmrhamge
or substitutiom herefor, irrespective of whether or mot amy
notation thereof is made wpom this Note or such other

-Tear Extemdible Notes.

Do referemce bereim to the Imdemture amd mo provi-
siom of this Note or of the Imdemture shall alter or impair
the cbligation of the Isswer, which is absclute and umcomndi-
tiomal, to pay the primcipal of and premimm, if amy, and
interest om this Note im the mamner, at the respectiwve times,
at the rate amd im the coinm or curremcy hereim prescribed.

The ~Year Extemdible fNotes are subject
to repayment in whole, or im part, om . "

or multiples of $ in excess of $ P
provided that the portiom of the primcipal amy
~Year Extemdible NMote mot being repaid shall be at
« at the option of the Holders thereof at a
repeynent price egual to the primcipal amount thereof to be
repaid, together with interest payable thereom to the repay-
For this Note to be repaid at the optiom of the
Holder, the Issuer must receive at its office or agemcy im
the Borough of Mamhattam, The City of New York, om or before
the + o, if such is mot a Busimess Day,
the mext succeedimg Business Day, but mot esrlier tham the
prior to the on which the repaymemt price will
be paic "i) this Note, with the form emtitled "Optiom to
hegayment " below duly completed, or (ii) a
tramenissi letter from

pany im the United States of America settimg forth the mame
@fﬁnemlder@fﬁnem,theprﬁmimlmt@fmm,
the amoumt of such Note to be repaid, 2 statement that the
mmdmwmmmmWMam
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tee that the m:be to be repaid with the form entitled "Optiom
to Elsct Repayment” on the reverse thereof duly oompleted
will be ramezm by the Issuer mo later then five Business
Days after the date of such telegraw, telex, facsimile trans-
msmarlm,ﬁ, mm@mmi@mmﬂymiszeﬁaﬁe
received by the Issuer by such fifth Busimes Dey. Either
form of potice duly msbm on @z %ﬁm ftm

@:m&mg amjy mﬁh

~Vegr maenﬂﬁblze :\ﬁatas ars uﬁﬁ&bﬁ im

mgﬂ.ﬁtem fxsmm m:iﬁawt ONAPONE imat i of ;

and 2oy wultiple of § .att t;ba @:ffm or agency of the

m: im sze Borough of Mashsttan, The City of Tene York, and
in the nELnEr amﬁ ﬁn‘bﬁ@s’t to the limitstions provided im the

5 without the peymey ﬁfﬁmymm cherge,
~Year M@ﬁg Notes nay be exchangsed for a2 like
; remEate @z‘mﬁﬁi -u amw ﬁf ~Tear Extendible Wotes of

e Issper, the Trustee and aay suthorized agent of
hﬁsmmﬁwmmmﬁmm treat mragmgmaﬁi
¥older herecof a5 the absolute owner of this Note (whether or
not ﬁtu.s m»e zsm he m&m and votwithstanding soy nota-

wnersiilp or other writiag ﬁ@m&x, for the purpose of
raee,vmxg Wm of, or on account of, the primcipa] bereof
and preamism, if amy, ﬁnﬁmﬁwictﬁéymﬂamm*m
face heresof, interest hereom amd for all other purposes, amd
neither the Issuer nor the Trustes nor apy suthorized a@zx‘t
of the Issuer or the Trustee shall be affected by aoy notice
o the contrary.

uRGer Or mpon SNy cﬁa*;gatm,; covenant
ﬁ:&grmﬁts‘t&e&ﬁm.mm;a i ‘

suse of the crestiom of SIXY ...miew’t.aﬁmzss “"*@;?:‘&-

: thersiby, ﬁml e had againsT '?y hmﬂr;:mmgr, stock-
m;ﬁea: vificer or director, af such, of the Issuer or of By

BOCSEs0r curporation, either ﬁ:mac':;v oF mxrcmgh the Issoer
Q" ALY SLOCEEE0T Wﬁt&ﬁnf ungier sy rule of law, statute
or copstitutions] provision or by the enforcement of
AEseEEMEenT or by sny legsl Q”' ac& itable proceeding or m;wr-
wise, all such liability be.mg exy@;zlv v2ired and relessed
by the acceptamces bersof and zs part of the comnsiderstiom for
the issne herect.




Terms used herein which are defined in the Inden-
ture shall have the respective meanings assigned thereto in
the Indenture.

[FORM OF OPTION TO ELECT REPAYMENT]

Option to Elect Repayment

The undersigned hereby irrevocably requests and
instructs the Issuer to repay the within Note (or portion
thereof specified below) pursuant to its terms at a price
equal to the principal amount therecf, together with interest
to the repayment date, to the undersigned, at

(Please Print or Typewrite Name and Address of the Undersigned)

For thic Note to be repaid the Issuer must receive
at ite office or agency in the Borough of Manhattan, The City
and State of New York, or at such additicnal place or places
of which the Issuer shall from time to time notify the holder
of the within Note, on or before the or, if such

is not a Business Da the next succeeding Busi-

ness Day, but not earlier than the prior to

. y and ;, (i) this
Note with this "Option to Elect Rggggg%nt* form duly com-
gIetEE or {ii) a2 telegram, te ex, facsimile transmission or
letter from a member of a national securities exchan or the
National Association of Securities Dealers Inc. or a commer-
cial bank or a trust company in the United States of America

setting forth the name of the holder of the Ncte, the prin-
cipal amount of the Note, the amouat of the Note to be
repaid, a statement that the option to elect repayment is
being made ther and a arantee that the Rote to be repaid

with the form entitled "Option to Elect R t* on the
reverse of the Note duly C Teted will be received the
Issuer not later than f h

ive Business Days after the date of

__——_——ﬁﬁ——i—_—*—__..
such teleqgram, telex, facsimile transmission or letter, and
such Hote and form duliy C Teted are received by the Issuer
by such fifth Business Day.




If less than the entire principal amount cof the
within Note is to be repaid, specify the portion thereof
(which shall be $ or an integral multiple of
$ in excess of § ) which the Holder
elects to have repaid: $ ; and specify the denomination
or denominations (which shall be § or multiple of
$ in excess of § ) of the ~Year
Extendible Note or Notes to be issued to the Holder for the
portion of the within Note not being repaid (in the absence
of such specification, one such Note will be issued for the
portion not being repaid); $ .

Dated:

Note: The signature to this Option to
Elect Repayment must correspond with
the name as written upon the face of
the Note in every particular without
alteration or emlargement or any other
change whatsoever.




